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CAMEO CORPORATE SERVICES LIMITED. o Company within the meaning of the Companies Act, 2013 bearing
CIN: Us7120TN1998PLCO41613 and having its Registered Office at " Subramanian Building', No. 1, Club House Road,
Chennai 600002, and represented by its Dircelor, Mr. R.D.RAMASAMY having DIN No. 01649263 (hercinafler
referred to as “THE REGISTRAR” which expression shall unless repugnant 1o the context or meaning hereto, he
deemed (o mean and include its successors and permilied assigns), of the FIRST PART

AND

REPONO LIMITED, a company within  the meaning of the Companies Aot 2013, having CIN N,
UT4999MH201 7PLC290217 ad having its Registered office ar S-Wing, 3rd Floor, Office No. 3061, Plot Mo 03,
Akshor Business Pork, Vashi, Navi Mumbai, Sanpadn_ Thane, Maharoshtra, Indis, 400703, end represemted by jts
Chainmun & Direclor, Mr. Sankalpa Bhattecherjec having DIN Ne. 07557348 (hereinafier referred to us “THE
COMPANY™ or “Repona™ which expression shall, unless repugramt to the context or meaning thereof, be deemed to
nctude its Successors and permitled assipns), of the SECOND PART

WHEREAS

A. The Company is Proposing o issue upto 28, 00,000 Equity Shares having face value of Rs, 10/ each. The date of
opening of the issue to the Public will be announced shorily hercinafler referred to as “the stid Public Issue™

B.  The Regstrar is registered with the SEBI as a Registrur 1o an lsswe and has a Repistration Certificate bearing
number INR (60003753

C.  The Company has approached the Registrar 1o act as Registrar to the lssue in aceordance with the terms and
conditions specified in this Agreement (the activities perfaining to the Registrar as the registrar to the lssue are
hereinafter referred to as the “Assignment") and the Registrar has agreed 1o secept the Assipnment

Do The Registrar is required o enter into an agreement with the Company, inter alia, 1o define the allocation of duties
and responsibilitics between the Registrar and the Company, in pursiance of which the Registrar and the Company
have agreed to enter into this Agreement.

E. Al capitalised terms used and not specifically defined in this Agreement shall have fhe meaning ascribed o such
terms under the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus to be filed with the Stock
Exchange and the RoC, us spplicable.

NOW THEREFORE THE COMPANY AND THE REGISTRAR DO HEREBY AGREE AS FOLLOWS:

L. The Company hereby appoints the Registrar as Registrars to the suid Public Issue and the Regisirar sceepts such
eppoiniment.

1. The Registrar hereby undertakes to perform and fulfil such finctions, duties and obligations wnd to provide such
SCTVICES 85 are mentioned herein

3. The Registrar declares and undertakes that:

te} It has obtained a certificate of Permanent Registration from SEBI us per the provisioms of Regulation 8A of
Securities and Exchange Board of India {Registrars (o an Jssue and Share Transfer Agent) Regulations. 1993,

(b) It has not violated any of the conditions subject 1o which registration has been granted and that o diseiplinary or
other proceedings have been commenced by SEBT and that it is not deburred or suspended by SEBI from camying
o ils activities s o registrar,

(e It shall perform the Assignment with the highes! standards of integrity and fiimess and shall abide by the code of

conduct as specified in Schedule 11T to the SERI (Hegistrars (o an Issue and Share Transfer Apents) Regulations,
1993, and shall set in an elhical meanner in all it dealings with the Company, investors ete.. aind that it will nol take
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{d)

up any activities which are likely to be in conflict with its own inferests, interests of the Company and investors or
contrary to or in violation of the directions issued by SEBL

It shall carry out the Assignment and complete all the formalities within the specified time limits as per the relevamt
slattiles, SEBI Guidelnes wd stock exchange regululions;

Thie Registrar shall immediately notify the Issuer and the 1ead Manager about any likely delay in completion of any
of the formalsties,

L]

i

(a)

{h)

{e)

d)

{ed

(fy

(g

(hy

Tt has the requisite infrustructure, facilities, personnel, capability and met wirth 1o eomply with its obligutions under

this Agreement;

It shall emsure that sdequate tesource, meluding qualified manpower, is dedicated in (he performance of the
Assignment. and that there are no ermors in the services 1o be performed by the Registrar,

