UNDERWRITING AGREEMENT

FOR INITIAL PUBLIC ISSUE OF
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THIS STAMP PAPER FORMS PART OF UNDERWRITING AGREEMENT AMONG
{REPONO LIMITED (“ISSUER" OR “COMPANY" OR “RL") AND WEALTH MINE
NETWORKS PRIVATE LIMITED (“UNDERWRITER" OR "BOOK RUNNING LEAD

JﬂAHAGER" OR “BRLM" OR "WMN")
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UNDERWRITING AGREEMENT

THIS UNDERWRITING AGREEMENT (THIS “AGREEMENT™} MADE ON THIS NOVEM BER 22,2024
AND ENTERED INTO BY AND BETWEEN:

REPONO LIMITED, a company registered under the provisions of Companies Act, 20013 as amended
(“Companies Act”) having CIN: UT4999MH2017PLE29021 7and having its registered office al S-Wing. 3rd Floor.
Office No. 3061, Plot Mo 03, Akshar Business Park, Vashi, Navi Mumbai, Sanpada, Thane, Thane, Maharmshtr,
India, 400703 (hereinafler referred to as “The Company” o “Issuer” or “RL") which expression shall, unless il be
repugnant to the context or meaning thereol, be deemed 1o mean and include its successors and permitted assigns: of
the FIRST PART;

AN

WEALTH MINE NETWORKS PRIVATE LIMITED. a company incorporaled under provisions of the
Companies Act, 2013 having CIN: L93000G1 1995PTC025328 having SEBI registrmtion number INMOGUG 3077
and its registered affice at 215 B, Manek Centre, P N Marg, Jamnagar, Gujarat, India. 361000 (hereinafter referred
10 35 “Book Running Lead Manager” or “BRLM™ or “WMN"), which expression shall, unless it be repugnant to
the context or meaning thereof, be deemed to mean and include its successors and permitted assigns. of the
SECOND PART;

(The Company, and Book Running Lead Manager are hercinafier individually referred to as a “Party’ and
collectively, reflermed Lo as the “Parties’.)

WHMN referred 1o a5 the “Underwriter”, further, the ssuer and the Underwrite are hereinafler collectively referred
to as the "Partics"™ and individually as 2 “Party™.

WHEREAS:

(A) The Company propose to undertake an initial public offering of equity shares consisting of up (o
28,00,000 Equity shares of the Company {the "Equity Shares™) in accordance with Section 26 and 32 of
the Companies Act, 2013, the Securities and Exchange Hoard of India (}ssue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the “SEDT ICDR Repulations™) and other Applicable
Laws (the “Issuc”) at such price as may be determined through the book building process under the SEBI
ICDR Regulations (the “Issue Price”™) and in reliance on Regulation S (*Regulation 57} under the Linited
Sinles Securilies Act of 1933, as amended (1he "Securities Act™). The Shares are propased to b o ffered to
the public under Regulation 219 (2) of Chapter IX of SERI (lssue of Capital and Disclosire
Requirements) Regulations, 2018 via Book Built Process.

() The board of directars of the Company pursuant to a resolution dated September 24, 2024 and the
shareholders of the Company pursuant to a special resolution dated September 25, 2024 in accordance
with Section 62 of the Companies Act, 2013 have approved and authorized the lssue.

(C) The Company has engaged Wealth Mine Networks Private Limited as the BRLM (o defined hervinafier]
to manage the Issue as the Book Running Lead Manager. The BRLM has accepted the engagement in
terms of the Engagement Letter fas defined below) between the BRLM, the Company and the lssue

Agreement fay defined belme).

[§8)] The Company filed a Drafi Red Herring Prospectus dated October 28, 2024 with the SME Platform of
BSE Limited (“BSE SME™).

(E) One of the requirements of issuing shares 1o the Public in accordance with the Chapter IX of the SEBI
{ICDR) Regulations 2018, as specified in Regulation 260 of the said Regulations is that the Issuc shall be
hundred percent underwritten and that the Book Rurning Lead Manager shall underwrite al least 153% of

the total Issue.

(F} The lssuer has approached Wealth Mine Networks Private Limited to act as Underwriter and the

Underwriter have agreed, to act as o
Agreement, a0




NOW THEREFORE IT 1S HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLOWS:
1. DEFINITIONS ANV INTERPRETATIONS

1.1 Inaddition 1o the defined terms contained elsewhere in this Agreement, the following expressions, as used in
this Agreemient, shall have the respective meanings set forh below:

" AMfiliate” with respect to a specified person, shall mean any other person that directly, or indircctly through one or
more intermediaries, controls oris contralled by, or is under comman contral with, the specified persen.

“Agrecment” shall mean this agreement or any other agreement as specifically mentioned.

" Allotment” shall mean the issue, allotment and transfer of Equity Shares to successful Applicants pursuant to this
Issue.

“Applicant” shall mean any prospective investor who has made an Application in accordance with the Drait Red
Herring Prospectus and/or the Red Herring Prospectus.

“Application® shall mean an indication 1o make an issue during the issue period by an Applicant, pursuant (o
submission of Application Farm. to subscribe for or purchase Equity Shares at the 1ssue Price including all revisions
and modifications thereto, to the extent permissible under the SEBI (ICDR) Regulations 2018 as amended from time
to time,

"Application Amount” shall mean the number of Equity Shares applied for and as indicated in the Application
Form multiplied by the price per Equity Share payable by the Applicants on submission af the Application Form,

“Application Farm® The form in terms of which an Applicant shall make an Application and which shall be
considered as the application for the Allotment pursuant 1o the terms of the Prospectus.

