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i AGREEMENT

This Agreemant (" Agreement’) mada on 4* August, 2023 at Mumbai, between:

LLOYDS ENGINEERING WORKS LIMITED (formerly known as LLOYDS STEELS INDUSTRIES LIMITED) a
comnany Incorporated under the Companies Act, 1956 bearing Corporate identification Mumber (CINk
Llﬁ;ﬁﬂl-li!ﬂﬂﬂﬂﬂﬁﬂﬁ having fts Registerad Office at PLOT NO. A-5/5 MIDC INDUSTRIAL AREA, P.O.
MUPEAD DIST. THANE 421401 and Carporate Office at A-2, Madhu Estate, 2 Floor, P.B.Marg, Lower Parsl (W),
med 400 013 {Hereinafter rafemed to a5 the *lssuer” or the “Company”, which expression shall unless repugnant o
Hre cnntes! or meaning theneof mean and include its successors and permitied assigns) of the FIRST PART;

i

AND

BIGSHARE SERVICES PRIVATE LIMITED, a company incorporated under Companies Act, 1956 and having is
Comorate Office at Ofice No S6-2, 6th floor Pinnacle Busness Park, Next to Ahura Centre, Mahakal Caves Road,
Andhari (East) Mumbai - 400053, Meharashira (hersinafter refiamed to as the “Registrar” of *Registrar to the Issue’
which expresson shall unkess repugnant to the contet or meaning thereof mean and inciisde its successors and
permitied azsignee) of the SECOND BART.
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The Company and the Registrar are hersinafter individually refiermed to as a “Party” and collectively as "Parties”,

WHEREAS:

fi,

The Company & proposing to issue equity shares of face value of Re. 1 each ("Equity Shares”) for cash not
exceeding 3,636.83 Lakhs 1o the existing equity shareholders of the Company (“Equity Shareholder”) on rights
basis (hereinafter rafered to as the “lssue’). The ratio, price and other terms shall be determined by the Board
of Directors (including Committee formed by the Board of Direclors of the Company) In consultation with X0
(referred to as the “Lead Manager” or the “LM"), in accordance with the Securities and Exchange Board of India
{lssug of Capital and Dwsciosure Requirements) Requiations, 2018, as emended (*SEBI Regulations”) and
other applicable laws on certain date to be nofified by the Company. The Equity Shares are proposed to be
offered in the Issue fo each equity shareholder of the Company who & a shareholder on a certain date o be
notified by the Company (the *Record Date”).

The Issue has been authorized by the resclution passed by the Board of Directors of the Company at its
mesting held an, 14° June, 2023,

The Registrar is registered with the Securities and Exchange Board of India ["SEBI) under the Securiies and
Exchange Board of India (Registrar to an Issue and Share Transfer Agents) Regulations, 1393, as amended
{the “SEBI RTA Regulations”) and has a valid and subsisting registration (Mo NRODDDD1385) and the
Company has approached the Registrar to act a5 the Registrar to the Issue as per the ferms and conditions
detailed in this Agresment (the aclivities pertaining to it acting as the Registrar 1o the |ssue ae hersinafier
referred {0 as ‘the Assignment”) and the Registrar has accepted the Assignment.

In terms of Regulation 82(7) of the SEB! Regulations, the Issuer is required fo appoint a registrar who has
connectivity with all depositanies in connaction with the Issue.

In terms of Regulation BA (1) (b of the SEEI RTA Regulations the Registrar is required to enler into a valid
agreement with the lssuer infer-afi to define the allocation of dulies and responsibilities between the Reqistrar
and lasuer and in pursuance of the same, the Registrar and the lssuer have enfered into this Agreement.

All the terms not specifically defined herein shall have the same meaning ascribed 1o such tams under the Draft
Ledtter of Cffer and the Letter of Offer to be filed with the Stock Exchanges as applicable.

NOW, THEREFDRE, in consideration of the foregoing and the mutual promises, covenants and agresments set forth in
this Agreemnent, and for other good and valuable consideration, the sufficiency of which is hereby acknowledged by the
Parties, the Parties do hereby agree as follows:

DEFINITIONS

Lndess the context requeres otherwise, all capitalized terms used in this Agreement shall have the meaning ascribed to
such lerms as setout below,

[&)

el

el
\d)
(e)

“Abridged Letter of Offer” shall mean the abridged letier of offer to be sant to the Eligible Equity Shareholders
with respect to the Issue in accordance with the provisions of the SEEI Reguistions and the Companies Adt,

“Agreement” shall mean this registrar agreement dated 4" August, 2023 entered into between the lssuer and
Ihe Registrar,

“Allotment” shaf mean allatmant of Equity Shares pursuant to e [sse;
"Assignment” shafl have the meaning ascribed 1o it in Recial G of this Agreement;

"ASHA" or "Application Supported by Biocked Amount® shall mean an appcation (whethar physical or
electronic] used by an ASBA Investor to make an application authorzing the SCSB 1o block the application
amaount in a specified bank account maintained with the SCSE;
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(i)
i}

(K}

]

(i)
(n}
(o)
{rl

{q)
i
(s)
(H

(u)

(v
(w}

"ASBA Investor(s) shall mean Eligible Equity Shareholders proposing fo subscribe 1o the |ssue through the
A5BA process and who:

i are holding the Equity Shares of the Company in dematerialized form a5 on the Record Date and have
applied for their Rights Entitlermnants andfor additional Equity Shares in dematenalized form:

i, have not renounced their Rights Entiflements in full or in part;
i, are not Renouncees; and
iv.  are applying threugh blocking of funds in a bank account maintained with the SCSBs;

‘Basis of Allotment” shall mean the basis and priority in which the Aliotrent 1o the Invesiors will be made in
the [5sue;

