UNBERWRITING AGREEMENT
l)A'l"E_D MAY 11, 2023
AMONGST
COSMIC CRF LIMITED
{“Issuer” / “Company™)
AND
HORIZON MANAGEMENT PRIVATE LIMITED
{*Book Running l.,end Manager” / “Underwrit.er 1"}
AND

GIRIRAJ STOCK BROKING PRIVATE LIMITED
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UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC ()l}‘l R BY COSMIC CRF LIMITED
ON SME PLATFORM OF BSE LIMITED

This Undervriter agreement is made and entered into al Kolkata, West Bengal on this May 11, 2023
hetween: '

COSMIC CRF LIMITED. a company regisiered under provisions of the Congpanies Act, 2013, as amended
i"Companies Act”) and having its registered office at 19, Monohar Pukur Road. Kotkate ~ 700 029, India
(heremafter referred 1o as “CCL™ or *lssuer™ or the “Company™) which expression shalk, unless it be repugnant
o the conlext or meaning thereol, be deemed o mean and include its suceessors and permitied assigns. of the

FIRST PART:
AND

HORIZON MANAGEMENT FRIVATE LIMITED, 2 company incorporated under Companies Act. 2013 and
having SEBI registration number INMODO0I2926 and having its registered Office at Stephen House, th Floor,
56k, Hemunta Busu Swrani, Kolkwa- 700001, West Bengal, India ihereinafter relerred o as “HMPL™ or “Book
Running Lead Manager™ and *Underwriter 17, which expression shall. untess i be repugnunt to the context or
meaning thereol, be deamed to mean and include 15 successors and permitted assignsi of the SECOND PART:

AND

GIRIRAT STOCK BROKING PRIVATE LIMITED, a Company incorperated under Companmes Act. 1956,
having SEBI Begistration: number INZOOD212638 as Market Maker and Member code us 6351 and having iix
registered office at HMP House 4™ Moor, Suite No.: 421A. Fairlie Place. Kolkata, West Bengal - 700001, Tnadia
ihereinafier referred s “GSBPL" or “Underwriter 27, which expression shall, wnfess it be repugnant o the
context or meaning thereof. he deemed Lo mean and include its successors and permitted assigns) of the THIRD
PART:

In this Underwriling Agreement, the Compuny, Bnok Running Lead Manager / Underwriters are collectively
referred to us “Parties” and individually as “Party™

WHEREAS:
A The Company proposes w issue of up 1o 19.00.000% equity shares of the Company of face value Rs. 1) each
{"Equity Shares”) in accordance with the Chapter 1% of SEBI (ICDR3 Regulations, 2019 and applicable

Indian securities Jaws at anissue prive as decided by the Board in consultation wih Book Running Lead
Manager aggregating upto Rs. 6.500 Lakhs® (“Public Issue / “Issue™)
“Subject te finalization of Basis of Aloimen

B. The Fyuily Shares (0 be sllotted in this Issue comprises a net issue o the public and reserved portion Tor the
Market Maker which shall be al feast five per cent of the number of Equity Shares issued 1o public which
shll be determined in accordance of Book Building Process as defined nnder the Securities Exchange Board
of India (1ssue of Capital and Disclosure Reguirernents), 2018, The net issue 1 public shall comprise of issue
s0 Qualificd Tnstitutional Buyers. Retail Individual ivestors and Other than Retail Individual Tnvesior.
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O The bssue shall be conducted trough Book Built Process pursuant o the SEBTUCDR Y Regulations, 2018 as
amended.

13 The Company |1Li\ ublamed approval for the Tssue pursuit o a resofution of s Board of Directors dated
Febroary 25,2023 and by o special resolution passed pursuant to Section 62013(¢) of the Compianies Act,
gt the Extraordinary General Meeting by the sharcholders of the Company ield on March 20, 2023
which eoblectively suthorized the Company’s Directors, or any other awthorized representative, for the
purpose of the Public fssue. w ssue and sign the Draft Red Herring Prospectus. Red Hereing Prospectus and
Prospectus, this Agreement. the Memorandums of understanding, any amendments or supplements thereto
and anv and all other writings as may he legally and costomarily reguired in pursuance of te lssee and o do

all sets deeds or things as min e required,

. The Jssuer Company has applied to BSE Limited £ BSE" for in-principle appreval for listing of its equiy
shares on the SME Pladiorn: of the BSE.

I The Compuany has appointed Horizon Managenent Privite Limited 1o mamage the Tssoe as the Book Running
Lewd Manager and Hortzon Munagement Private Limited has accepted she engagement m terms of their
Agreement dated April 21, 2023, s amended. subject 1o the terms and condivions set foith therein.

G, Giriry Stock Broking Private Limited ¢hereimfter referred w as “GSBPL™ 1s 4 Registered Swek Broker /
Trading Member of BSE Limited having Clearing No.: 6351 ind SEBI Registration No. INZ000212638. The
Company has approached Girirj Stock Broking Private Limded for being uppointed Markel Mitker for this
Public Issue and also in effect underwrite the "Market Maker Resepvation Portion™ 1e which BRLM has given
ity consent.

