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ISSUE AGREEMENT

DATED 19™ SEPTEMBER, 2025
AMONGST
INDO SMC LIMITED
(COMPANY)
AND
GYR CAPITAL ADVISORS PRIVATE LIMITED

(BOOK RUNNING LEAD MANAGER)
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THIS ISSUE AGREEMENT MADE AT AHMEDABAD ON THIS 19™ SEPTEMBER, 2025 BETWEEN:

INDO SMC LIMITED, a Company registered under provisions of the Companies Act, 2013, as amended
("Companies Act") and having its registered office at 809, Shilp Zaveri Shyamal Cross Road, Vejalpur, Shyamal
Ahmedabad, Gujarat, India, 380006 (Hereinafter referred to as “ISL” or “Issuer” or the “Company”) whic};
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 FIRST PART; and

AND

GYR CAPITAL ADVISORS PRIVATE LIMITED, a company incorporated under Companies Act, 2013 and
having SEBI registration number INM000012810 and having its registered Office at 428, Gala Empire, Near J.B.
Tower. Drive in Road, Thaltej, Ahmedabad — 380054, Gujarat, India (hereinafter referred to as “GCAPL” or
“Book Running Lead Manager”and “Underwriter”, 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;:

In this Agreement, the Company and the Book Running Lead Manager are collectively referred to as “Parties”
and individually as “Party”.

WHEREAS

A. The Company is taking steps for public issue of upto 62,00,000 Equity Shares of the Company of face value
Rs. 10/- each (“Issue Shares™) through book building method ( “Book Building Process™) as prescribed
under the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations, 2018 (the “SEBI ICDR Regulations”), as amended, (as defined herein) and applicable Indian
securities laws.

B. The Company have approached the Book Running Lead Manager to manage the said Issue and the Book

Running Lead Manager has accepted the engagement, inter-alia, subject to the Company, entering into an
agreement for the purpose being these present: -

NOW, THEREFORE, the Company and the Book Running Lead Manager do hereby agree as follows: -
I. The Book Running Lead Manager shall act as the sole Book Running Lead Manager to the Issue.

2. The Company hereby declare that they have complied with and agrees to comply with all the statutory
formalities under the Companies Act, 2013, the Companies Act, 1956 to the extent applicable, Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 and other
conditions, instructions and advices issued by Securities and Exchange Board of India (hereinafter referred
to as “the Board” / “SEBI”) and other relevant statutes to enable it to make the Issue. The Company also

undertake to comply with the following requirements as and where applicable before opening of the
Subscription List:

Approvals with regards to the Issue:

a. Consent of the Board of Company has been obtained vide resolution passed in the Board Meeting held on
28" January, 2025 for the Fresh Issue.

b. Consent of the Shareholders has been obtained vide resolution passed in the Extra Ordinary General Meeting
held on 30" August, 2025 for the Fresh Issue.

NOW THEREFORE, the Company and the Book Running Lead Manager do hereby agree as follows:
1. DEFINITIONS

In the Agreement (including the recitals above and the Schedules hereto), except where the context otherwise
requires, the following words a{nd expressions shall mean the following. Words not defined in the Agreement shall
have the same meaning as set in the Draft Red Herring Prospectus and Red Herring Prospectus:

“Act” shall mean the Companies Act, 2013 and the Companies Act, 1956 (to the extend applicable) and amended
from time to time;

“Agreement” shall mean this Agreement;

“ASBA Form” shall mean the Application Supported by Blocked Amount Form;

[
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“Application Form” shall mean the form, whether physical or electronic, used by an ASBA Applicant to make

an Application, which will be considered as the application for Allotment for the purposes of the Red Herring
Prospectus;

“Bid/Issue Closing Date” shall mean any such date on completion of the application hours after which the
Cpllection Banker will not accept any applications for the Issue, which shall be the date notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid/ Issue Opening Date” shall mean any such date on which the Collection Banker shall start accepting
applications for the Issue, within the application hours which shall be the date notified in a widely circulated English
national newspaper and a Hindi national newspaper and a regional newspaper.

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

“Bid” shall mean an indication to make an issue during the Bid/Issue Period by a Bidder pursuant to submission of
the Bid cum Application Form, to subscribe to or purchase the Equity Shares at a price within the Price Band,
including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations in accordance with
the Draft Red Herring Prospectus and Bid cum Application Form.

“BRLM / Managers” shall mean the Book Running Lead Manager to the Issue, in the present case being GYR
Capital Advisors Private Limited.