“Business Days® shall mean all days other than a Sunday or a public holiday on which commercial banks in
Mumbai are open for business;

“CDSL" shall mean the Central Depository Senvices (India) Limited;

“Companies Act’ shall mean the Companies Act, 2013 and the rules framed thereunder, each az amended fo
the extant in force pursuant to the notification of the Naolified Sactions:

‘Composite Application Form™ or "CAF shall mean a form used by an Investor to make an applicafion for the
Allctment of Equity Shares in the Issue;

‘Designated Stock Exchange” shafl mean (he designated stock exchange as chosen by the [sswer in terms of
Ihe SEBI Regulations;

“Disputing Parties” shall have the meaning ascribed to it in Clause 38 of this Agreement;
'DP" shall mean depository participant;
“DP 10° shall mean depesitory participant identity number;

"Eligible Equity Shareholder(s)" shall mean the holders) of the Equity Shares of the Company as on the
Record Date;

*Equity Shares” shall have the meaning ascribed 1o it in Recital A of this Agreement;
‘Escrow Collection Bank(s)" shall mean the banks as spacified in the Letier of Offer,
"FPI" shall maan a foreign portfolio investor as defined under the SEBI FFI Regulations,

“Investorls)” shall mean the Eligible Equity Shareholderls) of the Company on the Record Date and the
Ranounces(s);

“lssue’ shall mean issue of Equity Shares on & rights basis 1o the Eligible Equity Shareholders in terms of the
Letter of Offer,

“Issue Documents” shall have the meaning ascribed to it in Clause 6 of this Agreement

"lssue Closing Date” shall mean the date of closing of the Issue as determined and disciosed in the Letter of
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(dd)
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(g}
(k)

(i}

W

(K]

{1

{mim)

1]

2)

3

‘Issue Opening Date” shall mean the date of apening of the Issue as determined and disclosed in the Letier of
Offer,

‘Letter of Dffer” shall mean the letier of offer 1o be filed with the Stock Exchanges and SEBI in refation to the
|5 e,

“Netified Sections® shall mean the Sections of the Companies Aci, 2013 that have been nofified by the
Government of India;

"NRI" shall mean a non-resident Indian, as defined in the Ferelgn Exchange Management {Transfer or lssue of
Security by 2 Person Resident outside Indla) Regulations, 2017, as amended;

"NSDL" shall maan the National Securities Depository Limied,;

"OCE" shall mean overseas corporate bodies:
“PAN" shall mean psrmanent sccount numbar:
"RBI" shall maan the Reserva Bank of India;

‘Record Date” shall mean the date for determining the Elglble Equity Shareholders for purposes of
participation in e 55w,

“Registrar” shall mean Bigshare Senices Private Limied ;

“"Renounces{s)’ shall mean person(s) who hashave acquired Rights Entitlements from Eligible Equity
Sharehalders;

"Rights Entitlements” shall mean the number of Equity Shanss that an Eligible Eguity Sharehoider s entitfied o
In propartian o the numbsr of Bquity Shanes hald by the Eligible Equity Shareholder on the Record Date;

‘Rights  Issue Circulars” shall collectively mean SEBI cirular, bearing reference  number
SEBIVHOCFODILACIRPR202013 dated January 22, 2020, SEBI circular bearing refersnce number
SEEIHO/CFOIDILAICIRIP2020078 dated May 6, 2020 and SEBI circwlar bearing reference mumbar
SEBIHCCFDIDILUCIRP202001 36 dated July 24, 2020.

“SAF(s)" shall mean spit application form(s) which is an application form used in case of renunciation in part by
an Eligible Equity Shareholder in favour of one or more Renounceals);

'8C3B° shall mean a selfcertified syndicate bank registered with SEBI, which acts as a banker to the lssue and
which offers the facility of ASBA; and

"SEB| FPI Regulations® shall mean Securities and Exchange Board of India (Foreign Portfalio Investors)
Requlations, 2014, as amended.

The Company heraby appoints Bigshare Services Private Limited as the Registrer fo the Issue and the
Registrar accepts such Assignment by accepting the terms and conditions stipulated under this Agreement,

The Registrar hersby undertakes o perform and fulfill such funclions, dubies and obligations and lo provide
such services as are mentionad herain and to provide such other funchions, duties, obligations and services as
ane requined as per applicable kaw (including the rules, regulations, directions and circutars prescribad by SEBI)
in respect of the |ssue. The Registrar undertakes and agrees that it shall be the Registrar's sole and absolute
responsebility to ensura that such functions, duties, obligations and services are performed, in a professional
and timely manner,

The Registrar declares and undertakes that:
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b)

d)

8

q)

h)

—

It has obtained a parmanent cerfificate of registration No INRDD0D01385 fram SEBI dated 097042013,
The Registrar will keep Company informed on an immediate basis if its registration is canceled,
suspended or withheld or if it is prohibited or restricted from performing the activities mentioned in this
fﬁgzreement by any regulatory authority. A copy of this registration certificate is attached as Schedule

it has not vickated any of the condifions subject to which registration has been granted and that, no
disciplinary or other proceadings have been commenced by SEBI and that it is not debarred |
suspended from carrying on its activities as a registrar, In case any prohibiting orders are passed
restricting it from carrpng out the Assignment or if its registration is cancelled! suspended or withheld
for any regulatory or other reasans, it agrees to immediately inform the Company and the LM of the
same and co-operabe o establish alternate amangements.

