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MEMORANDUM OF UNDERSTANDING
FOR INITIAL PUBLIC ISSUE
OF
SAROJA PHARMA INDUSTRIES INDIA LIMITED
DATED 17%, MAY, 2023
AMONGST

SAROJA PHARMA INDUSTRIES INDIA LIMITED
(Issuer Com pany)

AND

¢ N



MEMORANDUM OF UNDERSTANDING BETWEEN SWASTIKA INVESTMART
LIMITED, MERCHANT BANKER TO THE ISSUE AND SAROJA PHARMA
INDUSTRIES INDIA LIMITED, THE ISSUER COMPANY

SAROJA PHARMA INDUSTRIES INDIA LIMITED, a Company having CIN
U24110MH2019PLC319508, incorporated under the Companies Act, 2013 and having its
registered office at 305, Kailash Tower, Shiv Shristi Complex, Goregaon Link Road, Mulund
West, Mumbai City MH 400080 IN (hereinafier refer to as “Issuer Company”) which
expression shall, unless it be repugnant the context or meaning thereof be deemed to mean and
include its successor; and permitted assigns;

AND

Swastika Investmart Limited, a company incorporated under the Companies Act, 1956 and
having its Registered Office at Flat No. 18, 2™ Floor, North Wing, Madhaveshwar Co-op-Hsg
Society Ltd, Madhav Nagar, 11/12, S.V. Road, Andheri West, Mumbai - 400058 Maharashtra
and its corporate office and Merchant Banking Division office at 48, Jaora Compound, M.Y.H.
Road, Indore — 452001, Madhya Pradesh (hereinafter referred to as “The Merchant Banker” or
“SIL” or “Lead Manager”) which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed to mean and include its successors and permitted assigns.

WHEREAS:

1. The Issuer is taking steps for the issue of 10,84,800 Equity Shares having face value of Rs.
10/- at an Issue Price of X 84/- each (Including a premium of ¥ 74/- Per Share) to the public
(the said issue of specified securities hereinafter referred to as "the issue”); AND

2. The Issuer has approached to the Merchant Banker to manage the issue and the Merchant
Banker have accepted the engagement infer-alia, subject to the Issuer entering into an
agreement for the purpose being these presents;

NOW THEREFORE, the Issuer and the Merchant Banker do hereby agree as follows:
1. Swastika Investmart Limited would be acting as the Lead manager to the issue.

2. The Issuer hereby declares that it has complied with or agrees to comply with all the statutory
formalities under the Companies Act, 2013, The Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 and Securities Contracts
(Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2018 as amended
from time to time and other conditions, instructions and advices issued by Securities and
Exchange Board of India (hereinafter referred to as "the Board") and other relevant statutes
to enable it to make the issue.

Consent of the shareholders has been obtained vide Special Resolution pursuant to the

provision of section 62 (1) (c) of the Companies Act, 2013 passed in the Extra Ordinary
General Meeting held on 06" May 2023,

3. The Issuer undertakes and declares that any information made available to the Merchant
Banker or any statement made in the offer document shall be complete in all respects and
shall be true and correct and that under no circumstances it shall give or withhold any
information or statement which is likely to mislead the investors.

% The Issuer also undertakes to fumish complete Audited Annual Reports, other relevant
documents, papers, information relating to pending litigations, etc. to enable the Merchant
Banker to corroborate the information and statements given in the offer document,

5. The Issuer shall, if so required, extend such facilities as may be called for by the Merchant
Banker to enable the visit the office of the Issuer or such other places to ascertain for
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10.

11.

13,

14,

16.

The Issuer shall extend all necessary facilities to the Merchant Banker to interact on any
matter relevant to the issue with the Solicitors / Legal Advisor, Auditors, Consultants,
Advisors to the issue, Financial Institutions, Banks or any other Organization and any other
intermediary associated with the issue in any capacity whatsoever.

