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i THIS ISSIIE AGREEMENT MADE A.T BILASPUR ON TIrrS AUGUST 29,2024 BETWEEN:

RExPRo ENTERPRISES LIMITED, a Company incorporated under the Companies Act, 2013 and having its
Registered office at Building No 2, WING A & B, Survey No -36, Hissa No t:, wativ Village, Dhrunal Nagarvaliv, Thane, Vasai - 401208, Maharashtq India (hereiuafter referred to as *iEXpRo" or *Issuer, or the
"c9rp-"ly':) which expression shall, unless it be repugnant to the context or moaning ttrereof, be deemed to mean
and include its successors and permitted assigns, of the FIRST pART;

AND

RAGESII DEEPAK BIIATIA, an Indian resident, residing at9 I l1,4th Floor, Al-sabatr Court 73, Netaji Subhash
Road, Marine Drive, Mumbai - 400020, Maharasht4 India (hereinafter refened to as 6the Selling Shareholder
1.") which expressions shall, unless they are repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns of the SECOND pART;

AND

PREMAL NIRANJAN SHAH, an Indian residen! residing at Flat No.17, Matruchhaya Building, Marine Drive
Next to Bank of Baroda, Marine lines, Mumbai - 400020, Maharashta, India (hereinafter refened to as ethe
Selling Shareholder 2") which expressions shall, unless they are repugrant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns of ttre iffrnn pART;

AND

RAVISHANKAR SRIRAMAMURTI{I MALLA, an Indian resident, residing at H-3, Flat No 602, IWrada
Colony, Pratiksha Nagar, Near Maratha Hotel, Sion Koliwada, Mumbai - 4}}}Z2,n4aharashta, India (hereinafter
referred to as "the Selling Shareholder 3") which expressions shall,'unless they are repugnant to the context or
meaning thereof, be deemed to mean and include its successors and permitted assigns of ttre FOnfH pART;

AND

MINESH AIIILBHAI CHOVATIA, an Indian resident, residing at H-306, Jayraj Nagar CHS, Ambadi Road,
Near Corporation Banlq Manav Mandir Complex Vasai West, Thane - 401202, Basiein i.oad, Matrarashtra, Indii
(hereinafter referred to as the Selling Shareholder 4'l) whioh expressions shall, unless they are repugnant to the
context or meaning thereof, be deemed to mean and include its successors and pemritted assigns of Ae fff,fn
PART;

AND

HORIZON MANAGEMENT PRMTE LIMITED, a company incorporated under Companies Act, 2013 and
having SEBI registation number INM000012926 and having-its registered Office at Stephen House, 4th Floor,
56E, Hemanta Basu Sarani, Kolkata- 700 001, West Bengal, India (hereinafter referred io as .,HORIZON" or(Lead Manager", which expression shall, unless it be repugrrant to the context or meaning thereof, be deemed to
mean and include its successors and permitted assigns) ofthe THrRD pART;

f1thi1 Agreement, the Company, Selling Shareholder and the I-ead Manager are collectively referred to as
'?arties" and individuallyas "Party".

WHEREAS

A. The C-ompany proposes to issue of up to 37,00,000 equity shares of the Company of face value Rs. l0/-
each ("Equity Shares") inoluding fresh issue of up to 32,50,000,Bquity Sharejof-face value of {10/- each
and an offer for sale of up to 1,12,500 equity shares each by Ragesh Oeepak Bhatia, premal Niranjan Shah,
Ravishankar Sriramamurthi Malla and Minesh Anilbhai Chovatia i.e 4,50,000 equity shares by the Selling
Shareholders in accordance with the Chapter IX of SEBI (ICDR) Regulations, Zbtd ana applicable Indiai
securities laws at an issue price as decided by the Board io 

"onsutLtioi 
with Lead Manag"r 1,,public Issue /(Issue"),

B. 
Jhp 

Company and Selling Shareholder have approached ttre Lead Manager to manage the said Issue and the
Lead Manager has accepted the engagement, inter-alia, subject to the bompany aia Sening Shareholder,
entering into an agreement forthe purpose beingthese presenf -
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NOW, THEREtr'ORE, the Company, Selling Shareholder andthe Lead Manager do hereby agree as follows: -

l. The Lead Manager shall act as the sole Lead Manager to the Issue.

2. The Company hereby declare that they have complied wift and agrees to comply with all the statutory

formalities under the Companies Act 2013, the Companies Act, 1956 to the extent applicable, Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 and other
conditions, instructions and advices issued by Securities and Exchange Board of lndia (hereinafter refened
to as "the Boardn' / "SEBI") and other relevant statutes to enable it to make the Issue. The Company also
undertake to comply with the following requirements as and where applicable before opening of the
Subscription List:

Approvals with regards to the Issue:

a. Consent of the Board of Company has been obtained vide Resolution passed in the Board Meeting held
August 14,2024 for the Fresh lssue.

b. Consent of the Shmeholders has been obtained vide Resolution passed in the Exha Ordinary General Moeting
held on August l6,2024forthe Fresh Issue.

c. Consent of tho Selling Shareholder dated August 14,2024 for the Offer for Sale.

NOW TIIEREFORE, the Company, Selling Shareholder and the Lead Manager do hereby agree as follows:

1. DEFINITIONS

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

6Act'shall mednthe Companies Act,2013 andthe Companies Ac! 1956 (to the extend applicable) and amended

ftomtime to time;
*Agreementt' shall mean this Agreement;

"ASBA Form' shall mean the Application Supported by Blocked Amount Form i

"Application X'orm' shall mean the form, whether physical or elect-o1ic, used by an ASBA Applicant to make
an Applicatign, which will be considored as the application for Allotnent for the purposes of the Prospectus;

tk!,le Period' shall mean the period between the Issue Opening Date and the Issue Closing Date (inclusive of
both dates) and durhg which prospective Applicants can submit their Applications.
gApplication' shall mean an indication to make an issue during the Issue Period by an Applicant pursuant to
submiSsion of the Application Form, to subscribe to or purchase the Equity Shares at the Issue price, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations in accordance with the
Prospebtus and Application Form.

l'LM I Managert' shall mean the Lead Manager to the Issue, in the present case being Horizon Management
Private Limited.

llClosing Date" shall mean the date of allotnaent of the Shmes by the Company, in accordance with the
Prospectus, which date will not be later than 90 days after the application opening date, unless othenvise
mutually agreed in ivriting between the LM and the Issuer Company.
gDocuments" 

means any or both of Draft Prospectus and Prospectus;
sDraft Prospectus' shall mean document prepared in accordance with the ICDR Regulations, which will be filed
withEMERGE Platform of National Stock Exchange of India Limited;''(Engagementl*ttsr', 

as the context may require, shall rnean engagement pursuant to the initial engagement
letter or Mandate letter executed between the Company, Selling Shareholder and Lead Manager.

sDquity Shares, shall mean the equity share capital of the Company proposed to be listed on the EMERGE
Platform of National Stock Bxchange of India Limited.