It shall parform the Assignment with highest standards of integrity and faimess, shall abide by the SEBI
RTA Regulations including the code of conduct as specified in Schedule Il thereunder and other
applicable SEBI requiations and shall act in an ethical mannrer in all Bs dealings with the Company,
Equity Shareholdere, Renouncees, Investors etc. and that it will not take up any activity which is likely
o be m conflict with the interests of the Company, Eligibde Equity Shareholders, Renouncees,
Investors or LM or contrary fo or in violation of any rules, regulations, orders, guldafhaﬁ or dirsctions
issued by SEBI, from time to time.

It shall make adequale disclosure to the Company of any potential areas of conflict of interest and
duties which ks Ekely to impair its ability to render fair, objective and unbiased services,

it shall carry out the Assignment and complate all the formalities accurately, diligently and within the
stipulated tme limits 25 per the relevant statutes, guidefines! regulations issued by SEBI inciuding
SEBI Regulations and bye laws of the Stock Exchanges. The Registrar shall immediately notify the
Company and the LM on any likely delay in compledion of any of the formalities. The Registrar shall
ales notfy the Company and the LM of any emors commitied while compleling any of the formalifies
which could not be prevenied,

It has the required infrastructure, faciities, personnel, capacity, capability, back up data maintenancs,
disaster recovery system, expertise and the nel worth to honour its obligations and liabilities under this

Agreement,

It shall ensure that adeguata resources including qualified manpower are dedicated in the performance
of the senices indicated herein and that due cams, diligence and caution shall be taken to ensure that
there are no deficiency(s)iemen(s) in the senvices to be performed by the Registrar. Further, The
Registrar shall also notify the lssuer and the Lead Manager of any emors commilied while completing
any of the farmalibes.

It 15 a ‘il and proper person” a5 per the cnteria specified in Schedule Il of the Securifies and Exchange
Board of India {Inermedianes) Regulations, 2008, as amanded,

|t shall co-operate and comply with any instructions which the LM may provide in respact of the Issue.

It shall keep the Company and Lead Manager fully informed about the progress with regard to any
megal action mstiated against it and | or any of its group entity by any requiator from time to time.

Il has connectivity with the depositories, namely the NSOL and COSL;
It iz mot subject to any litigation in, or injunction or order of, any cotr or regulstory authority that seeks

to prevent It from enlering into this Agreement or performing the Assignment in @ny manner or acting
as the Registrar in relation 1o any offering by company.
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m| This Agreement has been duly authonzed, executed and delivered by &, and is a valid and legally
binding obligation on # enforceable in accordance with its terms. The ewecufion, delivery and
performance of Assignment by the Registrar does not violate, or constitute 8 bresch of, any law,
regulation, court or fribunal arder or any agreement, deed or undertaking entered into by the Registrar,

nj It shall ensure that the demographic details provided by the Bidders in the Bid cum Applications Forms
{imcluding any CAFs) shall not be used by it for any purpose other than in redation to the |ssue.

o) i is not an associate of the Comgany as mentioned under the RTA Regulations.

[ In the event the Registrar is unable to continue to act as a Registrar to the lssue, at any point of time,
due 1o any direction of any statutory or regulatory authorty or otherwise, it shall immediately inform the
LCompany & the LM and take sbeps, in consultation with and as per the direction of SEBI, if any and the
Company and LM, for @ smooth transition of the Equity Shares data held by the Registrar at no cost to
the Comgany for such transition to another registrar as may be appointed by the Company.

q It shall ensure that adequale resources inchuding sufficient qualified manpower are dedicated in the
perfarmance of the senices indicated herein and that due care, diligence and caution shall be taken 1o
ensure thal thare are no deficiency(siemons) in the senices to be performed by the Registrar. The
Registrar shall also nofify the lssuer and the Lead Manager of any emors committed while comgleting
any of the fermaliies.

The Company hereby declares that, it has complied with and agrees to comply with all stabudory formalities
undae the Companies Act, SEBI Regulations and other relevant statutes to enable it to underiake and make the
lssue. The Company alse agrées that, if will co-ordinate with the Reglsirar and that it will not give any
Instructions which are in violation of any applicable legistations, rules, regulations or guidelines issued by SEBI.

The Company and the Registrar agree 1o their respective functions, duties and obligations pertaining o the
Assignment in respect of each acthily as specified in Schedule-l hereunder. The activities listed in the
=chedule-l are indicatue and nof exhaustive and conforms to the modal agreement contemplated under the
SEBI RTA Requlations. The Company and the Registrar may include further activities agreed upon but all the
activities pertaining to the Assignment shall be lisled and agreed upon, Fudher, the Registrar agrees to
undertake &l the obligations and responsibifities specified for the Riegistrar herein, as well as in the Draft Leter
of Offer, Letter of Offer, Abridged Letier of Offer, Composite Application Form and Spit Composite Application
Form {collectivedy, the “lssue Documents”). The Registrar hereby consents to the inclusion of s name a5 the
Regisirar io the Issue in all such documents as are requined for the issue including the issue Documents.

The following activities shall form part of the Registrar's functions and responsibiliies, without limitafions: We
request to Inser he functions! duties of the regisirar as per the list attached io the emadl and marked as Anaexurs -1
n addition o below mantionsd points

al Calculation of Rights Entitiements.

b Pursuant 1o SEBI circular SEBVHOCFDIDILACIR/P2020/13 dated January 22, 2020 REs shall be
credited to the demat account of efigible sharaholders in dematerialized form;

) In accordance with the Righis Issue Circulars viz. the SEBI circular bearing number
SEBVHO/CFIVDIL2ICIR/P2020/78 dated May 06, 2020 and In consultation with the Lead Manager 1o

the fssue:

i.  ensure all adequate steps are faken to disseminate the Latier of Offer, Abridged Letter of Offer,
application forms of the |ssue fo the shareholders through means such as ordinary post or SMS or
audic-visual advertisement on lelevision or digital advertisement, etc..

i.  irastitute a mechanism bo allow physical shareholders of the Issuer to apply in the Issue and take

abequate steps along with the lssuer o communicate such & mechanism b physical shareholiders
before the opening of the |Ssue;
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h)

i

k)

a

Pl

al

iii.  instiute an optional mechanism te accapt the applications of the shareholders to subscribe to the
lssue;

v,  dewvise an FAC, online dedicated investor helpdesk, and helpline to guide investors in gaining
famifiarity with the application process and resoive difficulies faced by investors on priorily basis;

¥,  aid the Issuer in handling investor complaints with respect to the amendments in the lsswe
process introduced by the SEBI Rights Issue Circulars; and

Wi Camy out any other acts and duties, in the capacity of the Registrar to aid the Lead Manager and
the: I55uer in accondance with the Fights Issue Circulars.

