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DATED: AUGUST 27, 2024

ISSUE AGREEMENT
AMONG
RENOL POLYCHEM LIMITED
AND

CORPORATE MAKERS CAPITAL LIMITED
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This ISSUE AGREEMENT (“Agreement”) is entered into on August 27, 2024 at RajkoL
Uujarat among:

RENOL POLYCHEM LIMITED, a comparty incorporated under the Companies Act. 20173
and having its registered office at 307, Sanskar Heights. NR RA, Cirele 150 FT Ring R,
Mavdi, Rajkot, Gujarat- 260004 (hereinafier referred to g this "Company”, which expression
shall, unless it be repugmant to the contekt or meaning thereof, be deemed to mean and include
its successors and permitted assigns), of the FIRST PART:

AND

Corporate Makers Capital Limited, a company ing orporated under the Companies Act, 1956
having its registered office a1 611, 6™ Floor., Pragati Tower, Rajendra Place. New Delhi-
LIO0OB (hereinufter refierred 1o a5 “CMOL” or “Bouk Ruaning Lead Manager” or BRLM,
which expression shall. unless it be repugnant to the contest or meaning theroof, be degmed to
mean and include its successors and permitied assigns), of the SECOND PART.

The BRLEM have feprésented and confirmed rthat they hold valid certificate of Registration as
Category | Merchimt Banker issued by Sceurities & Exchange Board of Tndia (SIIBT).

Ln this Agreoment, the Company and BRLM are collectively referred to as the “Partics” and
individually as a “Party™.

WHEREAS:

(AY  The Company is proposing an initial public offering (*Tssue™) 24,54,000 equity shares
of [ace valte of Rs. 10 euch of the Company {“Equity Shares™), in accordance with
Chapter IX of the Sccunties and Exchange Board of India {Issue of Capital and
Disclosure Requirements) Regulations, 2018 (“SEBI Regulations™), at such price
e luding premium us mayv be decided and by the Issier in consnitation with the BRI M.

(B The Bourd of directors of the Company (“Board™) has, pursuant to a vesolution dated
July 26, 2024 approved the Issue. Purther, the Tssue has been approved by a specis!
resolution. adopted pursusnt to Section 62() Wey al the Companies Act, 2013
("Campanies Act”) al the extra ordinary generul meeting of the sharcholders of the
Company held on July 26, 2024,

(C)  The Company acting has approached the BREM to manage the Issue as the BRIM and
the BRLM have accepted the said proposal of the Compuny in terms letter dated May
20, 2024 issued by book running lead munager referred to fis “Engagement Letter”),
imter-alia, subject to entering into this Agreement.

(1) The fees and expenses payable to the BRLM have boen agreed by (he Company nnd
the BRLM in the Engagemeit Letter. The Parties desire to enter into this Agreement 1o
sel lorth certaln additional terms and conditions in connection with the Tesue. The
Engagement letter shall form part and parcel 1o this Agteement.

RENOL POLYCHEM LIMITED
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NOW THERETFORE, the Parties do herchy agree as follows:

1.

1.1

Iz

DEFINITIONS AND INTERPRETATION
Delinitions:

All capitulized 1erms used in the Agreement shall (unless specifically definied herein)
have the meaninps assigned to them in the Draft Red Herring Prospectus, s the context

In this Agreement unless the context olherwise provides, the following terms shall have
the meanings aseribed o such terms below:

“Affiliates” with respect to any Party méans (1) any person that, dircetly or indirectly,

through onge or more mtermediaries, Controls or is Controlled hy or is under common
Confrol with such Party. (b) any person which is a holding company or subsidigiv or
Jointventure of such Party, and/or (c) any person in which sueh Party has o “significant
influence™ or which has “significant influence™ over such Party, where “significant
influence™ over a person is the power to participate in the management, financial or
operaling policy decisions of that person but is less than Conteol over those policies and
that shareholders beneficially holding, dirgetly or indirectly throush one or more
intermediaries, 4 10% or higher interest in the voting pewer of that person are presumed
(o huve a significant influence over that person. For the purposes of this definition, the
terms “holding company” and “subsidiary™ have the meaning set lorth in the
Companies Act, 2013,

“Agreement” shall have the meaning attributed to such term in the preamble (o this
Adreement,

“Allotment”, “Allot” or “Allotted™ shall menn the allotment of Equity Shures pussuant
to the Issue.

“Allotment Advice™ zhal]l mean the note or adviee or intinsition of Allatment sent o
Applicants who are (o be Allotted Fquity Shares after (he Basis of Allotment has been
approved by the Designated Stock Exchange.

“Anti-Moncy Laundering Laws™ has the meaning attributed to such term in the clanse

3.1 of this Agreement.

“Applicable Law™ shall mean the Companies Act, 2013 antl Rules framed thersunder,
the Companics Acl. 1956 and to the extent (as far as the same is applicable and not
repedted by Companies Agt 2013), SEBI Regulations. the Securities Contracts
(Regulation) Act, 1956 the Sccurities Contracts (Regulation) Rules, 1957, the listing
agrezments and all sapplicable laws, including the law of any applicable forclgn
jurisdiction which may apply to this Issue or to the Parties to this Agreement, and
includes rules, directions, guidelines, regulations and notifications made thereunder
and having the force of law, including policies and administrative and depurtmenitul
regulations and guidelines of governmenial authorities, and judgments, decress,
injunctions, writs and orders of any courl, as - e in force and effect during the
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“Applicant” shall mean any prospective investor who nutkes an application {ur Equity
Shares in terms of the Druft Red Herring Prospectus.

“Application Form™ shall mean the form used hy an Applicant (including ASBA
applicants) to apply for the Equity Shares in terms of this Drafi Red Herring Prospectus.

“Application Supported by Blocked Amount”™ or “ASBA" shall mean the
application, whether physical or electronic, used hy an Applicant to apply for Equity
Shares authorising a SCSB to block the Application Amount in their specilied hank
account maintained with the SCSB.

“Arbitration Act” shall mean the Arbitration and Conciliation Act, 1996.

“ASBA Account” shall mean an aceount maintained with the SCSBs and specified in
the Application Form for blocking the amount mentioned in the Application Form.

“ASBA Applicant” shall mean prospective investors in this Issue who intend to apply
through ASBAL

“Basis of Allotment™ shall mean the basis on which Fquity Shares will be Allotted 1o
successtul Applicants under the lssue and which is described in paragraph titled *Bavis
af Allotmen™ forming s part of *Issue Procedure” of the Draft Red | lerring Prospectug
and Prospecius.

“Board™ has the meaning atributed to such term in the Recituls.

“Company™ has the meaning attribufed 1o such term in the Preamble,

“Control” has the meaning attributed to such term under the SEBI Repolations, read
with the Securities and Exchange Roard of Indin (Substantial Acquisitions of Shares
and Takeovers) Regulations, 2011; and the terms “Controlling”™ and “Controlled”
shall be construed accordingly.

“Designated Stock Exchange” shall mean the NSE Limited.

“Disputing Parties” has the meaning attributed to such term in clause 11.1 of this
Agreemerit.

“Directors” shall mean the directors of the Company.
“Draft Red Herring Prospectus™ shall mean the daft offer document to be filed with

the Emerge platform of NSE prepared in accordance with the Companics Act and the
SEBI Regulations.

“Engagement Letter” has the meaning attribuled to such term in the Recitals.

“Equity Shares” has the meaning attributed to such term in the Recitals,

RENOQL POLYCHEM LIMITED
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“Indemnified Persons™ shall mean the BRLM #nd each of their nespective AfTiliates.
subsidinries, branches, associales, (including, without limitation, any joint venture
parties) holding companies (and subsidiaries of any such holding companies), officers,
directors, supervisary board members, smployees, representatives, contralling persons.
shareholders and agents from timée o time.

“Issue™ has the meaning attributed to such term in the Resitals.

“Issue Closing Date” shall mean the dute after which the BRI.M. Bankers to the lssue
and the SCSBs will not accept any applications, and which shall he notified in an
English national daily newspaper, 4 Hindi national duily newspaper and a regianal daily
newspaper, each with wide circulation,

“Issue Opening Date” shall mean the date on which the BRIM, Bankers 1o the [ssue
and the SCSBs shall start aceepting applications, and which shall be the date notifed
in an English national daily newspaper. s Hindi national daily newspaper and a regional
daily newspaper. cach with wide cireulution.

“lssue Period" shall mean period between the lssue Openmg Date and the [ssue
Closing Date inclusive of hoth days. during which Applicants can submiit their
applications. including any revisions thereof.

“Offer Documents” shall mean collectively. the Drafl Red Hefring Prospéctus, {he

Application Form, Prospectus, including all supplements, corrections. amendments,
thereto.

“Issue Price™ has the meaning attributed 1o such term in the Recitals,

“Book Running Lead Manager” has the meaning attributed o such term in the
Preamble.

“Licenses™ has the meaning attributed to such term in clause 3.1 of this Agresment,

“Market Maker™ shall mean market muker who has apreed 1o receive or deliver the
Houity Shares in the market making process for o peried of three years from the date of
listing of the Equity Shares or for a period as may be notified by amendrment 16 the
SEBI Repulations,

“Material Adverse Change” shall mean individually or in the aggregate, 8 material
udverse change, probable or otherwise, or any development reasonably likely (o Involye
a prospective material adverse change, whether or not arising in the ardinury course of
business (1) in the condition, financial, legal or otherwise, or in the assets. liabilities,
garnings, business, management, operations or prospects of the Company (including
any malerial loss or interference with its business from fire, explosions, flood or other
calamity. whether or not covered by nsurance, or from court of governmental action,
order or deoree), or (b) in the ability of the Company to perform its obligations under,
or to consutmate the transactions contemplated by, this Agreement or the Dngagement
Letters or the underwriting agreement to be entered into by the Parties, including the
Issuance, sale and allotment of the Equity S
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“NSE" shall mean the NSE Limited.
“Party™ has the meaning attributed 10 such term in the Preamble.

