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THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE ISSUE AGREEMENT DATED AUGUST
29, 1024 ENTERED INTO AMONGST REXPRO ENTERFRISES LIMITED (*ISSUER" / “COMPANY™)
RA DEEFAK BHATIA (SELLING SHAREHOLDER) FREMAL NIRANJAN SHAH (SELLING

LDER) RAVISHANKAR SRIRAMAMURTHI MALLA (SELLING SHAREHOLDER)
MINESH ANILBHAI CHOVATIA (SELLING SHAREHOLDER) AND HORIZON MANAGEMENT
PRIVRTE LIMITED (“LEAD MANAGER™)
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SHAREHOLDER) RAVISHANKAR SRIRAMAMURTHI MALLA (SELLING SHAREHOLDER)
MANAGEMENT

RID‘TTH ANILEHAI CHOVATIA (SELLING SHAREHOLIDER) AND HORIZON
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THIS ISSUE AGREEMENT MADE AT BILASPUR ON THIS AUGUST 29, 2024 BETWEEN:

REXFRO ENTERPRISES LIMITED, a Company incorpornted under the Companies Agt, 2013 and having jts
Registered Office st Buikding Mo 2, WING A & B, Survey No -36, Hissa No 13, Waliv Villags, Dihumal Magar
Valiv, Thane, Vasai - 401208, Malarashira, India (heceinafter referred to as "“REXPRO™ or “lssuer” or the
“Company™) which expression shall, unless it be repugnant to the context or meaning thereof, be desmed to mean
und include its successors and permitied assigns, of the FIRST PART;

AND

RAGESH DEEFAK BHATIA, an Indian resident, residing at 9 / 10, 4th Floor, Al-Sabah Court 73, Netaji Subhash
Road, Marine Drive, Mumbai - 400020, Maharashtra, Indin (hereinafter refirred to as “the Selling Sharcholder
1") which expressions shall, unless they are repugnant to the context or meaning thereof, be decmed to mean and
inclnde its successors and permitted assigns of the SECOND PART:

AND

FREMAL NIRANJAN SHAH, an Indian resident, residing at Flat No.17, Matruchhaya Building, Marine Drive
HNext to Bank of Barods, Marine lines, Mumbai — 400020, Maharashtra, India (hereinafer referred fo &3 Sthe
Selling Shorcholder 2*) which expressions shall, unless they are repugnant to the context or meaning thersof, be
deemed to mean and include its successors and permitted assigns of the THIRD PART:

AND

HAYISHANKAR SRIRAMAMURTHI MALLA, an Indian resident, residing at H-3, Flat No 602, Mhads
Colony, Prtiksha Nagar, Near Maratha Hotel, Sion Koliwada, Mumbai - 400022, Maharashtrs, Indie (hereinafler
refeared 0 us “the Selling Sharcholder 3*) which expressions shall, unless they are repugnant to the context or
meaning thereof, be decmed to mean and include its successors and permitted assigns of the FORTH PART:

AN

MINESH ANILBHAI CHOVATIA, an Indian resident, residing ut H-306, Jeyraj Nagar CHS, Ambadl Road,
Near Corporation Bank, Manav Mandir Complex Viasai West, Thane - 401202, Dasscin Road, Maharashira, Indin
(hereinafter referred to as “the Selling Shareholder 47) which expreasions shall, anbess they are repugnast to the
conlext or meaning thereof, be deemed to mean and include it successors and permitted assipns of the FIFTH
FPART:

AND

HORIZON MANAGEMENT PRIVATE LIMITED, 2 company incorporated under Companies Act, 2013 and
Imr:'n,gEE:leqlﬂ-nl.Iﬂnmb:rMmﬂﬂﬂlﬂﬁmduvighmpmﬂﬂmu&qiﬂuﬂmmnw.
S6E, Hemanta Basu Sarani, Kalkara- 700 001, West Bengal, India (hercinafier referred 1o as “HORIZON™ ar
“Lemd Manager®, which expression shall, unleds it be repugnant to the context or meaning thereof, be deemed to
mean snd include i3 succesgors and permitted assipnd) of the THIRD PART:

In this Agreement, the Company, Selling Sharcholder and the Lead Manaper are collsctively referred to m
“Parties” and individuallyas “Party”.
WHEREAS

A, The Company proposes to issue of up to 37,00,000 equity shares of the Company of face value Rs, 10V-
each (“Equity Shares”) including frash issue of up to 32,50,000 Equity Shares of face valus of T10/- each
and an offer for sale of up to 1,12,500 equity shares cach by Ragesh Decpak Bhatia, Premal Niranjan Shah,
Ravishonkar Sriramamurthi Malls and Minesh Anilbhal Chovatis Le 4,50,000 equity shares by the Selling
Sharcholders in accordunce with the Chapter IX of SEBI (ICDR) Regulstions, 2018 and spplicable Indian
socarities laws st an issue price as decided by the Board in consultation with Lead Manager {*Public Issue /
“lssme”),