Printing and dispatch of Composite Application forms and Abridged Letter of Offer.
Printing and dispatch of Duplicate/Split Composite Appication Fomms,
Collecting Compesite Application Forms from the collection centres,

Dispatch of letiers of allotment/Share Certificate/Refund

Collection of amounis and applications, Composite of Application Forms (CAFs) and their processing
including verifying signatures,

Froviding detailed instructions to the bankers to the ssee, Seli-Cerified Syndicate Banks (SCSBs)
Including the farmat and timeling of receipt of information in relation to the lssue,

Keeping & proper record of agplicabions and monies received from Equily Sharsholders and
Renouncees and paid to escrow colection account/ Bankers to the |ssus;

Froviding the split between Equity Shareholders and Renouncees for shares applied for a5 entilement
and additional Rights Equity Shares appliad for after 1ssua closure in the following format;

Category Shares applied for
Entitlement Additional
Equity Shareholders
Renouncees

The Registrar will provide Daily Collection Figures in Bs. and the number of shares applied for,

To provide cormect data in fime to enable the Company to finalize the basis of allocation and allotment
in coordination with the Stock Exchanges for timely approval of the basis of allatment;

To ensure that the basis of allotment is in accordance with the SEBI Regulations, guidelines and
nofifications 2nd as specified in the |ssue Documents;

Post communication of the basis of allotmeant by the Company, preparation of list of Allotiees entified fo
allocation of Equity Shares;

Ensure that cormect credit fo respective damat accounts i made in time, as specified in the Latter of
Qffer and as required under applicable legislations, rules, requiations and guidelines issuwad by SEBI
and to receive the confirmation of credit of the Equity Shares to the demat accounts of the successhul
allotlees from each of the Depositories and submit the same fo the Stock Exchanges and file, along
with the Company, the allotment details with the Designated Stock Exchange and confim af
formalities are complated,

Ensuring that all sieps for completion of the necessary formalities for lisfing and commencarment of

trading st all the Stock Exchanges where the Equity Shares are proposed to be listed, are taken within
7 Waorking Days from the date of finalization of the basis of allotment or such other periad as may be

noftified by SEBI;
Fape 7 of 18




aat

hih)

Il

kkj)

Ensure that Alotment made is comect and timely uploading of the correct file in the depository system;

Dispatch of (CAFS) duly overprinted with detads such as name [/ address of the Equity Sharehoider,
number of Equity Shares held, numbsar of Equity Shares offered elc.

Dizpaich of letters of allotment / allotment advice ! share cartificates | refund orders:
Uploading the data of allotieas who have apted for shares in electronic form;

Craddt of Equity Shares to the allottees demat accounts within the fime frame indicated in the Latter of
Offer subject fo certain cases kap! in abeyance in consultation with the Company/ LM,

Izsue of duplicate refund orders (after obtaining suitabls indemnity bonds);
Fevaidation of refund orders:
Reconciliation of refund orders;

Delete electronic Application Supported by Blocked Amount (ASBA) appéicaion data in respect of
ASBAs which have been withdrawn after the |ssue Closing Date;

Providing/specifying the format to the SCSBs in which information in relation ko ASBA is required;
Intimating to SC5Bs before opening of the 1ssue, the 1ssue Opening date and Closing Date/time;

Co-ordinabien with SC5Bs for submission of final certificales, after taking into account of reclifications,
if =y

To provide inputs for finalzing the bankers to the Issue and assist in identfication of the collecting
branches at the collection centres finalized,

To review the farmes and procedure of the lssue section in tha lssue Documeants;
Records of comespondence in respect of investor complzings, grievances or queries;

Co-ordinating wilth the concemed depository and ensuring that the number of Equity Shares Allotied fo
each catepory of applicants is corract in all raspacts;

Carrying out due procedures in relation o processing of multiple applications as provided in the lssue
Documents;

Record of retuned mail showing details of contents of the letter, details of refund orders, date of
dispatch, date of relum and reasons for being retumed;

Maintain & Complaint register containing detzds of the date of recsipt of complaint, particulars of
compainant, nafure of complaini, date of disposal and manner in which dispozed off. Complainiz
received from SEB! shafl akso be recorded in the complaints register in addition to the complainis
recaived directly; and

Such other records as may be specified by SEBI, the Company andior the BRLMs for carrying on the
activilies as Registrar to the |ssue.