“Prospectus” shall mean the prospectus of the Company as defined under section 2(70)
to be filed with the RoC in terms of Section 26 of the Companies Act 2013, containing
the Issue Opening Date and 1ssue Closing Date and éertain other informarion.

“RoC" or “Registrar of Companies” shall mean Registrar of Companics, Ahmedabag,
Grujarat.

“SCSB” or "Self Certified Syndicate Bank” shall mean the banks which dre
regisiered with SEBI under SEBI (Bankers to an Issue) Regulations, 1994 and ofTers
services of ASBA, including blocking of bank account and a list of which is available
0m ht!;1r£a“m'ww,9¢hig'um.

“SEBI” shall mean the Securities and Exchanve Bourd of Tndia.
“SEBI Regulations™ has the meaning attributed to such term in the Recitals.

“Btock Exchange” shall meun the Bmerge Platform of National Stock Exchange of
India Limited i.¢. where the Equity Shares are proposed to be listed.

“Working Day™ shall mean uny day, other than Saturdsys and Sundays. on which
commercial banks in Mumbat are open for business, provided however. fur the purpese
of the fime period between the Issue Closing Date and Hsting of the Fyuity Shares on
the Stock Exchange, “Working Days™ shall mean ul days excluding Sundays und Bank
holidays in Mumbui in accordance with SEBI Circular No. CIR/ CED/DILA2010
dated Apsil 22, 2010,

lor the purposes of this Agreement, the terms “Drafl Red Herring Prospectus™ and
“Prospectus” shall include any amendments, supplements, corrections, ¢orrigendu or
notices thereto, In the event of any inconsistencies ot diserepancies, the definitions as
prescribed in the Druft Red Herring Prospeetus and the Prospectus shall prevail.

In this Agreement, unless the context otherwise TequUires:

(a) capitalized wrrs used in this Agreement that are not specifically defined herein
shall have the meaning assigned 1o them in the Engagement Letters, the Drafl
Red Herring Prospectus and the Prospectus; as the context reg uires;

(b} waords denoting the singular number <hall include the plural and vice versa:

(c) words denoting a person shall inelude a natura) persan, corparalion, company,
partnership, trust or ather entity

(d}  heading and bold typeface are only for convenience and shull be ignored for the
purposes of interpretation;

RE?'UL POLYCHEM LIMITED R f‘:.l
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(el references w the word “include” o “including” shall be construed without
limitation;

(N referencesto this Agreement or to any other agreement, deed or instrument shall
be construed as a reference (o this Agreement or to such agreement, deed, ot
instrument s the same may from time 1w time be amended. varied
supplemented or novaled;

(g)  any reference (o a statute or statutory provision shall be construed us a referatioe
W such provisions as from time to time amended, consolidated, modified,
extended, re-enacted or replaced;

(h)  any reference to a Clouse or parngraph or Annexure is, unless indicated 1o the

conlrary. a refercnce to a cluuse or paragraph or annexure of this Agrecment;
aned

(1) time is of the essence in the performance of the Pharties’ respective
obligations. If any time period specified herein is extended, such extended time
shill also be of the essence.

The Parties acknowledge and agree that the recitals and the annexure atiached in this
Agreement form an integral part of this Agreement,

ISSUFE TERMS

The Tssue will be managed by the BRUM in terms of the responsibilities nd dutics s
mentionead in point 8.

The Company, in consulation with the BRLM. shall decids the werms of the Tssue,
mncluding the Issue Priee,

The Company shall nol. withowl the prior written approval of the BRLM, file the Drall
Red Herring Prospectus, including any amendments. supplements, nitices ang

corrigenda in connection therewith, wilh the NSE, the SEBI, the ROC ar any other
aulhority.

The Company shall determine the Issue Pesiod in consultation with the BRIN.

The Cotipuny undertakes that it will make applications fo the NSE for listing of the
Equity Shures on the Stock Exchange after obtain in-principle approval from the NSE.
The Company undertakes thavall steps will be taken for the complelion of the necessary
tormalities for listing and commencement of trading of the Equity Shares on the Stock
Exchange within the time preseribed under Applicable Law.

The Company shall 1ake such steps as are fecessaty to ensure the completion of
Allotment and dispatch of the Allotment Advice. including any revisions, if required,
and refund orders to the non-ASBA Applicanty within the time preseribed under
Applicable Law, and in the event of failure to da so, (he Company shall pay interest to
the non-ASBA Applicants as per Applicab) 2 L
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The Company undertakes (hat the finds reguired for iaking refunds to unsuceessful
Applicants and dispatch of Allotment Advice shall be made available 1o the Registrar
to the lssue,

The Company undertakes that no further {ssue/offer of Equity Shares including anv
bomis or rights issue, shall be made from the date of filing of the Draft Red Herring
Prospectus till the Fquity Shares under the Issue are listed or uniil the application
monies are refunded oh account of; inter alia, non-listing and under-subscription.

The Company. in consultation with the BRLM, shall, as per the timelines detailed in
the Draft Red Herring Prospectus, sel up an investor grievanee redressal system 10
redress all Issie related grievances os per the applicable rmles and guidelines. Fuuther,
the Company shall initiate all necessary action required for obtaming authentication on
SEBIs complaints redress system in terms of SEBL circular CIR/CFD/DI]/3/2012
dated April 13, 2012,

The Company undertakes that the underwriting commission, procurement comimission
If any, brokerage due 1o the stockbrokers/sub-brokers. fees payable ta the SCSBs and
any other fees and commission payable in relfation to the Tssue shall be paid within the
preseribed time as per the terms of the Engapement Letters, Notwithstunding anything
10 the contrary in this Agreement, commercial terms in relation to the payment of fees
und expenses to the BRLM in the Engugement Letters shall prevail,

From the date of this Agreement till the com meneament of trading of the Tquity Shares
on the Stock Exchange, the Company shall not, and shall ensure that its AfTilises do
not resort to any legal proceedings in respect of any matter having a bearing on the
Issue, without prior consultation with the BRLM and the receipt of a prior written
approval from the BRIM, which approval shall not be unreasenably withheld or
delayed by (he BRIM. The Company upon becoming aware of any legal proceadings
that relate (o any matter having a bearing ot the Isste wiil, 48 spon as possible, inform
the BRLM in writing o[ all developments pertaining to the proceedings.

The Company undertakes that they shall not sccess the money ruised in the Tssue until
the final listing and wading approvals are received from NSE. The Compuny further
agrees that they shall relund the money raised in the Issue in Tespect ol the Equity
Shares tgether with any interest to the non-ASBA Applicanis if required o do so for
any reason, such as failing to get listing permission or undat any direction or order of
SEBI or any other governmental or statutory authority, The Compnny agrees that they
shall pay requisite interest under the Applicable Law or direction or order ol SEBL
NSL, the RoC or any other regulatory authority (inside or outside Indin),

The Company shall enter into o market making apreement with Market Maker and the
BRIM in relation (o compulsary market making by the Market Maker.

The Company shall disclose the details of the market making arrangements made by
the BRLM in the Prospectus.

the Company shall reserve certain pumber of Equity Sliares from the Equity Shares
offered in the Issue. for subscription hy

RENOL POLYCHEM LIMITED
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The Company and the BRLM agres that Market Maker in its capacity as Market maker
to the IPO shall be responsible to ensure compulsory market making in the manner
spevitied by the hoard. Further, the BRLM may be representid on the bodrd of direetors
of the issuer subject 1o the agreement between the issuer and the BRLM wha have the
responsibility of market making. in terms of Regulation 261 of SEB! ICDR
Regulations, 2018,

The Company acknowledges and takes cognizance of the deemed agreement of the
Company with the SCSBSs for purposes of the ASBA process in the Issue,

The Cormpany shall comply with corparate governance norms as applicable or required
under the listing agreement with the NSE.

The obligations of the BRLM in relation to the Issue shall be conditional. inter alia,
upon the following:

(@) any change in Lhe lype and quantum of sceurities proposed to be offered in the
[ssue of the terms and conditions of the Issue will be made only with the prior
written consent ol the BRLM;

(b)  the Company providing authentic, comeet, valid information. repors,
statements, declarations, underakings, clarifications. documents, certlfications
for incorporation in the Offer Docyments:

(€} receipt of any necessary or desimble reports, documents. papers or information
from the Company 1o enable the BRLM w file their report with the NSE arid
SEBT and 1o enable it to verify thal the statements made in the Draft Red Herring
Prospectus are truc and correet and not misleéading, and do not contain any
pmissions required to make them true and correct and not migleading oy when
required by the law or by the regulators to enable the BRLM (o cause filing of
post-Issue reports;

(d)  existence of murket conditions in India before Launch that, in the opinion of the
BRLM, is satisfactory for lnunch of the Issue;

(e)  the absence of. in the opinion of the BRLM. anv Material Adverse Change:

(n finalization of the termis and conditions of (e lssue. including withou
limitation. the Issue Price and size of the Issue, in consultation with and to 1he
satisfaction of the BRLM:

(g} completion of the due diligence to the satisfaction of the BRLM as is customary
in issues of the kind contemplated herein. in order 1o enable the BRLM (o file
the due diligence certificate with SEBI and certificates as are customary in
offerings ol the kind contemplated berein:

(h)  compliance with all regulewry requirements (including reeeipt of all necessacy
approvals and authorizations) and Applicable Law relevant 1o the [ssue and
disclosure in the Draft Red Herring Prospectus and the Prospectus. fo the
satisfaction of the BRLM:

POLYCHEM LIMITED
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(i)

1)

(k)

(1)

(m)

{n)

(0]