The Issuer shall ensure that all advertisements prepared and released by the advertising
agency or otherwise in connection with the issue conform to the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 as
amended from time to time and the instructions given by the Merchant Banker from time to
time and that it shall not make any misleading or incorrect statement in any public
communication or publicity material including corporate, product and issue advertisements
of the Issuer, interviews by its promoters, directors, duly authorized employees or
representatives of the Issuer, documentaries about the Issuer or its promoters, periodical
reports and press releases issued by the Issuer or research report made by the Issuer, any
intermediary concerned with the issue or their associates or at any press, brokers’ or
investors” conferences.

The Issuer shall not, without the prior consent of the Merchant Banker, appoint other
intermediaries (except Self Certitied Syndicate Banks) or other persons associated with the
issue such as advertising agencies, printers, etc. for printing the application forms, allotment
advices, allotment letters, share certificates / debenture certificates, or any other instruments,
circulars, or advices.

The Issuer shall, whenever required and wherever applicable, in consultation with the
Merchant Banker, enter into an agreement with the intermediaries associated with the issue,
clearly setting forth their mutual rights, responsibilities and obligations. A certified true copy
of such agreements shall be furnished to the Merchant Banker.

The Issuer shall take such steps as are necessary to ensure completion of allotment and
dispatch of letters of allotment to the applicants including non-resident Indians soon after the
basis of allotment is approved by Designated Stock Exchange/s but not later than the
specified time limit and in the event of failure to do so, pay interest to the applicants as
provided under the Companies Act as disclosed in the offer document.

The Issuer shall take steps to pay the Underwriting Commission and Brokerage to the
underwriters, stock brokers, etc. within the time specified in any agreement with such
underwriters, stock brokers, etc. or within a reasonable time.

- The Issuer undertakes to furnish such information and particulars regarding the issue as may

be required by the Merchant Banker to enable them to file a report with the Board in respect
of the issue.

The Issuer shall keep the Merchant Banker informed if it encounters any problems due to
dislocation of communication system or any other material adverse circumstance which s
likely to prevent or which has prevented the Issuer from complying with its obligations,
whether statutory or contractual, in respect of the matters pertaining to allotment, share
certificates or debenture certificates, demat credit, etc.

The Issuer shall not resort to any Legal Proceedings in respect of any matter having a bearing
on the issue except in consultation with and after receipt of advice from the Merchant
Banker,

. The Issuer shall not access the Moneys raised in the issue till finalisation of the Basis of

Allotment or completion of issue formalities.

The Issuer shall refund/unblock the moneys raised in the issue to the applicants, if required to
do so for any reason such as failing to get listing permission or under any direction or order
of the Board. The Issuer shall pay requisite interest amount if so required under the laws or
direction or order of the Board.




Merchant Banker’s Responsibilities:

The Merchant Banker will provide the services described (or such variations as may
subsequently be agreed in writing between both the parties) with reasonable skill and care, in
accordance with the professional standard expected, and in a timely manner. The nature and
content of any advice that is provided will necessarily reflect the specific scope and limitations
of the engagement, the amount and accuracy of information provided by the Issuer Company,
and the timescale within which the advice is required. The Merchant Banker will not, normally,
seek to verify or check any information provided by the Issuer Company or by others on behalf,
and the Merchant Banker shall be entitled to rely on such information when performing
obligations under the engagement. If general information or advice is provided, the applicability
thereof will depend on the particular circumstances in which it is to be used (of which the either
party might not be aware) and should be viewed accordingly. In relation to any particular
transaction, specific advice should always be sought and all material information related thereto
should be provided.

The Issuer Company’s Responsibilities:

In relation to all work for The Issuer Company, it is the responsibility of the Issuer Company’s
staff to provide with complete, accurate, timely and relevant information and to carry out any
other obligations. In addition, the Issuer Company agrees to keep informed of any material
developments or proposals relating to the business or operations, which may have a bearing on
the engagement.

