THIS STAMP PAPER OF RS, S00/- SHALL FORM AN INTEGRAL PART AND PARCEL OF “SHARE
ESCROW AGREEMENIT DATED, JANUARY 06, 2026, EXECUTED BETWEEN, ‘VIVID
FLECTROMECH LIMITED' ATTHE COMPANY™ “VEL™ “ISSUER"), SAMEER VISHVANATH
A'r"mvmrf-«rnomn'mk sw: me SHAREHOLDER 1"), MEETA SAMEER ATTAVAR (PROMOTER
SELLING sumfmmm . AND ‘HEM SECURITIES LIMITED' (“SHARE ESCROW AGENT/

i BRLM / BOOK mem LEAD maumm"} AT JAIPUR, RAJASTHAN,




5 ESCROW AGREEMENT

Thig Share Escrow Agreement (this “Agreement™) is enterst into on Llis Jamrary 6, 2026 (the “Agreement Date”) at
Jaipur, Rajasthan, by and amongst:

VIVID ELECTROMECH LIMITED, a company mcorpcrated under the Companies Act, 1956, as amended (the
“Companies Act™) bearing CIN U3 1200MH 1990PL CO57679 and havirz us reg:sered office at Vivid House, Plot No. A-
VT3, TT.C Industripl Area. MIDC. Kharine, Navi Mumbai, 0T, Mabamsitm ~India (bereinafter referred 1o as “the
Company™/ “Issuer™ [ “VEL™). which expression shall, unless it be mepe z1ant (o ke context or meaniiing thersofl, be decmed
1o maan and include s successors and pemmitied nssigns) of FIEST PART

AND

SAMEER VISHVANATH ATTAVAR Son of Vishvanath Jayasand Atlavar, an Indian inhabitant residing at Flat no
17/18, Pali Hill Niketan, Nargis Dutt Road, Near Air India Builfing, Fali Hill, Barchm West, Mumbai, Maharashtra - 400052
(hereinaficr referred 1o 15 “Promoter Selling Shareholder 17 whick exzezssion shall, unless it be repugrant to the context
or meating thereof, be deemed 1o menn and include its successo = and sernitted asiizns) of the SECOND PART.

AND

MEETA SAMEER ATTAVAR, DVo Mr. Dinesh Popatlal Stathy, an Inian inhabctant residing at Flat no 17/18, Pali Hill
Niketan. Nurgis Dutt Road, Near Air India Building, Pali Hill Bancm deest Muribai, Maharashte - $00052 (hereinafler
referred (o as “Promoter Selling Sharcholder 2%) which expression sba . unless it be repugnont to the context or mefing
thereol. be deemed Lo mean and [nclude {is successors and permmted nzsig <) of the THIRD PART:

AND

HEM SECURITIES LIMITED, n Canpuny incorpomted under the Corpanics Act 1956 and baving its Registered Office
situnted nt 203, Japur Tower, M. 1. Road. Jalpur- 302001, Raasthan, ladiz and Corporale Office situated at %04, Numan
Midiewn-Wing A. 9" Floor, Senapati Bapat Marg. Elphinstore Roumd, Lewer Perel, Mumbai-400013, Mahamshtra, India
(hareimafler relomed 10 a5 “Shave Escrow Agent/ BRLM / Book Runair 2 Lead Manager™) which espression shall, unless

it be repugnant to the context or meaning thereof, be deemed 1o nean and rclude i's successors and permitted nssigns, of the
FOURTH PART;

IN THIS AGREEMENT:

(i) Tn this Apresment (The Campany, (he Selling Sharcholdes and the Share Eszrow Agent are hereinafter collectively
referred to ns the “Parties” nnd individually as “Party™),

WHEREAS:

(A) The Company proposes 1o issue the Company’s Equily Shanes bata 20 face value of Rs 10/~ cach (“Equity Shares™)
through an witial public offering of upto 23,52,000 Equuty Shares for casl comprising Fresh Issue of upto 18.84,000 °
Equity Shares of the Company of Rs. 10,00 gach and Offer (o saxe of tpla 4,68,000 Equity Shares of the Company
of Rs. 10,00 euch through an affor for sale by the Sameer Vichvemth Attavar ind Moot Sameer Atavar, (refemed
is “Promorer Selling Shareholders™ for cash (the *ONTer for Sake") in rczordance with the Companics Act, 2013
and Chapter IX of the SEBI (ICDR) Regulutions 20§ ns nmended. (es defined bercin) and applicable Indian
securitics lnws throngh Book Bullt Process for cash of an Oer Frice which ghall be decided by the company in
consultation with the Book Running Lead Manager and 10 list is Equity Shares ot SME Platform of NSE (“*NSE
EMERGE™). The Offer will include offers within India, 10 imstingional. sensinstitutional and individual imesiors