“Closing Date” shall mean the date of allotment of the Shares by the Company, in accordance with the Prospectus,

which date will not be later than 90 days after the application opening date, unless otherwise mutually agreed in
writing between the BRLM and the Issuer Company.

“Documents” means any or both of Draft Red Herring Prospectus and Red Herring Prospectus;

“Draft Red Herring Prospectus” shall mean document prepared in accordance with the [ICDR Regulations, which
is filed with SME Platform of BSE Limited;

“Engagement Letters”, as the context may require, shall mean engagement pursuant to the initial engagement
letter or Mandate letter executed between the Company and Book Running Lead Manager.

“Equity Shares” shall mean the equity share capital of the Company proposed to be listed on the SME Platform
of BSE Limited.

“Fresh Issue” shall mean the issue of upto 62,00,000 Equity shares of the Face Value of Rs. 10/- each proposed
to be issued by the Company to the public at such price as may be determined in accordance with Book Building
process as defined under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements),
2018;

«Issue Price” means price per share as may be determined in accordance with Book Building process as defined

under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018 of face value
Rs. 10/- each.

“Jssue Opening Date” shall mean the date on which the SCSBs and designated intermediaries shall start
accepting applications, which shall be notified in an English national newspaper, a Hindi national newspaper and
a regional newspaper with wide circulation;

«Issue Closing Date” shall mean the date after which the SCSBs and designated intermediaries will not accept

any Application, which shall be notified in an English national newspaper, a Hindi national newspaper and a
regional newspaper with wide circulation;

«Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market Maker of such
number of Equity Shares of face value of Rs. 10/- each which shall be at least five per cent of the number of Equity
Shares issued to public which shall be determined in accordance of Book Building Process as defined under the
Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018.

«Market Maker” shall mean any person who is registered as a Market Maker with SME Platform of BSE.

“Market Making Agreement” shall mean the Agreement entered or to be entered between the Issuer Company,
Book Running Lead Manager and Market Maker. '

Page 3




“Material Adverse Effect” shall mean, indwn.dual\y orin the aggregate, amaterial adverse effect on the condition
financial or otherwise, or in the earnings, business, management, operations or prospects of the Company and its‘
subsidiaries, taken as a whole.

“Net Issue” shall mean the issue of equity shares in this issue excluding Market Maker Reservation Portion

“Non-institutional Applicants” shall mean all Applicants that are not QIBs or Retail Applicants and who have
applied for equity shares for an amount more than Rs. 2,00,000.

“Qualified Institutional Buyers” or “QIBs” Qualified Institutional Buyers as defined under Regulation 2(1) (ss)
of the SEBI (ICDR) Regulations, 2018.

“Red Herring Prospectus” shall mean the Red Herring Prospectus, which s filed with the ROC at least three days
before the Issue Opening Date and the Stock Exchange (SME Platform of BSE);

“Representatives” includes the directors, officers, employees, agents, consultants, advisors or other
representatives, including legal counsel, accountants and financial advisors and also includes the Representatives
of any Party;

«SEBI” shall mean Securities and Exchange Board of India constituted under the Securities and Exchange Board
of India Act, 1992; and

«SEBI ICDR Regulations” shall mean Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time.

«Stock Exchange” shall mean SME Platform of BSE Limited.

Capitalised terms not defined under this Agreement shall have the same meaning as ascribed in the Draft Red
Herring Prospectus and Red Herring Prospectus.

INTERPRETATION

In this Agreement, unless the context otherwise requires:

(i) words denoting the singular number shall include the plural and vice versa;

(i)  heading and bold typeface are only for convenience and shall be ignored for the purpose of interpretation;
(iii)y  reference to the words “include” or “including” shall be construed without limitation;

(iv)  references to this Agreement, to any other agreement, deed or instrument shall be construed as a reference
to this Agreement or to such agreement, deed or instrument as the same may from time to time as amended,
varied, supplemented or novated;

(v) any reference to any Party/ies to this Agreement or any agreement or deed or instrument shall include its
successors or permitted assigns;

(vi)  any reference to a statute or statutory provision shall be construed as a reference to such provisions as from
time to time amended, consolidated, modified, extended, re-enacted or replaced,

(vii)  any reference to a clause, paragraph or annexure is, unless indicated to the contrary, a reference to a clause,
paragraph or annexure of this Agreement; and

(viii) time is of the essence in the performance of the Parties’ respective obligations. If any time period specified
herein is extended, such extended time shall also be of the essence.