“Application Period” shall mean the period between the Issue Opening Date and the lssue Closing Date {inclusive
of both dates) and during which prospective Applicants can submit their Applications.

"BSE" shall mean a recognised stock exchange, known as BSE Limited,

“Book Running Lead Manager” or “BRLM™ shall mean Wealth Mine Networks Private Limited who has
executed the Issue Agreement as referred to herein sbove.

"Companies Act” shall mean Companies Act, 1956 (without reference to the provisions thereof that have ceased to
have effect upon notification of the Notified Sections) and the Companies Act, 2013, to the extent in force pursuant
o the notification of the Notified Sections, read with the rules, regulations, clarifications and modifications there
under,

“Companics Aet 1956 shall mean Companies Act, 1956 (without reference to the provisions thereof that have
ceased 1o have effect upon notification of the Maotified Sections),

“Companies Act 2013" shall mean Companies Act, 2013, to the extent in foree pursuant to the notification of the
Motified Sections, read with the rules, regulations, clarifications and maodifications there under.

“Controlling"”, "Controlled by" or "Control” shall have the same meaning aseribed to the term “control” under the
SEDI {Substamial Acguisition of Shares and Takeavers) Regulations, 2011, as amended from time to time,

“Controlling Person(s)” with respect to a specified person, shall mean any other person who Controls such
specified persan.

“Designated Intermediaries shall mean: -

i. An SCSD, with whom the bank account to be blocked, is maintained,

il. A syndicate member {or sub-syndicate member),

iii. A stock broker registered with o recognized stock exchange (and whose name is mentioned on the websile
of the stock exchange as eligible for this activity) (*broker’),

iv. A pegistrar to an issue and share transfer agent (*RTA"),

v. A depository participant (*DF') (whose name is mentioned on the website of the st
for this activity),

— % 3

diated October 28, 2024 filed by the




Company with BSE SME and disseminated 1o SEBI ond issuedd in eecordanee with the SEBE ICDR Regulations.
which does nat contain complete particulars of the price al which the Equity Shares will be Alletied and the size af
the Issue, including any addenda or comigenda thereto,

“Engagement Letter” shall mearn whieh was exveuted between Uhe Company il he Book Running Lend Manaper,
which was subject to tetms of the Issue Agreenient pursuant (o whvich the Dook Running Lead Manager have agreed
1o manage the 1ssue and shall include any pmendments made thereto.

“Indemnified Party” shall have the meaning given to such Lerm in this Agreement and shall be read and constried
in context of the text to which it pertains,

“lesue Clasing Date” shall mean any such date on completion of the application hours pfter which the Collection
Rankers will not accept any Applications for the lssue, which ghall be notified in a widely circulated English
national newspaper and a Hindi national newspaper and a regional newspaper where the registered affice of the
lssuer Company is located.

“lesue Opening Date” shall mean any such date on which the Designated Intermediaries shall stan accepting
Applications for the Issue, within the Application hours which shall be the date notified in a widely circulated
English national newspaper and o Hind} national newspaper and a regional newspaper where the registered office of
the lssuer Company i€ located.

“Jssue Documents” shall mean and include the Dmft Red Herring Prospectus, and the Red Herring Prospectus as
and when approved by the Board of Directors of the [ssuer Company and filed with BSE.

“hiarket Maker™ shall mean any person who is registered as marker maker with SME Platform of B5E,

“Market Making Agreement” shall mean the Agreement dited Movember 22, 2024 entered between Issuer
Company, Lead Manapger and Market Maker.

“Matcrial Adverse Effect” shall mean, individually ar in the aggregate, a material adverse change, probable or
atherwise, ar any developiment reasonably likely to invelve or bring about a material odverse change, whether or not
arising in the ordinary course of business (a) in the cendition, financial, legal or otherwise, ot in the assets,
liakilities, eamnings, business, management, operlions of praspecls of the Company {including any material loss or
interference with its business from fire, explosions, flood or other calamity, whether or not covered by ingurance, or
from cour or governmental action, order or decree), or (b) in the ability of the Company to perform its obligations
under, or 1o consummate the transactions contemplated by, this Agreement to be entered into by the Parties,
including the Allotment of the securities contemplated herein, or (c} in the ability of the Issuer to conduct its
husinesses and to own or lease its assets or properties in substantially the same manner in which such businesses
were previously conducted or such assets or properties were previously owned or leased as deseribed in the Issue
Documents,

“Memorandum(s) of Understanding” shall mean the memaorandum of understanding dated 1" October, 2024
entered between the Issuer Company and the Lead Manager.

“Non-institutional Applicants™ shall mean all Applicants that are nol QIBs or Retail Applicants and who have
applied for Equity Shares for an amount of more than Rz 2,00,000.

“Party” or "Parties” shall have the meaning given to such terms ir the preamble to this Agreement.

"Prospectus” shall mean the Prospectus of the Company which will be filed with BSE/ SEBI / RoC and others in
accordance with Section 26 of the Companies Act, 2013 afler getting in-principle listing approval but before
opening the issue,

“Qualified Institutional Buyers” or “Q1Bs" shall mean a qualified institutional buyer 25 defined under Regulation
2(1) {ss) of the SEBI (ICDR) Regulations,

“Retail Applicants” shall mean individual Applicants {including HUFs and NRIs) who have applied for Equity
Shares for an amount not more than or equal to Rs,2,00,000 in ony of the application options in the lssue,

“SEBI" shall mean the Securities and Exchange Board of India’ Board,

"SEBI I[ECD]I_I Regulations 2009" shall mesn the SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2009, as amended and as applicable to the lssue.