The Offer shall not be mucle to noy institutional, non-irstituticm aind Indrviduai investors within the United States
of America

(13 The Issuer Company has obtained approvil for listing of its equity stares frou its Board of Dircctors pursiant o the
Board Resolution dated August 20, 2025 Iave approved and authorized the Offer and offer for sale. The Issuer
Lompany hos obtnined shareholders” appraval purstint to Specinl Fesohutio have approved the offer for sale at the
Extal Ordinary Geneml Meeting held on' September 2, 2025 which has collectively authorised the Issucr
Company's Directors, or any other muthorised reprosentatsves, for the purpate of ihe Offering. 10 Offer and sign the
Diraft Red Herning Prospestus, the Red Herring Prospectus, the PFraspecis, this Agreement, the Offer Agrcement,
Undenvriting Agreement, sy amendinants or suppleiments the rete, and ane and all ofher writings as may be legally
d custemnly required in pursuanes of the Offering ard 1o do al! cots, deses or things is may be requined

The Selling shareholders have also consenied (0 participate in the Offer theough his authority for sale of his Equity
Shares. The relevant details of the lalter of trinsmittal by selline shaseholders are set ot below:
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(D)

(E)

Name o the  Seliing | Date of Authorization | No. of equiry o of Equity Shares

Sameer Vishvanath Attavar Apgust 20, 2025 18,18.770 L 17,000

Meeta Sameer Attavar Augist 20, 20125 12, 84,280 3.3L000
61,003,650 468,000

The Compruy and the Selling sharcholder huve appointad the BRLM 1o manage the Offer and the BRLM has °
accepied the engagement. The BRLM, the Comparty and the Selling sharcholder have executed an Offer agreement
dated September 19, 2025 (the “Offer Agreement™).

The Cotnpany has filed the Drafi Red Herring Prospectus dated September 26, 2024 with the SME Platform of NSE
("NSE EMERGE"™) for review and comments in sccordance with the SEE! (ICDR) Regulations, After
tneorporating the comments and observitions of NSE, the Company will file the Red Heming Prospectus/
Prospectus with the Registrar of Companics, Mitmbai (the “ROC™) and post its appreval with the SERT

Subject (o the terms of this Agresment, the Selling sharcholder has asreed o place eheir Equity Shares offered by
then pursuant to the Offer (such shares, the “Final Offered Shares™) in Escrow Demat Account in secordance with
the terms of (lis Agreement. The Final Offered Shies are propesad 1o be credited 1o the demnt account(s) of the
Allottees in terms of the Buasis of Allotment as approved by the Desipmited Stock Exclunge and with espect 10
Anchor Investors, made on a discretionary basis, as dstermined by the Company, i# consultation with the BRLM

(such Final Offered Shares that are credited Lo the demat account(s) of the Al oitees ane referred to as the “Final
Sold Shares™

NOW, THEREFORE. i1 considemtion of the premises and mutvil agreements and covenans contained in this Agrocmnem
each of' the Parties hercby agroes os follows:

L

DEFINITIONS

In addition to the terme defined in the introduction (o or clsewhers in this Apgroement. whenever used in this
Agreemont, (he following words and terms shull Bave the meanings set forth below:

“Banker 1o the Offer Agreement™ shall mean (he agreamant amang the Company, Ce Selling sharcholder. Bankor
to the Offer, the Registr ta the Offer and the BRLM for carrying out bank reloted aclivitics in relation 1o the Offer

“Closing Date™ shall mean the date on which (he Board of Directars Allots the Equity Shares in the Offer in
agcordunce witl the Basis of Allotment opproved by the Designated Stock Exclange

“Corporate Action Requisition™ shall mean the instructions duly signed by the Comoany, s per prescribed format
18 provided Central Depository Services Limited (CDSL) and Naticeal Securties Depositories Limited (NSDL)
along with supporting documentation, as applicable, authorizing the Depository (ies) to dabit the Final Sold Shares
rom the Escrow Demat Account and credit the sime to the demat ncceusi(s) of the Allotiees in relation to the Offer

“Draft Red Herving Prospectus™ shall mean document prepared in accordance witk the SEBI ICDR Regulations,
which is Nled with SME Platform of NSE (“NSE EMERGE").

“Eserow Demat Account™ shall mean the denmterinlized secount openedd by the Share Escrow Agent with the
Depositony (ies) 1o keep the Final Offered Shanes in escrow, the details of which have been provided in * Anmexure
D"

“Event of Fallure™ shall menn the ocourrence of any of the events set 2ut in Secion 3.2 1 of the Escrow Ajreemenl

OF fallur of the Company to receive the Listing and Trmding Approvale from the Stoc< Exchange on or before such
dute ps may be agrecd upon by the Partles

“Governmental Entity™ shall mean iy governmental, statutory, departmental ¢r public body or authority,
inehuding corts of competent jurisdiction.

