torr7 RAJASTHAN . AC 861347

ISSUE AGREEMENT

Thlskagreeme@eeme”)/ade and executed at Jaipur on 20" Day of July,\2023 by and
amon

GOY‘L SALT I.IM#ED__fhawng CIN U24298RJ2010PLC033409, a public unlisted Company incorporated
under the Companies Act, 1956, as amended and having its registered and corporate office at Plot
No0.229-230, Guru Jambeshwar Nagar, Lane No.7 Gandhi Path, Vaishali Nagar, Jaipur — 302021,
Rajasthan, India (hereinafter referred to as the “Company” or the “Issuer”) which expression shall,
unlesﬁ; repugnant to the context or meaning thereof, mean and include its successor(s) and permitted
assign(s), of the FIRST PART;

i
El

AND

SULTANTS PRIVATE LIMITED, having CIN U65100RJ2002PTC017661, a Company
) : nder Companies Act, 1956 and having its registered office at 401-405 & 416-418, 4th
Fhdory:So i ®dtis Point, Jai Singh Highway, Bani Park, Jaipur — 302016, Rajasthan, India (hereinafter

R:A;P\% R"é;j, 0 asfthe “HCPL” or “Book Runmng Lead Manager” or "BRLM” which expression shall, unless

NOTARY PUBLIC Zﬂ JUL 2029

JAIPYR

DéoAr}]pany propose to undertake an initial public issue offering of equity shares of the face
value of Rs. 10/- each of the Company (“Equity Shares”), comprising a fresh issue of Equity Shares
the Company aggregating up to 49,02,000 Equity Shares (the “lssue”). The Issue shall be
undertaken, in accordance with Companies Act, 2013, the Securities Exchange Board of India
sue of Capital and Disclosure Requirements) Regulations, 2018 as amended (“SEBI ICDR

Ne as may be determined through the book building process specified in the S Q
lations, 2018 (“Issue Price”). The Equity Shares are proposed to be issued to the publi
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| Regulation 229 (2) of Chapter IX of SEBI (ICDR) Regulations, 2018. The Issue may also inciude (a)

} allocation of Equity Shares to certain Anchor Investors (as defined hereinunder), and (b) the
employee reservation portion, by the Company, in consultation with the Book Running Lead
Manager, on a discretionary basis, in accordance with the SEBI ICDR Regulations, 2018. The Equity
Shares have not been, and will not be, registered under the U.S. Securities Act 1933, as amended

| (“Securities Act”) or any state securities laws in the United States and may not be offered or sold

| within the United States or to, or for the account or benefit of, “U.S. persons” (as defined in
Regulation S under the Securities Act), except pursuant to an exemption from, or in a transaction
not subject to, the registration requirements of the Securities Act. Accordingly, the Equity Shares
will be offered and sold outside the United States in compliance with Regulation S of the Securities
Act (“Regulation $”) and the applicable laws of the jurisdiction wherein those offer and sale
occurs. The Equity Shares have not been, and will not be, registered, listed, or otherwise qualified
in any other jurisdiction outside India and may not be offered or sold, to any persons in any such
jurisdiction, except in compliance with the applicable laws of such jurisdiction.

B. The Company has approached the Book Running Lead Manager to manage the Issue and the Book
Running Lead Manager has accepted the engagement on the terms and conditions of the Mandate
letter executed with the Company in connection with the Issue, (“Mandate Letter”) which is inter-
alia, subject to the Company entering this as more particularly described in these presents.

C. The agreed fees and expenses payable to the Book Running Lead Manager for managing the Issue
are set forth in the Mandate Letter (as defined hereinbelow). Pursuant to the SEBI Regulations,
the Book Running Lead Manager is required to enter into this Agreement with the Company.

D. The Company has obtained approval for the Issue pursuant to the Board Resolution dated May
18, 2023. The Company passed a special resolution under Section 23 and 62(1)(c) of Companies
Act, 2013 at the Extra-Ordinary General Meeting held on May 22, 2023 which collectively
authorized the Company’s directors, or any other authorized representatives, for the purpose of
the issuing and signing the Draft Red Herring Prospectus, the Red Herring Prospectus, the
Prospectus, and this Agreement, any amendments or supplements thereto, and any and all other
writings as be legally and customarily required in pursuance of the Issue and to do all the acts,
deeds or things as may be required.

E. Pursuant to the SEBI ICDR Regulations, the Parties hereby enter into this Agreement and set forth
certain additional terms and conditions for and in connection with the Issue.