Matching the depository participant identification, {"DP 1D7), client identification, (*Client 1D7), Falio
Mumber and Permanent Account Number, (“PAN), specified in the reconciled electranic data with the
depository's database;
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10,

11.

mm)  Rejecting the applications (including ASBAs) in respect of which the DP ID, Client ID, Folio Mumber
and PAN specified in the reconciled data does not match the details in the depository's databasa;

nr}  Keeping a proper record of application forms and monies received from applicants and paid to the
escrow account(s) / bankers o the Issue, as provided in the bank schedule and reporting the amount
of apphcation forms collected, monies receivad from the applicants and the amount deposited in the
escrow account(s) opened for the purposes of the lssue as may be agreed betwean the Company, the
Lm ;ﬂ:ma Registrar, on a daily basis at the end of the day during the |ssue Perod to the Company
d g

o0) Finalizing various post-lssue monitoring repords such as the three-day report and Finallssue
moniloring report, along with redevant documents/ceriificates 1o be submitted 1o SEBI within the
glipulated time in consultation with the Company and the LM;

po) Ensuring that proper grievance handling mechanism is in place at Its office during the Issue pericd and
after closing of the lesue, as per applicable regulations;

qq Redressing investor comiplaints and grievances in a timealy manner in accordance with any applicable
legistation and any rules, regulations and guidefines isswed by SEBI, and provide requisite reports ko
the Company during the |ssue period and after closing of the |ssue; and

) The Registrar also agrees to maintain records as per SEB1 RTA Regulations; however, the Registrar
shall maintain all the records for at least 3 years.

The Registrar shall not hand over any application or other documents [ recards pertaining to the |ssus to any
other person, except bo the LM and the Stock Exchanges, subject to the Registrar having provided prior notice
of such disclosura 1o tha Cormpany, unfil the completion of dispatch of alotment lettérs, refund orders, share
certificates, elc, The Company egrees that it will have access fo the application | documents pertaining to the
Issue at the office of the Registrar only

The Registrar and its officers, employees and agents shall not efther during the term of, or after the termination
of, their appointment hereunder, divulge 1o any third party any confidential information sbout the Company or
the |ssue which comes to its knowledpe in its capacity as the Regisfrar o the lssue excapt 1o the LM fo the
Issue.

The Registrar may have 1o provide certain mformation regarding the Investors, inclading ASBA Investors, as
may be required under any legisiation or requiation 1o cerain statutory and regulatory authorities including,
without limitafion, income tax authorifies, and the Parfies acknowledge that providing such information siricily for
such purpose shall not be in violation of the terms of this Agreement. However, the Ragistrar shall give pricr
intimation fo the Isswer or the Lead Manager before prowviding such information so a5 to enable the Lead
Manager o obiain appropriate injunclive or other relief b prevent such disciosure.

The Registrar shall be responsible for valkdating the correciness of the information provided by SCSE with
reference to the OF IDY Client ID and comesponding PAN details obtained from the depositories and SC58s will
b responsible for data provided by them to the Registrar,

The Registrar will handie the Assignment from any of its offices which have been deciared o SEBI and
approved by it for camying on ils activities. The addresses of such offices shall be printed in all relevant
stationeries pedaining fo the said Issue.

The Registrar shall provide in a fimely manner all accurate information to be provided by it under this
Agreement and the applicable laws, to ensure proper alotment of the Equity Shares, dispatch of instructions to
SCEBs 1o unblock the bank accounts of the ASBA Bidders The Registrar shall be responsible for the
comeciness and validity of the Information relating te any refunds required fo be made that has been provided
by the Registrar to the Refund Bankers, incieding any of their comespandent banks.
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12,

1

14.

15

16.

17

18

1.

20.

Pursuant to SEB| circular No SEBNCFDVDILG1/2008/30/7 dated July 30, 2008, the Regisirar shall be
responsible for thia comactnass and validity of the information furnished by it to the SC58s and shall ba liabla for
omissions and comméssions in dischanging its responsibilities under this Agreement. Further the Registrar shall
comply with tha SEBI Circular no, CIR/CFINDALI1/2011 dated April 29, 2011.

The Registrar shall undertake that it shall not generally and paricularly in respect of any dealings in the Equity
Shares be parly to:

aj creation of faise markst;
b price rgging or manipulation;
€) passing of unpubdshed price sensitive information o any thid party mcluding without limitation

brokers, members of the slock exchanges and other intermedianies in the securities market or take any
other action which is not in the interest of the investors; and

) Meither i nor any of its directors, pariners or managers having the management ol the whole or
substantially the whole of the affairs of their business shall either on their respective accounts or
through their associates or family members, relatives or friends indulge in any insider trading.

The Registrar shall ensure that:

a) the enguiries and complaints from applicants, including ASBA applicants, are dealt with adagquataly
and in a timaly mannar in accordance with applicable rules, regulations and guidelines;

by the Registrar has a proper systern to track, address and redress investar complaints;

| adequate steps are taken for proper allocation and Allotment of Equity Shares and refund of
application monies without delay and as per kaw; and

d} the information fumished 1o the SCSBs In discharging its responsibdity under the ASBA process is
comrect and valid;

gl for the electronic bids which are rejectad as invalid because of DP 1D, Client ID or FAN particulars,
caplure the name and address as and when recelved from the relevant Escrow Collaction
Bank(sySC38s and send refunds to the applicants in physical form at the earfiest, or an infimation of
unblocking of amount in ASBA In case of ASBA applicants.

The Registrar shall acl as a nodal agency for redressing complaints of ASBA and non-ASEA investors,
including providing guidance fo AS3A investors regarding approaching the SC58 concemed.

The Regstrar shall extend all necessary support to the Company, the LM and the SC53s as may be requined
for the smooth and speady funclioning of the ASBA process. The Reqgistrar agreas fo have in piace a valid
special contngency msurance policy to cover sk anising out of fraud, forgery, emors of commission/omissians
als,

The kssue stationery including certificates, letters of allotment, allotmant advice and refund orders shall be kept
ready and handed over to the Registrar by the Company within 4 (four) days from the date of closure of the
Izsue and the Company shall be responsible for any delay on this account. The Cormpany will arrange o obtain
prior aporoval for Issue stationery from the refund bankers.