H. The Compuny has also approached Book Running Lead Manager and the Marker Maker, Giriraj Stock
Broking Private Limited 10 uct as the Uinderwriters for this lssue. The Book Running Lead Manager. in
accordance with SEBI ICDR Reguluations shall underwrite $5% of the ol issue size, and Girirap Stock
Broking Privite Limited shall underwrite 15% of the total Fssue size inclading the “Market Maker Reservation
Portion™. The Book Running Leud Manager has agreed w underwrite §5% of the wial issue size out of ity
owa acvount and has accepted such proposad and confiemed that there s no conflict of interest arising Trom
such transaction or arrangement,

I Hence, Book Running Lead Manager and the Market Muker shall actas Underwriters Lo this Isue and all the
partics herein have therelore agreed to enter into this Agreement for the purpose of uaderwriting and amongst
the other things as required under SEBLHICDR Regutations,

NOW, THEREFORE TT 1S HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS

FOLLOWS:

1. DEFINITIONS AND ENTERI’RET.»\TI()NS

LI Iy addition w the defined temss contained elsewhere in the Agreement. the fullowing expressions. as wsed
in this Agreement, shull have the respective meanings set forth below:

“Affiliate” with respect 1o a specified person. shall mean any other person that directly. oc indireetly through one
ot more intermediaries. controls or is comrolled by, or is under common comrol with. the speeified person.

Allotment” shall mean the jssue and allotment of equity shares pursuant o Fresh Issue o success{ul Applicants.
Agreement” shall mean this agreement or any other agreement as specifivally mentioned.

Applicant” shall mean any prospective Tnvestor who has made an application in accordance with the Dreaft Red
herring prospectus’ Red Herring Prospectus andfar the Prospectus.

Application” shall mean an indication (o make an application during the Application Period by a prospective.
invesior 1o subscribe to the Issued Shares at the Issue Price. including all revisions and modilications thereto,

“Bid/ Issue Closing Date” slmll mean wiy such date on mmpkmm of the application hours alter which E]EL
Collection Banker will not accept any applications for the Issue, which shall be the date notified in a widely
circulated English marional newspaper ind a Mindi national newspaper and 1 regional newspaper.
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“Bidf Tssue Opening Date™ shall mean any such date on shich the Collection Banker shall start accepting
apphications for the Tssue, within the application hours which shall be the date notified o a widely circulated
Pl mtronad new spaper and o Hindi national sewspaper amd a regional newspaper,

“Bidi fssue Periud”shall mean the period beiween the Bid/ Issue Opening Date and the Bid? Issue Closing Dage
aiwclisive of oth diites) ;md during which prospective Applicants can submittheir ‘\pplic;nmn«

Bid” shall mean an indicanon o make an dssue during the Bid‘Isue Period by a Bidder pursiunt Lo submission
ol the Bid cum Application Form, to subscribe ¢ to or parchase the Eguity Shares a a price within the Price Band.

sctidinng all vevisions et modifications therelo as penmitted under the SEBI'ICDR Regulatons in acvordance
witie the Dt Red Herring Prospectus and Bid cum Application Form,

~Bid Amount”™ shall mean the Bighest value of optional Bids indieated 1 the Bid cum Applicaton Fornand in
the vave of Rewal Individuat Bidders Bidding at Cut OfF Price. the Cap Price muhiiplied by the number of Equity
Shares Bud for by such Ketasd Individual Bidder and mennoned in the Bid cum Appheation Form and payable by
he Retad Tndividual Bidder or Bocked 1 the ASBA Accouns upon subnuission of the Bid in the lssue,

“Bid cum Application ferm™ shall mean Torm wsed by w Bidder o make a Bid and wiich will he comsidered as
the application for Atlotment i terms of the Red Herring Prospectas.

“Bidder " means any prospective investor who makes a Bid pursuant o the twrms of the Red Hering Prospectus
and the Bid Cum :\ppln nlmn Forms:

“Hook Building Process/Method™ shitll mean the book building route as provided in the SEBHTDR Rcuﬂ.umn\
a5 wmended form tme to time.

"shatl mean the date of alfoument of the Shares by the Company, i accordance with the Prospectus,
which date will not be Tater than 90 duys after the application opening date, unless otherwise mutually agreed in
writing between the BRLM and the Isswer Company. :

*Closing Date’

“Companies Act™ shall mean the Companies Act, 1936 and the Compunies Act, 2013, along with ihe rules framed
there under (o the extant notified as umended from dme 10 time.

“Controlting”, “Contralled by™ or “Contral™ shall hive the sume meaning preseribed 1o the term “control”
under the SEBI (Substantial Acquisition of Shares and Takeover) Regukutions, 2011, or as amended.

“Controlling Personis)™ with respect to specified person, shall mean any other person who Controls such
specilied person, :

“Designated Stock Exchange™ shull mean BSE Limited.

“Draft Red Herring Prospectus” shull mean the Draft Red Herring Prospecius ot the (mnpum hh_d wil h BSE
m accerdance with Section 23. 26 & 32 of the Companies Act.

“Equity Shares™ <hall mean equity shares of face vatue of Rs. 10:- of the Compaliy
“Indemnified Party” shll have the meaning given 1o such term in this Agreement.
“Indemnifying Party” shall have the meaning given 10 such term in this Agreement.

“Issue Agreement” shall mean the agreement duted Apeil 21, 2023 entered hevween the Company and Book
%%ming Leud Manager.

%uc Shares™ up 10 19.00,000 Equity Shares having face value of Rs. 10/ the ('nmpun_\; proposed 10 18sue
tlmut_h this lssue. S

&rkt( Maker™ shall mean aay person who is uz_l\(m‘d as @ Market Maker with the SME platorm of B5E
| #ited, Giriryj Stock Broking Private Limiwed x}mil be the Murket Maker in the Issue. -

=
“Market Maker Resery dﬁmn l’or!mn shalt mean the reserved purlmn for the E)cswsmlul Market Makers!
£

Nﬂr!\cl Making Agreement” shall mean the .wmmcm excepted between the Company. BRLM nd Giriray
S16Ck Broking Private Limited. wherein GSBPL's oh]m.umns as the Markel Maker lor the Issue have been sel

ol
L
Skl
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“Muterial Adverse Effeet” shall mean. individually or in the aggregate, a matenal adverse effect on the condition,
fnanesad or otherwise, o in e vnings. busisness, management. operations or prospects of the Company and s
substdiaries. ken as i whole,

s

“Net dssue” shall mean Byuny Shaees o be alfoted in this Issue less reserved portion for Market Maker.