The Company hereby confirms that it has satisfied itself about the capability of the Registrar to handle the
hssignmen|

The Company herchy declares thal it has complied with and agrees to continue to comply with all statutory
formalitics under the Companies Act, the SEBT Guidelines and other applicable legslation, rules, regulations and
gudelines to enable it 1o make the said public issue. The company also agree that it will eo-ordinate with the
Registrar and that it will not give uny mstructions which are in violation of any nules, regulations and puidelines
1ssued by SERL

The Company and the Registrar agree 10 their respective fimctions, duties and obligations pertainmg 1o the
Assignmen| in respect of each activity as specified m Schedule [ hereto, which is indicative and not exhaustive and
conforms to the model agrecment contemnplated under the SEBI (Registrars to an Tesue and Share Transfer Agents)
Regolations, 1993, as pmended. The Registrar agrees to andertake all the responsibilities listed for the Regisirar
herein, as well as in the Underwrting Agreement, Escrow Agreement, Syndicate Agreement, the Draft Red Herring
Prospectus, the Red Herring Prospectus und the Prospectus to be issued by the Compamy in relation o the said
public Issue (collectively, the “Transaction Documents”). The Registrur agrees 10 the inclusion of its name as the
Registrar to the Issue in all such documents as required for the said public Issue.

The Registrar and the Company hereby aprees that the fee and charges pavable to the Registrar for handling the
Assignment shall be as specified in Schedule 11 herelo,

Without prejudice to the above, the Rugsirae’s funetions in relation Lo the said public Issue shall mclude, witlioul
limitation, the: following.

Collecting Final Cerificates from ASBA bankers in respeet of the Tssue;

Maintaining a proper record of applications and momies received from investors and paid to the Compuny/Bankers
tor the said public [sue,

Providing accurate data in a timely manner o enable the Company to finalise the basis of allocation and allotment
in coordination with the Designated Stock Exchange, for timely approval of the basis of allotment;

Preparation of a list of allotiees entitled 1o allocation of Equity Shares, post  communication of the basis of
allotment by the Company:

Ensuring correet credit w ihe respective demat accounts in a timely manner, as specified in the Transaction
Documents and required under applicable legislation, rules, regulations and puidelines;

Ensuring that allotment made is comeet and timely uploading of the comect file in the depository systen:

Coondinating with the coneerned depository and ensuring that the number of Equity Shares allocated to each
cotegary of bidders is comect in all respects,

Dispatehing of share certificates. re ok, credit of shares o the oflotiees” demat aeeounts within the
timeframe mdiggjed i i it ments, subject (o certain cases being kept in abevance in consultation
with the Cons ; . pach et (BILM). It is clarified that Gor the purposes of tis Agreciment,
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any reference to dispaich of refund orders shall inchude refunds by way of ECS/RTGS/NEFT pursuant to SERI's
circular SEBMCFIVDIL/DIPA 82006/ 2001 dated January 20, 2006 and as provided in the Transaction Documents:

Carrying out due procedures in relation o processing of 'mullipk: applications, as provided in the Transaction
Documents: and

Complying with procedures for monitoring the activilics of intermediaries.

The Registrar shall maintnin necessary records in relation to the lssoe, including, without limitation, the tollowing:
All applications received from investors in relation to the BRI

All rejected applications along with ressons thereaf:

Hasis of allocation of Equity Shares to investors as finalised by the Company in consultation with the Designated
Stock Exchange, along with relevan AMNEN IS,

Terms and conditions of offer of the Equity Shares,

Betails of allotment of the Equity Shares:

List of names of suceessful and unsuceesstul bidders of the Equity Shares;

Particulars of allocation/allotment of the Equity Shares for the Tssue:

Particulars relating to monies to be transferred 1o the public ofler account and refimds to be made (o bidders,
Refund amount sent Lo invesiors iy respect of applicalion monies received from them in respotise [0 e lssue

Reconciliation between funds deposited in the Escrow Bank and total of amounts stated in Bid Cum Application
Forms reoeived in the Tssue:

Details of files in case of refunds o be sent by ASEA

Such other records #s may be specified by SEBL the Compiny and/or the BRLM for acting as the Registrar o the
e

Subject to the provisions of any other law, the Registrar shall preserve all the aforessid information for a munimum
period of three vears subject to agreement with the Company. The Registrar shall, in & timely manner, provide the
Company or any of their assignoe any report that may be required by them, using the information specified above,
The Registrar shall ensure that:

The enquirics/complamts from applicants/investors are deali with adequutely and in a timely manner in sccordance
with applicable, rnules, regulations and guidelines.