The Company shall make available in advance to the Registrar requisite funds for postage, mailing charges for
dispatch of allolment letiers; allotment advice, share centificabes, refund orders, etc.

The Registrar will extend 21 facilities 1o compiete allotment process smocthly and speedily. The Company shall
also extend necessary help to the Registrar in such matter.

The Company agrees to hand over to the Regisirar impression of its common seal 2t the time of clearing the an
works of pre-printed share cerfficates.
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21

22,

74

23.

26,

27

2B,

The Company agrees that it shal make available the relevant masier data, both in physical and electronic as on
the Record Date, signature data / card, delails of all stop transfer cases elc. and 28 such detsls, physical
records and electronic data, that may be required in future as and when the sama ane called for from the
Registrar.

The Company agrees that formats of ail rapons, slatements, share certificales and other documents shall be in
confarmity with the standard designs approved by the designated stock exchange for the [ssue.

The Reqistrar shall be required to inform the Company within 48 (forly eight) hours from receipt of any
complaints of the investors and redress complaints of the investors (including ASBA Bidders) within 7 (seven)
days of receipl of the complaint during the cumency of this Agreement and continue to do so during the period it
is required to maintain reconds under the SEEI RTA Regukations and the Company shall extend nacessany co-
operabion b the Registrar for it o comply with such regulations, The Registrar shall provide a status report of
investar complaints on a fornightly basis to the Company. Simitar status reports should 2lso be provided 1o the
Company as and when reguired.

Tha Registrar and the Comgpany agree that the fees and charges payable to the Registrar for handling the
Assignment shall be as specified in Schedule I of this agreement,

The Company in consuketion wilh the Lead Manager shall be entitied to ferminate this Agreement in the event
the Registrar's Certificate of Registration is suspended / cancelled or SEBI debars the Registrar from carrying
on its activifies or in any way prohibited, either by an order of a court or in any other manner, from camying on
reqgistrar and share fransfer agent activites, In the event the Company in consultation with the LM decides not
to procaed with the said lssue, this Agreament shall be terminatad without the Registrar having any recourse 1o
any compensation from the Company. Further, the Company may terminate this Agresment with or without
Cause, upon giving seven days’ notice 1o the Registrar of its intention to so lerminate the Agraement. Should the
Agreement be termineted, the Registrar shall be entifled to only such expenses as are aciually incumed {ill fhe
date of such lermination. However, the Regisirar shall continue fo be responsible for the Agreement tll
termination of this Agreement. Such termination would be effective anly when the néw registrar is appointad for
e Isswe on the terms and conditions similar to the tenms agreed upon herein and appropriate handover of data
from the Registrar to the new registrar (s camied oul subject 1o fulfiling the requirements as may be prascribad
by SEBI.

In zase of tarmination of this agreemeant for whatever reason, the Registrar shall refund 50% [fifty percent) of
advance amount paid to it by the Company

It ever this Agreement is termingted, then it shall ba the duty of the Registrar to extend all such support as may
be required by the Company or their newly appainted registrar 1o the said |ssue towards taking over duties and
responsibilites &3 the new registrar to the issue. In this case, the registrar will have to hand over the records! data
and all related documents which are in s possession to the new registrar within 15 days of termination of
agreament, Sebject to any setlernent of dues pertaining to the registrar.

Should there be any major change in the date of opening of Issue from that indicaled or in the evenl of
complele coliapse or dislocation of business in the financial market of the country due to war, msumecton or
any oiher serious, sustained, political or industrial disturbance or in any event caused by force majeune, both
Parties shall have the option to withdraw from tha Issue before the date of opening of the |ssue andfor re-
nagefiate this Agreement with the other parly. However, the Registrar shall continue to be respansible for the
Assignment till the new regisirar takes over the duties and responsibiliies of the Registrar.

The Registrar's responsibility under this Agreement will be restricted fo the duties of the Registrar as agreed fo
herein and the Registrar will not be in any way be construed fo be an agent of the Company in any other
business of the Company in any manner whatsoever.

The Registrar shall act with due diligence, care and skill, while discharging the Assignmeant. However, the
Registrar shall indemnify and hold harmless the LM, the Company and thelr affillates, advisors, its SUCCBSSOS
and each of their respective directors, officers, employees and agents (collecvely "Indemnified Party”) from
and against all suits, claims, aciions, interest due fo delay in refunding the amount and demands which may be
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made or commanced against the Company, LM, applicants for the Equity Shares (including ASBA applicants),
any hoider of the securities issued or any thind party as a consequence of any act or omission of or any failure,
deficiency or amar on fhe part of the Regisirar or any of s officers, employess or agents in perarming, fulfilling
or provding any of its funciions, dufies, obligations and services hesaundar, The Ragistrar shall further
Incemnify and refund all costs incued by the Company. LM, their afflistes and each of their respective
directors, officers. employees and agents, in addressing investor complaints which otherwise would have been
addressad by [he Registrar in fhe performance of the services contamplated under this Agreement and in
responding o queries relaling 1o such sendces from SEBI and! or the steck exchanges andior any ofher
statutory o reguiatory authorily or a court of law. In this regard, lhe Registrar undertakes 1o immediately, an the
dae of Mis Agreamant, axecute & leter of ndemnity in the format sat out in Schedule V. Howaver, the Registrars
is not obliged 1o indesninily the LM he Company and their affiiates, sdvsors, #s successors and each of their
respactve sractors, officars, employess and agends, if the emor ar omission o any failune & & bonafide one and
has crept in as a failuna on the part of bankers to ssue or bidding brokers or ASBA bankare.

| In an event of defaulf of any of ihe duties and responsibiliies of the Registrar hergin or any emor n the sanvices
rendared by the Registrar, the Registrar shail enswe thef the Registrar wil take &1 measures ai s own cost 1o
reclify such defaulls and the Registrar shall be directly responsibie for any lizbility arising out of such armor or
lallure ko deliver the sarvices contemplated In this Agreement. The Regisirar undertakes. that in the event that
{here is any order or any inunchion issued by any court or authorily, against the Reqistrar, then they shall within
thres woeking days upon being instructed by the Company, transfer all the documents in their possession
including shares, [0 any alher ragisiraridepositary &s instrucied by the Company andior SEB.