CBSET shalt mean BSE Limited. a recognized siock exchange laving nationwide werminuls.

¥

Nou-[nstitutionat A pp!icants“ shall mean all upplicants other than QIBs or Retat) Applicants und who have
apphed for Equity shares for an amourtimore than Re, 200,000,
i Quil)

Offer Document” shall mean and nclude the Draft Red Hernng Prospectus, Red Hermng Prospectin and tie
Prospectis us aid when approved by the Board of Directors of Company and filed with BSE SME.

“Party”"or "Parties” shall huve the meaning given w suchierms in the preamble 1o this Agreement.
“Prospectus” shall mean the Prospectes ol the Company which will be liled with BSE SEBL ROC and other i
sccordance with Section 22 of the Companies Act after yelting w-principle listing approval but before opening
the Issue,

“Public Issue Aceount” shail mean the Account as and when opened by the Company with o designated Banker
to the Issue in order 1o collect the subscription monies procured lrom this Tssue of Shares,

“Qualified Institutional Buyers™ or "QIBs” shall have she meaning given o such werm under the SEBHICDR)
Repulations, 2013,

“Red Herring Prospectus” or "RHP” shatl mean the Red Herring Prospectus to be assued i sccondance with
Section 32 of the Companies Act. 2013 and the provisions of the SEBHCDR Regulatons, which will nol have
complete particulurs of the price at which the Equity Shares will be Issued and the size of the Issue, ingluding any
addenda or corrigendu therelo,

“Registrar” shall mean Mas Services Limited, appointed through Registrar Agreement between the Company
and Registrar.

“Retail Applicants™ shall mean individual apphicants tincludes HUFS and NRIs) who have applied for eguity
shares for an amount not more than Rs. 200,000, i any of the application options 1 the Offer,

*SEBT shail mean the Securities and Exchange Bowrd of fndia,

“SEBI UJCDR) Regulations 2018” shall mean the SEBL (asue of Capital and Disclosure Reguirements)
Regulations 2018, us amended dnd as apphmb!e L the Offering.

“BSE SME Platform™ shall mean the separate phaform lor fisting Lump.mam which have issued shares or match
she relevant criteria of Chapter X of the SEBT (JCDR} Regulutions. 2018 as amended from tme (o tme, opened
hy the BSE.

“Stock Exchange” shalt mean BSE.
“Underwriters” shall mean Book Running Lead Manager e, Hortzon Management Private Limned and Giriraj
Stock Broking Private Limited. :

1.2 Inthis Agreement. unless the context otherwise requires;

a) word denoting the singulor shall include the plaral and vice verss;

by words deneting a person shall mclude an individual, corporation. company, parinership, trust or oter
EOTHY:

¢) heading and bold typeface are only Tor convenience and shall be ignored for the purposes of
interpredation.

di references w the word "inelude” or “including” shall be construed without limitation:
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e) veferences W this Tssue Agreement o o any other agreement. deed or instrument shadt be consiried as o
reference o this Issue Agreement or to such other agreement, deed, or instrument as the same may fron
time (o lime be swmended. varied. suppleniented or noted:

£ any reference to any Party o this Issue Agreement. or any other agreement, deed or mstrumens shall
include s successors, heirs or perited assigns:

¢ references fo i statute or sttory prosision shall be constrased as a reference 1 such provisions as from
time W lime amended. comoliduted. modified. extended. re-enacted or replaced:

by referenves o a Section. Parggraph or Annevere is unless indicated io the contrany, o reference 1o 2
section, paragraph or smextre of this Isue Agreement: and

i reference W document inchudes an amendment or supplentent . or replacement or e aion of, thil
docunent: and ' '

Jicapuatized werms used iy this Agreement wnd not specifically defined herewn shall have the meanings

given tosueh ierme i the Deaft Red Herrtng Prospectus, Red Herring Prospectus and Prospecius,
2. UNDERWRITING
On the basis of the representations and wartanties contained in this Agreement and subjects t its terms amd
conditions. the Underwrilers hereby agrees o underwrite and / or procare subseription for the Issue shares in
the manner and on the terms and conditions contained elsewhere m of this Agreement and s mentioned {
beluw:

11 Following will be the underwriting obligations under:

% of the
. .- . Mo, of shares Total Issue
Name of Underwriters . . W
S . Underwritten - Size

Linderwritten

Horizon Managemem Private Limited Upto 16.15.000 £5%,

Giriraj Stock Broking Privale Limited Uplo 285000 15%

2.2 The Company shail before delivering w the Registrar of Compuanies (hereinalter referred o as "ROCT) make
avaitable to the Underwriters 1 copy of the Red Herring Prospectus, which shall be as modified in the light
of the observations e by BSE whike issuing the in-principle approval letter. The Underwriters shall before
executing its obligations under this agreement satisfy #sell with the teems of the lssue and other information
and disclosures contained therein,