"Law" sholl mean any statines, notifications, bye-laws, miles, regulations. guidclines. directives. circulars,
ardimnce, orders or instrictions lving the force of tnw enacted or issued by sy Governmental Entity

“Lien™ shall menn any cluim, equity, Lien, pledge, momgoge, security interest, charge, trust, encumbrmnce or oy
pther right or interest

“Listing and Teading Approvals™ shall mean the final Nsting and tmding permissions from the NSE for listing nnd
tracling of'the Equity Shares on the SME Platform of NSE (“NSE EMERGE").

“Offer Documents™ means Dralt Red Herring Prospecius, Red Herring Prospecius nne Prospectus:
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“Person(s)™ shall mean any individual, sale proprictorship, unincorparatad associntion. body corporate. corporation.
company. limited ligbility company, joint venture. Governncntal Enties ar trist oF any other entity or organiation.

“Selling shareholder Demat Accounts” shall mean the demat accouxis) of the Selling Sharcholder a5 set out in
“Annexure A"

Capitnlized lenns used in this Apreement and not specilically defined hesein shall have the respective meanings
assigned 1o them in the Drafi Red Herring Prospectus/the Red Herring Frospectus /the Prospectus

Ilerpretation

I this Agrecment, unless the context otherwise maquires:

() werds denating the singular shall include the pluml and vice =rsa-

(b} headings and bold typeface are only for convenience and st lbe ignorod for the purposes of interpretation;

(c) refercnces Lo the word “inolude™ or “including” shall be consraed =ithout Timitation;

(d} references to this Agreement or (o any other agrsement, deec or atlier insirument shall be construed os a
reforence 10 such agreement, deed or other instrument #s Uy same may {rom time 1o time be amended,

vitriedl novated or supplemented;

(e} weference to any Party 10 this h.gmﬂmnut or any other ngreement ¢ deed or other instrument shall include
its sceessors of peninitied assigns:

() unless otherwise defined the neference 1o “divs” shall be corstrued as references 1o calendnr davs in the
Gregorian eilendnr

(R i reforence fo a clise, section. parpgraph or sunexure is, urless indicated o the contmry. a reference 1o a
clause, section. pumgraph or nnnexure of this Agreoment:

i references 1o any statute or statutory provision shall be comstrved s 1 reference to (he same as it may have
beer. or may from (e (o tme be, nmended, modifisd or re-enucted and any rule or regulation
Promulgated thergunder; pnd

(i) references to “Rupees™, " and “Rs.” are references 1o the law?sl crrency of the Republic of Tndia,

APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW DEMAT

ACCOUNT

The Selling shareloldér hereby ppoint Hem Sccurities Limited 1o st @ (be Share Escrow Agent under this
Aprgement and Hem Securities Limited hereby nooepls such appciutaznt on the terms and conditions set forth
hergin. The Share Escrow Agent shall open the Escrow Demat Accoria after the execution of this Agrecment and
confirm the detnls of (he opening of such Eserow Démit Account to e otker Parties. The Escrow Demat Accoun
shall be operted strictly i the ninner set out in this Aduresiment,

DEPOSIT OF FINAL OFFERED SHARES AND ESCROW TERM

Belling Shareholder agrees, 1o debit his Fim! Offered Shires from hs Deraat Accoun nnd credil the snme 1o the
Escrow Deimal Account immediniely upon megistration of the Red Fermng Prospectus with ROC 1t is herchy
clarified that the above-wientioned debit of the Final Offered Shares from the Selling Sharcholder Demat Accounts
and the credit of the Final Offered Shares into the Fserow Demat Accunt shall not be constried or desmed as a
transter of title or any legnl or beneficial ownership or imerest by the Se ling sharcholder in fivor of the Share
Escrow Agant aeior any other Person. The Share Escrow Agent liendby agrees and undertakes to hold his Final
Offered Shares credited 10 the Eserow Demar Account in eserow for mod cn behalf of and in trust for the Selling
sharoholder in nocordance with the temis of (lis Agreement, “Deposit Datz" shall mean the date at least two (2)
Working Days prior to the (iling of the Red Herring Prospectus with the RoC or such other date as may be vy
Agread among the Company, Selling Sharcholders ind the BRLM fe.abe date on which the Selling Sharcholders
are required to deposit their respective portions of the Offersd Shares in e Excrow Demut Account

The Share Escrow Agent shall confirmn the credit of Final Offered Sares mo (e Escrow Demt Account (o the
BRLM b writing,