"Fresh Issue/ Issue' shall mean the issua of up to 32,50,000 equity shares of the Company of face value Rs.
l0/- each by the Company to the public at the Issue price;

'Issue Price' means price per share as may be determined by the Board of Directors of the Company.
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(Issue Opening Date" shall mean the date on which the SCSBs and desigrrated intermediaries shall start
acceptingppplications, which shall be notified in an English national newspaper, a Hindi national newspaper and

a regional'newspaper with wide circulation;

'Issue Closing Date" shall mean the date after which the SCSBs and designated intermediaries will not accept
any Application, which shall be notified in an English national newspaper, a Hindi national newspaper and a
regional newspaper with wide circulation;
(Market Maker Reservation Portion" shall mean tle reserved portion for the Designated Market Maker of
such number of Equity Shares of face value of Rs. 10/- each which shall be at least five per cent of the number
of Equity Shares issued to public in accordance with the provisions of the Secuities Exchange Board of India
(ssue of Capital and Disclosure Requirements), 2018.

"Market Maker" shall mean any person who is registered as a Market Maker with EMERGE Platform of
National Stock Exchange of India Limited.

"Market Making Agreement' shall mean the Agreement entered between the Issuer Company, Lead Manager
and Market Maker.

"Materiat Adverse Effect" shall mean, individually or in tle aggregate, a material adverse effect on the
condition, financial or otherwise, or in the eamings, business, management, operations or prospects of the
Company and its subsidiaries, taken as a whole.

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

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

foffer Documents" shall mean the Draft Prospectus and Prospectus or anyamendment or supplement thereto.

(Offer for Sale" shall mean the issue of up to 4,50,000 equity shares of the Company of face value Rs. l0/-
each by the Company to the public at the Issue price

"Qualified Institutional Buyers" or "QIBS" Qualified Institutional Buyers as defined under Regulation 2(l)
(ss) of ttre SEBI (ICDR) Regulations,20lS.

(Prospectus" shall mean the ProspFctus, which is filed with the ROC at least three days before the Issue Opening

Date and the Stock Exchapge @MERGE platform of NSE );

fRepresentatives' includes the directors, officers, employees, agents, consultants, advisors or other
representatives, including legal counsel, aocountants and furancial advisors and also includes the Representatives
of any Party;

"SEBI" shall mean Securities and Exchange Board of India constituted under the Securities and Exchange Board

oftrndiaAct, 1992;and

"SEBI ICDR Regulations" shall mean Secwities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulatibns, 2018, as amended from time to time;

"Selling Shareholder' shall mean shareholders selling their shares;

"stockExchange" shall mean EMERGE Platfonn of National Stock Exchange of India Limited.

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

INTERPRETATION

In this Agreement, unless the context otlerwise requires:

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

(iD heading and bold typeface are only for convenience and shall be igrrored for the purpose ofinterpretation;

(iii) reference to the words i'include" or "including" shall be construod without limitation;

(iv) referenoes to this Agreement, to any other agro€ment, deed or instrument shall be construed as a reference

to this Agpement or to such agreement, deed or instnrment as the same may from time to time as amended,

Varied, supplemented or novated;

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

l^u" ffZ 
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successors or permitted assigns;

(vi) any reference to a statute or statutoryprovision shall be construed as a reforonce to suoh provisions as from

time to time amended, consolidated, modified, extended, re'enacted or replaced;

(vii) any reference to a clause, paragraph or annexure is, unless indicated to the contary, a reference to a clause,

paragraph or annexure ofthis dgreemenq and

(viii) time is of the essence in the performance of the Parties' respective obligations. If any time period specified

herein is extended, such extended time shall also be of the essence.

2, TIIE ISSUE:

On the basis of the representations and warranties contained in this Agreement and subject to its terms and

conditions, the Lead M*ug"r horeby agrees to manage the lssue solely and on the terms and conditions

contained elsewhere in this Agreement and as mentioned below'

The Company shall not, without the prior written approval of the Lead Manager, file the Offer Documents

(whether brait nrospectgs or Prospectus) with SEBI, Stock Exchange, the Registrar of Companies or any other

authority whatsoever. For the prr.porar of this Agreementn the terms "Draft Prospectus" and."Prospectus" shall

include the preliminary or frral off"ri"g memot*dr.. Also, the terms "Draft Prospectus" and "Prospectus"

shall include any amendments or supplJments to any such prospeqtus or any notices, corrections, corrigendum

or notices in connection therewith.

RF,PRESENTATIONS AND WARRANTIES:

2.1 The Company and Selling Shareholder represents and wa:rants to, and agrees with, the Lead Manager, as

of the Oate oftlis Agreenient and as of the Issue Opening Date and as of the Issue Closing Date that:

a) The Offer Documents did not, and will no! include any untrue statement of a material facts or omit to

state a materiJ fuqt". required to be stated therein or necessary to make the statements therein, in the

irgil ;iA" circumstancis under which they were made, not misleading; provided, however, that the

relresentations and warranties made in thiiparagraph shall not apply to any statement or omission in

th; Offer Documents relating to the Lead ManigJr made in reliance upon and in conformity with

information furnished in *it..rg to the Company by or on behalf of the Lead Manager expressly for

use therein. For the avoidancelf doubt, the only such information provided bI fu Lead Manager

;;rh* rotety of its legal narne, SEBI registration number and contact details and details regarding its

net worth.

b) The Issuer represents that except for the disclosures that would appear in the Draft Prospectus or

prospectus o.ky *ppt"ment thereto to be approved by the Board of Directors or its Committee (a) the-C;p*y 
is not in aiiautt of the tenns of,'oithere has been no delay in the payment of the principal or

the interest ffi; *y i"d.nt*.", lease, loan, credit or other agreement or instrument to which the

lrr"* ir party to or under which the Issuer's assets or properties are sutject tg an! O) there has been no
: 

noti.i oi.ori**ication, written or otherwise, issued by any third party to the Company, with respect

i" *V a"fn"ft or uiolation of or seeking accelerationof repayment with respect to any indenturer leTe'I iil, ;diilr o*r.il"gr.ment or ins-kument to which the Issuer is a party to or under which the

trssuer,s *r.tr or p.op#i.r are subject to, nor is there any reason to believe that the issuance of such

notice or communication is imminent.

o) The offer documents complywith-all th1 statutory formalities under the Companies Act, 2013 to the

extent no.tifled, tlre SEBI G'CDR) Regulations and other applicable statutes to enable it to make the

Issue.

d) The Company has obtained rypTval for the Issue through a board resolution dated August 14,2024;
' 

and.n rJtJi.r.; appioval dated Rugust 16,2024 and iihas complied with or agrees to com-ply.with

the terms ana coniitions of such ipprovals. The Company presently has lender arid will obtain

"Opr*rf 
fiom such lende(s) before filing of Prospectus with Regishar of Companies.

e) The Company hereby represents, warrants and agrees with the Lead Manager as of the date of this

Agreement and the Closing Date, that, unless othirwise expressly authorised in writing by the Lead

Manager, nritil.rlii *t *y"of it" Affiliates nor any of its respootive directors, employees or agents has

made or will make any verbal or written represeniations in connection with the Issue, other than those

representations made iursuant to and based-on the terms and conditions set forth in this Agreement, the

\-t
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s)

h)

Offer Documents or in any other document the contents of which are or have been expressly approved
or provided for in writing for this purpose by the Lead Manager.