The Registrar has a proper svstem to track and sddress investor complaints; and

Adequate sieps are taken for proper allocation of Equity Shares and refund of application monies without delay and
a5 per applicsble Law

The Registrar undertakes that i shall not generuilly, and particularly in respect ol any Dealings in the Equity Shares
be party to:

Creation of false markers.
Price ngging and manipulation:
passing of unpublished price

intermediaricajn the see o
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B trokers, members of the stock exchanges and other
[uny other action thal is not in the interest of the imvestors, and




(d) Any msider trading, cither by itself or through its directors, partners, managers, assocites or relatives,

12 The Registrar shall not divulge to any third party any eonfidential information relating to the Compimy, which
comes 1o its knowledge in its capacity as Registrar to the said public Issue,

13 The Registrar will handle the Tssue work from its office(s) at 'Subramanian Building’, V' Floor, No.1, Club Hoqsee
Road, Chennm 600002, which has been declared 1o SEBI and approved by it for currving on its sctivities The
address of its above suid office shall be prabed in all relevant stationery pertaining to the said public Jssue

14, The Registiar shall extend all necessary assistance to the public representative deputed by the Designated Stock
Exchange. In case of an over-subscription, allotments shall be made in the presence of a stock exchange
represenlalive

15. The lssue stationery mcluding refund orders, Tetters of allocation and allocstion advice, shall be kept ready and
handed over to the Regisirar by the Company within 3 days from the date of closure of Issue and the Company shall
be responsible for any delay o this accounl

16, The company agrees to take special contingencey insurance policy to cover risk nsing out of fraud, forgery, emmors of
eommission/omissions, elc,

17. The Company shall make available in wdvance to the Registrar requisite funds fior postage, mailing charpes for
despatching of Allotment Advices, brokerage warrants. eic. On allotment, the Registrar shall submit an cstimate of
work done and funds required for Postage, The Registur shall maintain a proper account of expenses incurred by it
on behall of the Company.

I8. The Company agrees that formats of all reporls, statements, share certificates, if any and other documents shall be in
conformity with the standard designs approved by the stock exchange.

19, Should there be major change in the date of cpening of the issve from thel indicated above or in the ovent of
complete collapse or dislocation of business in the financial market of the country due to war, msurrection or any
other serious sustained, political or indusirial disturbance or in any event caused by force majeure, this Agreement
may be terminmted with mutual consent. The advance smonnt paid to the Registrar at the time of =igning of this
agreement shall not be refunded, in case of lermination of this agreement however, the Registrar shall continue 1o he
responsible for the work till termination of the contract. Additionally, the Company shall be entitled 1o lerminute
this Agreement in the event of & emcellation o suspenson of the Registrar’s certificate of repistration hy SERI, or
in case the SEBI debars the Registrar from EAITVING on its aclivities

In the event, the Company, in consultation with the Lead Manager, decides not to procesd with the Tssre, this Apreement
shall stand immedintely terminsted withow the Registrar having recourse to compensation trom the Company. Further,
the Company may terminate this Agreement with or without cause upon giving 10 days’ notice to the Registrar of ils
intention to terminate the Agreement Should the Agreement be terminated, the Registrar shall be entifled to only such
CXPERSCs 4s are actually inearred until the date of such termination. The advamce amount paid to the Registrar ot the time

20. The Registrur shall redress complaints of the investors within fifteen days of receipl of the complaint during the
currency of the agreement and continue to do so during the period it is required o maintain records under the SERT

21, Transfer Agenls), Regulations. 1993 and the Company shall extend necessary co-operation to the Regisirar for its
complyimg with the said regulations. The Registrar shall submit 1o the Compuny a status teport of investor
complaints on a fortnightly basis, or as and when required by the Company.

will be restricted 1o the duties of the Registrar a3 agreed 1o

2. The Registrar's respomsibility undery
1 construed o be an agent of the Compumy in its any other business in

herein and the Registrar willg




23,

24,

25

26,

In the event of default of any of the duties and responsibilities of the Registrar, or error or omission in the serviees
rendered by the Registrar, the Registrar shall, at its own cost, take all measures o rectify such defaults.
Additionally, the Registrar shall be directly responsible for any liability arising out of such errors and OMissions.