This Agseement shall b cffective from the Agreement Date until s termiration pursuant o Cluse 8 Subject 10,
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and i accardince with the terms and conditions hereaf the Share =crow Agent shall receive and hold in the
Eserow Demit Account the Final Offered Shares and shall release the Final Sold Shares to the Allottees in the
minner provided in this Agrooment The Share Eserow Agent shell wlese and credit back to the Selling
Shareholder Demat Accounts any Final Offered Shans remaining 1o the credit of the Escrow Demit Account not
Iater than | working day after release of the Final Sold Shares (o the desmt accouni(s) of the Allotices, if any, in the
manner provided in this Agreement. All Siatutory Dues with respect 1 the opening, maintaining and operting the
Escrow Demal Account in accordance with the terms of this Agreement will be bome by the Selling Sharcholder, in
sooordance with the Offer Agreement

OWNERSHIP OF THE FINAL OFFERED SHARES

The Purues agree that during the period that the Final Offered Sheres are Fald 0 escrow in the Esorow Demat
Account. any dividend dectared or paid on the Fimal Olfered Shares shal e 1o the credit of the Sclling sharcholder
and, i paid, shall be released into a bunk fccount not fied in writing by the Selling sharcholder In addition. in
relation (o the Final Offered Shares. (e Selling Sharelwlder shall com me 1o exeise his rights, including voting
rghts attached to his respective Final Offered Shares, until the Closirg Date. Netwithstanding the aforesaid. the
Allptteas of he Final Seld Shares shull be entitled 1o dividends dnd ofher corpamte benefits, if any, declared by the
Company after the Closing Date

The Share Escrow Agent heroby agrees and confirms thet the Share Excow Agent shall have no rights in respect of
the Final Offered Shares other than as provided for in this Agreement The Shere Escrow Agent hereby agrees and
undertakes that the Share Bscrow Agent shall not at any time, claim, have, ke eatitled 10 or exercise any voting
rights or cantrol over (he Final Offered Sharcs, The Partizs agree thar du-ing the penod that the Fingl Offered Shares
are held in the Escrow Demat Account. the Selling Sharehiolder shall be entitlec 1o Ive any instroctions in respect of
dny corporte netions in relation to bis respeelive Final Offered Shancs. such as voting in any shareholders’ meoting
until Closing Dute, provided however that, no corpomie action will be given cffect to i if it lus the effect of
creating a Lien in favour of any Person resulting in trensfer of such Zinal Cffercd Shires to any Person. except
pursuant to the Offer in accordanze with the Prospectus and this Agrectent,

The Selling Shoreholder itself. hereby confims, and malwithstanding sayihing stated hergin andior in any other
agreement, the Partics hereby agree, that Selling Sharetolder is, and 5 ¢ll comime to be, the beneficial and legal
awner ol his respective Final Offored Shares

The Closing Date. The Panties further agree that, if the Final Offersd Sharss, o firiy part thencof, ane credited back o
the Selling Shareholder pursuant to Clause 5.4 of this Agreement, such Szlling Shaccholder shall continue 10 be the
owners of such Fionl Offered Shares or any pant thereof and shall comtir 1 1o ¢xjay the rights sttached 1o such Final
Offered Shines s if no Equity Shargs had been mmsferre! to the Escrow Dem Agcount by the Sclling sharcholder.

OPERATION OF THE ESCROW DEMAT ACCOUNT
On the Closing Date:

() The Company slill provide a copy of the resalution of the Bourd gzarovieg the Doposit of final offered shares
i the Escrow Demat Account, (o the Share Eszrow Agent.

() The Share Escrow Agent shall, upon receipe of and relying upen & copy of the resolution of the Board
approving the Deposit of final offered sharos in the Escrow Demnt Account, pravide a written confimmation 1o
Selling Sharcholder in o form s sel out in Part (A} of *Anne=sre B, that the Board of Dirclors lns
approved the Deposit of final offored shares in the Eserow Demat Account

(e} The Company shall {1} Issue the Corporte Action Requisition to e Depository(ies) to debit the Final Sald
Shares from the Esarow Dema Account and credit the snme to the Zemat Eccount(s) of the Allotiees in relation 3
to the Offer, and (1) tntimate Selling Shareholder und the Share Escrow Agent in the format provided in Pan
(B) af “Annexure B" ulong with 4 copy of the Corporate Action Recuisition,

Upon receipt of the Corpomte Action Requisition from the Company. the Share Escrow Agent shall ensure debit of
the Final Sold Shares from the Escrow Demit Accowst and credii of the sine o the demat accounits) of the
Allotiees i relation to (he Offer in wenus of (e Corporite Action Requis lon

In the evant of an ocenrmrence of an Event of Failure, the Compmty shall. in censultation with Selling sharchiolder
ptimecliately but not later thim | working day from the dite of occutrencs of Event cl Fatlure, intimie in writing to

the Shate Fsorow Agent and the Selling shareholder, n a form as set out in “Amnesure C ("Share Escrow Failure
Notice™)".