(p)

satistactory campletion of all documentation for the Issue. including withour
limitation, the Draft Red Herring Prospectus. the Prospectus and execution of
certifications (including from the statutory auditor of the Compuny and the
auditor’s comfort letter), undertakings, legal opinions, customary agreements,
including, without limitation, the underwriting agreement, the market making
agreement between the Company and the BRIM and, such agreemients will
include, without limitation, provisions such as representations and warrantiss,
conditions a5 to closing of the Issue, foree majeure, Indemmnification und
contribution, termination and lock-up provisions, in form and substance
satisfactory 1o the BRLM;

the benefit of a clear market to the BRILM prior to the Issue, and in connection
therewith, no debtor equity offering/issuc of an ¥ tvpe will be undertaken by the
Company post the filing of the Dralt Red Hesring Prospectus withowt prior
consultation with and written approval of the BRIM:

the Compuny not bréaching any term of this Agreement or the Engagement
Letters;

the receipt of all necessary conserits, approvals and authorizations that are
tequired to be obtained under the Applicahle Law pertaining 1o the Issue by the
Company;

the Company shall appoint a compliance officer in relation to compliance with
various laws, miles and reculations and other dircetives issued by SEBI from
time to time and shall also atend o matters relating Lo investor complaints;

the Company shall comply with corporate governance nonms required uinder the
listing agreement with the NSE;

approval of the BRLM internal commitmen! committees; and

absence of uny ol the evems referred (o in Clause 16.6,

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF THE
COMPANY

The Company hereby, represents, warrants and undertakes 1o the BRLM (hat:

{a)

(b)

RENOL POLYCHEM LIMITED
Phavesl, Hewbyoeclen

the Company has been duly incorporated, is validly existing and is in good
standing under the Applicuble Laws and that no steps have been 1aken [or its
winding up, liquidation or receivership under the lavws of India and they have
the carporate power and authority to conduet their business:

the Company has obtained or will abtain all necessary approvals and consents
in relition to the Issue, which may be required under Appleable Law and/or
under contractual arrungements by which it ar any Affiliate may be bound, and
has complied with or agrees 10 comiply with all the 1erms and conditions of such
approvals and consents;
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except as disclosed in the Draft Red Herring Prospectus and as will be disclosed
in the Prospectus, the Company possesses all the necessary permils, Heenses,
approvals, consents and other authorizations (collectively, “Licenses™) issued
by and have made all necessary declarations and filings with, the appropriate
central, state or local bodies or any person which is its counterparty to aty
dagreement executed hy it and/or which is binding on it, for the business carried
trit by the Company in the jurisdiction in which it operates and in relation (o its
projects as of the date hereol as deseribed in the Draft Red Herring Prospectus
and as will be described in the Prospectus and that ull such Licenses are valid
and in full force and effect and no notice of proceedings has been received
relating to the revocation or modification of any such Licenses except where the
non-possession o invalidity of any License does not result in o Material
Adverse Change. The Company further represents thal it is not in breach or
violation of the Licenses excepl as disclosed in the Draft Red Herring
Prospectus and as will be disclosed in the Prospectus. Further. in the cise of
Licenses which are required fn relation o the business and it has noi yet been
obiamed, the Company represents that jt has made the necessary applications
for obtaining such Licenses, no such application has been rejected By any
concerned authority and the terms und conditions of ull such 1.icenses have Been
duly complied with exeept where nol making the necessary applications for
obtaining the Licenses does not or would not reasonably be likely to result in
Material Adverse Change;

the Compmny has ohtuined consents of any and all third partics having pre-
=mptive rights with respect to the Fquity Shares andior the Issue, and has
complied with or agreed to comply with the terms und conditions of such
consent, il any,

exvepl as deseribed in the Draft Red Horring Prospestus and as will be disclosed
i the Prospeetus, thete are no legal, arbitral or governmental, wx or other
regulatory proceedings, inguiries or investigations. pending or threatened. 10
which the Company or the Directors is a party or to which nny of the propertics
of the Company is subject;

the Company has complied with and will comply with atall times till the Equity
Shares issued consequent 1o the Issue huve heen Tisted, al] laws pmd iegulations
applicable to the Company in relation to the Issue, including without limi lation,
the Companies (Share Capital and Debenture Rules, 2014), the Securities and
Exchange Board of Indin Act, 1992, the Companies Act, the Companies Agr.
1936, the SEBI Regulations, the Securitics Contracts (Regulation) Act, 1956,
the Securifies Contracts (Regulation) Rules, 1957, guidelines, instructions.
rules, communications, circulurs, regulations and other relevant statutes issued
by the Government of India. the SEBL the Reserve Bank of India, the NSE
(including any applicable listing agreement) or by any other governmental or
statutory authority (and similur agreements, rules and regulations in foree in
other countries where the Issue is to be launched or marketed):

all of the issued and outstanding share capital of the Company has been duly
authorized and validly issued -




be issied by the Company pursuant to the Issue shall be free and clear from any
pre-emptive rights, liens, morigages, charges, pledges or any olher
encumbrances, present or future;

(B)  the Company has obtained approval for the lssue through a resolution of the
Board dated June 22, 2024, Further, the Issue has been approved by 2 special
resolution adopted pursuant to Section 62(1)(C) of the Companies Act at the
extraordinary enerul meeting of the sharehalders of the Company held on June
25, 2024, The Company undertakes that it will comply with the terms and
condition of such approvals;

(i) the Company has ebtained written consent or approvil, where required for the
use of information procured from the public domain or third parties and
included in the Draft Red Ilerring Prospectus, and as will be disclosed in the
Prospectus mnd that such information is based on or derived from the sources
thit are reliable and sccurmte:

(j] the Company maintains a system of internal accounting controly sulficient (o
provide reasonable assurance that (i) transactions are executed in accordance
with munagement’s general and specific authorizations; (if) transactions are
recorded as necessury o enable the prepunition of [ihancial statements in
contormuty with Indian GAAP! India Accounting Standards or such other
upplicable genemlly accepted accounting principles and to  nuintain
secountability for their respeclive nssets; (iii) access o assels of the Company
is permitted only in accordance with management’s general or specific
authorizations: and (iv) the reconled assets of the Company are compared 1o
existing assets at reasonable intervalg of time, and appropriate action is taken
with respect 1o uny differences;

(k) the financial statements of the Company included in the Drafl red Herring
Prospectus and to be included in the Prospectus are and will be complete and
carreet in all respects and present fairly, in all respects, the financidal position of
the Company as of the dates shown and its results of operations and cash Jows
for the periods shown, and such finaneial statements have been and will have
been prepared in accordance with Indian GAAP, applied on 4 consistent basis
throughout the periods involved, applicable provisions of tho Companies Act
and SIBI Regulations; and applicable rules and regulutions;

(1) Theie have been no developments that result or would result in the financial
stitements us presented in the Drafl Red Herring Prospectus not presenting
fairly in all material respects the financial position of the Company. and that
there has not oecurred any Material Adverse Change, other than os set forth in
the Drafi Red Herring Prospeetus:

(m)  the Company, the Directors, and the companies with which any of the Directors
dre or were associated as a promoter, director or person in control have not heen
prohibited from accessing or operating in the capital markets or restrained from
buying, selling or dealing in sécurities under any order or direction passed by
SEBRI;
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Lo except as disclosed in the Drafi Red Herring Prospettus and except as
will be diselosed in the Prospectus. the Company, the Directors and
companies in which any of the Directors ure or wuro associated as o
promaoter, direclor or person it control have not been declared as wilful
defaulter by RBI or any other povernment authority, associated with any
vanishing company, there have been ne violations of securilies laws
committed by hem in the past or there are no show calwe notices,
proceedings, order, decree or judgments in respect thercof thal are
pending against the Company or any one or more of them;

the Draft Red Hewring Prospectus and the Prospectus, as of their respective
dates, (1) will contain information that shall be true, comreet, lair and adequate
to enable the investors to make a well-informed decision with respect to an
investment in the Issuz: and (i1} will hot contain any untrue statement of a
material fagt or omit 1o stute @ matenal fuet necessary in order o moke the
statements therein. in the light of the circumstances under which they are made.
ot mislending:

exoept a5 diselosed in the Dmft Red Herring Prospectus and except as will be
disclosed in the Prospectus, the Company is nol in default under ar in violation
ol any of any indenture, loan or credit agreement or uny other agreement or
mstrument to which the Company is a purty or by which the Company 7s houmi
or 1o which the Company’s properties or assets are subject. Further, excepl us
diselosed in the Draft Red Herring Prospectus, there has been no notice or
commurication, written or otherwise, issued by any third party to the Company
with respect to any defauli or violation of or sought acceleration of repayment
with respect ta any indenture, loan or eredit agreement, or eny other agreement
or instrument to which the Compuny Is & parly or by which the Company is
bound er o which the Company’s propertics or assets are suhject;

there are no outstanding convertible securities and warrants or any other nght,

which weuld entitle any party any option to receive Equity Shares after the
Issue;

there shall be anly one denamintion for the Equity Shares, unless otherwise
permitted by law;

the Company shall be in eomplinnce with the requirements of the applicable
securities regulations, including the listing agreement and the SERI
Regulations, in respeet of corporate governance in¢luding constintion of the
Board and commitiees thercof, prior to the filing of the Dratt Red Herring
Prospeéctus with the NSE;

the Company will not, withour the prior written conserit of the BRLM, during
the period starting from the date heteal and ending 180 days after the date of
the Prospectus, (1) issue. offer, lend, pledge. engumber, sell, contract to sell or
issue, sell any option or contract to purchase, purchase any option or contract o
sell or issue, grant any option, nghi or warranl o purch.m., lénd or atherwise
translor or dispose of, dll‘¢¢1|)‘ ori y. uny Equity Shares or any securities

nvertible into ﬂEﬂxermsahiﬂ \gl"mngmble for Equity Shares; (ii) enter into
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any swap or other agreement that transfers, in whole or in part, any of the
ecomomic consequences of ownership of shares of the Company or any
securities: convertible into or exercisable as or exchangeable lor the Equity
Shares; or (111) publicly announce any intention to enter info any transaction
described in (1) or (ii) above; whether any such transaction described in (i) or
(ii) ahove is 10 be settled by delivery of Liguity Shares or such other securitics,
in cash or otherwise or (iv) indulge in any publicity activities prohibited under
the SEBI Regulations or the publicity guidelines as provided by the domestic
legal counsel, during the period in which it is prohibited under cach such laws;