2.3 The Red Herring Prospectus tn respect of the public Issue shall be delivered by the Company to the ROC Tor
registration in wecordance with the provisions of the Comparies Act. 2013 as may be amended from zime W, {
lime. but not fater than one vear from the date of this Agreement or such extended period(si as the ;
Uinderwriters may approve in writing. the time being the essence of this Agreement. The Comypany agrees
that, 1f after filing of the Red Herring Prospectus with the ROC, any additional disclosures are required 10 be
made in the erestof the investors in regard 10 any malter relevant w the Issue. the Company shalt comply
with such requitements as may be stipulated by BSE. SEBL ROC or the Book Running Lead Munager and
compliance of such requirements shall be binding on the Underwriters; provided that sucle disclosures shall
not give & right to the Underwriters to terminate or cancel its Underwriting obligations unless such subsequent
disclosures are certified by BSE or SEBI as being maerial in aature and essential for the contract of
Underwriting; '

2.4 The Company shall make available to the Underwriters a minimum of 2 apphication forms forming part of

abridged Prospectus and | copy of the Red Herring Prospectus for every 1 1akh of rupees and every 10 lakhy
rupees of Underwriting accepted by the Underwriters, 1f the Underwriters desires to have more application
forms and Red Herrmg, Prospectus than specified. they must staw its requirements which would then be
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cansadered s condibon for acceptanve of this Underweiting Agreement, Thereafter. itis responsitilivy of the
Company o deliver o the Underwriters the accepted quantity of application forms and Progpectus as soon us
the Red Horrmg Prospecius i filed with the ROC but in any case, ot Jater than 3 days prior 1o the date of
upeing of the public fsstie, proof of such delivery. should be retained by the Company.

25 T subseription Dt for the public Issue shatl open notlater than three months from the date of this agreement
s such extended periadis as the Uaderwrilers may agrees o m writing. The subseription list shall be ke
apeit by e Comprny for wminimun period of 3 working days and if required by the Underwriters, the same
unis he heplopen upto i manimum of 10 calendar days failing which the Underwriters shatbnot be bound
discharge the underwriting obligations under this Agreement

Lo AN the applicatons muade by any apphicant except by Underwriters on their “OWN™ aecouns shall be
construed o be part of the “Net Issue™ appheations,

2.7 With regard w the Market Muker Reservalion Portion. it is compulory that the Market Muker sabseribe w
the specific portion of the Taue set aside as "Marker Maher Reseryation Partionp” as it needs 10 be subseribed
s OWN ecount in osder to claim complinee with the requirements of Regulation 264 of the SEBIOCDR)
Regulitions, 2018, s amended,

28 b terms of pura 2.7 ahove, the Underwriters for the "Net Issue”™ shall be entiled 10 arrange for sub-
underwriting of 1s underwriting obligatton on its own account with any person or persons on termis 1o he
) agreed wpon bewween them. Notwithsianding such arangement, the Underwriters shall be primurily
( responsible for sub-underwriting und uny lailure or default on the part of the sub-Underwriers to discharge
suh-underwriting obligations. shall not exempt or discharge the Underwriters of s underwriting obligation

under this Agreement.

2.9 The Underwriters should ensure that subscription is received uplo the amoumt underwritien. It will he the
responsibility of the Underwriter to ensure that Applications received from its side are properly slaniped by
its name / code. I the event of any undersubscriplion, the responsibility of the Underwriters will be decided
hased on the amount of applications already received from its side by the Book Running Lead Munager.

218 [f the Netissae is undersubseribed. the Underwriters shall be responsible 1o subscribe/procure subseription
10 the unsubscribed shares, However. provided that such obligation shall nor exceed the amount mentioned
i clause 2.1 above,

211 The underwrinng obligaions for Underwriter in case ol shortage shall be dischurged in the mamner
mentioped helow:
- the Company shall within 30 days after the date of closure of subseripiion Tist communicate in writing lo

the Underwriters. the ttal aumber of shares remaining unsubscrihed, the number of shares required to
be tuhen up by the Underwriters or subseription w be procured therefore by the Underwriters.

=

the Company shall wake available 10 the Underwriters. the manner of computation of enderwriting
obligation and also furish a certificate in support of such computation from the Company s auditors.

The Underwriters on being satisfied about the extent of devolvement of the underwriting obligaton, shall
immediately and in uny case within 60 duys from the date of elogure of the Issue. in the manner speciiied
in cliases 2.8, 2.9 and elsewhere in this Agreement. make o procure the applications 1o subscrbe to the
shares 7 debentures amd submit the same together with the application moneys o the Company in its
Escrow Account opencd specifically for this Tssue.

—
~;

in the event of failore of the Underwriters 1o make the application 10 subscribe 10 the shares as required
under clause (o) above, the Company shall be free to mahe arringements with one or more peesons 1o
subseribe 1o such shares without prejudice to the rights of the Company 1o tahe such measures and
proceedings as may be svailable (o it against the Underwriters including the right to clum damage for
any foss suffered by the Company by reason of failure on the p‘m of the Underwriless to subseribe to the
shares as aforesaid.

d

2.2 The Company is free w0 guantily the damages uplo o value of the shares not subscribed by the
Underwriters in terms of s commitment under this Agreement,
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3. REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITERS

31 Net worth of the Underwriters. The Underwriters, hereby deelares that they satisfy the Net Worth/

Capital Adequacy Requirements specified under the SEBI (Underwriter) Rules and Regulations. 1993

or the bye-laws of ‘the stock exchange 'of which the Underwriters are members and that they are
competent 10 undertake the underwriting obligations mentioned in clause 2  hercinabove.

12 Registration with the SEBL The Undersriters 1e, Horizon \hn‘mmuu Privite Linyited hereby and
Giiriraj Stock Broking Private Limtied declares that the Underwriters being Merchant Banker (Book
Ruu;nnu Lead Manager) and Stock Broker. respectively are entitled 1o carry on the business as an

Underwrilers without oblaining 4 separate certificate under the SEBE (Underwriter) Regutations l‘)‘)?
Tramed under the SEBI Aql.