Upou receipt of the Share Escrow Failure Notiee: (i) the Share Esorow Agent sholl not rmnsfer any Final Ofered
Shares 1o any Allowee or uny Person other than the Seling Sharcholder, and (i) the Share Escrow Agent shall
immedintely eredit sueh number of the Final Offered Shares s fre offeed by Selling Shareholder standing 1o the
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eredit of the Escrow Demat Account 1o 1he Selling Sharcholder Demat Aceounts within one (1) Working Day of
receipt of the Share Escrow Fathire Notice pursuant to Clause 5.3 of this Agzement, provided however that, in case
Offer Proceeds are lying in the Escrow Account or e Public Offer Account in relation 1 the Offer, the Share
Escrow Agent shill credit back the Final Offered Sharcs 1o the Selling Sharcholder Demat Ascounts afier Eceiving
confirmation of completion of refund of such moneys by the Cempany. alors with the bank satements showing no
bakines in the Escrow Account and Public Offer Account subject 1o Applicak ¢ Law

REPRESENTATIONS AND OBLIGATIONS OF THE SHARE ESCROW AGENT

The Share Escrow Agent represents, warmnis, undcaakes and sovenams o the Compamn and the Selling
shareholder

011 ithas the necessary authority, competence, facilitics and infmstructore 1o act asa Share Escrow Agent and
to discharge its dutics and obligations under this Agreement.

6.1.2  this Agreemem constitites n valid, legal and binding obligation on its pert, enforceable apninst ot im °
aecordance with 1he terms hareof:

6.1.3  the execution, delivery and performance of (his Agreement and amy other document =elated thercto has
boen duly authorized and does not and will net sontravene @) iy applicable ks, megalation, judgment,
decree or onder of amy governmental authority, tb) its organizational Jocumems, or (c) any provisions of, or
constitute o defanlt under, any other agreement or insiromen: or undertaking to which it i a party or which
is binding on nny of its assets; and

6.14  no mortgnpe. churge, pledge, lien, trust, security interest or cther ercumbrance shall be created by it over
(e Hsorow Demat Account or the Final Offered Starcs deposited thaem

The Share Escrow Agent shall provide to Selling Sharcholdor and the Compary, from -ime 1o time. statements af he
ficcounis, on & weekly basis or as and when requesied by the Pasties, in writiag. until closure of the Fscrow Demat
Accouni:

The Share Escrow Agent horchy ugrees and undertakes to implament all written nstructions provided 1o it in
secardances with the terms of this Agreement

The Shie Escrow Agent hereby acknowledges and shall ensure (hat the Escrow Denmit Accouni will not be
operpled in any manner and for any other purpose other than as previded in this Agreement The Share Escrow
Agent hereby agrees and undertakes not 10 comply with any instructions which ure rio. provided in accordance with
the terms of this Agmement

INDEMNITY

The Share Escrow Agont hereby agrees to, and shall kuep, the Company, Sclling Sharcholder, BRLM and sach of
their respective affilinies, directors, officers managers, advisors and agents “ully indemniied ot all tme against
any clnims, potions, causes of sction, suits, demands, damages, caims for foes, 2osts, clarges and experises
(ineluding interest, ponalties, attorney’s fees, accounting fees, loss2s arisiag from differcace or Muctuation in
exclhinnge mies of curencics and investigation costs) or losses, Including pumsuant to i legal procaedings instinned
aigainst the Compuny ar the Selling Sharcholdar or the BRLM including their -espective affiliates o nny other party
reliting to or rsulting from any breach of any represcatution, warrinty or uncertiking or ir. the performance of the
obligntions by (he Shure Escrow Agent or arising ont of the acts or omessions af the Skare Escrow Agent under this
Ajrecment,

TERMINATION

Terminution

Tlus Agreement shall automutically ferminate upon the campletion of the evercs mentianed in Clause § hereinubove
in aceordinee with the terms of the Prospoctis and applicible Law,

Survival

The provisians of Clause 7, this Clanse 8.2, and Clauses S and 10 of this Agrecment shall survive D termination of
this Agrecimani pursunnt fo Clawse 8.1 of this Agrecment

CLOSURE OF THE ESCROW DEMAT ACCOUNT

The Share Escrow Agent slall endsavor to close the Escrowy Demit Account within n periad of 30 Days from
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wompletion of the events outlined in Clanses 5.