THEREFORE, in consideration of the foregoing and the mutual promises, covenants, and
/ JULI NM‘ag ee ents set forth in this Agreement, and for other good and valuable consideration, the
su icle cy of which is hereby acknowledged by the Parties hereby agree as follows:

s i/dgﬁ INITIONS AND INTERPRETATIONS
7 oF \“\\‘,_/
S OE_‘./"’ .1. Definitions

AT T %T/EDLAﬁiliates" with respect to any Party shall mean: (a) any persons that directly or indirectly
through one or more intermediaries, control or are controlled by or are under common
control with such person; (b) any persons over whom such person has a significant influence

NOTARY PUBLIC orwhich has significant influence over such person, provided that significant influence over
JAIPUR (INDIA)  a person is the power to participate in the financial, management and operating policy
2 0 JU ezigigof the person but is less than contrcl over those policies and that shareholders

IC12

Ily holding a 10% (Ten Percent only) interest in the voting power of the person are
presumed to have a significant influence on the person; and (c) any other person which is a
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holding Company, subsidiary or joint venture counterparty of any person in (a) or (b). As
used in this definition of Affiliate, the term “control” (including the terms “controlling”,
“controlled by” or “under common control with”) or “influence” means the possession,
direct or indirect of the power to direct or cause the direction of the management and
policies of a person whether through the ownership of voting shares by contract or
otherwise.

“Agreement” shall mean this Agreement, between the Parties, or any other agreement as
specifically mentioned.

“Anchor Investor Allocation Price” shall mean the price at which Equity Shares will be
allocated to Anchor Investors according to the terms of the Draft Red Herring Prospectus/
Red Herring Prospectus, which will be decided by the Company in consultation with the
BRLM.

“Anchor Investor Portion” shall mean up to 60% of the QIB Portion which may be allocated
by the Company in consultation with the BRLM, to Anchor Investors on a discretionary basis
in accordance with the SEBIICDR Regulations, 2018. One-third of the Anchor Investor Portion
shall be reserved for domestic mutual funds, subject to the valid Bids being received from
domestic mutual funds at or above the Anchor Investor Allocation Price;

“Anchor Investors” shall mean a Qualified Institutional Buyer, applying under the Anchor
Investor Portion in accordance with SEBI ICDR Regulations and the Draft Red Herring
Prospectus, and who has Bid for an amount of at least Rs. 2 Crores.

“Anti-Money Laundering Laws” shall have the same meaning as ascribed to it in Clause
7.1(xxxix) of this Agreement.

“Applicable Laws” shall mean any applicable law, by-law, rule, regulation, guideline, circular,
order, notification, regulatory policy (including any requirement under, or notice of, any
regulatory body), equity listing agreement of the Stock Exchange, compulsory guidance,
order or decree of any court or any arbitral authority, or directive, delegated or subordinate
legislation in any applicable jurisdiction, inside or outside India, including any applicable
securities law in any relevant jurisdiction, including the SEBI Act, the SCRA, the SCRR, the
ompanies Act, the SEBI (ICDR) Regulations, 2018, the Foreign Exchange Management Act,
P99 and rules and regulations thereunder, and the guidelines, instructions, rules,
cgdgmmunications, circulars and regulations issued by any governmental authority(and
reements, rules, regulations, orders and directions in force in other jurisdictions where
ere is any invitation, offer or sale of the Equity Shares in the Issue.

Advocate
JAIPUR{RAJ)

“Application Supported by Blocked Amount” or “ASBA” means the application used by an
ASBA applicant other than Anchor Investors (i) to make an application authorizing an SCSB
TE D) block the Bid Amount in their specified bank account maintained with a Self Certified
yndicate Bank (“SCSB”); or (ii) an application submitted to an intermediary with UPI ID to
block the Bid Amount;

NOTARY PUBLIC, L : . :
JAIPUR (INDIAY ASBA Bidder” shall mean any Bidder (other than an Anchor Investor) in the Issue who

intend su? ivaBid.
20 Ut 2023
“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum

Application Form, and payable by an Anchor Investor or blocked in the ASBA account of an
ASBA Bidder, as the case may be, upon submission of the Bid in the Issue.

ATTE

Page 3 of 26

R P




“Bid cum Application Form" means the form in terms of which the Bidder shall make a Bid
and which will be considered as the Application for Equity Shares pursuant to the terms of
the Red Herring Prospectus and the Prospectus including the ASBA Bid cum Application or
the Anchor Investor application form as may be applicable;

“Bidder” shall mean any prospective investor who makes a Bid pursuant to the terms of the

Draft Red Herring Prospectus and/or the Bid cum Application Forms and unless otherwise
stated or implied, includes an Anchor Investor;

“Companies Act” shall mean the Indian Companies Act, 1956 and the Companies Act, 2013
to the extent notified as amended from time to time.