A3 The Underwriters confirms 1o the Company they are responsible and lable 1o the Company. lor any
contravention of the SEBE Act. rales or regulations thereof. The Underwriters further confirms that they
shall abide with its duties, function, responsibilities und obligations under the SEBT (Merchant B.mkersl
Regulations, 1992 and the SEBI (Stock Brokers) Regulations, 1992,

34 In addition o any representations of the Underwriters under the Regulation of Document filed with SME
Platform ol BSE (BSE). the Underwriters hereby represents and warrants that:

) They have wken all necessary actions 10 authorize the signing and delivery of this Agreement:

b)  The signing and delivery of this agreement and the compliance with this Agreement does nat violate
any kaw. cule. regulation or agreement, document or instrument binding on or appllcabk o the
Underwriters,

¢t They will comply with all of its obligations set forth in this Agreement,

dj They shall ensure compliance with the applicable laws and rules Taid down by the SEBI and the
SME Platform of BSE w.r.l underwriting in general and anderwriting this Public Issue in specitic

el They shall follow fair trade practices and abide by the code of conduct and ethics standards specified
by SEBI Stock Exchanges and other related associations from (ime 1o time.

I} That all actions required 10 be taken, fulfilled or things required t be done (including. but withowt
linitation. the making of any filing or registration) for the execution, delivery and performance by
the Underwriters ol their obligaiions under this Agreement and performance of the terms thereof
have been taken. fulfilled or done and all consents, authorizations, orders or approvals required for
such execution, delivery and performance have been unconditionally obtained and remain in full
force und effect:

@b Unless otherwise expressly authorized in writing by the Company. neither the Underwriters not any

of their Affiliates nor any of their respective directors, employees or agents, has made or will make
any verbal or written representations in connection with the Jssue other thas those Tepresentitions
made pursuant to the terms and conditions set forth in this Agreement or contained in the Offering
Document(s) or in any other document, the wniemx of which are or have been expressly approved
or provided 101 in wriling for the Issue purpose by the Company.

Tt
N

Thr: Underwriters Mmm fedge tha they are under a duty 1o mmfv the Corapany and 1hL SME Platform
of BSE immediately in case they become aware of any breach of a representation or warranty.

4, REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY

4.1 Warranty as to statutory and other appm\u!s. The Company warrants that all wnsml sunclions,
clearance, approvals, permissions, Heenses. elc.. in conneetion with the public Tssue as detailed in the
Prospectus or required for completing the Prospectus have been obtained or will be obtained and the
same shall remain effective and in force until (e allotiment of all the shares/ debenture ave completed.

tn addwion 10 any representations of the lssuer under the Prospectus the Company hereby represents
and warrants that:

Cosmic CRF Limited
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Ffs when sl neeessary actions o authorsze the signing and delivery of this Agreement;

The stgrmg wnd deficery of thix Agreement wnd the compliance with this Agreement does it
velate any faw, rule. regulation or agreement. docement or istrument binding on or apphicahle 1o
the Company

fow il comply with all of s respective obligations set Toth in this Agreement.,

St ensure compliance with the apphiciable Fas ind rules Taid down by the SEBLand the $ME
Phatfern of BSE with respect 1o the rofe of the Compuany in the Underwriting process i geacral ind
Uiders vinng inthe Equity Shares of the Company b specific,

I shatd Tollow faar trade practices and abide by the code of conduet and ethics standards specified
by SEBE Stock Lxchanges and other reliated wssociations from time 1o time.

42 The Company achnowledges that it s under a duty 1 sotily the Underwriters and the SME Platorm of
BSE immediately in case i becomes aware of any breach of o representsion o 3 wigriniy,

3 REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

A1 In addition w any representations of the Book Running Lead Munager under the Due Ditigence
Certificate and Underwriting Agreement. the Book Runming Lead Muonager hereby represents and
warrants that;

at

b

1t has faken all necessary actions (o authortze the signing and delivery of this Agreement:

The signing and delivery of this agreement and the compliance with this Agreement does not violae

"y law, rule, regukition or agreement. decument or instrument binding on or applicable 1o the Book

¢l

24
e

Running Lead Manager.
1twill comply with ®l of its respective obligations set forth in this Agreement,

1t shall ensure compliance with the applicable Jaws and rules Jid down by SEBEand the BSE with
respect 1o the rele of the BRLM in the Underwriting process i general and Underwriting process in
the shares of the Company in specific,

it shall follow Tair trade practices and abide by the code of conducts wnd ethics standards specified
by SEBL. the stock exchanges und related assoviations from time o time,

The Book Running Lead Manager acknowledges that it is under a duty 10 notify the Compaay wnd the

SME Pratornt of BSE(BSE) immediately in case it hecomes aware of any breach of a represeatagion or
i WAy,

6. CONDITIONS OF THE UNDERWRITERS OBLIGATIONS

6.1 The several obligations of the Underwriters under this Agreement are subject to the following
conditions: '

#)

3]

Cosmic CRF Limited

o M ne
Certifieg ?a%?ggg e

Subsequent o the execution and defivery of this Agreement and prior to the Issue Closing Date
there shall not have occurred any regulatory changes, or any development involving a prospective
regulatory changes or anyorder or directive from SEBL the SME Platform of BSE or any ather
governmental, regulatory. or judicial “uuthority thar in the judgment of the Underwriter?
Underwriters. is material and adverse and that makes i1, in the judgment of the
Underwriter/Underwriters, impracticable to cary out Underwriter/Underwriters obligations.