Upon debit and delivery of such Final Offered Shares wivch are yirg (o the cedit of the Escrow Demat Account, as .
set out in tis Climse 9.1. the Share Escrow Agent shall be meleases and discharged from any and all further
obligations arising in connection with this Agreement.

GENERAL

Notices

Any notices, requests, demands or ether coniunication required or pemitied to be given under this Agreement or
for the purpase of this Apnement shall be writtan in Exglish and shall be delivered in person, or sent by courier or
by cerified or rgistered mail. postape prepaid or tranemitted by facsimile or e-mail ind properly addmessed as
[ollows:

To the Compuny

Vivid Electromech Limited

Address: Vivid House, Plot No. A=] 737, T.T.C Industrisd Aren, MIDC.
Kharine, Novi Mumbu, 400710, Malamshim -hidia \
Tel: 12268175555

Emall: wioavividgrong. iy

Contact Person: Sameer Vishvamth Atrvar

Designation: Managing Director

To the BREM / Share Escrow Agent
Naire ' Prateek Juin
Designation : Managing Dinector
Adldress Hem Securities Limited
- 203 Jaipur Tower, MI Road. Taipur 302001, Rajasthay
Tel Mo, S SR A

To the Selling Shaveholder
In case of a notice o the Promoter Selling Shareholoers:

Sumeer Vishvanuth Attavar

Address: Flat no 1708, Pali Hill Niketan, Nargis Dutt Roed,
Near Air Indin Building. Pali Hill, Bandm West,

Mumbai, Mahamshtm - 400052

Telt +91 R19TRTNGT

Email: infoi@vividgroup.in

Meetn Sammer Attaviar

Addresy: Flat o 17/18. Palt Hill Niketan, Nargis Diitt Raad.
Near Air Incia Building. Pali Hill, Bandm West,

Mumbai, Maluimshtm - 400052

Tel: +91 U819787067

Emaik: infoees soidemup (o

Al notices, requests, denands or other communicitions requied or permeted under this Agreemendt that are
addressad s provided in this Cliese 10,1 shall (x) if delivered persanally or by overnight courier, be desmed given
upon delivery, (y) if delivered by facsimile or c-mail, be ceemed given waen meeived: and () if sent by regisiered
mail, be deemed given when teceived,

Any Party may change the sddress to whigh notiees, reauesis. donands o= other communicttions heveundar are 1 be
delivered by giving each of the other Parties notice in the sianner herin set foeth, IF any potice, request, demand or
other communication is received by a Party oulside usual business beurs of the reciplent Party, such notice, request,
demand or other commupication shull be deemed 1o lavs been reczived upen commencement of usual business
howirs on the next Working Day alter roceipt thereof.

Asgigmment

Except us othenwise provided for in the Agrement, the tghts and oblisations under this Agreement slall not be
ussigned by any, Patty o aty person, Any atlempted assignirent in contrvention of this provision shall be
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considend ns void
Further Assurunces

The Parties shall, with reasonable diligence. do oll sush things and prowidie all such reasonable assumances as may be
required to consummate the trnsactions confemplated by Lus Agreement in the manner contemplated hercin, and
eich Paty shall provide such further documents or instuneats required by any olher Party as may be reasonubly
necessary or destimble 1o affect the purpose of this Agreement and carv out its provisions, whether before or after
the Closing Daie

Governing Law and Jurisdiction

Thiis Agreemant is govered by and shall be construed in accordince with the laws of India. The Courts at Jaipur,
Rajnsthan, shall have exclusive junsdivtion in respect of all maliers reiatng fo or ansing out of this Agreement.

Dispute Resolution

In the evemt of any dispute, controversy or cliim ardsing out of or in conaection with this Agrecment between any or
all of the Parties, including any question reparding ils axistence, validity, interpretation, implementation, breach or
flleged breach, termination, or legal relationships esiablished by this Agreemant (the “Dispue™), the partics to the
dispute (the “Disputing Parties™) shall in the first instance seck 1o resalve (he matter amicably threugh discussion
amongst thenn In the event that the Dispute is unesolved within 15 duys of commencement of discussion (or such
longer period that mity be mutually sgreed upon by the Paries to the Dispute in writing) by amicable armngement
und compromise, such Dispute shall be msolved by the arbitmtion proceedings referred to this cliuse. Any Dispute
shall be relered 1o and fnally resalved by binding arbitrtion condusied in necordance with the Arbitmtion ind
Coneilintion Act. 1996, as amended (the *Arbitmtion Act”™). The arbitrtion shall be invoked by appointment of sole
arbitrator {to be pppointed mutually by each of the disputing party) w.ikin (15) davs of the receipt of the reference
for fnvocation of arbitmtion confirmation. The seat and place of arbirmation shall be Mumbai, Malurashtra, India.
The language to be used in the abitml proceedings shall b English. The award shall be final and binding on the
parties. and shall be subject (o enforcement in any court of competent jurisdiction. The arbitrtion award shall state
the reasons on which it was based. A person who is not a party to this Azreement shall have no right 1o enforce any
ol s terms