B, The Company and Selling Sharcholder have spproached the Lead Manager 1o manage the said Tasue and the
Lead Manager has accepted the engagement, inter-alin, subject to the Company and Selling Shareholdes,
entering into an agreement for the purpose beingthese present: -
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NOW, THEREFORE, the Company, Selling Sharcholder and the Lead Monager do hereby ngree ns follows -
. The Lead Manager shall act as the sole Lead Mansger to the ssue,

2. The Company hereby declare that they have complied with and agrees to camply with all the stabibory
formalities under the Companies Act, 2013, the Companies Act. 1956 to the extent applicable, Securities
and Exchange Board of India (Jsaue of Capital and Disclosure Requiremenis) Regulstions, 2018 and other
conditions, instructions and ndvices issued by Securitics and Exchange Board of India (hereinafier referred
0 a1 “the Board™ / “SEBI™) and other relevnnt stanwtes 1o enable it 1o make the [ssee. The Company also
undertake to comply with the following requirements as and where applicable before opening of the

Subscription Liss
Approvals with regards to the Tssue;

& Consent of the Boand of Compeny has been chiained vide Resolution passed in the Boasd Meeting held
August 14, 2024 for the Fresh Issue.

b. Consent of the Sharcholders has been cbtained vide Resohution passed in the Extra Ordinary General Mecting
held oo August 16, 2024for the Fresh Issus,

¢ Consenl of the Selllng Sharehiolder dated Aupust 14, 2024 for the Offer for Sale.
NOW THEREFORE, the Company, Selling Shareholder and the Lead Mannger do hereby agree as fallows:
1. DEFINITIONS

In the Agreement (including the recitals sbove and the Schedules bereto), except where the context otherwise
requires, the following words and expressions shall mean the following. Words not defined in the Agreement shall
hawe the same meaning as set in the Draft Prospectus and Prospectus:

S et ghull mear the Companies Act, 2013 and the Companies Act, 1956 {to the extend npplicabie) and amended
fiomm time to time:

“Agreement™ shall mean this A gresment;
“ASHBA Form™ shall mean the Application Supporied by Blocked Amoumit Form;

* Application Form™ shall mean the form, whether physical or electronic, used by an ASBA Applicant to make
an Applicotion, which will be considered ns the application for Allotment for the purposes of the Prospechus;
“Issue Period” shall mean the period besween the lasue Opening Date end the Isswe Closing Date {inclusive of
both dates) and during which prospective Applicants can submit their Applications,

® Application™ shall mean an indication to make an issue during the Issue Period by an Apphicant pursuamt to
submission of the Application Form, to sibacribe 1oor purchass the Equity Shores ot the Issue price, ncluding all
revisions sd modifications theroto a3 permitted under the SEBL ICDR Regulations in accordance with the
Prospectus and Application Form.

“LM / Manager" shall mean the Lead Mannger to the Issue, in the present case being Horizon Minagement
Private Limited

“Closing Date” shall mean the date of allotment of the Shares by the Company, in accordance with the
Prospecius, which date will not be lafer then 90 days after the spplication opening date, unless otherwiss
mutally agreed in writing betwesn the LM and the fssuer Company.

“Docaments™ means any or both of Drafl Prospecius and Prospectus;

“Draft Prospectus™ shall mean document prepared in occordance with the ICDR Regulations, which will be fled
with EMERGE Piatform of Mational Stock Exchangs of [ndia Limited;

“Engagement Letter™, as the contexi mny require, shall mesn engagement pursuant to the initial engagement
letter or Mandate letter executed between the Company, Selling Sharsholder and 1Lead Manages,

“Equity Shares” shall mean the equity share capital of the Company proposed to ba lisied on the EMERGE
Plntform of Notional Stock Exchange of India Limited.

“Fresh Tnsoe! [ssoe™ shall mean the issee of up to 32,50,000 cquity shares of the Company of face velue Rs.
10V~ each by the Company to the public af the [ssee price;

*lasue Price™ means price per share as may be determined by the Board of Directors of the Company.
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“Lssue Opening Date” shall mean the date on which the SCSBs and designated intermediaries shall stact
accepting applications, which shall be notified in an English national newspaper, o Hindi nstional newspaper and
a regional newspaper with wide circulation; :

“Jasue Closing Date” shall mean the dete siter which the SC5Bs and designuted intermediarizs will not acespt

any Application, which shall be notified in an English national newspaper, 8 Hindi natiosal newspaper md 2
reglonal newspaper with wide circulation;

“Nlarket Maker Reserviation Portlon™ shall mean the reserved portion for the Designated Market Maker of
such number of Equity Shares of face vale of Es. 10/~ each which shall be at least five per cent of the menber
of Equity Shares issued to public in sccordance with the provisions of the Securities Exchange Board of India
(1zsue of Capital and Disclosure Requiremenis), 201 8.