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

Each of the Offer Documents have been duly authorised, executed and delivered by, and are valid and
legally binding obligations of, the Company and is enforceable against the Company in accordance
with their respective terrns.

The authorised and issued share capital of the Company confonns in all respects to the description
thereof contained in the Ofler Documents, The Equity Shares conform to the description thereof
contained in the Offer Documents and such desoription: (i) is true and correct in all respects and (ii)
contains all material disclosures which are true and adequate to enable investors to make an informed
decision as to the investment in the lssue.

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

The Equity Shares have been duly and validly authorised and, when issued or sold, as the case may be,
and whsn delivered against payment thereof, shall be validly issued and subscribed for and fully paid,
shall have attached to them the rights and benefits specified as desoribed in the Offer Documents and,
in particular, shall rankpari-passu in all respects with all other equity shares of the Company, shall not
be subject to any pre-emptive or other similar rights in relation to the tansfer thereof and shall be free
and clear ofany encumbrances whatsoever.

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

D Ekcept as described in the Offer Documents, no approvals of any governmental or regulatory
authorities are required in India (includine any foreign exchange or foreign currenoy approvals) in

. order for the Company to pay dividends declared by the Company to the holders of Equity Shares.

m) The execution and delivery by the Company of, and the performance by the Company of its obligations
under each of the Offer Documents did not, and will not, result in a breach or violation or constitute a

default under (i) any provision of applicable law or the articles of association of the Company (ii)
agreement, obligation, condition, covenant or other instrument binding upon the Company; or (iii) any

judgurent, order or decree of any govemmental or regulatory body, agency or court having jr:risdiction

tu.i ttr Company. No consent, ipproval; authorisation, filing or order of, or qualification with, any^

govommental or regulatory body, agency or oourt is required for ttre performance by the Company of
any of its obligations under, or for the consummation of tbe transactions contemplated by, each of the

Offer Documents, this Agreement or in relation to thr issuance of Equity Shares, excePt such as may

be required by the SBBI, RoC and the Stock Exohange in connection with the Issue and except such as

have been obtained and are in full force and effect.

n) There has not occurred, any Material Adverse Change, in the condition, financial or otherwise; or in the

business, managementn assets or prospects of the Company, from that set forth in the Offer Documents;

o) There have been no additional fiansactions entered into by the Company, which, in its opinion, are

material with respect to those set forth in Offer Documents.

Except as disclosed in the Offer Documents, there are no actions, suits, proceedings, inquiries or

investigations, before or brought by any court or govenunental agency or body, domestic or foreign' or

any arbitration proieeding now pending, against or affecting the Company which would reasonably be

expected to result in a Material Adverse Change. All pending legal or governmental prooeedings to

*t irh tt 
" 

Company is a party or of which any of its property 9r assets is the subject have been, or will
be, described in the Offer Documents.

Except as disclosed in the Offer documents and except where it would not result in a Material Adverse

Change: (r) ttre Company has all neoessqfy licenses, consents, authorisations, approvals, orders,

p)

q)
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s)

certificates andpermits to own, lease, license, operate and use their properties and assets, to conduct its

business as conducted as of the date of this Agreement and as of the Closing Date; (ii) each such

gov€rnmental licenses, consents, authorisations, approvals, orders, certificates and permits has been

duly obtained by the Compily, as applicable, and is held in the name of the Company, was validly
issued, is in full force and effect; and (iii) there aro no procoedings ponding, relating to the rovocation,

modification or non rene\ryal ofany suoh licenso, consent, auttrorisation, approYal,ordor, certifioate or

perrnit.

The Company is not (i) in violation of its articles of association, (ii) except as described in Offer

Documents, in default (and there has not been any event that has occurred that with the giving of notice

or lapse of time or both would constitute a default) in the performance or observance of any obligation,
agreement, covenant or condition contained in any contract, indenture, mortgage, deed oftrust, loan or
credit agreement, note, lease or other agreement or instrument to which the Company is a parly or by
which it may be bound, or to which any of the properly or assets of the Company is subject or (iii) in
violation or default (and there has not been any event that has occurred that with the giving ofnotice or

Iapse of time or both would constitute a default) of any Law, judgemen! order or decree of any court,

regulatory body, administrative agency, governmental body, arbitrator or other authority having
jurisdiction over the Company.

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

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

contents of theso oontract or documents and do not omit any material information that affects the
imFort of such descriptions. There are no contracts or documents that would be required to be

described in the Offer Documents under Indian laW or any other applicablo laws that have not been so

described.

The Company owns or possesses, or can acquire on reasonable terms, all material patents, patent rights,

licenses, inventions, copyrights, know how (including trade secrets and other unpatented and/or un-

patentable proprietary or confidential information, systems or procedures), frademarks, service marks

and fade names cunently employed by ttrem in connection wittr the business now operated by them,

anA m Company has not reciived any notice of infringement of, or conflict with, asserted rights of
others with respect to any of the foregoing, except as disclosed in the Offer Documents, which would
result in an unfavourable hecision, ruling or finding, against the Company which would result in a

Material Adverse Change.

Except as disclosed in the Offer Documents, (i) No labour dispute with the employees of ttre Company

exists; and (ii) the Company is not aware of any existing labour disturbances by the employees of the

Company's principal 
'customers, 

suppliers, contractors or subcontractors; which would result in a

Mate{al Adverse Change.

Except as disclosed in the Offer Documents, the Company has legal, valid and transferable title to all
immovable property owned by it aad legal and valid title to all other properties owned by it, in each

case, free and clear of all mortgages, liens, security interests, claims, resfrictions or encumbrances,

otherwise secured to any third party except such as do not, singly or in the aggregate, materially affect

the value of such properly and do not interfere with the use made and proposed to be made of such

properly by the Company; and all of ttre leases and subleases material to the business of the Company

under which such properties are held are in firll force and effec! and the Company has not received any

notice oi any materiai claim that has been asserted that is adverse to the rights of ttre Company under

any of the leases or subleases mentioned above, or affecting the rights of the Company to the continued
possession ofthe leasod or subleased premises under any such lease or sublease, oxcept in each caseo to
hold such property or have such enforceable lease would not result in a Material Adverse Change.

w) The Company is insured by insurers of recognised financial responsibility against losses and risks and

in such arnounts as are customary for tho business in which it is engaged; and to the best of the

Company's knowledge, the Company will be able to renew'their respective existing insurance coverago

as and when such coverage expires or tq obtain similar coverage as may be necessary to continue their

respective businpss at a cost that would not resqlt in a Material Adverse Change.

x) The Company has accurately prepared and timely filed, except where a dolay or omission is not

material in the opinion of the, Lead Manager, all tax returns, reports and other information which are

required to be filed by or with respect to it pr has rpceivod extensions with respect thereof. Elcept T
would not have a Material Adverse Change in the opinion of the Lead Manager, the Company has paid

ell ta,res required to be paid by it and any other assessment, fine or penalty levied against it, to the

u)

v)
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extent that any oftlle foregoing is due and payable, except for any such tax, assessment, fine or penalty
that is being contested in good faith and by appropriate proceedings, to the extent such tax, assessment,
fine or penalty is disclosed in the Offer Documents.