Ky Any notice communication o dacurnents f be given fo the Paties may be ghven by parsonal delhary,
regsleredizpead post, email or by fax. The nolice, communication or document shall ba desmed to have been
safvad upon the Party to whom it is given, if given by parsonal dedvery whan o defiverad, if given by post on
Expiratien of three days afler it hes been defivered fo the pest office for enward dispateh and i given by fax or
emall upon transmission thereol. Provided that, any nofice efc., given by fax or emall shall be confirmed in
writing. All notices io the Parlles shall be sddressed &3 under,

If to the Company:

LLOYDS ENGINEERING WORKS LIMITED
(formerly known as LLOYDS STEELS INDUSTRIES LIMITED)

T -1 :
pAPTLN 9% -

o s

k. “fﬁpmﬁ |

" Chief Financlal OMficer
Tal : 0228291 8111

Email  : kpagrawal@ioyds.in

If to the Registrar:

Bigshare Services Private Limited
Office Mo 563, Bih floor Pinnacle Business Park,
Mext o Ahura Centre, Mahaksli Caves Road,
Andhan [East) Murrbal,

Maharashira — 400093 /\_/
Atterdior: Mr. Jibu John

Telephone: DF-5I633200

Facsimile: 022-62638280
Email; mhtsssisi@bishasonline com
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34,

ilsa

3

44

Arry change in fhe above shall be infimatad by the Parly concemed te the other Party and such change shal be
eftaciive from 5 business days thereafier or such later date as may be specified by the Parly whess address/
confact detzls ane changed.

The Registrar 2nd the Company agres that non-compliance of any of the covenants contained hersin by sither
Party shall be reponed to SEB! within 7 (seven) days by the other Party and shall also be repored to the LM
immediately

In the event of 8 breach by any Parly, e defaulling Party shall have the right fo cure such breach within a
period of 10 days of receds! of wrilten notice of such breach by the non-dedauling Party. In the event that ([}
such breach & not cured by the defaulting Party within the eforesaid period, or (i) any dispute or diffarence
arises befween the Paries hareto as regards (he validity and the inferpredation of this Agreement and which is
not settied within 15 (fiflean) days through negoliations, then any Party may refer the dispute for resolution ta an
arbitrafion tiounal consisting of hnee arbdratoe [ane bo be apponted by the Company, one by the Registrar
and the two arbitradors 80 appainted will appaind the: (hird arbitrator). All proceedings in any such arbérafion shall
be conducted under the Arbération and Conciliation Acl, 1996 and shal be conducted in English, The
Artitration shall take place in Mumbai, india. The Parties shall share the costs of such arbiration equally unless
olheraise awarded or fiad by the arbitration tribunal. The aritral award shall state the reasons an which it i
based

This Agresment shal be govemed by and construed in accordance with the faws of India, without referance fo
ils conflict of lzws and nules,

heither Pary shall be enfitied to assign any of it rights, duties or obligations hereunder mﬁ:m the prior writien
congant of the other.

Linless terminated sarfier in accordance with i1 terms, this agreement shal be walid unéil the axgiry of one vear
from the date of closing of the |ssue, provided thal clauses 6, 28, 30, 31, 52 and thés clause shall surviva the
terminafion of this Agreement. On expiny or termination of this Agreement, all documenis, ofher Information: snd
data which are in the possession or cusiody of the Registrar shall be handed over fo the Company.

Even after expiry of one year from the dale of closing of the Issue, the Regislrar shall co-operate with the
Company for resclving any query of compliand recaived from the Applicants | Shareholdars

If any provision(s) of this Agreement is held o be prohibited by or invadd under any appicable [aw or becomes
ingperative as B resull of a chenge in circumstances, such provision(s) shall be neffeciive only 1o 1he exient of
zuch pronibifion or mealidity or inoperafrsenass, without nvalidafing the remaining provisions of thiz Agraement,

Thiz Agreemen] may be executed in separate counterparis, each of which when so execuled end delivered
shall be desmed o be anorginal, but all such counlerparts shall consitule one and the same instrument.

IN WITNESS WHEREOF the Parties hereunto have s their hands on the day and year hereinalbove wrillen:

For LLOYDS ENGINEERING WORKS LIMITED For and on behalf of the Registrar
(farmerly known as LLOYDS STEELS INDUSTRIES Bigshare Services Private Limiuted

Designation: Chief Financial Officer Designation: General Manager

Authorized Signatory
Wama: Jibu John
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Witnessed by:
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SCHEDULE =1

ACTIVITIES
PRE-ISSUE WORK:

Finakzation of bankers to issue, list of branches, controlling
and collacting branches.

Design of application form {including CAF), bank schedule,
pre-printed stationary,

Arranging, dispatch of appiication schedule for lisfing of
appéications to collecting and contralling branches.

Placing of ardars for and procuring pre-printed stationery,
Payment lowards postage of CAF & LOF

Creafion of Rights Offer Master, Over Printing CAF &
Dispaich of CAF along with Abridged LOF.

Obtaining the axisting data on a magnefic medsa | other
storage device for calculation of nights entitlernent

ISSUE WORK:

Printing &and dispatch of Composite Application Form and
Abridged Letter of Offer, Letter of Offer / duplicate CAFto the
Bhareholders

REs shaf be credited o the demat account of edgsble
shareholders m dematenalized form.