“Cure Period” shall have the same meaning ascribed to it in Clause 9.7 of this Agreement.

“Draft Red Herring Prospectus” shall mean the Draft Red Herring Prospectus of the
Company which will be filed with Stock Exchange in accordance with Section 26 & 32 of the
Companies Act, 2013 for getting in-principal listing approval.

“EMERGE Platform of NSE” or “NSE EMERGE” shall mean the separate platform for listing
companies which have issued shares or match the relevant criteria of SEBI (ICDR) Regulation
2018, as amended from time to time, opened by the NSE.

“Environmental Laws” shall have the same meaning ascribed to it in Clause 7.1(xxxvi) of this
Agreement.

“Equity Shares” shall have the meaning ascribed to such term in the Recital A to this
Agreement;

“Governmental Authority” shall mean any governmental, political, legislative, executive or
administrative body, municipality or any local or other authority, regulatory authority, court,
tribunal or arbitral tribunal, exercising powers conferred by Applicable Laws and shall
include, without limitation, the President of India, the Government of India, the Governor
and the Government of any State in India, the Ministry of Corporate Affairs, and the Reserve
Bank of India and any Ministry or Department of the same or any governmental or political
|subdivision thereof, or any securities exchange or body or authority regulating such
/[ securities exchange;

“Governmental Licenses” shall have the same meaning ascribed to it in Clause 7.1(xiv) of
this Agreement.

T E D “Indemnified Party” shall have the same meaning ascribed to it in Clause 9.1 of this
Agreement.

“Indian GAAP” shall have the same meaning ascribed to it in Clause 7.1(xxvi) of this
Agreement.

NOTARY PUBLIC
JAIPUR (INDIA)
"I'ntermfg‘_-g\’iaries” shall have the same meaning as ascribed to it in the Securities and

_@téﬁgn;@_@nu‘d of India (Intermediaries) Regulations, 2008.

A~

{

G-

L

“Issue Closing Date” shall have the same meaning ascribed to it in the Red Herring
Prospectus.

“Issue Documents” shall mean and include the Draft Red Herring Prospectus/Red Herring
Prospectus and the Prospectus and any Letter of Offer, together with all amendments,
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supplements, notices, addenda, corrections, or corrigenda to such issue documents, as and
when approved by the Board of Directors of the Company and filed with NSE Emerge.

“Issue Opening Date” shall have the same meaning ascribed to it in the Red Herring
Prospectus.

“Issue Period” shall except in relation to Anchor Investors, the period between the Issue
Opening Date and the Issue Closing Date, inclusive of both days, during which prospective
Bidders can submit their Bids, including any revisions thereto in accordance with the SEBI
ICDR Regulations, 2018. Provided that the Bidding shall be kept open for a minimum of three
working days for all categories of Bidders, other than Anchor Investors. The Company may,
in consultation with the BRLM, consider closing the Issue Period for the QIB Category one
working day prior to the Issue Closing Date in accordance with the ICDR Regulations, 2018.
The Issue Period will comprise of working days only;

“Issue Price” shall have the same meaning ascribed to it in the Prospectus;

“Issue” shall have the meaning ascribed to such term in Recital A to this Agreement;

“Mandate Letter” means the mandate letter dated November 05, 2022, between the
Company and HCPL;

“Material Adverse Change” shall mean, individually or in the aggregate, a material adverse
effect, or any development involving a prospective material adverse effect probable or
otherwise, whether or not in the ordinary course of business as determined by the BRLM,
(a) in the condition, financial or otherwise, or in the business, operations, management,
earnings or prospects of the Company, on a standalone basis or the Company and
Subsidiaries on a consolidated basis or (b) in the ability of the Company to perform their
obligations under, or to consummate the transactions contemplated by, this Agreement or
the transaction documents including the invitation, issue, allotment, sale and transfer of the
Equity Shares contemplated herein or therein; or (c) in the ability of the Company to conduct
its business, to own, lease or license its assets or properties, in substantially the same

JULINAMA .
Advocate anner in which such business was previously conducted or such assets or properties were
JAIPUR {RAJ.) previously owned, leased or licensed as described in the Issue Documents (exclusive of all

amendments, addenda, corrections, corrigenda, supplements or notices to investors);
“NSE” shall mean the National Stock Exchange of India Limited.

“Party” or “Parties” shall have the meaning given to such terms in the preamble to this

T E Dgreement.