“SEBI _[[CDI{] Regulations, 2018" shall mean the SEBD (lssue of Capilal and Disclosure Requirements)
Regulations 2018, as emended and as applicable to the Ofering.

“SEBI (Underwriters) Regulations 1993 shall mean SEBI (Underwriters) Rules and_Repuffitions, 1993, as
amended from time 1o time. ‘,f“-\ {:'ﬁlh i ! :
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"SME PFLATFORM OF DSE™ shall mean the separate platfonn for listing companics which have issued shares on
matching the relevant eriteria of Chapler 1X of the SEBI (1CDIL Regulntions, 20018, as omended from time to time,
opened by the BSE.

“Stock Exchange” or *Exchange® shall mean National Stock Exchange of Indin Limited andior BSE Limited.

“Underwriter” shall mean Wealth Mine Networks Privote Limited (WHN)

1.2 In this Agreement, unless the context otherwise requires:

a)
by}

Q)

dj
€)

g)
h}
i)
i)

Waords dﬁl!:aling the sinuuhlr shall include the plur|;|| and vice versa;

Wi-'-:l'di denoting a person shall include an individual, corporation, company, partnership, trust or other
cntity;

!Icndings and bold typefice are only for convenience and shall be igmored for the purposes of
interpretation;

References to the word "include” or "including” shall be construed without limitation;

References to this underwriling agreement or to any other agreement, deed or other instrument shall be
construcd as a reference to this underwriting agresment or such sgreement, ded, or other instrument as
the same may from time to time be amended, varied, supplemented or nated;

Reference to any panty to this underwriting agreement or any other agreement or deed or other instrument
shall, in the case of an individual, include hiz or her legal hejrs, execulors or administrators and, in any
other case, include its successors or penniied assignees;

References to a statute or statutory provision shall be constnzed as a reference to such provisions as from
time to time amended, consolidated, modified, extended, re-enacted or replaced;

A reference to an article, clavse, paragriph or schedule is, unless indicated to thi contrary, a reference to
an article, clause, paragraph or schedule of this agreement;

Reference to a document includes an amendment or supplement to, or replacement or novation of, that
document; and

Capitalized terms used in this agreement and net specifically defined herein shall have the meanings given
to such terms in the draft prospectus and the prospectus.

1.3 Incase of any chenge by way of addition to and deletion from the issue, the management 1cam may be affected
in pror consuftation with the Lead Manager.

.4 The Parties acknowledpe and agree that the Schedules attachad hereto form an integral pant of this Agreement.

I, UNDERWRITING

2.1 On the basis of the representations and warranties contained in this Agreement and subject 1o its terms and
conditions, the Underwriters hereby agrees to underwrite and‘or procure subscription for the 1ssue shares in the
munner and on the terms and conditions contained elsewhere in this Agreement and as mentioned below, The

following will be the underwriting obligations:

Amouni -

Details of the Underwriter l.lbffd E':::T::. Unden:;::;l;ms— in ’;i:: :}‘:;':f::tﬁ:*
Wealth Mine Networks Privale
Limited
Address: 215 B, Manek Centre,
P N Marg, Jamnagar-361 001,
Gujarat, India.
Tel No.: +91 TTTEE 67143
Email:
infofwealthminenetworks com
Website: Upto 28,00,000 |®] [=]%
www wealthininenetworks com
Contaet Person: Mr.  Joy
Trivedi
Investor Gricvance E-mail:
complainigfweallhminenetwork
S.c0Mm
SEBI Itegistration No:
INMO00013077
TOTAL 18,00,000 [=] 100,00

*lnciudes upta 1,40,000 Equity shares af the Market Maker Reservation Portion which arelo'he iyl
the Market Maker in order to claim muy:-ﬁma: ; we requirements of Regulation 26677

: |




22 lssuer Company shall before delivering to the Registrar of Companics (hereinnfier referred 1o as o)

make available 1o the underwriters, o copy of the Drafl Red Herring Prospeclus fRed Heming Prospectus,
which shall be as modified in the light of the vbservations made by BSE while issuing the in-principle
approval letter, The Underwriters shall before excenting its obligations under this Agreement salisfy itself
with the terms of the Tssue and other infanmation and diselusures contained (herein.

e

Lay

The Red Herring Prospectus in mespeet ol the public issue ghinll bie delivered by the |ssuer Company o the
Registrar of Companies for registmtion in secondines with the prewisions of the Companies Act, 20013 as may
be amended from time to tine, but oot loter tan 90 (uincty ) days from the date of this Agreement or such
extended perodis) as the Underwriters moy approve in writing, time being the ossence of this Agreement,
The lssuer Company agree that, if afler [ling of the Red Herring Prospectus with the RoC. any additional
disclosures are required to be made in the inerest of the investors in regard Lo any matler relevant 1o the
Issue, the [ssmer Company sliall comply with such requirements as may he stipulated by BSE, SERL Kol or
the Book Runming Lead Manager and compliance of such requirements shall be hinding an the Underw riters:
provided that such disclosures shall not give a right to the Underwriters to terminate or cancel its
Underwriting ohligations unless such subsequent disclosures are certified by BSE or SEBI as heing materil
in mature and essential for the contract of Underwriting;

24 The lssuer Company shall make available to the Underwriters such quantity of application Forms forming pan
of abridged Prospectus and Red Herring Prospoctus os may be mutually agreed between the Issuer Company
and the Underwriters, 1§ 1he Underwriters desire 1o have more application forms and Frospectus than specificd
it must state its reguirements which would then be considered as condition for aceeptance of this
Underwriting Agreement, Therealter, it is responsibility of the lssuer Company 1o deliver ta the Undenwriters
the accepted quantity of application forms and Prospectus as soon us the Red Herring Prospectus is filed with
the RoC but in any caze, not later than 3 {three) days prior to the date of epening af the public issug, proot of
such delivery, should be retained by the Company.