Supersession

This, Agrsement supersedes all prior agreements, understandings, negotintions and discussions, whether orl or
written (il any ), nmong the Pamies welating to the subjest matter hereol

Amendments

No amendiment, supplement, modification or clarification to this Agreement shall be valid or binding unless <ot forth
i writing and duly exccuted by all of the Parties to this Agreement,

Buecessors

The provisions of this Agreement shall ensure (o the benefit of and be inding on the Parties and their respective
successors (including. without limitation, any suceessor by reason of amalgamation, scheme of arTangEment,
merger. demerger or acquisition of ury Party) and lzgnl representatives

Severnbility

I one or more of the provisions of this Agreement shall for any renson be held 1o be invalid. illegal or unenforceable
In any respect urder upplicable law, such invaldity, illegality or arenforcenbility shall vet affoct any other
provisions of this Agrecment, and this Agreement shall be construed gs if such mvalid, illegal or unenforceable
provision had never been contained in this Agreement. s the emaeng provisions of this Agreement shall be
given full foree and offeot,

Conlidentinlity

The Share Escrow Agent shall Keep confidentiol all information and other mterils passing between it and the other
Partics in relation o the transactions comemplated by this Agreement, which was cither designated as confidential
or which by ils miure is intended 10 be confidential ¢ Corfidential Iaformation™). and shall not divulge such
information to any ather Person or use such Confidential Infonmation otier than:

() Us select employees, agems or advisors that it reasomably descrmines need to reeeive the Confidentinl
Iformation i connection with the provisions ind performance of this Agroement,
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(b} any Person fo whom it is required by Law or aty applicable xgulates to disglose such information or at the
request of any Governmental Entity.

Ln relation to Clanse 10,9,1, the Shar: Escrow Agent shall procureensure _xit its emplovess and other Persons 1o
whom the information is provided comply with the terms of this Agreemes. In case the Share Escrow Agent is
requited to disclose Confidential Information, it shall eusure that the other Fa vies are duly informed about the same.

Confidential Infonnation shall be deemed 1o exclude any informuatica:

(my wwhichis alraady in the possession of the receiving party on 2 ton-con” dential basis:
(L) wlueh is publicly available or otherwise in the public domein ut the ~me of disclosure 1o the other Parties:
ancl \

(€}  which subsequently becomes publicly known other than threagh the Erzach of this Agreement by any of the
Parties hersundor.

‘Specific Performance

The Purties agree that each Pany shall be entitled to an imuncnuer. restrming order, right for recovery, suit for
specific performince ar such other equitable relicf as a court of sompetest jurisdiction may deem necessary or
fpproprate 1o restrain any other Party from committing any violateen or erferce the performmnce of the covemans,
representations, warmmtics and obligations contained in this Agreament. Toese imunctive rmedies ane cumulative
and aro fn pddition to any other rights and emedics the Parties wiy have 1 law or in equity, including withow
limitntion n right for damoges.

Specimen Signitures

AIl instructions issned by the Company, the Sclling sharcholder and (e Share Escrow Agont shall be valid
instruetions if signed by one representative of each aof the Compitry . the S¢ g shareholder and the Share Escrow
Agent, the wme and specimen signatures of whom dre gnnexed herctn us An=exure E.




IN WITNESS WHEREOQF the Partics have entersd into this Agresment on the date mantioned above.

For and an belialfl of For anid on behalf of
Vivid Electromech Limited Eem Scecurities Limited
(Issuer! Company) (Book Runming Lead Manager)

Sameer Vishvanath Attavar Prateck Jiin
(Chairman & Managing Director) {Managing Director)
DIN: 11827342 IVIN: (13518736
SELLING SHAREHOLDER | SELLING SHAREHOLDER 2
(Sameer Vishvanath Attavar) {Meetn Sammer Attuvar)
Signature 1gm|ture

Witness

Name: Reowat) LeloSl e Name: Lamadel ba i

Adliless: Roow Mo- S22, Al ress: 21\ 't, = F‘M Tewoen P M-I facd -
Sk =15, w ~ 3020

H‘fmhm.m,._;_ Hp.n..q mw-l-m
C Hoejey E %::] -
ifure Siguture




ANNEXLURE A

Details of the following Selling Sharcholders

Name Depository | Depository Participant | Address of Depusitiry Participant | DP ID and Client 1D |
Corr.  Address:  Kaolak  Infimin, i
Building No. Z1, 8% Floar, Infinty
Park, OfF Western Zspress Highway
General ALK Vaidva Marg Malad DP 1D 15300214
Vi‘;”"’m‘:ﬂ KOTAK SECURITIES | (Eas) Mumbai —400067-Mukarashtrs | et s
| NSDL LD