Subsequent (0 the exccution and delivery of this Agreement and prior (o the Issue Closing Date
there <hall not have occurred any change, or any developnsent involving a prospective changes, in
the condition. financial or otherwise. or in the carnings. business. managemeni, propertics or
operations of the Company and its subsidiaries. taken as o whole, that, in the judgment of the BRLM,
is materiil and adverse and that makes it in the judgment of BRLM. impracticable to market the
Offer Shares o to enforee contracts for the sale of the Offer $hares on the terms and in the munner
contemplated in the Offering Documents,

Puge Rof 1
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Cosmic CRF Limited

h.2

-

AT the UnderwriterUnderwriters isfiee - so notified or become aware of any siwch filing.
COMMmUNICAIon. vecumence or evenl os the case may be. thal makes it impractivable 1w carry o
Astheir Underwriting obligations. ivthey may give notice (o the Company 1 the ¢ffect, with regard
to the Offer shares this agreement shall terminate and ceuse 10 huve effect, subject as setout herein.

dii The representdions and warranties of the Company contained in this Agreement shall be twue and
corvect on dnd as of the Bssue Closing Date and tiat the Company shall Brave coplied with ! the
conditions and obligations under this Agreement and the Tssue Agreement dated April 21 2023 on
its part 10 be perlomed o satisfied on or before te dssue Closing Dae

i e Undenriters shill kave received evidence satisfactory w it that the Fyuits Shares have been
approved in-praciple for listing on the SME Platforim of the BSE und thas such approvals are i Tul
foree and effect as of the Closing Dute, '

B Prior o the Jssue Closing Dite, the Book Ranning Lead Manager and the Company <hail fave
furnished i the Underwriters such further information, certificates. documents aml materiab as the
Underwriter shall reasonably request in writing,

IEany condition specified in Seetion 5.1 shalt nothave been Tulibed when and us required to be fuililled.
this Agreement may bz terntinaied by the Underwriters by writlen nenice to the Company any tme on
or prior o the Tssue Closing Date: provided. however, that this Section 32 Sections 3.4, 7.9, 13 11
B OIS 16,17 18049200 210 22023 and 24 shall survive the termination of (his Agreement,

INDEMINITY

<.

The Underwriters herein shall indemnily and keep indemnified the Issuer for their own account and their
respective Affiliates and all the respective directors. Officers, employees. duly authorised agent and
controlling persons teach, an “Indemnified Party”) from and against any and all losses. labilities. costs,
Claims, charges. actions, proceedings, damages, expenses or demands which it ineur or which is made
agamst it as a result of the or arising out of, or in relaton o the 1PO subscription, trading. liguidity and
failure 10 make minsmum suarket requirement from time 1o time which are determined by a court or
arbitral tribunal of competent jurisdiction 1o have resulted from uny bad faith, dishonesty, illegal or
fraudulent acts or the willful defaults or gross negligence on the part of the Underwriters. Such indemnity
will extend o include all reasonable costs, charges and expenses that such Indemnified Pary may pay o
meur in disputing or defending any such loss. Tiability. cost. claim, charges, demand or action or vlher
proveeding. '

The Company shalf. indemnily and keep indemnificd. each. of the Book Running Lead Manager,
Underwriters and Market Makers for its own aceount and their respective Affiliates and all other
respevtive directors. officers. cmpluyccs, professionals, duly authorised agents und contralling persons
(each, an lndemnified Party ™) fromeagainst sy and all losses, Liabilities, costs, claims, charges, actions,
proceedings. damage. expenses or demands which it mcer or which is made against it as # result of or
arising out of, or in relation 10, auy misrepresentaion of alleged misrepresemation of a material fuct
contained in the Draft Red Herring Prospecius, Red Herring Prospectus and Prospectus or amission or
alleged omission there from of 4 materkal fact necessary in order o make the statements therein i the
light of the circumstances uader which they were made not misleading. or which are determined by the
court or arbiteal tribunal of competent jurisdiction 1o have resulied from had Taith, dishonesty. dlegal or
fraudulent acts or the willful default or gross negligence on te partof the Company, Such indemnity
will extend w include all reasonable costs, chirges and other expenses that such Indemnified party miay
piry or incur i disputing or defending any such loss. fiability. cost, ¢laim. charge, demand or action or
other proceedings. Provided however that the Company will not be Hable 1o the Book Running Lead

Manager. Underwriters. Market Makers 1o the extent (hat any Joss, claim, damage or ability is found i

! jqunmem by the court 10 Rave resulied solely and directly from any of the Underwriters severally. as
the case may be, had faith or gross negligence or willful pusconduct. illegal or Froudulent acts. in
per lmmm& the services under ;!us agreement.

The indemnity provisions ua’)mzmwd in this Clause 7 and the representations, warranties and other
staiements of the Company, the Book Running Lead Manager and the Underwriters contained in this

W\t
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10, MAXIMUM LIABILITY:

Cosmic CRF Limited

Vereement shall remam operatrve and i Dl Torce and effevt regardless of (1 terminanon of this
Agreement. tin any avestigation made by or on behalf of Underwriters or its directors. officers.
crployees, agenty and representatives. or by ar on behalf of the Company, its respective officers vr
sduector orary Affiae or person Comtrodling the Company aed (i acceptance of and payment for any
of the Fauity Shares

TERMINATIONS

LA

5.4

This Agreement shall bean foree Trom the date of esecution uniil the allotment of seeurities in this Tssue
and fullillment of the ebligations of the Underseriters as set-oul in 1his agreement.