“Prospectus” shall mean the prospectus of the Company which will be filed with NSE
NOTARY PUBLICEMERGE / SEBI / ROC and others in accordance with Section 26 & 32 of the Companies Act,
JAIPUR (INDIa» 2013 after getting in-principal approval but before opening the Issue.

2 0 JU‘ ‘lgﬁafied Institutions Buyer” or “QIB(s)” shall mean qualified institutional buyers as defined
» under Regulation 2(1) (ss) of the SEBI ICDR Regulations.

“QIB Portion” shall mean Equity Shares, which shall be available for allocation to QIBs
(including Anchor Investors) on a proportionate basis, subject to valid Bids being received at
or above the Issue Price;

“RoC” shall mean the Registrar of Companies, Jaipur;
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“Sanctions” shall have the same meaning ascribed to it in Clause 7.1(xxxvii) of this
Agreement.

“SCRA” shall mean Securities Contracts (Regulation) Act, 1956 as amended from time to
time;

“SCRR” shall mean Securities Contracts (Regulation) Rules, 1957 as amended from time to
time;

“SEBI (ICDR) Regulations, 2018” or “SEBI (ICDR) Regulation” shall mean the SEBI (Issue of
Capital and Disclosure Requirements) Regulations 2018, as amended and as applicable to
the Issue.

“SEBI Act” shall mean Securities and Exchange Board of India Act, 1992 as amended from
time to time;

“SEBI” shall mean the Securities and Exchange Board of India.

“Stock Exchange” shall mean EMERGE Platform of NSE, NSE EMERGE.

“Underwriter” shall mean the Underwriter to the Issue, i.e., Holani Consultants Private
Limited.

2. THEISSUE

2.1 The Issue is being made by the Company pursuant to the approval granted by the
Shareholders through the resolution dated May 22, 2023. Accordingly, the Company, in
consultation with the BRLM, shall decide the terms of the Issue including any revisions,
modifications or amendments thereof.

2.2 The Company shall not, without the approval of the BRLM, file the Draft Red Herring
Prospectus/Red Herring Prospectus, Prospectus including any amendments or supplement
thereto, preliminary or final international wrap and/or any documentation with relation to
the Issue, with SEBI/ Stock Exchange, RoC or any other authorities whatsoever, as the case
ay be.

JULINAMA

Advozate
JAIPURIRAJ.}
Reg.No.: 12154

he Company shall jointly determine the Issue Opening Date and lIssue Closing Date
(including the Issue Closing Date applicable to Qualified Institutional Buyers), in consultation
with the BRLM.

ATT STE The basis of allotment (except with respect to Anchor Investors) and all allocations,
allotments and transfers of Equity Shares made pursuant to the Issue shall be finalized by
the Company in consultation with the BRLM and the Stock Exchange in accordance with
Applicable Laws. Allocation to Anchor Investors, shall be made on a discretionary basis by
NOTARY PUBLIC the Company in consultation with the BRLM, in accordance with Applicable Laws. In the
JAIPUR (INDIAY  oyent of under-subscription in the Issue, subject to receiving minimum subscription for 90%
2 0 ‘U‘ 3’!8 Issue and compliance with Rule 19(2)(b) of the SCRR, allotment shall first be made
JUL towards the Issue as required under Rule 19(2)(b) of the SCRR and 90% of the Issue, the
balance subscription in the Issue will be met in the following manner i.e. the issuance of

balance part of the Issue;.
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3. APPOINTMENT OF INTERMEDIARIES

3.1 The Company shall appoint other intermediaries (except self-certified syndicate banks) and
other person associated with the Issue only with prior consent of the BRLM.

3.2 The Company shall enter into an underwriting agreement with the BRLM, which would
include customary provisions including representations and warranties, conditions as to the
closing of the Issue, force majeure provisions, and provisions as to the indemnification of the
BRLM. Any agreement or commitment between the parties with respect to underwriting or
purchasing the Equity Shares shall be set forth in such an underwriting agreement, in form
and substance as may be mutually agreed upon by the Company and the BRLM.

3.3 Whenever required, the Company shall, in consultation with the BRLM, enter into a
memorandum of understanding or agreement, as the case may be, with the concerned
intermediary associated with the Issue, clearly setting forth their mutual rights,
responsibilities, and obligation. A certified true copy of such memorandum of understanding
or agreement shall be furnished to the BRLM. The Parties agree that any intermediary who
is so appointed shall have to be necessarily registered with SEBI under the applicable SEBI
guidelines/regulations. The Parties acknowledge that any such intermediary, being an
independent entity, shall be fully and solely responsible for the performance of its duties
and obligations.