(1) the Company shall keep a record of any publicity material released by the
Company, independent of the advertising agency so appointed, in any form,
print, elecironic or otherwise, from the date of filing of the Draft Red Herring
Prospectus till the completion of the Issue and provide copies of the publicity
material, including rransoript of inlerviews gn.-:n to the BRLM promptly upon
request. Further, the Company and cach advertising agency rmplt}w«d or hired
by the Company shull provide a certifiente 10 the BRLM in relation to (he
puhlh..lly from the date of ﬁh.ug of the Draft Red Herring Pmn]:mt,ms till the
closure of the Issue, appearing in the media as mentioned in the publicity
memorandur provided by the BRLM and ag imder the Applicable |aw:

(u) neither the Company nor any of its Affilisles nor any person acting on its or
their behalf (other than the BRIM or any of their respective AfTiliutes, as to
whom no representalion or warranty is rnadc} has, directly or indirectly, takan
any action or made offers or sales of any security, or solicited offers o buy anv
security. or otherwise negotiated in respect of anv security. within (he United
Stutes;

(v)  neither the Company nor any of its Affilintes, or any person acting on its or their
behalf {other than the BRLM or any ol their wspuctiue Affiliates, as lo whom
no representation or warranty is made) has enpaged in or will engage in any
dirceted selling efforts as deseribed in Regulations of the ULS. Securities Act of
1933, as amended;

(w)  neither the Company nor its Affiliates, nor any of their directors, offivers, or
employees {wherever applicable), nor. to the Company’s knowledge, any agent
or representative of the Company or Affiliates (wherever applicable), have
tuken or will take sy action in furtherance of an offer, payment, promise to
pay, or authorization or approval of the puyment or giving of money, property,
gifts or anything clse of value, directly or indirectly, to anv “government
afficial™ (ineluding any oflicer or emploviee of a government or government-
owned or cortrolled entity or of a public intermationsl organization, or any
person acting in an official capacity for or.on behalf of any of the foregoing. or
any political party or party official or candidate for political office) to influcnce
official action or secure an improper advantage; and the Company and its
Aflliliates (wherever applicable) have condueted their businesses in compliance
with applicable anti-corruption laws and have instinted and maintain and will
continue 1o maintain policies and procedures designed to promote and achieve
compliance with such laws and with the representation and warranty contained

herein; and
RENPL POL CHE!I LIMITED
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the operations of the Company are and have been conducted at all times in
compliance with all applicable financial recordkesping and reporting
requirements. and the applicable anti-money laundering stotutes of all
jurisdictions where it conducts business, the rules and regulations thereunder
and any related or similar rules, regulations or guidelines, issued, administered
or enforced by any governmental agency (volleetively, the “Anti-Moncy
Laundering Laws”), and no actjon, suit or proceeding by or before any court
or governmental agency. authority or body or any arbitrator invelving the
Company with respect to the Anti-Money Laundering Laws is pending or, 10
the best knowledge of the Company threatened;

the statements made in the-Draft Red Herring Prospectus and as will be made
in the Prospectus undet the seetion “Management's Discussion awd Analvsis of
Feancial Conditton and Results of Operations”™ aceurmtely and fully deseribe:
(i) all material trends, demands, commitments, evenis. uncerininties and ricks,
and the potential effects thereol, thut the Compuny believes would mulerially
affect liquidity and are reasonably likely 1o occur: and (ii) accounting policies
thit the Company belicves to be the most important in the portravil of the
Company’s Tinancial condition and results of dpetations and which require
mamapement’s most difficull, subjective or complex judgments. Further, the
deseription set forth in the Draft Red Herring Prospectus and as will be disclosed
in the Prospectus under the heading “Meanagement’s Discussion und Analysis of
Financial Condition and Results of Operations™ presents Fairly and accurately
the factors which the management of the Caompany believes to have in the past
and will in the future affect the financial condition and results of operations of
the Company. As used herein, the phrase reusonably likely refors to a disclosure
threshold lower thun more likely than not

the Company undertakes o appoint, and to have at all times for the duration of
this Agreement, 4 compliance officer, in relation to compliance with various
laws, rules and regulations and other directives issued by SEBI from time to
tme and who shall also attend to matrers relating o mvestor complaints;

The Company shall take such steps as are necessary 10 ensure the completion of
listing, credit of Hguity Shares, allotment and dispatch of the Allotment
Advice/Confirmation of Allocation Note, promptly, including n revised
Confirmution of Allocation Naote, i any, refund orders 10 the applicants,
including any person resident oulside Indin, and in any ease, not later than the
time limit prescribed under applicable laws and regulations, and in the event of
faifure 10 do so, 1o pay interest to the applicants as required under any applicable
tasy, regulation, direction or order of any regulatory or supervisory authority or
afty court or tribunal.

except as disclosed in the Drafi Red Herring Prospectus. the Company does not
bave any subsidiaries, associates or joinl ventures: and

all profits generated from related party transactions by the Company, have been
pursuant to legitimate business transactions of the Company with such entitics.
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The Company agrees that all representations, wartianties, undertakings und covenants
it this Agreement or the Engagemient Letiers reluting to or given by the Company o
its behull or on behalf of the Directors have been made by the Company after due
consideration and inguiry, and that the BRLM may seek recourse from the Company
for any breach of any representation, warranty, undertaking or covenant relating to or
given by the Company on its behalf or on behalf of entities as stated in this Clanse.

The Company représents and wartanis that it is eligible to moke the Tssue in terms af
the SIEBI Regulations and fulfils the general and specific requirements in respeet
thereof.

The Company underiakes to comply with the provisions of the SEB! circular no.
CIRMIRSIN2012 dated January 10, 2012, relating to the disclosure of the wack of the
Company and the lssue for a period of three financial years from the date of the listing
of the Fquity Shares pursuant to the Issue, and fumnish such information as may be
required within # reasonable time of the BRLM making & request for such information.

The disclosure mude in the Draft Red Herring Prospectus while making an initial public
offer, shall be updated on an anmual basis by the company and shall be mads publicly
accessible in the manner specified by Bouard.

SUPPLY OF INFORMATION AND DOCUMENTS BY THE COMPANY

The Company hereby undestakes and declares thut it shall disclose and fumish and
cause the Directors to disclose and lurnish to the BRIM all inlbrmation relating 10 i1s
husiness operations and financial results and condition. pending, threatened or potential
litigation, including withowt limitation any enquiry, investigation, show cause notice,
clarms, search and seizure operations and survey conducted by the income fay
autharities or any other statutory or governmenial authority, complaims filed by or
betore any regulatory, government, quasi-judicial suthority, tribunal or any arbittation
i relation 10 the Company. Directors or in relation o the Fquity Shares, until
commencement of wrading of the Equity Shares on the Stock Exchange, imrespective of
whether they affeet the operations and finances of the Company or any of it Directors
and shall furnish relevant documents, papers, information relating (o the afiresaid
litigutions, complaints or investighitivns to enable the BRIM to verity or corroborate
the information and statements given in the Drafi Red Hering Prospectus or the
Prospectus.

The Company undertakes (o promptly furnish and o cause the Direetors 1o furnish such
relevant information or decuments and particulars for the purpose of the Issue s may
be required by the BRLM o enable it to cause the filing in a timely manner of reports,
certificates, documents or other Information, as may be required by SEBL NSE, RoC
and/ar other regulatary bodies. in Indin or otherwise, including to enahle the BRIM 1o
file the due diligence certificate as required under the SERI Regulations,

The Company further undertakes to provide investors such information and particulars
in relation to the Issue so us 1o enable the investors (o take o well-informed decision a5

to their investrent in the Issue and as ma}' hL n,qutr-m:l by &pphmhle Laws or as may
be degmed necessary by the B
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The Company shall extend all necessary facilities to the BRLM Lo interact on &ny martér
relevant to the Tssue with the Directors and other key personnel of the Cﬂmpﬁn\' legal
advisors to the lssue, the financial institutions, banks nod auditors or any other
organization related to the Issue, and ulso with any other intermediaries who may be
nssociated with the Issue in any capacity whatsoever including the Registrar to the lssue
or past auditors of the Company who have audited the financial information of the
L‘umpan}' in any of the last five financial years. In this regard, the Company shall
imstruct pll intermediaries such us Registrar to the Issue, printers, grading agencies,
bankers, brokers and underwriters that they shall be subject to the instructions nf the
BRIM where applicable, in consultation with the Company.

The Company undertakes to prepare the Draft Red Herring Prospectus and the
Prospectus in compliance with;

fu) the legal and regulatory requirementy relevant to the Issue;

(b) the guidelines, instruetions or other regulations issusd by 81531, the Govemnment
of India. the NSE, the Registrar of Companies and any other compeleat
atithority in this behalf: and

() customary disclosure norms that enable the investors 10 make a well informed
decision with respect o an investment in the Issue.

The Campany declares that any information made available or lo be tade aviilable o
the BRLM or any statement made in the Draft Red Herring Prospectus or the Prospectus
will be complete, accurate and updared in all material respects until the commencement
of trading of the Equity Shurez on the Stock Exchanpe and will be trie, fair, adequate
urid correct without omission and that under 1o circumstunees will the Company give
any information er statement or omit to give any information or statement which is
likely to mislead the BRIM, the concermed regulatary authorities and/or the Investors,
The Compuny further declares that no information. material or otherwise, shall be left
undiselased by it which will have an impact on the judgment of the concermned
regulatory autherities and/or investment decision of investors and it will promptly

inform the BRLM as soon as it etmes in the know of any such information or
development.

The Company shall be responsible for the authenticity, correciness, validily and
reasonableness of the information, reports, statements, declarytions, undertukings,
clarifications, documents, cerfifications provided or authenticated by iiseli and its
Directors, officers and the cmployees and any olher information provided for
incorporution in the Drafl Red Herring Prospectus and the Prospectus, In relation to
certain information in the Draft Red Herring Prospecius and the Prospectus, which has
been phtained from the public domain. the Company confinms that such information
has been and shall be procured from reliable third purties with appropriate authorization
[or the same 1o be used in conneation with the Issue.