The subscription list for the public issue shall open not later than three months from the date of this
Agreement or such extended period(s) as the Underwriters may agree to in writing. The subseription list shall
be kept open by the Issuer Company for a minimum period of 3 working days and il required by the
underwriters, the same may be kepl opan up to 8 maximum of 10 working days failing which the
Underwriters shall not be bound to discharge the underwriting obligations under this Agreement.

12
L

2.6  All the applications made by any applicant cxcept by Market Maker in its account shall be construed to be
part of the “Met Tssue™ applications.

2.7 With regard to the Market Maker Reservation Portion, it 15 compulsory that the Market Maker subseribe 1o
the specific portion of the [ssuc set aside as “Market Maker Reservation Portion™ as it needs to be subscribed
in its account in order to claim compliance with the requirements of Regulation 261(4) of the SEBI (ICDR)
Regulations, 2018, as amended, Accordingly, Market Maker shall ensure that their portions of upta 1,40.000
Equity Shares are subscribed in its secount prior to the closure of the Issue.

28 In terms of para 2.7 shove, ie. the Underwriter for the “Net Issue™ shall be entitled 1o armange for sub-
underwriting of its underwriting obligation on its own account with any person or persons on terms (o be
agreed upon belween them. Notwithstanding such armangement, the Underwriters shall be primarily
responsible for sub-underwriting and any failure or default on the part of the sub-underwriters/market maher
to discharge their respective sub-underwriting/subscription obligations shall mot exempt or discharge the
Underwriters of its underwriting oblipation under this Agreement,

29 If the Net Issue is undersubseribed, WMN being the Underwriter for such portion shall be responsible to
subscribe/ procure subseription 10 the unsubscribed shares. However, provided that such abligation shall not
exceed the amount mentioned i clause 2.1 above,

2,10 The application bearing the stamp of the Underwriters or as the ease may be the sub-underwriter whether
made on their own behalf or otherwise shall be treated in the same manner as the ppplications received
directly fram the members of the public and, in the event of the lssue being oversubseribed, such applications
shall be treated on par with those received from the public and under no circumstonces, the applications
bearing the stamp of the Underwriters or the sub-underwriter shall he given any preference or prionity in the
matter of allotment of the [ssue Shares.

211 Only Underwriters shall be entitled to srange for sub-underwriting of its underwriting obligation on his own
aecount with any person ar persons on lerm o be apreed upon between them, Motwithstanding such
arrangement, the Underwrilers shall be primarily respensible for sub-underwriting and any failure or defaul
on the part of the sub-underwrilers (o discharge their respective subsunderwriting ubfigmiunm shall not
exempl or discharge the underwriter of his underwriting obligation under this Agruem_;-;m.

212 There isl no pFavisiun for inter-changeability of the underwriting obligation that i WMM shall- W
underwrile their respective obligations as stated in 2.1 is goreement and that they shall not be‘afTowe
Intl!ri:ililllg'l= any partion of the satd oblipations. In 1-'—';.\ in any of the specific Fﬂﬂ.li'ﬂ'l'qﬁ.!t{
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Muoker Reservation Portion and the Net lssue Portian), the other Underwriler shll et be lable for any
damges or lasses 0s long s it s completed its individun] obligations stated in 2.1 of this Agrecment,

213 Tor the Market Maker Reservation Portian, it Is compulsary that the Market Maker subseribes to the specific
portion of the lssue set aside ns "Market Muker Reservation Peion” its own ageount in order (o chiim
complinnee with the requiremsents of Wegulation 261(4) of the SEBE(1CDI) Regulations, 2018 4= amended
fiom ime 1o time. 10 is prident thal Market Maker ensures that Market Maker Reservation Portion 15
subseribed prior (o the Closure of the Tssae wd 1hin there are mo selevint shortapes in (e some. Howeeer, in
case, there is o shortoge 0 e s apen the Clasie of the fssue, then e shortpe shall Bave 1o hé met by
WAN by armnging for additional application i its "OWN" aceount and WMMN shall not he sllawed 1o
proeure apphications fram the Public ot lavge in order s meet such shoringe,

rd

A4 The said underwriting obligntions for Underwritors in case of shortape in the respective port ioms shill be
dizcharged in the wanner mentioned below:

al  The lssoer Compary sholl within § days afler the date ol clasure af subscription s communicite in
writing to the Underwriter, the total number of shares remaining unsubscribed, the number ol shares
required to be taken up by the Underwriters or subseription to he procured therefore by the Linderwriter

b} The lssuer Company shall make available to the Underwriter, the manner of computation of underwriting
obligation and also fumnish a certificate in support of such computation from the Issuer Company's auditors