2. THE ISSUE:

On the basis of the representations and warranties contained in this Agreement and subject to its terms and
conditions, the Book Running lead Manager hereby agrees to manage the Issue solely and, on the terms, and
conditions contained elsewhere in this Agreement and as mentioned below.

The Company shall not, without the prior written approval of the Book Running lead Manager, file the Ofter
Document (whether Draft Red Herring Prospectus or Red Herring Prospectus or Prospectus) with SEBI, Stock
Exchange, the Registrar of Companies or any other authority whatsoever. For the purposes of this Agreement, the
terms “Draft Red herring Prospectus” and “Red Herring Prospectus” and “Prospectus” shall include the
preliminary or final offering memorandum. Also, the terms “Draft Red Herring Prospectus” and “Red Herring

Prospectus” and “Prospectus” shall include any amendments or supplements to any such prospectus or any
notices, corrections, corrigendum or notices in connection therewith.
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3. REPRESENTATIONS AND WARRANTIES:

31 The Company represents and warrants 10, gnd agrees with, the Book Running lead Manager, as of the date
of this Agreement and as of the Issue Opening Date and as of the Issue Closing Date that;

a)

b)

d

=

€

~—

The Offer Documents did not, and will not, include any untrue statement of a material facts or omit t

state a material facts required to be stated therein or necessary to make the statements therein, in the li h(i
of the circumstances under which they were made, not misleading; provided, however, that %he
representations and warranties made in this paragraph shall not apply to any statement or omission in the
Offer Documents relating to the Book Running lead Manager made in reliance upon and in conformity
with information furnished in writing to the Company by or on behalf of the Book Running lead Manager
expressly for use therein. For the avoidance of doubt, the only such information provided by the Book
Running lead Manager consists solely of its legal name, SEBI registration number and contact detail
and details regarding its net worth.

The Issuer represents that except for the disclosures that would appear in the Draft Red herring
Prospectus or Red Herring Prospectus or Prospectus or any supplement thereto to be approved by the
Board of Directors or its Committee (a) the Company is not in default of the terms of, or there has been
no delay in the payment of the principal or the interest under, any indenture, lease, loan, credit or other
agreement or instrument to which the Issuer is party to or under which the Issuer's assets or properties
are subject to and (b) there has been no notice or communication, written or otherwise, issued by any
third party to the Company, with respect to any default or violation of or seeking acceleration of
repayment with respect to any indenture, lease, loan, credit or other agreement or instrument to which
the Issuer is a party to or under which the Issuer's assets or properties are subject to, nor is there any
reason to believe that the issuance of such notice or communication is imminent. ’

The offer documents comply with all the statutory formalities under the Companies Act, 2013 to the
extent notified, the SEBI (ICDR) Regulations and other applicable statutes to enable it to make the Issue,

The Company has obtained approval for the Issue through a board resolution dated 28" January, 2025;
and shareholders’ approval dated 30 August, 2025 and it has complied with or agrees to comply with
the terms and conditions of such approvals. The Company presently has lender and will obtain approval
from such lender(s) before filing of Red Herring Prospectus or Prospectus with Registrar of Companies.

The Company hereby represents, warrants and agrees with the Book Running lead Manager as of the
date of this Agreement and the Closing Date, that, unless otherwise expressly authorised in writing by
the Book Running lead Manager, neither it nor any of its Affiliates nor any of its respective directors,
employees or agents has made or will make any verbal or written representations in connection with the
issue, other than those representations made pursuant to and based on the terms and conditions set forth
in this Agreement, the Offer Documents or in any other document the contents of which are or have been
expressly approved or provided for in writing for this purpose by the Book Running lead Manager.

The Company has been duly incorporated and is validly existing as a public limited company under the
Jaws of the Republic of India and no steps have been taken or proposed to be taken for its winding up,
liquidation or receivership under the laws of the Republic of India and has all requisite corporate power
and authority to own, operate and lease its properties and to conduct its business as described in the offer
Documents and to enter into and perform its obligations under each of the offer Documents. The
Company is duly qualified or licensed to transact business in each jurisdiction in which it operates, except
to the extent that a failure to be so would amount to a Material Adverse Change.

Each of the offer documents have been duly authorised, executed and delivered by, and are valid and

legally binding obligations of, the Company and is enforceable against the Company in accordance with
their respective terms,

The authorised and issued share capital of the Company conforms in all respects to the description thereof
contained in the Offer Documents. The Equity Shares conform to the description thereof contained in
the Offer Documents and such description: (i) is true and correct in all respects and (ii) contains all

mat_enal dlsclogures which are true and adequate to enable investors to make an informed decision as to
the investment in the Issue.