The Company hereby expressly affirms that the BRIM and their respective Affiliates
shall not be Hable in any manner for the foregoing except to the exterit of the
information provided by the BRIM [n writing expressly for inclusion in the Drafi Red
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Herring Prospectus and the Prospectus, which consists only the BRLM' name, address,
SEBI registration number and contact details.

The Company agrees to, for the period up to and including, the closing of the Issue, (1)
immedintely nolify the BRLM upon discovery that any informdtion provided in
aeeordance herewith is, or mavhe inaccurate, untrue, incomplete, or misleading or of
anv failure W provide sny material information and take ull such steps reasorably
required to correct such infurmation: (i) immediately inform the BRIM of materiul
developments in the operations or husiness of the Company that may have any effect
on the Issue; and (iii) keep the BRLM informed of any pledge of shares by the
shareholders to the knowlédge of the Company and nt the request of the BRLM, to
immediately notify the SEBI, the NSE, the Registrar of Companies or any other
applicable regulatory or supervisory authority of any such information or development.

The Company accepts full responsibility for consequences, ifany, of it making a false
statemnent, providing misleading information or withholding or concealing materal
fnets which have a bearing on the Issue. The BRLM shall have the right but not the
obligation o withhold submission of the Draft Red Herring Prospectus and/or the
Prospectus o SEBL or the RoC, ss applicable, in case any of the information requested
lor is not made availuble by the Company, or any of the Affilintes of the Company. as
the case may be.

The Compuny undertakes to furnish eomplete audited fAnancial statements, annual
report(s), other relevant docuinients, pupers including information relating to pending
litigation 1o enable the BRLM o verily and eorrobarate the information and stalements
given in the Drafi Red Herring Prospectus or as will be given in the Prospectus. The
Company shall ensure that the fnancial informeation included in the Draft Red Harring
Prospectus and PT‘IN[HX:*H& shiall be certilied by only those auditors whe have subjecled
themselves to the peer review process of the Institute of Chartered Accountants of India
(*TCAI™) and hold a valid certificate issued by the “Peer Review Board™ of ICAL

I'he Company shall, il so required, extend such facilities as may be called lor by the
BRLM to enahle them 1o visit the sites, offices of the Company or such other places 1o
ascertain lor themselves the state of alThirs of the Company including progress made in
respect of the project implementution, status and other facts relevant to the Lssue.

The Company shall [urnish such relevam information and particulars regarding the
Issue a8 iy be required by the BRLM (o ¢nable thein to cause filing of such post-Tsuz
reports as may be required by SEBL

The BRIM shall have the right o request fior any necessary or desirable reports,
documents, papers or infarmation from the Company to enable the BREM to file their
report with SEBI and to enable them 1o verifv that the sintements made in the Draft Red
Herring Prospectus and Prospecius are true and correet and not misleading, and do not
contain any omissions required to make them true and correct and not misleading.

The Company shall keep the BRLM informed on an immediate basis, if thev encounter
any difficulty due to dislocation of communication syvstems or any other adveric
circumstance which is likely to prevent or 1l.-.h:r.'h has prevented complignce with their
obligations, whether statutory or contractua ¢ct of any matter pertaining to the
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[ssue, including matters pertaining to Allotment and dispatch of tefund orders, and/or
demat credits for the Eguity Shares. The Compuny shall update the information
provided 1o the BRLM and duly communicate to the BRIM, any change subsequent to
distribution of the Drafl Red Herring Prospectus 1o progpeetive investors and also
subsaquent to the submission of the Prospectus hut prior to commencement of trading
of the Equity Shares on the Stock Exchange, which would make the information
contained in the Prospecius misleading or contuin an omission in any material respeet.

The Company authorizes the BRLM to issue and cireulate the Prospectus to prospective
investors in accordance with the Applicable Laws.

The Company acknowledges and agrees that all information, documents and statements
required for any purpose related to the Tssue, the Dralt Red Herring Prospectus and the
Prospectus will be signed and authenticated by their respective authorised signalonics
and that the BRIM shall be entitled 10 assume without mdependent verification rhat
such signatory, is duly auwthorised by the Company to cexecue  such
documents/statements und that the Company shall be bound by such obligations,

The Company undertakes to sign, and cause cach of the Directors, the Managing
Direetor, chiel fnancial officer and compaty secretury & compliance officer to sign
and authenticate, the Mraft Red IHerring Prospectus to be filed with NSE and the
Prospectus to be filed with SEBI and/or the RoC. Such signatures and suthentication
will be construed to mean that the Company agrees that:

(1) cach of the Draft Red Herring Prospeetus and the Prospectus gives a fair. true
and aceurate description of the Company and contains all the information with
regard to the Company and the Issue, which is matarial in the context of the
Issue, without material omission, which information is true and cormeel in all
material aspects and is not misleading in any material respect and all opinions
and intentions expressed in cach of the Drafi Red Herring Prospecius and the
Prospectus are homestly helds

(i) the Drafl Red Herring Prospectus and the Prospectus do not contain sny untrue
slatemint of a material st or omil (o slate & material fact required (o be slated
therein or necessdry to make the statements therein, in light of the circumstances
under which they were made. not misleading: and

(iif)  the affixing of signatures shall also mean that no relevant material information
has been omitted from the Draft Red Herring Prospectus and the Prospectus.

The Company shal! disclose and inform the BREM of any materal development in
respect of the Company and/or the Directors that could have an impact an the lssue.

If the Company requests the BRLM (o deliver documents or information relating to the
Issue via electromic transmissions or delivery of such documenis or any information is
required by law or regulation to he made via electronic transmissions; the Company
acknowledges and agrees that the privacy or integrity of electronic trunsmissions cannot
be guaranteed. To the extent that any documents or information relating to the Issue
are transmitted electronically by the BRLM, the Company hereby releases the BRLM
from any loss or lability that may be 'Lﬂcu,rf_r;g,lw@:_thcr in pontract, tort or otherwise, in
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respect of any error or omission arising from of in connection with the electronic
communication of information and reliance by the Company on such information and
including (but not limited 10} the scts or omissions of any serviee providers, and any
unauthorized imterception, alteration or fraudulent generation or transmission of
clectranic transmission by any third parties.

I any information provided by the Company in relation to the Issue renders it
inaccurate or misleading. the Company will promptly notify the BRLM and take all
such steps reasonably required o correct such information.

DUE DILIGENCE BY THE BOOK RUNNING LEAD MANAGER

The Company will extend such facilities as may be requested by the BRIM to enable
representatives of the BRLM and their counsel to visit the offices/sites and other
facilitics of the Company or such other place(s) o inspest the records. including
dununung records, or review other information or documents, including those
pertuiming to legal matters, or 10 conduét a due diligence of the Company and any other
relevant entities in relation 1o the Issue, If, in the opinion of the BRI M. the verification
of ainy of the aforesaid matters requires hiring of services of technical, legal or other
experts in a specialized field, the Company will prompily hire and permit devess to such
mdependent agency to all relevant and matenial facts en record of the Company. All
costs, charges and expenses relating to the due diligence carried oui by technical, legal
or other experis shall be borne in {ull and directly by the Company.

The Company agrees that the BRILM and their respective external advisors. as the case
may be, shall, at all reasonable times, and as they deem appropriste, subject o
reasonable nolice, have secess (o the Direclors and key pessonnel of the Company and
the Affiliates of the Company and external advisors in connection with matters related
ta the Jssue.

APPOINTMENT OF INTERMEDIARIES

The Company shall in consultation with and approval of the BRLM, appalnt
intermediaries or other persons including Bankers to the Issue. Escrow Colleetions
Runks, Refund Bankers, advertising agencics and printers for printing the Diuft Red
Herring Prospectus and the Prospectns, Application Forms, Allotment Advices, refund
orders or any other instruments, circulurs, or advices,

The Partics agree that wherever applicable, any intermediary who is appointed shall be
registered with SEBI under the relevant SEBI guidelines'regulations. The Parties
acknowledge that any such intermediary, being an independent entity shall be fully and
solely responsible for the performance of its duties and obligations and the BRI.M shail
have no direct or indirect liability in respeet of anv of their actions o omissions,
Provided, however, that the BRLM shall co-ordinate, 1o the extent required by
Applicable Law or any agreements, the activities of all the intermediaries in order to
[acilitte their performance of their respective fimctions in accordance with their
respective terms of engagemiernl.

Whenever required, the Company shall, in consultation with the BRLM, enter into
fegally binding arrangements with the | intermedinry associated with the
RENOL POLYCHEM LIMITED
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Issue, clearly setting forth their mutual rights, respoasibilities and obligations. 4
certified true copy of sueh executed memorandum of umderstanding or engagement
letter shall be furmshed 1w the BRLM.

All costs und expenses relating Lo the Issue, tncluding road shows, accommodation and
travel expenses und all fees and expenses to be paid to intermediaries shall be paid |y
the Company as per the appointment or engagement letter of such intermediaries and
stch expenses shall be shared amongst the Company as mutually agreed among them.

The BRLM shall be the exclusive BRLM rto the Company in respect of the Issue.
However, (he Company shall have a right, during the térm ol the I«*ngagmwnt [ etters,
Lo appoint additionyl managers or advisors in respect of the Issue with the prior written
consent of the BRLM. Nothing comtained herein shall be interpreted 1o prevent the
Company from reloining legal counselor such other advisors as may be required for
taxation, accouns, legal or employee stock option scheme: provided, however., the
BRILM shall not be liable in any manner whatsoegver for the actions of any advisors
appainted by the Company.