3.4 The Company agrees that the BRLM shall not be directly or indirectly held responsible for
any action/ inaction for any intermediary including any processes adopted by the
intermediary for discharging its professional duties for the Issue, such intermediary, being
an independent entity, shall be fully and solely responsible for the performance of its duties
and obligations. However, the BRLM shall co-ordinate the activities of all the Intermediaries
that they perform in their respective functions in accordance with their respective terms of
engagement. In case the work of the Intermediaries appointed by the BRLM is not found
satisfactory, the BRLM would be required to substitute the intermediary to the satisfaction
of the Company.

ICITY FOR THE ISSUE

e term of this Agreement and shall make available to them copies of all Issue related
aterial. The Company, in consultation with the BRLM, shall ensure that all advertisements
prepared and released by the advertising agency or otherwise in connection with the Issue
conform to the regulations/ guidelines, etc. issued by SEBI and instruction given by it from
ine to time and with all Applicable Laws in India and abroad and instructions given by BRLM
ime. The Company shall not make any statement or release any material or other
information which is not contained in the Draft Red Herring Prospectus/Red Herring
Prospectus and/or Prospectus, in any advertisements or at any press, conferences, road
NOTARY F:'UBU&ow meetings or brokers or investors conferences without the prior approval of the BRLM.
JAIPUR (INDWA b6 company shall follow restrictions in respect of all advertisements, publicity material, or

n 0 ‘“\ ot&ﬂ fedia communications including any corporate and product advertisement as

& U M prescribed under the SEBI (ICDR) Regulations, 2018 or as may be prescribed by the legal

counsels for the Issue.
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4.2 The Company and their respective Affiliates shall not make any misleading or incorrect
statements in any public communication or publicity material including corporate and Issue
advertisements of the Company. The interviews by the Company’s promoters, directors,
duly authorized employees or representatives of the Company, documentaries about the
Issue or its promoters, periodical reports and press release issued by the Company or
researched report made by the Company, any intermediary connected with the Issue or their
respective associates or at any press, stock brokers’ or investors’ conferences, shall confirm
with the SEBI (ICDR) Regulations, 2018.

4.3 Subject to applicable regulations and laws regarding publicity restrictions issued by SEBI or
the restrictions in any other jurisdiction in which the Company proposes to circulate the
Draft Red Herring Prospectus and or the Prospectus, the BRLM may, at their own expense
place advertisements in newspapers and other external publications describing their
involvement in the Issue and the services rendered by them, and may use the Company's
name and/or logo in this regard, with the prior consent of the Company, which shall not be
unreasonably withheld. The BRLM hereby agrees that such advertisements shall be issued
only after the closure of the Issue.

4.4 The Company agrees that it will not indulge in any publicity activities prohibited by any other
jurisdiction in which the Equity Shares under the Issue are being issued, during the period in
which it is prohibited under each such law.

4.5 In addition to the above, all public communications, publicity materials, advertisements, and
research reports related to the Issue shall comply with provisions of Schedule IX: Public
Communications and Publicity Materials, of SEBI (ICDR) Regulations, 2018.

5. POST ISSUE WORK

5.1 The Company shall take such steps as are necessary to ensure the completion of
transfer/allotment, and dispatch of letters of intimation/ letters of allotment/Demat credits
and refund orders/ unblocking of funds to the Bidders, including non-resident Indians, soon
after the basis of allotment has been approved by the Stock Exchange and in any case not
\ later than the statutory time limit, if any, save and except on account of reasons beyond its
control, and in the event of failure to do so, the Company shall pay interest to the Bidders as
provided in the Prospectus.

/5.2 The Company has set up a shareholders'/investors' grievance committee to satisfy all Issue
related grievances to the satisfaction of the BRLM. The Company has duly authorized the
Compliance Officer and Company Secretary of the Company and the Registrar to the Issue

AT T E w to satisfy all investor grievances in relation to the Issue.

5.3 From the date of this Agreement until the commencement of trading of the Equity Shares,
NOTARY PUBLIC the Company shall not resort to any legal proceedings in respect of any matter having a
JAIPUR (INDVA® hearing on the Issue, except in consultation with and after receipt of the advice of the BRLM.

nn mpany shall keep the BRLM immediately informed in writing of all the developments
7. 0 JUL ining to such legal proceedings in relation to the Issue.

5.4 The Company shall not access the money raised in the Issue till completion of transfer
formalities and receipt of listing and trading approval from the Stock Exchange. The
Company further agrees that it shall refund the money raised in the Issue together with any

interest to the Bidders if required to do so for any reason such as failing to get requisite
isting permissions or under any direction or order of the SEBI or any other governmental or
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