It is the Company, which is primarily responsible for Registrar's work, and Registrar shall act with due diligence,
care and skill while discharging the work assigned 1o it by the Company. However, the Registrar shall mdermmify
the Company and its successors from and against all suits, laims, litigations, dmmages, sctions, churges, costs,
expenses, interest, notice, demand which may be made or commenced against the Company by any halder of the
securities issued or other third party as a consequence of iy failure, negligence or deficiency on the part of the
Regisirar in performing or lulfillinge, providing any of s lunctions, duties, obligations and services hereunder. The
KHegistrar shall further mdemmify and refund all costs incurmed by the Company, its affiliates, directors, officers,
emplovees and apents. in sddressing investor complaints, responding lo queries rmsed by the SEBI or stock
exchumges, which would otherwise huve been the responsibility of the Regisirar, ITowever, Lhe Registrar shall not be
liable for any indirect or consequential loss caused to the Company due to error or omission committed by them in
good faith,

The Company will bear expenses for legal advice / action which may have to be taken for no lapse on the part of th
Registrar but for any eventuality which may arise in connection with the Tssue work.

Any notice, communication or documents may be given by personal delivery, registered post The notice of
commumication or document shall be deemed to have been served upon the party to whom it is given if given by
personal delivery when so delivered, if given by post on expiration of three davs after the notice ete shull have been
delivered to the post office for onward despatch, and if given by fax upon transmission thereol. Provided that any
netice ete, given by fax shall be confirmed in writing. All notices to the parties shall be addressed as under:

To the Company:

Addresy :  REPONO LIMITED
i Repd. Office: 5-Wmng. 3rd Floor, Office No, 3061 - Plot Mo 03, Akshar Business
Park, Vashi, Nanvi Mumbai, Sanpada, Thane, Maharashtra, India, 400703
Artention : Mr. Sankalpa Bhattackerjce, Chairman and Director
Telephone : 022 4014 8290

Email ¢ chaimman@repono.in

To the Registrar

27,

28

22,

Address ¢ CAMEO CORPORATE SERVICES LIMITED,
‘Subramanian Huilding® No. 1, Club House. Read, Chennai - 600 (02
Aftention *  Mr. R D. Ramasamy, Director.
Telephone P MO 44 - 2846 0425, 2846 03090
Facsimile P YL 44 - 28450129
Email i rdria@enmecindis.com

The Registrar and the Company sgree that no-compliance of any of the covenants contained herein by either party
stiull be reporled o SEB within 7 davs by the aller party.

In the event of a breach by any party, the defaulting party shall have the nght to cure such breach within a period of
ten days of receipt of 8 wrilten nolice of such bresch by the non-defaulting party. In the event that (1} such breach is
not cured by the defaulting party within the period mentioned above or (ii) wny disputes, differences, claims and
questions arise between the parties as regards the validity or interpretution of this Agreement which is not settled
within 15 days of nepotiations, then any party may refer the dispute to an arhitral tribunal of three arhitraiors {one
appoanted by the Company, one appomted by the Registrur, and the two arbitrators so appeinted nominating o third
arhitrator). Such arbitration shall be held in sccordance with the Arbitration and Concilistion Act, 1996 or any
statutory mochfication or re-enactment thereof for the time beang in force The arbitration proceedings shall be held
in Maharashira and shall be conducted in (he English langunge,

Subject to Clause 26 above, any dis
Jurisdiction af Maharashirs )

connection with this Agreement shall be subject 1o courls having

i




300 The Hepistrar and the Company shall not be entifled 1o usgipn any of ils rights, duties or obligations hereunder

without the prior written eonsent of the ofher Parties,
31 This Agreement shall be governed in accordance with the Laws of [ndia.