AII ogtr;el(l)utstggding or issued share capital of the Company (i) has been duly authorised, (ii) is validly
issued, fully paid and (iii) was not issued in violation of any pre-emptive or similar rights.

Thg. \Eﬂu:}tydslhares;\ave.been duly and validly authorised and, when issued or sold, as the case may be,
an en delivered against payment thereof, shall be validly issued and subscribed for and fully paid,
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shall have attached to them the rights and beneﬁt§ specified as described in the Offer Documents and, i
particular, shall rank pari-passu in au rt?spec‘ts wn.h . Other equity shares of the Company, shall not‘bre]
subject to any pre-emptive Of other similar rights in relation to the transfer thereof and shall be free and
clear of any encumbrances whatsoever.

k) Except as described in the Offer Doc'umenFs, there are no limitations on the rights of holders of Equity
Shares to hold or vote or transfer their Equity Shares.

1) Except as described in the Offer Documents, no approvals of any governmental or regulatory authorities
are required in India (including any foreign exchange or foreign currency approvals) in order for the
Company to pay dividends declared by the Company to the holders of Equity Shares.

m) The execution and delivery by the Company of, and the performance by the Company of its obligations
under each of the Offer Documents did not, and will not, result in a breach or violation or constitute a
default under (i) any provision of applicable law or the articles of association of the Company:; (ii)
agreement, obligation, condition, covenant or other instrument binding upon the Company; or (iii) any
'u}dgmem. order or decree of any governmental or regulatory. body, agency or court having jurisdiction
‘over the Company. No consent, approval, authorisation, filing or order of, or qualification with, any
governmental or regulatory body, agency or court is required for the performance by the Company of
any of its obligations under, or for the consummation of the transactions contemplated by, each of the
Offer documents, this Agreement or in relation to the issuance of Equity Shares, except such as may be

required by the SEBI, RoC and the Stock Exchange in connection with the Issue and except such as have
been obtained and are in full force and effect.

n) There has not occurred, any Material Adverse Change, in the condition, financial or otherwise, or in the
business, management, assets or prospects of the Company, from that set forth in the Offer documents;

0) There have been no additional transactions entered into by the Company, which, in its opinion, are
material with respect to those set forth in Offer documents.

p) Except as disclosed in the Offer documents, there are no actions, suits, proceedings, inquiries or
investigations, before or brought by any court or governmental agency or body, domestic or foreign, or
any arbitration proceeding now pending, against or affecting the Company which would reasonably be
expected toresultina Material Adverse Change. All pending legal or governmental proceedings to which

the Company is a party or of which any of its property or assets is the subject have been, or will be,
described in the Offer documents.

q) Except as disclosed in the Offer documents and except where it would not result in a Material Adverse
Change: (i) the Company has all necessary licenses, consents, authorisations, approvals, orders,
certificates and permits to own, lease, license, operate and use their properties and assets, to conduct its
business as conducted as of the date of this Agreement and as of the Closing Date; (ii) each such
governmental licenses, consents, authorisations, approvals, orders, certificates and permits has been duly
obtained by the Company, as applicable, and is held in the name of the Company, was validly issued, is
in full force and effect; and (iii) there are no proceedings pending, relating to the revocation, modification
or non-renewal of any such license, consent, authorisation, approval, order, certificate or permit.

r) The Company is not (i) in violation of its articles of association, (ii) except as described in Offer
documents, in default (and there has not been any event that has occurred that with the giving of notice
or lapse of time or both would constitute a default) in the performance or observance of any obligation,
agreement, covenant or condition contained in any contract, indenture, mortgage, deed of trust, loan or
credit agreement, note, lease or other agreement or instrument to which the Company is a party or by
which it may be bound, or to which any of the property or assets of the Company is subject, or (iii) in
violation or default (and there has not been any event that has occurred that with the giving of notice or
lapse of time or both would constitute a default) of any Law, judgement, order or decree of any court,
regulatory body, administrative agency, governmental body, arbitrator or other authority having
jurisdiction over the Company.

s)  All descriptions of (i) this Agreement, (ii) the articles of association of the Company and (iii) all other

documents forming part of the Offer Documents, in each case, fairly and accurately summarise the

contents of these contract or documents and do not omit any material information that affects the import
of such descriptions. There are no contracts or documents that would be required to be described in the

Offer Documents under Indian law or any other applicable laws that have not been so described.
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