y) The Company maintains a system of intemal accounting contols sufficient to provide reasonable
assurance that (i) tansactions are executed in accordance with management's general and specific
authorisations; (ii) hansactions are recorded as necessary to enable the preparation of financial
statements in conformity with accourting principles generally accepted in India ("Indian GAAp,') and
to maintain accountability for its assets; (iii) access to assets of the Company is permitted only in
accordance with management's general or specific authorisations and (iv) tt e recoid"d assets of the
Compauy are compared to existing assets at periodic intervals of time, and appropriate action is taken
with respect to any differences. Except as described in the Offer Documents, since the end of the
Company's most recent audited fiscal year, there has been (1) no material weakness in the Company's
intemal contol over furancial reporting (whether or not remediated) and (2) no change in the
Company's internal contol over financial reporting that has materially affected or is reasonably likely
to materially affect, the Company's internal contol over financial reporting.

z) Except as disclosed in the Offer Documents, no indebtedness (actual or contingent) and no oontact or
series of sinailar contaots (other than employment contracts) is outstanding befween the Company and
(i) any Director or key managerial personnel of the Company, or (ii) such Director's or key managerial
personnel's spouse or parents or any ofhis or her children" or (iii) any company, undertaking or entity
in which such Director holds a controlling interest.

aa) All tansactions and loans, liability or obligation between the Company on the one hand and (i) entities
that Control or are Controlled by, or are under comrnon Contol with, the Company, (ii) entities over
which the Company has a significant influence or which has a significant influence ouei ttre Company,
(iii) persons owning an interest in the voting power of the Company that gives them significant
influence over the Company, (iv) management personnel having authority and responsibility for
planning, directing and Controlling the activities of the Company (including relatives of such
management personnel, directors and senior management of the Company) and (v) entities in which a
substantial intorest in the voting power is owned, directly or indirectly, by any person described in (iii)
or (rv) or over which such a person is able to exercise sigrrificant influence (including entities owned
by directors or major shareholders of the Company and entities that have a member of koy management
personnel in common with the Company) on the'other hand (a) have been and are, or will be, as the
case rnay be, fair and on terms that are no less favourable to the Company than those that would have
been obtained in a comparable transaction by the Company with an unrelated person and (b) are, or
will be, adequately disclosed in all material respects in the Offer Documents and (c) are, or will be, as
the case may be, to the Company's knowledge, legally binding obligations of and fully enforceable
against the persons enumerated in (i) to (v) above.

bb) Under the current laws and regulations of India and any political subdivision thereof, all amounts
payable with respect to the Equity Shares upon liquidation of the Company and dividends and other
distributions declared and payable on the Equity Shares may be paid by the Company to the holder
thereof in lndian rupees and, subject to the provisions of the Foreign Exchange Management Act, 1999,
as ar-nended, and the regulations and guidelines framed thereunder, and the provisions of the Income
Tax Act, 1961, as amended may be converted into foreign crurency and freely tansferred out of India
without the necessity of obtaining any govemmental authorisation in India or any political subdivision
or taxing authority thereof or therein

cc) The financial statements of the Company included in the Offer Documents, together with the respective
related notes, sghedules and annexures thereto, are complete and corect in all respects and present
truly, in all respects, the financial position of the Company as of the date shown and its reiults of
operations and cash flows for the periods shown, and such financial statements have been prepared in
accordance with krdian GAAP or the applicable body of generally accepted accounting principles
speoified therein, applied on a consistent basis throughout the periods involved.

dd) The auditors who have certified or reviewed the financial statements of the Company are independent
chartered accountants within the rules of the code of professional ethics of the tnstitute of Chartered
Accountants in India, as applicable. The selected financial data and tle summary financial inforrnation
of the Company included in the Offer Documents have been derived from such financial statements.
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ee) The financial statements of the Company included in the Offer Documents, to the extent required, have

been prepared in accordance with and in conformity with Indian GAAP, the Companies Act, the

applicable provisions of the SEBI (ICDR) Regulations and any other applicable regulations.

ff) The Company will apply for in-principle approval for listing the Equity Shares offered in the Issue on

the Stock Exchange. Such approvals will be in full force and effect once received.

gg) The Company acknowledges and agrees that (i) the issuance of the Equity Shares pursuant to this

Agreemen! is an arm's-length commercial tansaction between the Company and the Lead Manager,
(ii) in connection with the Issue contemplated hereby and the process leading to such transaction the
Lead Manager is and has been acting solely as a principle and is not the agent or fiduciary of the

Company, or its stocl:holders, creditors, employees or any other party, (iii) the Lead Manager has not
assumed or will not assume an advisory or fiduciary responsibility in favour of the Company with
respect to the Issue contemplated hereby or the process leading thereto (irrespective of whether the

Lead Manager has advised or is currently advising the Company on other matters) and the Lead

Manager has no obligation to the Company with respect to the Issue contemplated hereby except the

obligations expressly set forth in this Agreement, (iv) the Lead Manager and its Affiliates may be

engaged in a broad range of transactions that involve interests that differ from tlose of each of tho

Company, and (v) the Lead Manager has not providod any legal, accounting, regulatory or tax advice

with respect to the Issue contemplated hereby and the Company has consulted its own legal,
accounting, regulatory and tax advisors to the extent it deemed appropriate. The Company has waived
to the full extent as permitted by applicable law any claims they may have against the Lead Manager
arising from an alleged breach of fiduciary duty in connection with the oftering of the Equity Shares.

hh) As at the date of any amended Offer Documents or supplement to an Offer Document prepared by the

Company in accordance with the terms of this Agreement, the representations and warranties of the

Company oontained in this clause 3 will be true and accurate with respect to any Offer Document as so

amended or supplemented as if repeated as at such date.

ii) The statements in tho Offer Document under the headings "Risk Factors", "Offer Document
Summary', ttThe Issuet', "General Information", "Capital Structure", "Our Business ", "Key Industry-
Regulations and Policies", I'Our History and Certain Other Corporate Matters"n "Our Management",
1'Management's Discussion and Analysis of Financial Condition and Results of Operations",

"Outstanding Litigations and Material Developments", "Governmental and Other Statutory Approvals",
'iOther Regulatory and Statutory Disclosures", "Terms of the Issue", and "Statement of Possible Ta:<

Benefits", insofar as such statements constitute summaries of legal matters, documents or proceedings

refened to therein, fairly summarise such legal matters, documents, proceedings and other matters

referred to therein.