PUBLICITY FOR THE ISSUE

The Company shall, during the restricted period, as described in the memorandum
provided by the BRLM or the legal counsel appointed for the purpose of the Issue,
ohtain prior written approval of each of the BRILM in respect of all advenisements,
publicity material or any other media communications in corinection wilh the lssuz,
provided that such consent shall not be withheld or delayed unreasonably, and shall
make available 1o il copies of all such relmed material, and shall ensure that the
loregoing comply with all Applicuble Law. The Company shall not make any
statement, or release any material or other information, including those in relution 1o
the business and operations of the Company, its Affiliates and the Issue. which is
misleading or incorrect and which will not be contiined in the Drall Red Herrinp
Progpectus or the Prospectus, and that does not conform {o the SERT Regulations ad
the memorandum provided by the BRLM or the legal counsel appointed for the purpose
of the Issue, in gny corporate, product and issue advertisements of the Company,
interviews by the Directors, duly authorized employees or representatives of the
Compuny, documentaries about the Company, periedical reports and press releases
issued by the Company or ressarch report made by the Company, any intermedizry
concerned with the Issue or their associates or Wt any press, brokers” or investors”
conlerences, without the prior written approval of the BREM until the complétion of
the Issue or the termination of this Agreement. whichever is earlier. ln the event that
any advertisement, publicity material or any other media communications in connection
with the Issue is made in breach of the above restrictions, the BRT.M cin request the
irmedinte withdrawal or cancellation ol such advertisement, publicity material or any
other media communications. The Company shall follow the restrictions as preseriberd
by SEBI Regulations and any imernational publicity restrietions as communicuted 1o
them by the BRLM or their respective advisors, in respect of corporate and product
advertisements, or any other advertisements during the Issue, The Company shall nlso
comply with publicity guidelines provided by BRLM or tlie legal counsel in relation 1o
the Issue and shall ensure that its m‘np]nvws Dlrm.lum and representalives sre aware
of, and comply with such guidelines, >
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Subject 1 applicable regulations and laws regarding publicity restrictions issucd by
SEBI or the restrictions in any other jurisdiction in which the Company Proposes to
circulate the Draft Red Herring Prospectus and/or the Prospectus, the BRIM may, of
their own expense and with the prior written consent from the Company (such consent
not being unreasonably withheld), place advertisements in newspapers and other
extatnal publications deseribing their involvement in the Issue and the services rendered
by it, and may use the Company's name and logo in this regard. The BRLM agree thal
such advertisements shall be issued anly after the date on which the Fquity Shares under
the Lssue are approved for trading on the Stock Exchange.

DUTIES OF THE BOOK RUNNING LEAD MANAGER

The services rendered by the BRUM shall be performed in a professional mannet i an
advisory capacity, on a best effort basis, wilh reasonublé care expected of merchant
bunks in the delivery of such services, BRLM shall not be held responsible for Ly wets
of commission or omission of the Company and its Afiliates and other imermetlinas
or its Directors, officers. apents, employees or other authorised persons,

The BRLM undertake to observe the code of conduet for merchant bunkers as contained
i the Securities and Exchange and Board of India (Merchant Rankers) Regulatons,
1992

In secordance with Clause 2.18 the BRLM undertuke Lo enstire compulsory markel
making by the Market Mukert in the manner specified by SEBT for a minimum period
of three years or such other period as may be specified from time o time from the date
of listing of the Equity Shares of the Company, in accordance with Chapter IX of the
SEBI Regulations

In case the Market Maker terminates its services prior to the completion of the
compulsory market making period of three vears or such other period as may be
specified from time to time from the date of listing of the Equity Shares of the
Company, the BRLM responsible to ensure market making undertakes to arrange for
another market maker in replacement during the term of the notice perivd being served
by the Market Maker bul priot to the date of releasing the Market Maker from its duties
mn order to ensure compliance with the requirements of Chapter 1X of the SEBI
Regulations,

Each of the BRLM is providing services pursuant to this Agreement and the
Engagement Lefters on n several basis and independent of other BRIM or other
underwriter or any other intennediary in connection with the Issue. Accordingly, the
Company acknowledges and agrees that ench BRLM will be résponsible to the
Company only for its own acts and omissions but not for acts and omissions of the other
BRIM, underwriters or any other intermediaries. Each of the BRIM shall st under
this Agreement as an independent contractor with duties of each of the BRIM owed
solely o the Company and not in any other capacity, including as a fiduciary. The
Company waive to the fullest extent permitted by Applicable 1aw any claims that the
compuny may have against any of the BRLM arising from an alleged bivach of
fiduciary duties in connection with the Issug or otherwise,

RENOL POLYCHEM LIMITED
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The duties and responsibilities of the BRLM under this Agreetnent shall not include
general financial or strategic advice, and shall be limited to those expressly set out in
this Agresment #nd the Engagement Letters, and in particular shall not include
providing services as receiving bankers or registrars, The Company acknowledges and
affirms that no tax, legal, regulntory, accounting or techmical or specialist advice is
being given by the BRLM.

The Company agrees that the BREM may provide services hereunder through one or
more of its Affilintes. as they deem appropriate. Each of the BRLM shall be responsible
for the activities carried out by their respectivie AfMliates in relation to this Tssue and
for its obligations hereunder.

The Company acknowledpes and wgrees that the BRLM, their respective group
companies and their respective Affiliates may be engapged in securities lrading.
securities hrokerage, hanking, rescarch and investment activities, as well as providing
investment bunking and financial advisory services. In the ordinary course of its
trading, brokerage and financing activilies, the BRLM or their respeclive group
companies or Affilistes may at any time hold long or short positions and may trade or
otherwise effect transactions for their own avcoun! or gccount of customers in debl or
equily seeuritics of wny company that may be involved in the Issue. The Company
further acknowledges that the BRLM and/or their respective group companies and/or
their respective Affiliates may have reeeived compensation from any one or more of
the partics which are or may herealter become involved in this transaction and may, in
the future, seek to provide financial services to and receive compensation from such
parties. The Company hereby acknowledges and agrees that, by reason of law or duties
ol canfidensiality owed 10 other persons, or the rules of any regulmory authonty, the
group companics pr Affiliates of the BRLM will he ]1rnl1lh1ir..ci from disclosing
information to the Company (or if such disclosure may be inappropriare), in particular
information as 10 the BRLM possible interests as deseribed in this Clause 8.7. Tn
wldition, the BRLM iespective group companies or Alfiliates may be répresenting other
clients which are or may herealter become involved in this transaction or whose
interests confliet with; or are directly adverse 1o, those of the Company. The BREM
shill not be ablisated to diselose @ the Company any information in conneclion with
any such representations of their group companics or Affiliates. The Company
acknowledizes and azrees that the appoimtment of the BRLM or the services provided
by the BRLM to the Company or any other matter will not give nse to any fiduciary,
equitable or contruetual duties (ineluding without limiation any duty of confidence)
which would prectude the BRLM, their respective group companies and their respective
Affiliates from engaging in any transaction (either for their own account or on account
of their customers) or providing similar services 1o other customers or [fom
representing or finanging any ether party at any time and in any capacity.

The Company acknowledges that the provision of services by the BRLM herein is
subijedt to the requirements of any laws and regulations applicablé 1o the BRIM and
their respective Affilintes. The BRLM and their respective Affiliates are authorized by
the Company to do all such acts appropriite, necessary or desirable to comply with any
Applicable Law in the course of their services required to be provided under this
Agreement or under the Engagement Letters.

RENOL POLYCHEM LIMITED
B}Lr-ﬂfi:.r:-’ L Huysignnts, 2)
DIRECTOR | )




8.9

8.10

0.1

The Company acknowledges and agrees that (i) any purchase and sale of the Equity
Shares pursuant to an underwriling agreement, including the determination of the lssue
Price, shall be on an arm’s length commereial transaction between the Company. on
the one hand. and the BRLM, on the other hand subject to, and upon, the execution of
an underwriting agresment; (i) in connection with the lssue, and the process leading 10
sueh transeetion, the BRLM shall st solely s a principal and not as the agerit or the
fiduciary of the Company, or its stockholders, creditors, employees or any other partics;
(1ii) the BRLM has not assumed nor will the BRI.M assume a fiduciary responsibility
in favour of the Company with respect to the Issue or the process leading thoreto
(irrespective of whether the BRLM has advised or is currently advising the Company
on other matters) and the BRLM does not have any obligation to the Company with
respect Lo the lssue exeapt the obligations expressly set [orth herein: and (iv) the BR1LM
and their respective Affilintes may be engaged in 2 broad range of transactions that
mvolve interests that differ from those of the Company.

The Parties acknowledge and agree that this Agreement is not intended o constitute,
and should not be consirued as a commitment hetween the Company and the BRLM
with respect 1o underwriting, fnuneing or purchasing (he Equily Shares in the Issuc.

CONFIDENTIALITY

The BRLM agree that all information relating to the Issue furnished by the Company
o the BRLM, whether furnished before or ufler (he date hercof shall be ket
eonfidential, from the datwe hereof till the cirlier of {z) one year from the completion of
the Issue, or (h) the termination of the Agreemen, provided that nothing herein shall
prevent the BRLM from disclosing any such information:

(i) an behalf of the Company to purchusers or prospective purchisers of the Fquiry
Shares in comnection with the [ssue; in accordance with Applicable Law,

(i) pursuant (o requirements under any law, rule or regulation or the order of any
court or tribunal or pursuaint o any direction. request or requirement (whether
or not having the force of law) of any central bank or anv sovernmental.
regulutory, supervisory or other authority or administrative agency or in any
pending legal or administrative provesding or purspant 1o any direction, regues)
or requirement of any governmental, regulatory, supervisory or other mmthority,

(i) upon the request or demand of any judicial, governmental, resulatory or
supervisory authority or any stock exchange having jurisdiction over the BRILM
or any af their respective Affiliates:

(iv) o the extent thal such information was or becomes publicly available other than
by reason of disclosure by the BRLM or their respective Afiliates in violution
ofthis Agreement or was or becomes available (o the BRLM or their respective
Allilintes from a source which is not known by the BRLM to be subject 1o o
confidentiality obligation o the Company:

(v} Lo the BRLML, their respective Afliliates, employees, legal counsel, independent
auditors, insurers and other experts or agents who need to know such
information in connection with the Issug-who will be informed of their similar
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confidentiality obligations or where the generally adopted Internal policies
require the BRLM to retain such confidential information:

(vi)  which was made public with the prior consent of the Company;

(vii)  which, prior to its disclosure in connection with this Issue, was already lawlully
in the possession of the BRLM;

(viii) which is required to be disclosed in the Issue Documents, including any
replacement, supplement or amendrment thereto, or in eonnection with the Issie,
ineluding ut investor presentations and in advertisements pertaining to the lssue:

(ix}  for the BRLM defense or protection of a claim in conneetion with uny action or
proceedings or investigations or litigation arising from or otherwise involving
the Issue to which any of the BRLM become a party, to the extent that such
BRLM counsel deems necessary or appropriate;

(x) 1o the extent that the BRLM need 1o disclose the same with respect o amy
proceeding for the protection or enforcement of its respective rights arising oul
of this Agresment; or

(xi)  which is given to a rescarch analyst of the BRLM or their respective Affiliale
in connection with the lssue:

The reference to confidential intormation in this Clause 9.1 shall not include any
infurmation that is stated in the Issue Documents which may have been fled with
relevant regulatory suthorities (exeluding any informal fil ings or filings where the
documants are treated in a confidential manner) or, in the opinion of the BRIM, is
nevessary (o make the stutements therein not misleading, upon the earlier of the delivery
1o prospective invesiors or the public filing of such Prospecius or other offer documant.