Other Responsibilities & Terms of Agreement:
Limitation of Liability:

The engagement deliverables will reflect a reasonable interpretation of the relevant statutes in
India, there cannot be any guarantee or assurance that the relevant authorities will agree with
analysis and conclusions. Therefore, the Merchant Banker shall not be liable in case any penalty
is levied on The Issuer Company as a result of reliance of engagement deliverables, The
Merchant Banker liability shall be limited solely to direct damages sustained as a result of the
gross negligence or willful misconduct of their personnel in the performance of the services. Its
total liability shall be limited to the fees actually paid for that part of the services giving rise to
the liability. In no event shall The Merchant Banker be liable to the Issuer Company or any third
party for further damages or expenses.

Further, the Issuer Company also agrees to hold harmless, its directors and employees free from
all actions, claims, proceedings, losses, damages, costs and expenses, whatsoever and however
caused, incurred, sustained or arising, which SIL, its directors and employees may suffer, arising
from, or in connection with, the provision of the services. This provision shall survive the
termination of the engagement for any reason.

Conflict of Interest:

Subject to confidentiality restrictions set forth herein, the Merchant Banker and its affiliates shall
have the right to render similar services to any third parties, even if such parties are in
competition with the Issuer Company, provided that, in the event the Issuer Company has given
The Merchant Banker prior notice of a potential conflict, it shall either obtain a waiver of both
parties, or, in the absence of such waiver (which should not be unreasonably withheld or
delayed), refrain from rendering similar services in a manner which would create a conflict with
respect to such circumstances.

Confidentiality:

The reports, letters, information and advice provided by the Merchant Banker to the Issuer
Company during this engagement are given in confidence solely for the purpose of this
engagement and are provided on the condition that the Issuer Company undertakes not to
disclose these, or any e i ; Qavailable to the Issuer Company by
the Merchant Hanke rty being a party other than }l{@f
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to whom the report, letter, information or advice is addressed) without prior written consent of
the Lead Manager.

Termination/ Breach (its conditions and the consequences):

Services may be terminated by either party due to appropriate reasons, by notice in writing to the
regular correspondence address of the other party marked to the appropriate Director or contact
person. In the event of termination, fees and expenses incurred to the date of termination shall be
payable by the Issuer Company to the Lead Manager.

Force Majeure:

Neither the Company nor the Merchant Banker shall be liable in any way for failure to perform
nor delay in performing, our respective obligations under this engagement if the failure or delay
is due to causes outside the reasonable control of the party which has failed to perform.

Entire Agreement:

This Engagement Letter contains the entire agreement of the parties hereto, is in lieu of all other
compensation arrangements, and supersedes all prior understandings between SIL and the Issuer
Company with regard to the Services. The agreements herein may be changed only by written
agreement signed by the party against whom enforcement of any waiver, change, modification,
extension or discharge is sought.

Governing Law and Jurisdiction:
These terms of business shall be governed by and construed in accordance with the laws of India
and any dispute arising out of this engagement or these terms shall be subject to the exclusive

jurisdiction of Mumbai courts.

IN WITNESS WHEREOF the parties hereto have set their hands on this 17 day of May 2023.

For Swastika Investmart Limited Witness 1.

N, 1
Signatu rew

Name: & w-PI@duJaj

KM ‘
Mr.SunilNﬁ\t}/"Q\i&L Address: 24q. § oeend
Chairman & Managing Directifs ; L! : WSFQO[D (l
DIN: 00015963 i

For, Saroja Pharma Industries India | Witness 2.

Limited 40_,%/,&».
Signature: T
W ] Name:  Mr. Manish D Kamble
Address: Near Gala Complex,007,
Mr. Biju Gopinathan Nair Dumping Road, Seeta Nagar, Mulund
(Chairman & Managing Director) West, Mumbai 400080

DIN: 08330223
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