32 Unless terminated earlier in aceordance with its terms, this agreement shall be valid until the expiry of

from the date of closing of the Issue, provided that Clauses 22, 26, 27, 28 and this Clause 29 shall survive the
tﬁnﬁ:ﬂimafﬂu:iﬁgre&nmm{hhnﬁmﬁmaﬂdmmnamﬂmhﬁdumpﬂmimngluﬂmcnmpaﬂnﬂin

possession of the Registrar shall forthwith be delivered fo the Compuny

In witness whereof, the parties have set their hands on the dayv. month and year herein above writter,

SIGNATURE OF THE REGISTRAR SIGNATURE OF THE COMP.

For CAMEO CORPORATE SERVICES LIMITED

| Ms. SreepriyaK =~
| Vice President & Company Secretary
Witncss |




Schedule |
Allocation of activities pertaining to the said [ssue
Activity Responsibility

Sr. No | Activity

MNumber { ISIN] from the depositories,

1, Cameo will assist the company in suceessfully obtaining the international Securities identificati

Bidding Centres / syndicate  Members

2 Finalization of the Escrow Banks and list of Bidding Centres Registrar/ Company/

& Design of application form, Bank schedule. and pre-printed Registrar / stationery, all of which
should be in conformity with Company/Registrar applicable Laws, regulations, and guidelines

4, Preparing and issuing detailed instructions on procedure to Registrar be followed by collecting and

5. Amanging dispatch of applications, schedule for listing of Company

&, Placing of orders for and procurning pre-printed stationery / Company

I During issue and post - Issue

applications to Bidding Centres

Sr. No | Activity 5 Responsibility
L1 Collectian of daily figures from Bidding Centres Registrar
. Expediting dispatch of applications, final certificate from Registrar
_Regnstrar Escrow Bank and ASBA Hanks
i Collection of applications along with final certificate and | Registrar
schedule pages from Escrow Bank branches and ASBA Ranks
4. Informing Stock Exchange / SEBI and providing neeessary | Company/Registrar
certificates to Managers on closure of Issuc
3. Receipt of Bid data from the Stock Exchanpes Registrar
6 Sending of Ervor neport 1o the Stock Exchanges _Repistrar
7 [teceipt of final Bid data from Stock Exchanges snd obtaining | Regis
of demographic details from the depositocies
8. Mumbering of spplications and bank schedule and batching | Registrar
: them for control purposes = ==
9. Transcribing information from documents 1o magnetic media | Registor
for computer processing
10, Reconcilistion of number of applications, securities applied | Registrar
and money received with final certificate received from the
11. Matching with bid data and reconciliation with applications Registrar
12, Eliminating mvalid bds and bids below issue prive Repistrar
13 Rejections on techmical und other grounds in consultation with Regisirar
Manager/Company
14 Uplonding of beneficiary acoount detuils to depositories Repistrar
15| Maiching with depository details Registrar
16, Identify of applications with technical faults and multiple | Registrar
| applications with reference to guidelines) procedures
1T Prepuration of mverse number for applicable categories Registrar
18 Preparation of statement for deciding basis of allotment by the Registrar
| Company in consultation with the Designated Stock Exchange B
19, Finalising basis of allotment after approval of the stock Registrar/C ompany
exchange b il
[ 20. Seeking extension of time from SEBI if allotment cannot be Company/Managers
made within stipulated time
21 Allotment of shares on the basis of wa devised by Stock | Registrar
Exchange in respect of Rﬁ?«lmhﬂi utiona! and
Institutiogmy Al i /’J

7




persons and entities in accordance with the provisions of the
RIP and the Prospectus

[22. Oblaining certificate from auditors that the allotment has been | Company/Managers
made as per basis of allotment in respect of the Retail Non-
Institutional and Instititional Catepori

23 Preparation of reverse list, list of allottecs and non-allotices Registrar
as per the basis of allotment approved by Stock Exchange for
applicable calegories
24, Preparation of allotment  register-cum-return  staterment Regsirar
= Registrar index register
25 Preparation of list of brokers 1o whom brokerage is to be | Registrar
paid
26. Printing of covering letters for dispatching lor refunding | Registrar
application money, printing of alltment advice-cum-refiund
order
27, Printing postal joumnal for dispatching allotment advice an R epistrar
| Registrar refund orders by registered post
28 Printing of distribution schedule for submission fo Stock Registrar
29, Taking corporntc action for credit of shares of the Demat Registrar
aceount of the allotiees
30, Muiling of documents by registered post Repmstrar
3, Binding of application forms, application schedule and Registrar
Comiputer
32 Pavment of consobidated stamp duty or procuring and Company / Registrar
affixing stamps of sppropriste value
33 Issue of duplicate refimd orders Regristrar
34 Re-validation of refiund orders. Registrar
35 To ensure that the equity shares are issued and transferred only | Registrar
o Resdent Indians, NRIs and Flls and OIRs registered with
SEBI
3. | To ensurc that the Tssue equity shares are transiomed to | Registrar




SCHEDULE - 11

RATES FOR HANDLING PUBLIC ISSUF.