Notwithstanding anything containied herein, the Underwriters shall have the option of sermuinating this
Agreement by giving # notice in writing o the Company. 1o be exercised by them at any Ume prive o
the opening of the Tssue as notified in the Red Heering Prospectus of erminating this Agreement under
any or all of the following circumstances -

Ll any represeniations! statement made by the Company (o the Underwriters and/ o w the
application lorms, negotiations. correspondence, the Red Herring Prospectus o in this Agreement
are or e Tound o be incorrecs:

i, acomplete breakdown or dislocation of husiness in the major financial markets, affecting the ciiex
of Kolhatx. Mumbai. Chennai or New Delhi:

o declacation of war or oceurrence of insurrection. civil commolon or any other sertous or sustuned
financial, politeal or industeial emwrgency or disturbance affecting the major financial markets of
Mumbai. Cheanai. Kolkatu and New Delbi.

iv.  there shall have accurred any change. or any development involving 4 prospective change, in the
condition, financial or otherwise, or in the assels, hubilities, camnings, business. prospects.
munagement or operations of the Company, whether or not arising in the ordinary course ol the
bustness that. in the judgment of the Underwriters. iy material snd adverse and that mikes it in the
judgment of the Underwriters, impracticable of inadvisable (o markel the Equity Shares on the
terms suid wonditions and i the manner contemplted i the Qifering Documentis) 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 Underwrilers W carry out its
obligations or negarively affects the goudwill of the Company,

Notwithstanding anything contained in section 8.1 above. in the event of the Company fuiled 1o perform
all or any of the covenants within limit specified wherever upplicable under this Agreement of
underwriting. the Underwriters shall inform the Company with adequate documentary evidence of the
breachynon-performance by Registered post? Speed post and acknowledge obtained  therefore,
whereupon the Underwriters shall be released from all o uny of the obligations required 10 be perforied
by hin.

The provision of Section 3.4, 3. 7.8, % 1L HL A2V LT 1601701801920, 21 and 22 shall survive
the termination of this agreement. :

NOTICES

Any notice or other.communication given pursuant o s Agreement must be in writing and () deliveiad
personatly, (b) sent by tele facsimile or other similar facsimile Transmission, (¢) or senl by registered np ;i.
pustage prepaic, address of the Party specified in the recttals 1o this Agreement. or (0 sueh fax number as iy
he designated in writing by such Party. All notices and other communications reguired or permatied mﬂgr
this agreement that are addressed as provided in this section will (i) i delivered personally or by overnigh
courier, be deemed given upon delivery: (i) il delivery by tele facsimile or similar fucsimile of silJ«Li?r
facsimile transmission, be deemed given when elecronically conbirmed: and (it} iF sent by registered n&é}

be deemed given when electronically conlinned. e
: e
S
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To the follest extent pernntied by Jaw . amd nog withstinding anyv other provision of this Agreenient. ihe ot
liahility. in the aggregate, of BREM in capacity of Book Running Lead Manager & Underwriters pwards the
Company and anyone claiming by or thraugh the Company. for any and all claims. fosses, costs or dumiges,
i any way rehated to the transaction shidl not exeeed the wtal compeasation received by the Book Running
Lead Manager respectively. il such date under ins agreement

. CHANGE IN LEGAL ENVIRONMENY

The terms of this agreement for services by Book Running Lesd Manager for the Isue and underwritmg ae
based upon the prevailing legad ensiromment in India by way of prescribed rules and regulations by regulatory
bodies such as the Ministry of Finance, Department of Company Affairs, Registrar of Companies. SEBIL
Stock Exchanges and other governing awthoritics, Amy change or alieration by the respeetive bodies i the
prevailing laws and regulations in Tutere Umes, thai may render the accomplishment of the lssue o
underwriting unsuccessiul fur the reasons beyond Book Running Lead Manager and the suer' s controf <hall
not e counted oy Book Running Lead Manager's Lailure: In case of such an event, Book Ruming Lead
Manager shall not be fiable or fegally bound oy proceedings or actions Tor relund of fees reccived b oy
1l such date. :

TIME IS THE ESSENCE OF AGREEMENT

All obligations of the Company and the Underwriters. are subject o the condition that tme wherever
stipulated, shall be of the essence of the Agreement. Congequently. any faiture on the purt of the Comypiny or
the Underwriters to adhere o the dme limits shall unless otherwise agreed between the Company and the
Underwriters, discharge the Underwriters or Company ol their / its obligition under the Underwriting
Agreement, The agreement shalt be in force from the dage of execution and will expire on completion of
adlotment Tor this Tssue,

SEVERAL OBLIGATIONS

The Company and the Underwriters acknowledge and agrees thi they are all Hable on i several basis weach
other in respect of the representations. warranties, indemnities, undertakings and other obligations given.
entered inte or made by cach of them i this Agreement.

MISCELLANYOUS

The Agreement shall be banding on.and inwre 1o the benefit of the Parties hereto and their respective
successors, The Underwriters shall not assign or transler any of their respective nghis or abligations under
this Agreement ar purport 1o do so without the consent of the Company. The Company shall not assign or
transfer uny of their respeetive rights o obligations uder this Agreement or purport to du so without the
consent of the Underwrilers,

GOVERNING LAWAND JURISDICTION

This Agrecrent shatl be governed by and construed in sccordance with the laws of the Republic of budia and
shat! be subject to Kolkata. West Bengal jurisdiction.

E(fij}MmITR.ﬂ\‘l‘l()N

~Reference to arbitration - Any dispule arising out of this agreement between the: Underwriters and the
%'mmpany shadl be referred W the Arbitration Committee by the BSE and the decision of the Arburation
(@ Comminee shall be final and binding on both the parties.

W{g\l) proceedings i any such arbitration shall be conducted under the Arbitration and Conciliation Act. 1996,
—vas amended. and shabl be conducted t English. The arbitration shall take place in Mumbai, Maharashiza,

E?%Zlndin.