¢} The Underwriters on being satisfied about the extent of devalvemeni of the underwriting obligation, shall
immediately and in any case within 60 days from the dale of closure afthe lssue, in the manner specified in
clauses 2.8, 2.9 and elsewhere in this Agreement, make or procure the applications to subseribe to the
shares and submit the same together with the application moneys to the lssuer Compary in Public Issue
Account opened specifically for this lssue.

d) In the event of failare of the Underwriters to make the application to subseribe to the shares as required
under clause (c) above, the Company shall be free to make arrangements with one or more persons 1o
subseribe to such shares without prejudice to the rights of the Campany o take such measures and
proceedings as may be available 1o it against the Underwriters including the right to claim damage for any
Iose suffered by the Company by reasan of failure on the part of the Underwriters 1o subscribe to the shares
as aforesaid,

315 The Issuer Company is free to quantify the damage being a multiple of the value of the shares not subscribed
by the respective underwriter,

1. REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITERS

3.1 Net worth of the Underwriter, The Underwriters herehy declare that each of them satisfies the net wo rh /
capital adequacy requirements specified under the SEBI (Underwrites) and Regulations, 1993 ar the bye-laws
of the Stock Exchange of which cach of the Underwriter is a member and that it is competent Lo undertake
the underwriting obligations mentioned in Clause 2 hereinabove.

32 Registration with the SEBL: Each of the Underwriters hereby individually declare that each of the
Underwriter is entitled to carry on the business as an Underwriter without obtaining a separale cenificate af
registration under the SEBI {Underwriters} Regulations 1993 framed under the SEBI Act, 1992,

3.3 The Underwriter hereby confirm te the lssuer Company that they are responsible and liable to the lssuer
Company for any contravention of the SEBI Act 1992 and the rules or regulations made there under. [he
Underwriter further canfirms that it shall abide by its duties, functions, responsibilities and obligations under
the SEBI (Merchant Bankers) Regulations, 1992 and the SEBI (Underwriters) Regulations 1993,

34 In sddition to any representations of the Underwriters under the Registration of Documents filed with the
SME Platform of BSE, the Underwriter(s) hereby represents and warrants that:

a) It has taken 2l necessary actions to muthorize the signing andl delivery of this Agreement,
b) The signing and delivery of this Agreement and the compliance with this Agreement does not violate am
law, rule, regulation or agreement, document or instrument binding on or applicable to the Underwriter:

¢} It will comply with all of its respective obligations set forth in this Agreenent,

d) It shall ensure compliance with the applicable laws and rules Liid down by the SERT amd the SME Plattorm
of BSE with respect to Underwriting in general and Uinlerwriting this Publie lssue in specific:

e} It shall follow fair trade practices and abide by the code of conducts andl ethics standards specitied by
SERI, Stock Exchange’s and other related nssociations from time Lo time;

f) ‘That all actions required to be taken, fulfilled or things required to be done (including, but without
limitation, the making of any filing ar registration) for the execution, delivery and performance by the
Underwriters of jls ebligations undes this Agrecnenl and perlormance ol the lenns thereol have been
taken, fulfilled or done and all cansents, swlborizations, onders or approvals wequired Tor such execLtion,
delivery and performance have heen unconditionilly obtained amd remain in Tl foree and effecy;

B} Unless olherwise expressly authorized in writing by the 1ssuer Company neither the Underwriters-porm
of its Affiliates nor any of its or their respective dircctars, enphosRmear npents, hos made or \\'1{!“:&:’-1;%""*
verbal or writlen representations in connection with 1l 7t Shan those |'|.-|1m:'.cnl,'1.'l 5
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pursuant 1o the terms and canditions set forth in this Agreement of contained in the Issue Decument(s) or in
any other document, the contents afl which are or hive been expressly approved or provided for in writing
for the Issue puipess by the lssuer Company.

1.5 The Underwriters acknowledge that they are under a duly (o notily the Issuer Company and the SME
Platform of BSE immediately in cuse il becomes aware af ony breach of n representalion oF @ warmanty.

4. REPRESENTATIONS AND WARRANTIES DY THE ISSUER COMPANY

4.0 Warranty as to statutory and other approvals: The Issuer Company warrant thal all consents, sanctions,
clearances, approvals, permissions, licenses, ete., in conneetion with the Public Issue as detailed in the Drafl
Red Herring Prospectus (Red Herring Prospectus. or required for completing the Drft Red Heering
Praspectus / Red Herring Prospectus have been oblined or will be obtained and the same shall remain
effective and in force uniil the allotment of all the shares is completed.

47  Inaddition to any eepresentations of the lssuer Company under the Denft Red Herring Prospectus and the Red

Herring Prospectus, the Issuer Company herely represent and warrant that;

a) It has taken all necessary actions to authorize the signing and delivery of this Agreement,

b} The signing and delivery of this Agreement and the compliance with this Agrecment does not violate any
law, rule, regulation or agreement, document or instrument binding on or applicable to the lssuer Company.

¢) 1t will comply with all of its respective obligations set farth in this Agreement.

dy 1t shall ensure compliance with the applicable laws and rules laid down by SEBI and the SME Platform of
BSE with respect to the role of the lssuer Company in the Market Making process in general and Market
Making process in the shares of the Issuer Company in specific.

¢} It shall follow fair trade practices and abide by the code of conducts and ethics standards specified by
SEBL stock exchanges and related associations from time to lime.