Any advice or opinions provided by the BRLM under or pursuant to this Issue and the
terms specified under the Engagement Letters shall not be diselosed of referrad 1o
publicly or 10 any third party except In accordance with the prior writlen consent from
the BRLM and except where such information is required by law or in conmection with
disputes between the Parties or if requited by o count of law or any other regulatory
authority. ineluding any action, proceeding, investigation or litigation drising from or
otherwise involving the Issue to which the Company becomes a party. Provided that
the Company shall provide the BRLM with prior written notice of such requirement
and such disclosures so as to enable the BRLM 1o obtain appropriate injunctive or otker
relief to prevent such diselosure, The Contpany agress to keep confidential the terms
spucified under the Engagoment Letters and agrees that no public announcement or
communication relating 10 the subject matter of this Agreement or the Engagemerit
letters shall be issued or dispatched without the priot written consent of the BRLM.
The Company shall not quote or refer 10 the BRLM in any document, relesse or
communication. prepared. issued or transmitted by the Compiny (including any
Alfilintes or uny directors, officers, agents and employees thereof), without the prier
writlen consent of the BRLM, except to the ext of disclosing the engagement of the
BRLM hercunder. =0
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Subject to Clause 9.1 above, the BRLM shall be entitled to retain all information
furnished by the Company and its advisors, representatives or counsel to the BRLM,
and the notes, workings, analvses, studies, compilations, interpretations thereof. in
conngetion with the Issue, and 1o rely upon such information in connection with any
defences available 1o the BRLM under Applicable Law, including, without limitation,
any due diligence defences. The BRLM shall be entitled to retain copies of any
computer records and files containing any information which have been created
pursuant 1o its automatic clectronic archiving and back-up procedures. All
comrespondenve, records, work products and other papers supplied or prepured by the
BRLM or their respective Affiliales in relation to this engagement held on disk or in
aiy other media (including, withowt limitation. financial models) shall be the eole
property of the BREM.

The Company unequivocally mmd unconditionally reprresents and warrants to the BRILM
and their respective Affiliates that the information provided by the Company is in its or
its Alfiliates” lawful possession and is not in breach of any agreement or oblignrion
with respect to any third party’s confidential or proprictary information. The Compuny
also agrecs that neither the BRLM nor their respective AfTilintes shall have any liability,
whether in contract, tort (including nepligence) or Applicable Law, in respect of any
ermor or emission arising from or in conneetion with the electronic communication af
information and reliance by the Company on such information and ineluding (but nol
limited o) the acts or omissions of any service providers.

CONSEQUENCFES OF BREACH

In the event of breach of any of the terms of this Apreement, the non-defaulting Parties
shall, without prejudice to the compensation payable to them in terms of the Agrecment,
have the right to terminate this Agreement in rfespect of the defaulting party, The
defuulting Party shall have the right to cure any such breach, if curable, within o period
of ten (10) davs ol the earlier of:

(1) becoming award of the breach; and
(i1) being notified uf the breach by the non-defaulting Parties.

I the event that the breach is not cured within the afaresaid period. the defaulting Party
shall be responsible for the consequences if any, resulling from such termination for
which it is legally liable,

Notwithstanding Clause 10.1 above, in the event that the Company fails to comply with
any provision of this Agreement, as determined by the BRIM, the BRLM shall have
the right to immediately withdraw from the Issue zither temporarily or permancntly,
without prejudiee to the compensation payable to them in sccordance with the terms of
this Agreement or the Engagement Letters,

The BRLM shall not be lable to refund the monies paid to them as fees or
reimbursement of out-of-pocket expenses, if' a breach is caused by or due to acts or
omissions of the Company. However, if it is determined by way of n binding
Judgment/order, after exhausting uny upp :
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is caused due 1o gross pegligence, willful misconduct of fraud of the BRLM, the
Company shall not be liahle to pay any fees or reimbursement of out-of-pocket
expenses, il applicable, to the BRLM.

ARBITRATION

In the event a dispute arises out of or in relation to or in connection with the
interprelation or implementation of this Agreement (including the Fngagement Letters).
the disputing parties (“Disputing Parties™) shall attempt in the tirst instance to resolve
such dispute through negotiations between the Disputing Parties, If the dispute 1§ not
resolved through negotiations within seven (7) Working davs afier commencement of
discussions (or such longer period as the Disputing Parties may agree to in writing) then
any Disputing Party may by notice in writing to each of the other Disputing Partics,

refer the dispute for resolution by binding arbitration in accordance with the procedure
unider the Arbitration Act.

Any reference made to an urbitration tribunal, constituted under the Arbitration A,
under this Agreement shall not affeet the performance of terms, other than the terms
related o the matter under arbitration, by Parties under this Agresment and the
Engagement Letters.

The arbitration shall be conducted as follows:

(i) all arbitration proceedings shall be conducted in the Fn,,lxsh language and all
claims, disputes and differences between the Parlies arising out of or in
connection with this Agreement shall be referred 10 or submitted for nibiteation
in New Delhi, Indis and shall be poverned by the laws of India;

{in) the arbitration shall be conducted by-a panel of three arbitrarors tone W be
appointed by the Company, une to be appoinied by the BRLM and the third
arbitrator o be appointed by the two arbitralors so appointed); and that the
arbitrators o appointed shall have at least (hree vears of relevant expertise in
the area of securities and/or commercinl laws:

(1) the whitmtors shall bave the power o award interest on sny sums awarded:

(iv)  potwithstanding the power of the whilrators o gramt interim reliell the
Disputing Parties shall have the power tb seek appropriate interim relief from
the courts of India;

(v)  thearbitration award shall state the reasons on which it was bused and shall be

final and binding on the Disputing Parties and the Disputing Parties agree to be
bound thereby and 10 act accordingly:

(vi)  the arbitrators may award to a Disputing Party that substantislly prevails on the
merits, its costs and actual expenses ( including actual fees of its counsel);

(vil)  the Parties shall bear their respective costs inourred 1o the arbilration, unless the
arbitrators otherwise awards or ¢ 43{{.1 shall share the costs of such
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arbitration procesdings equally unless otherwvise awarded or fixed by arbitmal
tribunal;

(viii)  the Disputing Parties shall ¢s-operate in good faith to expedite, the conduct of
any arbitral procecdings commenced pursuant to this Agreement; and

(ix)  any reference made 1 the arbitration tribunal under this Agreement shill nol
affect the performance of terms, other than the terms related to the matter under
arbitration, by Purties under this Agreement and the Iingagement Letters.

SEVERABILITY

If any provision or any portion of a provision of this Agreement dr the Pngapenent
Letters is or becomes invalid or unenforceahle, such invalidity or unenforeeability will
not invalidate or render unenforceable the Agreement or the Engagement Letters, but
rather will be construed as if not containing the particular nvalid or unenforceahle
provision of portion thereof, and the rights and obligations of the Parties heteto will be
construed and enforced accordingly. Each of the Parties hereto will use their reasonahle
efforts to negotiate and implement a substitute provision which is valid and enforceable
and which as nearly as possible provides the Parties hereto the benefits of the invalid
or unenloreenble provision.

GOVERNING LAW

This Agreement and the rights and obligations ol the Parties hersto are governed by,
and any claims or disputes relating thereto, shall be poverned by and construed in
accordance with the laws of Indiu, subject to the Clause 11 above.

BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and conditions will be binding on and inure to the benefit of the Parties
hereta, their successors, and permitted assigns. Unless otherwise mentioned in this
Agreement and except for the terms in the Enpagement Letters, these terms and
conditions supersede and replace anv snd all prior contracts, understandings or
arrangements, whether oml or written, heretofore made between any of the Pariics
hereto and relating to the subjeet matter hereol, and as of the date hereof constitute the
entire understanding of the Parties with respect 1o the Tssue.