Attavar | ' Registered  Office M/S. Kotk
Securitics Ltd, 27 BXC, C-27. G
Block, Bandss Kuorfa Complex
Bandm-E, Muicam 40002 1-
Miharashtr .
| Corr.  Address:  Kotak  Infimiti, |
Bullding No. 21, #1 Sloor. Infinity
Park, O Wesem Express Highway
Goneral AK. Vaicba Marg, Malad
Moetn (East) Mumbai — 400 97 -Mahurashima
Simmer NSDL KOTAK SECURITIES

Altavar LD, Registered  Cffice:  M/S,  Kotak
Securities Lid, 27 EEC, C27. G
Block. Bandn Euda  Comples,
Bandm-E,  Mumbri  400021-
Mahamshim

DP 1D: IN300214 ,
Client ID: 27728211




ON THE LETTERHEAD OF THE SHARE ESCROW AGENT

ANNEXUREB
Part UA)
Date;
Ta,
The Selling sharcholdesy

Re: Transfer of Equity Shaves in the Initial Public Offer of Yivid Electromech Limited

Dear Sir

Pursunnt to Clause 5.1(b) of the Share Escrow Agreement dated [#] (“Share Escrow Agreement ). this is 0 inform that we

hawve received a copy of the resolution passed by the Botsd approbng the deposit of fing] oferec shures 1 “he Escrow Demat
Accourm,

Capitallzed tenns not defined herein shall lave the meaning assigned to suzh terme in e Selling Stereholder’s Shire
Fserow Agreement, the Dmit Red Herring Prospectus. the Red Ferring Prospectus and the Prospecius.

Yours sincercly,

Share Escrow Agent
Autharized Signatory




ON THE LETTERHEAD OF THE COMEANY

Part (B}
Date;

To,
Share Eserow Agent and the Selling sharcholders

Re: Tranyler of Equity Shares in Initial Public Offer of Vivid Electromech Limited
Diaar Sir

In accordance with the Clause 5.1(c) of (he Shire Escrow Agrecment dated |#] he Corpome Action Requisition has been
isgued. A copy of the sume is enclosed hercto,

Capitalized torms not defined herein shall lave the tneaning assigned (o such ‘emme inhe Share Escrow Agreement. the Dmafi
Red Hernng Prospectus, the Red Herring Pmspectus ind the Prospectus.

Yours singerely,

For and on behalf of Vivid Electromech Limited

Antharzed Sigmtory

!
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ON THE LETTERHEAD OF THE COMPANY
ANNEXURE C

To,

The Share Escrow Agent
Copy 1o

The Selling shaveholder

Denr Sirs,

Sub; Shure Escrow Failurve Notice purssant v Clause 5.3 of the Sha Escrow agreement dated o] (the “Share
Escrow Agreoment™)

Pursuant 1o Clause 5.3 of the Share Escrow Agreement, we wiite to infor yeathat an Evons of Faitlure has ocourmed.

'ﬁn_u Share Escrow Agent is requested to credit back the Final Offered Shares from the Ecrow Demat Account to the Selling
shareholders Demat Accounts in accordance with Clause 5 of the Share Fecrow Agreeweal. Thereafler, the Share Escrow
Agent is requesied to close the Escrow Demat Account pursuant to Clause 9 ef the Shers Escrow Agreement.

Capitalized terms not defined herein shall lave (he meaning assigned to suchtarms in the Share Escrow Agreement.

Kindly yeknowledge the receipt of this lotier

For and on behalf of Vivid Electromeeh Limited

Anthorized Signatory




ANNEXURE D

Depository: CDSL
Depository Participant; Hem Securitics Limited

Address of Depository Participant: 203, Jaipur Tower, Opp, AIR. M 1. Road, Jepur, 302001 Rajasthan,
DPID: 12017701

Client 1D: 01514925

Account Name: VIVID ELECTROMECH LIMITED OFFER FOR SAL= ACCOUNT OPERATED BY HEM
SECURITIES LIMITED

14




ANNEXURE E
LIST OF AUTHORIZED SIGNA TORIES

“For the Company.

.Eilm_&r Vishvanuth Att:wu'
(Maniaging Dircetor)
DIN: 11827382

For BRLM/ the Shave Eserow Agent

Prateek Jain

(Managing Director)
DIN: 135187306

Selling Shareholders

Sameer Vishvanath Attavar
(Selling Sharcholder 1)

Mieta Sammer Attavar
(Selling Sharcholder 2)