43  The Issuer Company acknowledges that they are under duty to notify the Underwriters and the SME Platform
of BSE immediately in case they become aware of any breach of a representation OF 8 Wirranty.

5. REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER (WMN)

51  In addition to any representations of the Book Running Lead Manager under the Due Diligence Cerificate
and Underwriting Agreement, the Book Running Lead Manager hereby represents and watrants that:

a} It has taken all necessary actions to authorize the signing and delivery of this Agreement;

b) The signing and delivery of this Agreement and the compliance with this Agreement docs not violate any
law, rule, regulation or agreement, document or insirument binding an or applicable 1o the Book Running
Lead Manager.

¢) It will comply with all of its respective obligations set forth in this Agrecmenl.
d) It shall ensure compliance with the applicable faws and rules laid down by SEBI and the BSE with respect

to the role of the Book Running Lead Manager in the Market Making process in general and Market
Making process in the shares of the Issucr Company in specific.
) 1t shall follow fair trade practices and abide by the code af conduct and ethical standards specified by SEBI.

the stock exchanges and related associations from lime to lime.

57 The Book Running Lead Manager acknowledges thal it iz under a duty to notify the [ssuer Company and the
&ME Platform of BSE immediately in case it becomes aware of any hreach of a representation or 2 warranty.

6. CONDITIONS TO THE UNDERWRITER'S OBLIGATIONS {WMN)
6.1  The obligations of the Underwriters under this Agreement are subject to the following conditions;

a) Subsequent to the exccution and delivery of this Agresment and prior to the lssue Closing Date there shall
not have oeeurred any regulatory change, or any development involving a prospective regulatory change or
any order or directive from SEBI, the SME Platform of BSE or any other governmental, regulatery or
judicial authority, which in the judgment of the Underwriters, is material and adverse and that makes it in
the judgment of the Underwriters, impracticable Lo carry oul the Underwriting Obligations,

b) Subsequent to the execution and delivery of this Agreement and prior to the |ssue Closing Drite there shall
not have oceurred any change, or any development involving a prospective change, in the vondition,
financial or otherwise, or in the eamnings, business, manngement, propertics of operutions of the 1ssuer
Company, taken as a whale, which in the judgment of the Book Running Lead Manager, is material and
adverse and that makes it, in the judgment of the Took Running Lead Manager, impracticable to market the
lssue Shares or to enforce contracty for the sale of the lssue Shares on the terms oand in the manner
contemplated in the [sstic Rocument(s).

¢} If the Underwriter is notified or become Bwarc of any 5'”- communication, ﬂﬁflliﬂﬁ“‘- 2
Mriting aliligations, il piah giv

Ly
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8.3

the Issuer Company Lo the eflect, with regard to the lssue Shares, and (his Agreement shall terminate and

cease bo have elTect, subject ns setoul herein,

dy The representations aud warrnintics of the lssuer Compary contnined in this Agreement shall ke true and
correet on and as of the Tssue Closing [ute aned that the Issuer Company shall have complicd with ofl the
conditions and ebligations under this Agrecmen aid the Memerandum of Understanding dated 1"
Chetober, 2024 on its part o be perfismmed o sutishied on or before the Issue Closing Date

¢} The Underwriters shall have received evidence satisluctory to 1t that ihe Exuity Shiires have been approved
inspringiple for listing on the SME Platform af BSE oed thut sueh approvals are in full foree and effect ws
of the Issue Closing Date,

f) Prior to the lssue Closing Date, the Lend Munnger aml the [ssuer
Underwriters such further infornmation, cerificntes, documents an

reasonalily request in writing,

Company shall have furpished fo the
o malerials as the Underwriters shall

Clause 6.1 shall not have been fulfilled as and when required to be fulfilled, this

o by the Underwriter{s) by wrillen notlce to the Issuer Company any time on or
gurvive the termination of this

I any condition specified in
Agreement may be terinate
prior to the lssec Closing Date; provided, however, that clause 5.2,

Agreement,
FEES, COMMISSIONS AND EXPENSES

In consideration of the underwriting cbligations performed by the Underwriters, the Issuer Company shall
pay the Underwriters the fees and commissions mutually agreed by the partics as per Engagement Letter in
respect of the obligations undertaken by them. Such fee shall be paid to the Underwriters or such ather
persons a5 directed by the Underwriters from time to time. However, it may be noted that the rates or [ees 0
agreed upon shall be subject Lo the provisions of Lhe Companies Act, 2013 and that the ohligation to pay
underwrting commission shall arise upon execution of this Agregment irrespective of the fact whether there
is any devolvement of no devolvement on the underwriter towards under subscription.

losses, if any, incurred by the Underwriters in order

The Tssuer Company shall not bear any pther expenses or
ons ete, mentioned in Engagement letter of this

to fulfl its Obligations, except for the fees'commissi
Agreement,

INDEMNITY

The Underwrite shall indemnify and kecp indemnified the 1ssuer Company for its own sccount and on the
secount of its Affiliates and all the respective directors, officers, employees, duly authorised agents and
Controlling Persons (each, an “Indemnified Party”) from and against any and all losses, liahilities, costs,
claims, charpes, actions, proceedings, damages, expenses or demands which they {or any of them} incur or
which is made against them {or any of them) a5 a result of or arising oul af. orin relation to the filure of
underwriting obligations under this Agreement and failure to perform as Underwriter, Provided, however that
the Underwriters will not be lisblz to the Issuer Company to the extent that any loss, claim, damage or
liability is found in a judement by @ court to have resulied solely and directly from the Issuer Company ar
due to bad faith or gross negligence or wilful misconduct, illegal or fraudulent acts, in performing the
services under this Agreement by the lssuer Company. Such indemnity will extend to include all reasonable
cosis, charges and expenses that such Indemnificd Party may pay er ineur in disputing or defending any such
lpss, liahility, cost, claim, charge, demand or gction or other proceedings.