APPLICATION PROCESSING AND PRINTING CHARGES

Sl No. Particulars
1 Processing fes |
2. ASBA Bid & UPI Bid Data vs FC
N . T . |
3 Validating Tata pertaining to Depository oplion ,
Re. 1.00 /- per application |
4 Over printing of CAN's / Relund Orders
5. Preparation of Basis of allotment i
6. Freparation of refund / unblocking datg |
* i
¥ Hosting  Investor  allotmemt & non-allotment
| information an our website . o
Irrespective of number of application, the minimum fee Payable for the above activities is  Rs. |
50,000/- + GST
1L OTHER CHARGES
5L Mo Particulars |

Fee for Follow up and for colleclion of ipplications

from Fscrow bank branches and SCSB controlling | [ 23/ per branch per day

brunches _ -
2 Preparation of basis of allotment s, 50004 |
= i
3, Preparation of Listing related reports NIL

Handling and servicing of post issue investors ueri es
either in person, on phone, written commumication T [
emuil, fax ete. at H.O und from all our Investor Relation |
offices for a period of 2 months from the closure of NIL
Issue,

Host investor Allotment / Non allotment information on
our wehsite for 6 momihs

1L

OUT OF POCKET CLAUSE / OTHER TERMS AND CONDITIONS

All stationery ilems (including conlinuous and non-continuous slatiomery) Envelopes, Postage. Halch Contro]
Cards, Query Cards. Binding charges and cost of collection of applications. will be charged at actuals,
Supporting bills will be provided J

tlling including local conveyance, telephones/courier service
sed at actuals. Supporting bills will be provided,

4]




1.

11,

14

The SM5 seni to the applicants / investors will be charged @ Re. 0,50/~ per SMS.
The E-Mail sent to the applicants / investors will be charged @ Re 0 50/- per E-Mail.

Our charges towards collection of applications will have 1o be sefiled soon alter the services are rendered to you
on receipt of our debit notes. It will take some time for us to reccive from our agenis the expenses imcurred by
them towurds telephone. courier, local conveyance etc.

These expenses will be debited 1o you soon afier receipt of advice from the agent and the amount should be
scttled within a period of 7 days from the reveipt of our debit notes.

The Company shall supply all computer pre-printed stationery and envelopes ete., However, if the COmpany 50
desire, Registrar can arrange for these supplics on your behalf sl actual. All continuous stationery used for the
issue work will be chorged ot setual All pastage expenses shull be paid in advanee at estimated vl

Mailing / labour charges would be 35 puise per article and labour charges would be 30 maise per article.

it is in the interest of the Company to take appropriate Insurance cover for all the Share Certificates, dividend
warrants / refund orders if any from time 1o time, a3 it is taken delivery from various agents till it is received by
the Investors,

As per the latest SEBI Guidelines our Company will handle the quenies from the Investors  for a period of 6
months from the date of completion of despatch

The Registrar should neither be held responsible nor liable for fuilure of providing services specified m the
quotation arising due to Force Majeure Conditions such as acts of God, which are beyond our control

. The Repsirar undertakes to keep confidential the records, liles, documents snd other information that is / are

made available during the course of their assignment, except as required to be disclosed 1o SERI or other
Guvernment Agencies.

G5 T will be charged in addition.

The Amnual Fee/charges, Corporate Action fee, bendem fee, elo., if any. o be leviad by NSDL or CI3SL in
connection with the Depository Services will be directly paid by the company 1o the depositories,

TERMS OF PAYMENT

3

An amount of Rs, 10,000/~ 1o be paid as advance immediately afler exeeution of this agreement.
Thie balance fee will be paid immediately after despateh of Refund Ovders f CAN.

The Debit Notes raised towards reimbursement of expenses should be cleared within 3 week's time.