jj) All descriptions of the governmental approvals, authorisations and other third-party consents and

approvals, if any desc-ribed in the Offer Documents are accurate descriptions in all material respects,

fairly summarise the contents of these approvals, authorisations and consents and do not omit any
material information that affects the import of such descriptions. There are no govemmental approvals,
authorisations or consents that are material to the presetrtly proposed operations of the Comparly or
would be roquired to be described in thg Offer Doouments under Indian law or regulatory framework of
SEBI that have not been so described. Except as described in the Offer Documents and the Company
(i) is in compliance with any and all applicable lndian, state and local Laws relating to the protection of
human health and safety, the environment or hazardous or toxic substances or wastes, pollutants or
contaminants ("Environmental Laws"), (ii) have received all perrnits, licenses or other approvals
required by any applicable Environmental Laws and (iii) are in compliance with all terms and

conditions of pny such permit, license or approval; there are no pending or, tlreatened adminisfrative,
regulatory or judicial actions, suits, demands, demand letters, claims, liens, notices of non- compliance
or violation, investigation or proceedings relating to any Environmental Law against the Company.
Except as disclosed in the Offer Documents, there are no costs or liabilities associated with
Envilonmental Laws (including without limitation, any capital or operating expenditures required for
clean-up, closure of properties or compliance with Environmental Laws or any pennit, license or
approval, any related constaints on operating activities and any contingent liabilities to third parties),

kk) The Issuer represents and covenants that it has not larowingly engaged in, is not knowingly engaged in,
and will not engage iq any dealings or transactions with any Person, or in any country or territory, that
at the time of dealing is or was the subjoct of Sanctions.



3.

3.1

ll) The Issuer represents and covenants that it will use the proceeds of the Issue exclusively in the manner
set forth in the section titled "Objects of the Issue" in the Offer Documents, and will no! directly or
indirectly, use the proceeds of the Issue, or lend, contibute otherwise make available any such
proceeds to any Person:

(a) to fund or facilitate any activities or business of or with any Person or in any county or
territory that, at the time of such funding or facilitation, is the subject of Sanctions; or

(b) in any other manner that will result in a violation of Sanctions against any Person (including
an Person participating in the Issue, whether as advisor, investor, underwriter or otherwise).

mm) The operations of the Issuer are and have been conducted at all times in compliance with all
applicable financial recordkeeping and reporting requirements and applicable anti-money laundering
statutes of jurisdictions where the Issuer conducts business, the rules and regulations thereunder and
any related or similar rules, regulations or guidelines, issued, administered or enforced by any
governmental agency (collectively, the 'Anti-Money Laundering Laws") and no action, suit or
proceeding by or before any oourt or governmental agency, authority or body, or any arbihator
involving the Issuer with respect to ttre Anti-Money Laundering Laws is pending or, to the best
knowledge of the Issuer, threatened.

nn) The Issuer represents and undertakes that neither (a) the Issuer and its Promoters, directors and
Affiliates, nor (b) the companies with which any of the Affiliates, Promoters and directors of tho
Company are or were associated as a promoter, director or person in control, are debarred or prohibited
from accessing the capital markets under any order or direction passed by the SEBI or any other
regulatory or administrative authority or agency or have proceedings alleging violations of securities
laws initiated or pending against them by such authorities or agencies.

UI\IDERTAKINGS BY THE ISSUER; SUPPLY OF INFORMATION AND DOCUMENTS

The Issuer undertakes to furnish complete audited annual reports, other relevant documents, papers,
inforrration relating to pending litigations, etc. to enable the Lead Manager to corroborate the information
and statements given in the Offer Documents.

The Issuer acceps full responsibilities to update the information provided earlier and duly communicate to
Lead Manager in cases of all changes in materiality of the same subsequent to the submission of the Offer
Documents to Stock Exchangp(s/SEBI/ROC but prior to opening date of Issue.

3.3 The Issuer accepts firll responsibility for consequences if any, for making false misleading information or
withholding, conoealing material facts which have the beming on tho Issuo.

3.4 The Issuer shall, if so required, extend such facilities as may be called for by the Lead Manager to enable
them to visit the plant site, office of the Issuer or such other places to ascertain for themselves the state of
affairs of the Issuer including the progress made in respect of the project implementation, status and other
facts relevant to the Issue.

3.5 The Issuer shall extend all necessafy facilities to the Lead Manager to interact on any matter relevant to the
Issue with the solicitors / legal advisors, auditors, consultants, advisors to the issue, financial institutions,
banl<s oi any other organization and any other interrrediary associated with the Issue in any oapacity
whatsoever.

3.6 The Issuer shall ensure that all advertisements prepared and released by the advertising agency or
otherwise in connection with the Issue confirm to the SEBI (ICDR) Regulations and the instructions given
by the Lead Manager from time to time and that it shall not make any misleading or incorrect statement in
any pubfic corqmunication or publicity material including corporate, product and issue advertisements of
the Issuer,. interviews by its promoters, diiectors, 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 intennediary concerned with the issue or their associates

or atany press, brokers' or investors' conferences.

ZJ The Company shall not issue, release and /or arange to get issued directly or through any other entity, any
advertisements, literature, publication, circular, letter, b,rochure or pamphlets or circulate the same in any
other manner in relation to the Issue.(r'ru

3.2
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3.8 The Issuer shall not, without the prior consent of the Lead Manager, appoint other intermediaries (except

Self Certified Syndicate Banks) or other persons associated with the issue such as advertising agencies,
printers, eto. for printing tho application forms, allotrnont advicos, allotuient letters, share certificates /
debenture certificates, refund orders or any other instruments, circulars, or advices.

3.9 The Issuer shall, whenever requirod and whorever applicable, in consultation with the Lead Manager, enter

into an agreement with the intermediaries associated wittr the Issue, clearly setting forth their mutual rights,

responsibilities and obligations. A certified true copy of such agreements shall be fumished to the Lead

Manager.

3.10 The Issuer shall take such steps as are necessary to ensure completion ofallotment and dispatch ofletters
of allotnent and refund orders to tho Applicants including non-+esident Indians soon after the basis of
allotnent is approved by designated stock exchanges 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 tle Companies Act, 2013 as

disclosed in the Offer Documents.

3.11 The Issuer shall take steps to pay the Lead Manager's fees as per the Engagement Letter.

3.12 The Issuer undertakes to furnish such information and particulars regarding the issue as may be required by

the Lead Manager to enable them to file a report with the Stock Exchange/SEBI in respect of the Issue.

3.13 The lssuer shall keep the Lead Manager informed if it encounters any problems due to dislocation of
communication system or any other material adverse oircumstance which is likely to prevent or which has

prevented the Issuer from complying wittr its obligations, whether statutory or contractual, in respect of the

matters pertaining to allotment, dispatch of refund orders, shard certificates or debenture certificates, demat

credit, etc.

3.14 Tte Issuor shall not resort to any legal proceedings in respect of any matter having a bearing on tle Issue

except in consultation with and after receipt of advice from the Lead Manager.

3.15 The lssuer shall, in consultation with the LM, file the Offer Documents with the Stock Exchange, SEBI
and Registrar of Cgmpanies and declare the Issue Opening Date

3.16 The LM shall have the right:

a. To call for complete details from the promoters of all firms in which the Issuer and their promoters / directors

. are connected in any way.

b. Tq call for any reports, documents, papers, infonnation eto., necessary from the Issuer to enable it to certiff
that the staternents made in the Issue are true and conect.

c. To withhold submission ofthe Draft Prospectus /Prospectus to Stock Exchange/SEBI/ROC in case any of thd

particulius, information, etc., called for is not made available by the Company.