The lssuer Company shall indemnily and keep indemnificd, the Book Running Lend Manager, the
Underwriter and Market Maker for its own account antd on the account of its Affiliates and all the respective

directors, officers, employecs, professionals, duly authorised agents and Controlling Persons ieach, on
“Indemnified Party”) from and against any and all losses, liabilities, costs, claims, charges, actions,
proceedings, damages, expenses ar demands which they (or any of them) incur or which is made against
them {or any of them) as a result of or arising out of, or in relation to, any misrepresentation or alleged
misrepresentation of a material fact contained in the Draft Red Herring Prospectus and Red Herring
Prospectus o omission oF alleged omission there rom of & materinl fact necessary in order 1o make the
statements therein in light of the circumstances under which they were made not mislending, or which ane
determined by a court or arbitral wibunal of competent jurisdiction to have resulted from wny bad Faith,
dishonesty, illegal or fraudulent acls or the willl default or gross negligence on the part of the lssuer
Company, Such indemnity shall extend 10 include all rensonable costs, charges and expenses that such
Indemnified Party may pay ar incur in disputing or defending any such loss, linbility, cost, elyim, charge,
demand or action or other proceedings. Provided however that the lssuer Company will not be linkle to the
ook Running Lead Manager, Underwriter and Market Maker to the extent that any loss, claim, damige or
liability is found in a judgment by a court 1 have resulted sately and direetly from the Underwriters or i b
bad faith or gross negligence or wilful miscanduct, illegal or fraudulent ncts, in performing the services under

this Agreement by the Underwriler,

contained in this Clause 8 and the representations, warraniics and other statements
of the Issuer Company, the Lead Manuger and the Underwriters contained in this Agreement shall remain
operative and in full force and effect regardless of (1) tenpizasmgf this Agreement, (i1) any Inggstieaton
made by or on behalf of any Underwriter or its director »A: WA

The indemnity provisions




by or en belnll of the Issuer Company, lts respective officers or directors or any Affiliatle or person
Controlling the Company, aind (i) acceptance of nnd payment for any of the Equity Shares.

. TERMINATION

9.1 Notwithstanding anything contained hercin, the Underwriters’ Book Running Lead Manager shall have the
option of terminating this Agreement by giving o notice n writing to the Issuer Company. ta be exercised by
il at any time prior e opening of the Issue as notified in the Drafl Red Hereing Prospectus’ Red Herring
Prospectus under amy or all of the fnllowing circumstances -

i I any represemntions/atatenients made by the lssuer Company to the Underwriter! Book Funming [Lead
Manager andior in the application Torms, negotintions, correspondence, the Prospectus or in this
Agreement are or are found o be incorect;

fi. A complete breakdown ar dislocation of business in the major financial markels, affecting the cities of
Kalkata, Mumbai, Chennai and MNew Delhi;

iii.  Declamtion of war ar accurrence of insurrection, civil commaotion or any other serious or sustained
financial, political or industrial emergency or disturbance affecting the major financial markets of
Kolkata, Mumbai, Chennai and New Delhi;

iv.  There shall have oceurred any change, or any development involving a prospective change, in the
condition, financial or etherwise, or in the assets, liabilities, eornings, business, prospects. management
or operations of the Issuer Company, whether or not arising in the ordinary course of the business that, in
the judgmem of the Underwriters, is material and adverse and that makes it, in the judgment of the
Underwriters, impracticable or inadvisable to market the Equity Shares on the terms and conditions and
in the manner contemplated in the 1ssue Document(s} and this Agreement.

v. The Book Running Lead Manager may terminate this Agreement with immediate effect, which in view
of the Book Running Lead Manager, affects the ability of the Underwriters to carry out its obligations or
negatively affects the goodwill of the Issuer Company provided that such termination shall cccur only
afier receipt of the written consent of the Issuer Company by the Book Ruaning Lead Manager.

92  MNotwithstanding anything contained in clause 9.1 above, in the event of the Issuer Company failing to
perform all or any of the covenants within time limits specificd wherever applicable under this Underwriting
Agreement, the Underwriters’ Book Running Lead Manager shall inferm the lssuer Company with adequate
documentary evidence of the bréach/non-performance by Registered postiSpeed post and acknowledgment
obtained therefore, whereupon the Underwriters shall be released from all or any of the abligations required

to be performed by it

93  The provisions of Clause 5, 6, 7, 8, 11, 12, 13, 16, 17, 19, 20 and 21 shall survive the wermination of this
Agreement

10. NOTICES

Any notice or other communication piven pursuant to this Agreement must be in writing and (4] delivered
personally, (b) sent by tele facsimile or other similar facsimile transmission, (¢} or sent by registered mail, postage
prepaid, address of the Party(s) specified in the recitals to this Agreement, of to such fax number as may be
designated in writing by such Pary. All notices pnd other communications required or permitted under this
Agpreement that are addressed as provided in this Clause will (i} if delivered personally or by overnight courier, be
deemed given upon delivery; (ii) if defivered by tele facsimile or similar fncsimile transmission, be deemed given
when electronically confirmed; and (iii) if sent by registered mail, be deemed served when received,

11. TIME IS THE ESSENCE OF AGREEMENT

the Issuer Company and the Underwriters are subject to the condition that time whernever
stipulated, shall be of the essence of the Agreement. Consequently, any failure on the part of the Company or the
Underwriters to adhere to the time limils shall unless otherwise agreed between the Company and the Underwriter,
discharge the Underwriters or the [ssuer Company of its obligations under the Underwriting Agrecment. This
apreement shall be in force from the date of execution and will expire on completion of allotment for the lsswe.