Acceptance and processing of applicstions at designated
collecion cenires

Expedifing dispaich of applications, final cedificate fo the
controlling branches.

Collection of applications along with final certficale and
schedule pages from controlfing branches of bankers to the
iSsue.

Informing Stock Exchanges/SEB| and providing necessary
certificates to LM on closure of issus,

Mumbering of applications and bank schedules and balching
them for control purposes.

Transcribing information from documents 10 magnetic media
for compuier processing.

Reconciliation of number of appications, secuniies applied
and money received with final cerfificate received from bank.
[dentify and reject applicafions of iechnical faufls and
duplicate applications.

Preparing statement for deciding basis of alloiment by the
Company in consulation with the Designated Siock
Exchange.

Finafising basis of allotment for approval by the Designated
Stack Exchange,

Seeking exlension of time from SEBI/Ministry of Finance
(Stack Exchange Div.), if alloiment cannot be made within
sfipulated tme.

Allotment of shares on the formuls dewised by Stock
Exchange.
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RESPONSIBILITY

Registrar! Company In consultation with the LM

Registrar’ Company in consultation with the LW

Feegistrar
Riegistrar

Company
Company

Registrar

Registrar

Registrar
Fepistrar’ Company in consultation with the L
Fegistrar
Registrar
Registrar
Registrar
Registrar
Registrar
Registrar
Registrar
Reqgistrar

Reqistrar’ Campany in consultafion with the LM

Company

Regisirar




15

16

17

18

19

21

23
24
25

Al
31

32
33

Obfaining certificaie from audiors that the allotmen! has
been made as per the basis of allotment.

Preparations of allofment register cum relum statement,
registar of mambers, index register. Further, Preparing list of
Aliotiees and non-Alctiees as per the Basis of Allotment
approved by the designated stock exchange.

Printing covering lefiers for dispatehing share cerificates, for
refunding application money, printing of afotment letier cum
refund order.

Printing postal journal for dispatching share cerlificate or
allotment letters and refund orders by registerad speed post
Preparation of disiribuion schedule | Shareholding Patiern
o submission o Stock Exchanges.

Preparing register of member and specimen signature cards.
Owerpainting of share cerificates on the computer

Amanging shane certficale in balches for signing by
authonised signatories.

Trimming share cerificate and affixing common seal of the
Compsany.

Altaching share certificate to covering lettar,

Mailing of documents by registered/speed post.

Binding of appcaton forms, application schedule and
COMmputer outputs,

Payment of consolidated stsmp duty on  allotment
ietters/share cartificates or procuring and affiing starmp of
appropriate value

Issue of duplicate refund order.

Fevaidation of refund orders,

Frovision of dispatch confirmation cerificate bo  the
Campany/Li

Printing and dispatch of share cerificates fo rejected demat
oplicn casas

Preparation of return of allotment to be filed with the ROC
Handiing investor grisvances received through phone, email,
fax, leter ar any other mode and ensuring seflemant of ail
imvestor complaints

Providing &l relevant reports for listing, trading of Equity
Shares within the tmelines mentioned in the Issue
Documants, in consulfation with the lIssuer and the Lead
Manager.
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Company

Registrar

Registrar

Redgistrar
Registrar
Registrar
Regisirar
Regisirar
Fegistrar
Regestrar
Reqistrar
Repisfrar

Company but affiing of stamp is to be done by
the Registrar, if required.

Regisirar
Company (Registrar
Registrar
Reqistrar
Regisirar
Registrar { Company

Registrar




SCHEDULE NI

SCHEDULE OF FEES:
(1| Professional Charges towards Calculation of entitiement, co- Rs.1.75- perfolie {as on
ordination with Stock Exchanges, prepare Basis, Refunds efc. Record Date)
Total Folios - 3,55,896 (Demat - 3,06,081 & Physical - 43,815)
2 | Sending Email Communication with/without attachment Re.1.00 Per Emall as text with
links
Rs. 2.00 Per email with
= Attachmant
3 | File preparation for sending Offer Letter to Physical/Noen Email Re. 0.50 per Falia
Shareholders
4 | Final Certificate collection from SCSB's Rs. 350 per SCSB
3 | ASBA Reconciliation Rs. 50,000/
i Out of pocket expenses Rs. 10,000/-
7 Documents pertaining to 1% relesse (follow up with SCSB's for Rs. 25,000/
! Annexure IV and unblocking confirmation)
8 | REISIN generation, CA of Re shares, Extinguishment of RE | Rs.25,000/-
| shares and credit of RE shares. d h
8 Sending SMS Communication Re. 1.00 per SMS
| {160 characters)

Crvar Printing of CAF, Allotment Cum Refund Intimation Letiers, Share Certficates etc. - Re. 1/- Per Recond.
Mailing & labour charges would be Re 1.00 per article subjected minimum of Rs. 5,000.00.

Other oul of pocket expenses Bke Compuler stationery, consumables, conveyance, traveling, telecommunication
charges, Courier charges, charges payable o regional representatives, malling charges, taxes o be relmbursed.

WSOL & COSL charges lowards download of demographical details of appdcants, Corporate action of Lock in, Credil of
Shares & Fostage amount towards dispatch of ietter of offer, share ceriificates, allotment cum refund intimation will be
paid directly o respective entities by the Issuer

Payment of postage shall be done af least 3 days before dispateh date, It has been assumed that ane share cenificate
per appication, if, required, will ba printad; hence additional certificata printed per application will be charged separabafy.

GAT will be chargeable on all the applicable tems.
Schedule of Fayment

al  Rs. 1,00,000" on Signing of Agreameant
b} Bsalance on submission of bl
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