£ 3Any reference of any dispute. difference or claim 1o wrhitration under this Agreement shall not affect the

& performance by the Parties of their respective obligations under this Agreement other than the obligations

g

~ refating to the dispute, difference or chuim referred to arbitration.

11 AMENDMENT

Cosmic CRF Limitec
Maneghag Director moﬁ
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Neamendnwent. supptement. modification or clarification © this Agreement shull be valid or binding unless
sed el sty and dulv esecuted by all the Parlies 1o this Agreement

C SEVERABILITY

ool

Hany provision or amy portion of 5 provision of tis Agreenient is determined 10 be invalid or unenforceable
s hole oem part sl invalidity or unenforceable shidt sach oaly to such provision or the applicable part
v st proviss amd the semaining part ol such provision and all ather provisions of this Agreement shall
contiug B rennnn i Il force and effect,

1. COUNTERPARTS

Phis Ageeciment may be executed i separate comnterparts. each of which when so executed and delivered
shull be deerned b be an original. but all such counterparts shal! comstitute one and the same insirument,

0. CUMULATIVE REMEDIES
Phe rights and remedies of each of e purties and each indemnified person under Sections 7 and 23 parsuani

10 this Agreement are cunlitive and are tn siddition 1o wey ather rights and remedies provided by general
Jaw or otherwise, '

ILLEGALITY

(3%

I any provision in this Agreement shall be held w be illegal. invalid or unenforceable. in whole of 1n pat,
under any enaciment or rule of law, such provision or pan shall to that extent be deemed not 1o form part of
this Agrecment but the legality. validity and enforceable of the remainder of this Agreement shall not be
affected.

ASSIGNMENT

(g
2

No party mity assign any of thew nights under this Agreernent without the consent of the Party against whom
the right operates, No provision of this Agreensent may be varied without the consent of the Underwriters,
Book Running Lead Manager and Company. '

The undersigned hereby certifies and consent w act as Underwriters 1o the aforesiid fssue and o their name
being inserted as Underwriers i the Drafi Red Herving Prospecius. Red Herring Prospectus and Prospectis
and Issue Memorandum which the Company intends 1o Issue in respect of the proposed Tssuc and hereby
authorize the Company o deliver this Agreement to SEBL and the SME Platform of BSE.

FEES, COMMISSION AND EXPEBSES

223
Lo

In consideration of the underwriting obligations performed by the Underwriters, the Company shall pay the
Underwriters the fees and commissions mutually agreed by the parties as per Schedule A in respect of the
obligations undertiken by i, Such Tee shall be paid to e Underwriters or such other persons as direeted by
the Underwriters frony time to ime, However, it may be noted that the rrtes o Tees so agreed upon shall be
subject o the provisions of Comparies Actund that the obligation o pay underwriting commission shall arise
upon execution of this ugreement irrespective of the fact whether there i uny devolvement or no devolvement
on the Underwriters towards under subscription,

The Company shall not bear any other expenses or fosses, if uny. incurred by the Underwriters in order o
{utfil its Obligations, except for the fees 7 commissions ete. mentioned u Schedule A of this Agreement.

[
=

EXECUTION

This Agreement and smendnient w s agreenrent, if any, may be executed in any number of counterparts,
of using separate signature pages, Each such executed coumerpurt sind each counterpart 10 which such
signature pages ae attached shall be deemed 1w be an original instrument. but all such counterparts together
shall constitwte one und the same instrument. A signed copy of this Agreement delivered by e-wail or ather
means of electronie rmasmission shall be deemed 1o have the sawme legal effect as debvery of an original
signed copy of this Agreement.

Cosmic CRF Limited
g\k\,«\ e GIRIRES STCEH
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EN WITNESS WHEREOF, THE PARTIES HAVE
MENTIONED ABOVE,

ENTERED FHIS AGREEMENT ON THE DATE

Corand on belial of

CCosmic CRY Limiled

Cosmic CRF Limitec

MV
Namie: Adilvo VikrMERagng Director

| Designation: Managing Director

i

i
i
S Forand on behalf of

| Horizon Management Limited

| %
‘ J\&ww ad

| Name: Manay Geenka

[ Designation: Presiddent- Investment Banking

é,\'anﬁc: TAaul Basnwp

Withess

ENH[W ﬁr\\lt K¢ q‘;‘ﬁjﬂ

Address:
1, PocK WEST Roan HT Dt

CRokn, Kotk ATa- 2E00B2

Sigralae

Witness

Address: 1§ R Mabhenses Rotgy
Dednoe e  Koikere FOUsD)

" For and on hehalf of

5 Giriraj Stock Broking Private Limited

| Name: Vinay kujodia
i

! . 1 .

¢ Designation: Direcior

\“\“\%%m‘(&m "
Signature:
Witness
Name: SOLRAV RVUMAR ]
Address: Gaaheriin , Sonmibn 2k |

LT IGLT LR

Sighlure: G0 }ékm\w\

fgd rrue Gony

COSEIC CRF LINMti ..

Mkm%p/f
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SCHEDULE A

FEES, COMMISSIONS AND EXPEBSES

¢ The Company shall piy o an Uniders
3% of the e Stre 10 Rupees.
Jeshall be noted tha the Underariters,
deeins it

& Allapplicable tives will be additonal «

Cosmic CRF Limited

Managing Directnr

Gerfified True Copy
COSMIC CRF LIMITED
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ity Commussion o the Underwerters which shall be Bguoalent o

an s sole diseretion, may reduce the Undeswrating Comisson 1Fi

md would be bere by the Company,
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