All obligations of

12. SEVERAL OBLIGATIONS

The lssuer Company and the Underwriters acknowledge and agree that they are liable severlly 0 gach other in
respect of the representations, warranties, indemmities, underakings nnd other oblipations piven, entered intp or

made by each af them in this Agreement,

13, MISCELLANEQUS

inure to the benefit of the Parties hereto and their respective successors. The

The Agreement shall be binding on and :  Par :
Underwriters shall not assign or transfer any of its rights or ghl; pations under this Agreement or purpon o i
7 Tt assign or tmnsfer any of its/thedr TiEs

without the consent of the Issuer Company. The Issucr Copy

obligations under this Agreement or purpar to do 5o willd




14, GOVERNING LAW ANDJURISDICTION

This Agreement shall be governed by and construcd in nccordance with the faws of the Republic of India.

15, ARBITRATION

IF any dispute, dilterence or elaim arises between the Parties (the “Disputing Farties™) hereto in conncetion
with the validite, interprotation, implementation or alleged breach of the terms of this Agreement o anything
done or omitted o be done pursuant to this Agreement, the Dispuling Marties shall attempt in the Tirst instance
to resolve the same through negotiation, 11 the dispute is not resolved through negotiation within fifleen
business days after & written request by any Disputing Party to commence discussions {or such longer period
as the Disputing Parties may agree in writing) then the dispute shall be referred for fimal resotution to a sole
arbitrator. The Parties shall co-operate in good faith to appoint o sole arbitrmater to decide the dispute. In such
arbitrators) shall be appointed in accordance with the provisions ol the Arbitration and Cenciliation Act,
1996. All proceedings in any such arbitration shall be condueted under the Arbitration and Conciliation Act.
1996, a5 amended, and shall be conducted in English, The arbitration shall take place in Jamnagar, Gujarat
India.

t5.

15.2 Any reference of any dispute, difference or claim to arbitration under this Agreement shall not affect the
pecformance by the Parties of their respective obligations under this Agreement ather than the obligations
relating ta the dispute, difference or claim referred Lo arbitration.

15.3 Subject to the provisions of Section 15,1 and |52 above, any dispute arising ot of werms of this Agreement
will be subjeet 1o the jurisdiction of appropriate courl(s) in Jamnagar, Gujarat, India only.

[5.4 This Agreement, the rights and obligations of the Parties hereto, and any claims or dispuies relating thercta,
will be governed by and construed in accordance with the laws of India.

16, AMENDMENT

No amendment, supplement, modification or clarification 1o this Agreement shall be valid ar binding unless set forth
in writing and duly executed by all the Parties to this Agreement,

17. SEVERABILITY

If any provision of this Agreement is determincd to bz invalid or unenforceable in whole or in part, such invalidity
or unenforceability shall attach only to such provision or the applicable part of such provision and the remaining part
of such provision and all other provisions of this Agreement shall continue to remain in full force and effect.

18. COUNTERFARTS

This Agreement may be executed in separate counterparts, each of which when so executed and deliversd shall be
deemed to be an original, but all such counterparts shall constitute one and the seme indtrument.

19. CUMULATIVE REMEDIES

The rights and remedies of each of the Parties and each indemnified person pursunnt to this Agreement ane
cumulative and are in addition to any other rights and remedies provided by peneral lnw or otherwise.

20. ILLEGALITY

If any provision in this Agreement shall be held to be illegal, invalid or unenfarceable, in whele or in pan, under any
enactment or rule of law, such provision or part shall to that extent be deemed not to form part of this Agreement but
the legality, validity and enforceability of the remainder of this Agreement shall not be affected.

21, ASSIGNMENT

No Party shall assign any ol its rights under this Agreement without the consent af the pary ueainst whom the right
operates. No provision of this Agreement may be varied without the consent of the Book Running Lewd Manager

and Issuer Company.

10



Thie undersigned herely certifies and consents w et as Underwriters to the aforesaid lssue and 1o thelr names being
inserted as Underwriters in the Drafl Red Herring Prospectus and Red Herring Prospectus which the Tssuer
Company intends (o fssue in wespeet ol the proposed Fssoe nnd hereby nothorize the Issuer Company 1t deliver this
Agreement to SETT and the SME Mlatforin of DSE.

IN WITNESS WHEREOE, the Paies have eitersd ntoe (his Agrecment on the date mentioned above.

Faor and on behall of
Reponn Limited
(As Issuer Company)

Mﬁ; .
S

Mr. Dibyvendu Deepak
(Managing Dircctor)
DIN: 06454252

Far and on behall of
Wealth Mine dNetworks Private Limited
{As Book Runfii

Ma nag'i ng
DIN: 0983441

Witnessed by:
| Signature Mame and complete address
I 3 _
3 WM CA Manoj Kumow Pnnolty

W
. €s  Viwj D. Aehix

Tarvnmayu
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