3.17 The services rendered by the LM are on best efforts basis and in an advisory capacity. The LM shall not be

held responsible for any acts or omissions by the Company

3.18 Any action in connection with tlie Issue on behalf of or by the Issuer shall be subject to prior consultation
of the LM.

3.19 The Issuer shall, in mutual consultation, agree and abide by the advice of the LM to suitably defer /
postpoae the Issue in the ovent of any happenings which in tho opinion of the LM would tend to paralyze

or otherwise have an adverse impact on the political or social life or economic activity of the society or any
section of i! and which is likely to affect the marketing of the Issue.

3.20 The LM shall have the right to withdraw from the Issue if it is felt that it is against the interest of the
investors i.e. if LM finds non-compliance of SEBI (ICDR) Regulations and any other major violations of

. the any applicable laws by the Issuer and the Issuer related entities.

3.21 The Issuer'shallnot access the moneys raised in the issue till completion of issue formalities.

3:22 The Issuor shall refund 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 undff dny direction or order of the Board. The Issuer shall pay

requisite'interest amouot if so required under the laws or direction or order of the Board.

3.23 Ia the event of breach of conditio'.s mentionpd above, the. LM shall have the absolute right to take such

. action as it may in the opinion determine including but not limited to withdrawing from the Issue

management. In such an event the Issuer will be required to reimburse all costs and expenses incurred as

\ 
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determined by the LM and also such fees for services rendered till such date of withdrawal, as may be
detennined by the LM.

3.24 All information provided by the Issuer would be kept confidential and would be used for the purpose of
due diligence and with a view to dooide on whether the same has to be disclosed in the Offer Documents to
confinn to SEBI (ICDR) Regulations.

3.25 The Lead Manager shall rely on documents in originals or copies, certified or otherwise, of such
documents, corporate records, certificates from public officials and other instruments as would be provided
by the Issuer. The LM shall not independently veri$ and shall assume the genuineness of all signatures,
the authenticity of all documents and records submitted to them as originals and the conformity with the
originals of all documents and records submitted to them as copies thereof.

3.26 The Lead Manager may rely on the Certifications or Undertakings provided by the Management of the
Company, Statutory Auditors, Legal Advisor to the Issue and other Advisors/Consultants if any, for
various disclosures in the Offer Document.

3.27 Information provided shall be used exclusively for the purpose of the hansaction only.

4. INDEMMTY
4.1 The Company agees to indemnify and hold harmless the Lead Manager, its Affiliates, its directors,

officers, employees and agents and each person who Conhols the Lead Manager as follows:

a. against any and all loss, liability, claim, damage, costs, charge and expense, including without
limitation, any legal or other expenses reasonably incurred in connection with investigating,
defending, disputing or prepming such claim or action, whatsoever, as incurred, arising out of or
based upon (i) any untrue statement or alleged untrue statement of a material fact contained in any
of the Offer Documents (or any amendment or supplement thereio) or the omission or alleged
omission to state therein a material fact necessary in order to make tle statements therein, in the
light of the circumstances under which they were made, not misleading; or (ii) any breach of the
representations, warranties or covenants contained in this Agreement;

b. against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the
extent of the aggregate amount paid in settlement of any litigation, or any investigation or
proceeding by any govemmental agency or body commenced, or of any claim whatsoever arising
out of or based upon (i) any such untrue statement or omission or any such alleged untrue
statement or omission; provided that any such settlement is effected with the written consent of
the Issuer; or (ii) any breach of the representations, waranties or covenants contained in this

, Agreement; provided that any such settlement is effected with the written consent of the Issuer;
and

'.. against any and all expense whatsoever, as incurred (including the fees and disbursements of
counsel chosen by the Lead Manager as the case may be), reasonably incurred in investigating,
preparing or defending against any litigation, or any investigation or proceeding by any
govemmental agency or body, commenced or threatened, or any claim whatsoever arising out of
or based upon (i) any such untrue statement or omission or any such alleged untue statement or
omission; to the extent that any such expense is not paid under 5;l,a or 5.1.b hereof; or (ii) any
breach of the representations, warranties or covenants contained in this Agreement; to the extent
that any such expense is not paid under 5.1,a or 5.1.b hereof; provided, however, that this
indernnity agreement shall not apply to any loss, liability, claim, damage or expense to the extent
arising out of any untrue statement or omission or alleged untrue statement or omission made in
reliance upon and in conformrty with written infonnation firmished to the Company by the Lead
Manager expressly for use in the Offer Documents (or any amendment thereto). The Company
acknowledges that the legal name, SEBI regisfation number, registered oftice address and contact
details of the Lead Manager and details regarding its net worth constitutes the only information
furnished in writing to the Company by the Lead Manger expressly for use in the Offer
Documents. This indemnity agreement will be in addition to any liability which the Company
may otherwise have.

4.2 In case any proceeding (including any governmental or regulatory investigation) is instituted involving any
person in respect of which indemnity is sought pursuant to clauses 5.1 hereof, such person (ttre
"Inderurified Parly") shall promptly notiff the person against whom such indemnity may be sought (the
"Indemniffing Party") in writing (provided that the failure to notiry the Indemnifying Party shall not
relieve it from any liability that it may have under this clause 5 except to the extent that it has been
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materially prejudiced (through the forfeiture of substantive rights or defences) by such failure; and

pirriO.O titt ir tnut Uri failure to notifi the Indomniffing Party shall not relieve it from any liability that it

ilay have to an Indemnified Party otherwise than under this clause 5.2) and the Indemni$ing Party, upon

.rqo.rt of tho Indemnified Party, shall retain counsel roasonably satisfactory to the Indemnified Party to

iqir"."nt the Indemnified Party and any others the Indemnified Party may designate in suc! proceeding

,riJ rfr.U pay the fees and disbursements of such counsel related to such proceeding. ln any such

fu;;Jind, any Indemnified Party shall have the right to retain its own counsel, but the fees and expensos

of such ri.r.i shall be at the expense of such tndemnified Party unless (i) the Indemnifying Pqty and the

Indemnified party shall have mutually agreed in writing to the retention of such counsel; (ii) the

rndemnifying party nas failed within a reisonable time to retain counsel reasonably satisfactory to the

na"-"#ra-parry; (iii) the Indemnified Party shall have reasonably concluded that there may be legal

defences availabll to it ttrat are different from or in addition to those available to the Indemniffing Party;

o. (rv) the named parties to any such procoeding (including any impleaded parties) include both the

Indimnifying parfy and the Indemnifi"a- f"rty and representation of both parties by the same counsel

woutd be inalpropnate due to actual or potentiil differing interests between them. It is understood that the