INDEMNITY AND CONTRIBUTION

The Company shall indemnily and hold harmless cach Indemnified Person at all times.
from and against any and all elaims, actions, losses, linhilities, damages. penalties,
casts, charges, expenses, suils, or procesdings of whatever nature made, suffersd or
incurred, including, without limitation, any legal or other fees and expenses actually
incurred in connection with investigating, disputing, preparing or defending any action
or cliim, suit or proceeding, to which such Indemnified Person may become subject
including any Applicable Luw including the law uf any applicable foreion jurlsdiction
or otherwise consequent upon or arising directly or indirectly out of or in connegtion
with or in relation to this Agreement or the Engagement Letters or the Issue, including
anising out of activities conducted by ﬂ@hﬁgﬁniﬁeﬂ Perszon in connection with or in
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furtherance of the Issue or the activities contemplated therehy, including, withour
limitation. (i) any breach or alleged breach by the Company of its obligations,
representations or warrinties, ngreement, or covenant under this Agreement, the
Engagement Letters, the Issue Documents including in respect of the undertakings,
certifications, consents. information or documents, furnished or made available by the
Company o an Indemnified Person and any amendment or supplement therelo,
including in réspect of selling and marketing restrictions in, or arising out of any untrue
statement or alleged untrue statement of a material fact contained in the Issue
Doguments or in information or documents, furnished or made svailuble by the
Company to an Indemunified Person and any amendmen! or supplement thereto, or the
omission or the alleged omission o state therein g material facl necessary in order to
make the statements therein not misleading in lght of the ciroumstances under which
they wete iade or based on (he Issue Documents being or being alleged (o be, not true,
fuir and adequate to cnable investors 1o make & well informed decision as 1o the
investment in the Issue or (ii) transfer or rensmission of any information to sny
Indemmified Person in violation or alleged violation of any applicable law or regulation
in relation o confidentiality or insider trading (including in relation to fumishing
information to analysts), and/or in relation to any breach or alleged breach by the
Indemnified Persons in relation to issnance of research reports in relisnce upon and/or
consequent to information fumished by the Company, andfor its advisors,
representalives, the Directors. employees and officials, or (iii) any correspondence with
SIBL the RoC orthe NSE in connection with the lssue.

In cuse any proceeding (including any governmental or regulatory investigation) shall
be instituted involving any person in respeet of which indemmity may be soughi
pursuant 1o Clauses 15.1, such person(s) (the “Indemnified Party™) shull promptly
notify the person(s) against whom such indemmnity may be sought (the “Indemnifying
Party”™) in writing (provided that the failure to notify the Indemnifving Party shall not
relieve it from any linbility that it may have under this Clause 15 except 1o the extent
that it has been materially prejudiced (through the forfeiture of substantive rights or
defenses) by such failure; and provided., firther, that the failure to wotify the
Indermnifying Party shall not relieve it from any liability that it may have to an
Indemnified Party otherwise than under this Clause 15) and the Indemniflying Party,
shall be entitled to retain council reasonably satisfactory to the Indemnified Party 10
represent the Indemmbied Party and any others the Indemmifying Party may designate
it such procesding and shall pay the [key and disbursements of such counsel related to
such proceeding. In any such proceeding. any Indemnified Party shall have the right to
relain its own counsel, but the fees and expenses of such counsel shall be at the expense
of the Indemnified Party unless (1) the Indemnifying Party and the Indemmified Party
shall have rutually agreed to the retention of such counsel, (1) the Indemmifying Pany
has failed within a reasonable time to retain counse! reasonahly satisfactory to the
Indemnified Party, (iii) the Indemnified Party shall have reasonubly concluded that
there may be legal defenses available to it that are dillesent from, in conflict with or in
addition to those available to the Indemnifying Party or (iv) the named parties to any
such proceeding include both the Indemnifying Party and the Indemnified Party and
representation of both Parties by the same eounsel would be mappropriate due to actual
or potential differing interests between them, It is understood that the Indemnifying
Party shall not, in respeet of the legal expenses of any Indemnified Party in connection
with any proceeding or related procecdings in the same jurisdiction, be liable for the
tees and expenses of more than one separate firm (in addition to any local counsel) for
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ull such Indemnified Parties and that all such fees and expenses shall be reimbursed as
they are Incurred. In the case of any such separate firm, such firm shall be designated
in writing by the BRLM in case of Parties indemnificd pursuant to Clause 15,1,

No Indemnifying Party shall, without the prior written consent of the Indemnified Party,
eflect uny seftlement of any pending or threatened proceeding in respect of which any
Indemaified Party is or could have been a party and indemnity could have bean sought
hervunder by such Indemnified Party, unless such settlement includes 4an unconditional
release of such Indemnified Purty from all liability on cluims that are the subject matter
of such proceeding.

To the exlent the indemnification provided for in this Clause 15 is held unenforceahle
by any court of law, arbivator, arbitral tribunal or any regulitory, administrative or
other competent authotity, or is insulTicient in respect of any losses, claims. damages
o liabilities referred to therein. then each Indemnifying Party under this Clanse 15, in
lieu of indemnifying such Indemmnified Party heteunder, shall contribute to the amiount
paid or puyable by such Indemnified Party as o result of such losses, claims, damiges
or ltahilities (i) in such proportion as is appropriate to reflect the relative benefits
received by the Company on the one hand and the BRLM on the other hand from (he
Issue or (i) if’ the allocation provided by Clause 15.4 (i) above is not permitted by
Applicable Law, in such proportion as is appropriate 1o refleet not only the relative
benefits reforred to in Clause 154 (i) above but also the relative fault of the Com pany
on the one hand and of the BRLM on the other hand in connection with (he statements
or pmissions that resulted in such losses, claims, damispes or linbilities, as well as any
other relevunt equitable considerations. The relative benefits received by the Company
on the one hand and the BRLM on the other hand in connection with the Tssue shall be
deemed to be in the same proportions as the net proceeds from the Issue (after deducting
cxpenses) reccived by the Company and the tolal fees received by the BRLM in telution
to the Issue, bear to the aggrepate proceeds of the Tssue: The relutive Faull of the
Compuny on the one hund and ol the BRLM on the other hand shall be datermined by
reference to, among other things, whether the untrue or alleged unirue statement of a
material {act or disclosure or the omission or alleged omission 1o state @ materin] fiet
or disclosure relates to information supplied by the Company or by the BRIM and the
parties” relutive intent, Knowledge, aceess to information and opporiunity to correct or
prevent such statement or omission. The Company hereby expressly uflirms that the
BRLM and their respective Affiliates shall not be linble in any manner for the foregoing
except to the extent of the information provided by the BRLM in wrifing expressly lor
melusion in the Drafi Red Herring Prospectus and the Prospectus, which consisis of
only the respective BRLM name and registered address, SEBI registration number and
contact details.

The Company and the BRLM agree that it would not be just or equitable if cantribution
pursuant to this Clause 15 were determined by pro -ty alloestion of by any other
method of allocation that dbes not take account of The equitable considerations referred
W im Clanse 15.4. The amount puid or payable by an Indemnificd Party as a result of
the losses. claims, damages and liabilities referred 10 in Cluuse 15.4 shall be deemed (o
include, subjeet to the limitations set forth above, any legal or other expenses
reasonubly incurred by such Indemnified Party in connection with investigating or
defending any such action or claim. Notwithsee

RENOL POLYCHEM LIMITED
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16.2

16.3

the BRLM shall not be réquired to cofitribute any amoint in excess of {he fises raceived
by the BRLM pursuant to this Agreement and/or the Engagement Letters,

The remedies provided for in this Clause 15 are not exclusive and shall nor Himit any
rights or remedies that may otherwise be available 1o any Indemnified Party at law or
in equity.

The indemnity provisions contained in this Clause 15 shall remain operative and in [ull
force and effect regardless of (i) any termingtion of this Agreement, (ii) the actual or
constructive knowledge of any investigation made by or on behalf of any Indenmnificd
Party, and (iii) seceptance of any payment for the Equity Shares.

In case of any inconsistency or dispute bétween the terms of this Abreement and the
Ingagement Letters, the lerms of the Agreement shall prevail. cxcepr with respect to
the [ee puyable to the BRLM and their scope of work in relation to the Issue, in which
case the terms of the Engagement Letters shall provail.

TERM AND TERMINATION

The BRIM engapement shall he deemed 1o have commenced on the date of the
Engagement |.etter and shall, unless terminated caclier pursuant fo the terms of this
Agreement, continue until the commencement of truding of the Tquity Shares on the
Stock Lxchange or such other dite as may be agreed (0 hetween the Company and the
BRIMNL

Lither the BRLM or the Company may torminate this Aoreement with or without cause
upon giving ten (10) days” writien notiee al any time but prior to the filing of the
Prospectus with the RuC, whichever is earlier. Provided that the provisions of Cluuses
9 (Confidentiality), 11 (Arbitration), 13 (Governing Law), 15 {Bwdemnity and
Contribution), 16.6 (Force Mafeure), 17.7 (Notices) and this Cluuse 16.2 shall survive
any termination of this Agreement,

Notwithstanding anything contained in Clanse 162, the BRLM may, ot their sole
discretion, unilaterally terminate this Apreement it

(a) any of the represéntations, undeitakings or staements made by the Company in
the [ssue Documents or any advertisement or public announcement, in cach case
in relation to the Issue, ur in this Agreement are determined by the BRLM to he
inaccurale, unirue, incorrect or misleading, either affirmatively or by omission;

(b)  the Issue is withdrawn or ahandoned for any reason prior to 12 months from
date of the Engagement Letters:

(¢} the underwriting agreement, if dny, in connection with the Issue is terminated
pursuant 10§68 lerms; or

(dy  if there is any non-compliance by the Compuny of Applicable Law or their
obligation under this Agreement and the Engagement Letters.

RENOL, POLYCHEM LIMITED
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177 Any notice between the Parties hereto relating to Agréement sholl be strictly effective
upon receipt and shall, except as otherwise expressly provided herein, be sent by hand
delivery, by electranic muil, by registered post or airmail, or by facsimile transmission
0

If to the Company

Address: 307, Sanskar Heights NR RA, Cirele 150 FT Ring RD, Mavdi, Rajkot,
Gujarat- 36000

Attention: Mr. Ankur Rastogi
Email: complisncegrenolpolyehem.corn

If to Corporate Makers Capital Limited
Address: 611. 6", Pragat Tower, Rajendra Place, New Delhi- 110008
Attention: Mr. Rohil Parcek

Email: compliance/@corporatemakers.in

Any Party hercto may change its address by a notice given to the other Party hereto in
the manner set forth above.

In witness whereof the Parties hereto hive sét their respective hands on the day and the year
hereinabove written.

For and on behalfl of Renol Polvehenm Limited
{ RENPL POLYCHEM LIMITED
eves], Het@oph-
DIRECTOR I

Muanaging Director

Forand nn

Directar

Witness 1; Witness 2:

. N@Mﬁ ﬁﬁ*”'

Name: flay putd Kewas Name:  [“anish aran-Sigta,