Indemnifying'pariy sfraff no! in respect of the legal expenses o! an-y Indemnified Party in connection with

any proceedtg orielated proceedings in ttre same juriJdiction, be liable for the fees and expenses of more

tfran one ..par:otu fim (in'addition io any local counsel) !.jtl t]"lr lndemnified Parties and that all such

f""s *a 
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sfratibe reimbwsed ur ttr"y are incurred. The Indemnifying Parry shall not be liable for

any settlemint of any proceeding affected without its written consent, but if seuled with such consent or if
there be a final.iuagment flr; th'" plaintiffl the Indemnifiing Parry agrees to indemniff the Indemnified

purtv no* ana against ony to.r oriiuUitity-Uy reason of such settlernent or judgment. Notwithstanding the

for.Loing ..ot"ri", if at'any time an indemnified parly shall have requeste9 q ldg1"iffing party to

..iooU*J" the indemnified parry for fees and expenJes of oounsel as contemplated by (ii) and (iii) of this

pa*grrpfr; tfre indemniryiig p*ty agrees that it shall be liabte for any settlemont_of any procoeding

If*?j*rtl"ut its writtln Joiroit if(a) such settlement is entered into more than 30 days after receip by

such indemni&irg pu.ty of the aforesaid request and o) such indemni&ing party shall not have

lir"U*r.a it, lni"rioin.a party in accordance with such request prior to the date of such settlement'

To the extent the indemnification provided for in clauses 5.1 is unavailable to an Indemnified Party or

i""rfm";; t",;p*t of any losses, claims, damages or liabilities referred to fherein, then each

Indemnifiing partyundercu.h p*ugruph, in lieu of indem-il&ing such Indemnified Party thereunder shall

;ilil;6o" Lo*t paid or piyuut" by such Indemnified Party as a result of such losses, claims,

aarnages or liabilities (or actions ir-r"rp."i thereof) in such proportion as is appropriate to. reflect the

i.f"tiig benefits receivld by the Company and the Lead Manager only with reference to information

;;i;tid i" tlr. Lead Manager ana nrnisnea to the Company in writing by the Lead Manager in witing

l.pi.rify-f"r'; i" *y oi the Offer Documents, or any amendments or supplements thereto, it being

unA..rtooa and agreed by the Company that the only such information provided by the Lead. Manager to

the Company is tle name, SEBI regisfation number, registered office address and contact details of the

;;d ffi;c* and details regarding-its net worth. If, however, the allocation provided by le immediately

,rr".ai"g ri"t"nce, is not pri*itt i by applicable law, then each Indemniffing Paxty shall confibute to

;;;h ;;*i puii or payable by sucn inAimnified Party in such proportion as is appropriateto reflect not

"rt ffi;;i;ti6 b;ritr but also the relative fault of the Company and the Lead Manager in connection

with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions in

..qp.rtttt"i.of), as well as any other relevant equitable considerations' The relative benefits received by

il;'aqrp61t*A tf,u Lead Manager shall be deemed to be in the same proportion as th: 1"t"1net 
proceeds

Fo* tfrJBqirity Shares offered in the Issue purchased under ttris Agreimint (before deducting expenses)

;r*i"rd tv tfr" Corpany bear to the total unaerwritirg fees received by the Lead Mpa8el.wi.th respect to

il;;d;q{ Jt*er-pi*i*.;J;J; ttir Agn"r.nt,-in each case pursuant to and as disclosed in the

t;rd"tJ";J this Agreement. The relative-fault shall be determined by reference to, among-other things,

*n"tl", the untrue or-alleged unfue statement of a material fact or the omission or alleged omission to

state a material fact relates-to information supplied by the company or the Lead Manager and the parties'

relative intent, knowledge, access to inforrnation and opportunity to correct or prevent suoh statement or

omiqsion. 1'ne Compaii-y and the Lead Manager agree ttrat it would not be just and equitable if
contributions pursuant tothis sub-clause 5.3 were,determined by p-r9 rata allocation 9r by 

-any 
other method

oiailocation which does not take account of the equitable considerations referred to above in this sub-

clause.

The arnount paid or payable by an Indemnified Party as a result of the losses, claims, damages or liabilities

(or actions in re.peci thereooiefened to above in tiris sub-clause 5.4 shall be deemed to include any legal

;;;tn;r ..p*ses reasonabiy incuned O, 
:J:l.H.mnified 

Party in connection with investigating or
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4.5

.)

defending any such action or claim. Notwithstanding the provisions of this sub'clause 5.4, the Lead

Manager shall not be required to contibute any amount in excess of the amount by which the total price at

which the Equrty Shares undenrritten by it and disfibuted to the subscribers of the Equity Shares offered

in the issue exceeds the amount of any damages which the Lead Manager has otherwise been required to

pay by reason of such untrue or alleged untnre statement or omission or alleged omission. No person guilty

of fraudulent misrepresentation shall be entitled to contibution from any person who was not guilty of
such fr audulent misrepresentation.

No Indemniffing Party shall, without the prior written consent of the indemnified Party, effect any

settlement of any pending or threatened proceeding in respect of which any Indemnified Party is or could

have been a party and indemnity could have been sought hereunder by such Indernnified Party, unless such

settlement includes an unconditional release of such Indemnified Party from all liability on claims that are

the subject matter of such proceeding.

The remedies provided for in this clause 5 are not exclusive and shatl not limit any rights or remedies that
may otherwise be available to any Indemnified Party at law or in equity.

The indemnity provisions contained in this clause 5 and the representations warranties and other statements

of the Company contained in this Agreement shall remain operative and in full force and effect regardless

of (i) any termination of this Agreement, (ii) any investigation made by or on behalf of the Lead Manager

or uny pLrsoo contolling the Lead Manager or by or on behalf of the Company, its officers or_directors or

any p".ron conholling the Company and (iiD acceptance of and payment for any of the Equity Shares.

TERMINATION

This Agreement shall be subject to terrrination by notice in writing given by either party. The Lead Manager

to the Company, if subsequent to the execution and delivery of this Agreement; and prior to the Issue

Opening Date:

a) of its obligations under this Agreement or otherwise or in the assets, liabilities, earnings, business,

prospects, management or operations of the Company that, in the sole judgment of the- Lead Manager,

is material and adverse and that makes it, in the sole judgment of the Lead Manager, impracticable or

inadvisable to market the Equrty Shares or to enforce contracts for the sale of the Equity Shares on the

tenns and in the marurer contemplated in the Offer Documonts;

b) all corporate and regulatory approvals required to be obtained by the Company for the Issue, have not

been obtained by the CompanY;

c) the Lead Manager has not been able to complete its due diligence to its satisfaction or has found a

materially adverse furding in its due diligenoe;

d) there shall have occurred a Material AdverSe Change in the financial markets in hrdia, which makes iq
in the reasonable judgment of the Lead Manager impracticable to proceed with the lssue, such as any

outbreak of hostilities or terrorism or escalation thereof or any calamity or crisis affecting the

international financial markets, and in each case the effect of which even! may be taken into account

by the Lead Manager singularly or together with any other such event. Further, a general banking
moratorium shall not have been declared by India, the European Union, the United Kingdom and the

United States of America; or

e) there shall have occurred a regulatory change, (including, but not limited to, a change in the regulatory
environment in which the Company operates or a change in the regulations and guidelines goveming

the terms of this Issue) or an order or directive from SEBI, ROC, Stock Exchange or any other

govemmental, regulatory or judicial authority pertaining to the securities market(s) that, makes it, in
the reasonable judgment of the Lead Manager, impossible or renders the Company ineligible to
proceed with the Issue.

The Comparry, if subsequent to the execution and delivery of this Agreement; and prior to the Issue

Opening Date:

a. in ths reasonable discretion of the Company, there has oocurred a Material Adverse Change in or

which would affect the IPO process under this Agreement or otlerwise in the sole judgment of the

Company, is material and adverse and that makes it, in the sole judgment of ttre Company,

4.6

4.7

5.

5.1
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5.3

5.4

impracticable or inatlvisable to market the Equrty Shares or to enforce confiacts for the sale of the

nquity Shares on tho terms and in the manner contemplated in ttre Offor Doouments;

b. there shall have occurred a Material Adverse Change in the financial markets in Indiq which

makes it, in the reasonable judgment of the Company impracticable to proceed with the Issue,

suoh as any outbreak of hostilities or terrorism or escalation thereof or any calamity or crisis

affecting the international financial markets, and in each case the effect of which event, may be

taken into account by the Company singularly or together with any other such event. Furtler, a

lene*f banking moratorium snAf not have'been declared by India, the European Union, the

United Kingdom andthe United States of America; or

The Company agrees that if, after filing of the Offer Documents, any additional disclosures are requiredto

be made'i" *g*d to any matter releiant to the Issue as may be deterrtined by the Lead Manager, the

Company shall comply with suchrequirements'

Upon termination of this Agreement in accordance with this clause 6, the Parties to this Agreement shall

(eicept for any liability *i.Lg before or in'relation to such termination and except as otherwise provided

t.r.iny be released *d Oir.t *g.d from their respective obligations under or pursuant to this Agreement'

NOTICES

Any notices or other oommunication given pursuant to this Agreement must be in writing and (a) delivered

p.iioouirv, or (b) sent ft;i; acsimire o, oth"r similar facsimile tansmission, (c) sent by registered mail,

i"r"g, prlp"id, io the uidr.r, of the PaO specified in the recitals to this Agreement' or to.tu+ fax number
.u*;;y 

6o designated in writing by such irty. eff notices and other communications required or permitted

;d;'thir agJement ttrat are-adiressed as--provided in this clause 7 will (i) if delivered personally or by

*"-igfrt coriiier, be a"rm"a given upon delivery; (ii) if delivered by tele facsimile or other similar facsimile

tansmission, Ue aeemed to bE givertwhen eleci-onically confirmed; and (iii) if sent by registered mail, be

deomed given when received.

TIME IS THE ESSENCE OF TTIEAGREEMENT

All obligations of the Company and the Lead Manager are subject to the conditions that time wherever

,iiprf"t"t, shall be of the essencl of the Agreement- Consequeltly, any failure on the part of the Company or

the Lead Manager to adhere to the time limits shall udesJotherwise agreed between t|3 CgmpanV and the

irua U*uger,:discharge the Lead Manager or Company of its obligations undel this Agreement' This

egl*"rt 
""frul 

U. in 6.". Ao* the date-of execution and will expire on completion of allotment for this

issue.

SEVERAL OBLIGATIONS

The Issuer and the Lead Maoager acknowledges and agrees that they are all liable on several basis to each

other in respect of the reproseitationr, *urrunti.r, indemnities, undertakings and other obligations given,

entered intq or made by each of them in this Agreement'

MISCELLANEOUS OBLIGATIONS

The Agreement shall be binding on and insurs to ttre benefit of the Parties hereto and their respective

s*c"rr:orr. th" Lead Manager sfr'al not assigr or transfer any of its respective rights orobligation under this

A;;;;;i * p,6911 t" do-so without the consent of the Issuer. The Issuer shall not assign or transfer anv of

tlrfi;p;"t# rights or obligation under this Agreement or purport to do so without the consent of the Lead

Managel.

7.

8.

10. GOVERNING I,AW AND iIURISDICTION:

This Agreement shall be governed by and constued in accordance with the laws of the Republic India'

11. ARBITRATION:

If any dispute, difference or claim arises between the parties ofthis Agreemelt as to.lhg.iTlerpretation of this

Agreemsnt or any covenants or conditions thereof or as to the rights, duties or liabilities of any parties

hereunder or as to any a*matter or thing arising out of.or under this Agreement (even tt oug_h the agreement

may have been terminateq *a the samJshall be refened to a mutually agreed arbitralol-yho shall proceed

as ier Arbitration and Conciliation Act,1996. The seaf or legal place, of arbitation shall be Kolkata West

Bengal and the language to be used in the arbitral proceedings shall be English.

12. AMENDMENT:

td\ (E'"fu ff



No amendment, supplement, modification or clarification to this Agreement shall be valid or binding unless
set forth in writing and duly oxecuted by all the parties to this Agieement.

13. SEVERABILITY:

If any provisions of this Agreement is determined to be invalid or unenforceable in whole or in par! such
invalidity or unenforceability shall attach only to such provisions or the applicable part ofsuch provision and
the remainrng part of such provision and all other provisions of this Agre-ement shall continue to remain in
full force and effect.

14. CTJMI]LATIYE REMEDIES:

The rights and remedies ofeach ofthe parties and each indemnified person under clauses 5 and 6 pursuant to
this Agreement are cumulativo and are in addition to any other rights and remedies provided by general law or
otherwise.

15. ILLEGALITY:

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part,
under any enactmont or rule of law, such provision or part shall to that extent be deemed not to form part of
this Agreement but the legality, validity and enforceability of the remainder of this. Agreement shall not be
affected. In case any provision of this Agreement conflibt with any provision of law including SEBI (ICDR)
Regulations, and / or any other norms to be issued by SEBI, in force on the date of this Agreement or any
time in future, the latter shall prevail.

16. ASSIGNMENT:

No party may assigq any of its rights under this agreemenl without the consent of the party against whom the
light operates. No provision of this Agreement may be varied without the consent of tne Leid Manager and
the Issuer. The undersigned hereby certifies and consents to act as Lead Manager to the aforesaid Issue and to
theii name being inserted as Lead Manager in the Draft Prospectus, Prospectus and Infonnation
Memorandum which the Issuer intends to issue in respect of the proposed issue and hereby auttrorize the
Issuer to deliver this Agreement to SEBI, ROC and the Stock Exchange.

r, ,.n,n ,1 y7 M (//\'^q ff Page,,



This signature page forms an integral part of the Issue Agreement between Rexpro Enterprises Limited, Selling
shareholders and Horizon Management Private Limited.

For and on Behalfof
REXPRO ENTERPRISES

Name: PremalNiraqian
Designation: Managing

RAGESII DEEPAK BIIATIA

Selling Shareholder
PREMALNIRANJAN SIIAH

Selling Shareholder
RAVISHANKARS,

Selling Shareholder
vrnnsn ANTLBHAT cmoy t n^)*K-

Selling Shareholder

For and on behalfof
HORIZON MANAGEMENT PRTV

f^^ri yJ"iltu
Name: P.

Designation:

ffi"
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