“Markel Maker™ shall mean eny porson whe is registered a5 a Market Maker with EMERGE Platform of
Mational Stock Exchange of India Limited.

“Markei Making Agreement™ shall mean the Agreoment entered between the Issuer Company, Lead Munnger
and Market Makee.

Material Adverse Effect”™ shall mean, individuslly or in the aggregate, s materinl adverse effect on the

condition, financial or ofherwiss, or in the sorndngs, business, munapement, operations or progpects of the
Company and ity subsidiaries, taken as a whole.

“Net Isgue™ shall mean the isoe of eqaity shares in this issue excluding Market Maker Reservation Portion.

“Non-instiutional Applicants™ shall mean all Applicants that are not QIBs or Retall Applicants and who have
appiied for equity shares for an amount more than B, 2,00, 0040,

“ O fifer Documents™ shall mean the Draft Prospectus and Proapectus or any amendment or supplement theredo.

“Offer for Sals” shall mean the issue of up to 4,50,000 equity shases of the Company of face value Rs. 10/-
each by the Company to the public at the lssus price

“Oualified Institutional Bayers™ o “0QIBs™ Qualified Institutional Buyers a3 defined under Regulation 2(1)
{ss) of the SEBI (ICDR) Regulations, 2018

“Prospectus” shall mean the Prospectus, which is filed with the ROC at least three deys befose the Issoe COpening
Diate am the Stock Exchangs (EMERGE platform of MSE )

“Representutives® includes the diroctors, officers, employees, ngents, consultants, advisors or other
represeniatives, inchuding logal counsel, ncoountents and financinl edvisors and also inciudes the Representatives
of sy Party;

SCERT™ ghall mean Securities snd Exchange Board of Indis constituted under the Securities and Bxchange Board
of Inddia Act, 1992: and

“SERI ICDR Reguiations™ shall mean Securities and Exchange Board of Indin (Issue of Capigl and Disclosure
Kequirements) Regulations, 2018, as amendad firom time to tme;

“Zelling Sharehodder™ shall mean shareholders selling their shares;
“Siock Exchange™ shall mean EMERGE Platform of National Stock Exchange of India Limited.

WmmhMWMMIMIMMWMMHWhhM
Prospecius and Prospecius,

INTERPRETATION

In this Apresment, unbess the context otherwise raquines:

il  words denoting the singular number shall inclede the plural and vice versa;

{ii)  heading and bold typefoce are only for convenience and shall be ignored for the purpuse of interpretation;
{iii) mefirence to the words “include’ or “including™ shall be construed without limitation;

{ivi  references to this Agreement, to any other sgreement, deed or instrument shall be coastrued as a reference
to this Agreement or to such agreement, deed or instrument as the same may from time to time as amended,
varied, supplementad or novated,

(v)  smy reference to uny Party/ies 10 this Agreement or any agreement or deed or instrument shall include its



SUCCESHOT Or permitted assigms;

(v mWMIMmeMﬂhmﬁlHWWMWEMHM
tirse to time amended, consalidated, modified, extended, re-enacted or replaced;

(vii) any reference to a clause, paragruph or AEREXLTE i, unless indicated to the contrary, a refersnce o o claie,
paragraph or annexure of this Agreement; and

iviil) time is of the essence in the performance of the Parties’ respective obligations. If any time perind specified
herein is extended, such extended time shall also be of the essence.

2. TH'EIEETE:

mmmhﬂm@mmmmamhmmmmmmme
m&mwmwmmmmMﬁmmdmmummm
contained elsewhere in this Agreement and as mentiomed below,

The Company shall not, without the prior written spproval of the Lead Manager, file the Offer Documents
{mmﬂﬁmwﬁm}ﬁmﬁﬁLﬂmﬁ&smhmhﬁmnnanmiummym
MEW.FIMWEE&;MMW‘MW“MWM“:MI
mmmwmmﬂwmmmm.m,m:ummmﬂmwm"ﬁmr
shall inchade any amendments or supplements to any such prospects or sy notices, comections,

ar potices In connection therewith.

REPRESENTATIONS AND WARRANTIES:

21 The Company and Sclling Shareholder represents and warrants to, and agrees with, the Lead Manager, as
nl"l!uuMﬂfdlhﬁsmtmﬂuaf&niﬂmﬂpmhgnmmdunfmmﬂhﬂngmm

a) The Offer Documents did ot, and will not, inchsde amy untroe smiement of o material facts ar emif 1o
state n material fscts required to be siated therein or necessary to muke the statements therein, in the
mﬂmmmmmmmmmm;wmw.mm
Mmmmmmmhpwﬂimmwmmwmmhﬁnuh
the Offer Documents relating to the Lesd Menager mude in reffance upon and in conformity with
information furnished in writing to the Company by o on behalf of the Lead Manager expressly for
use therein. For the avoidance of doubt, the only such information provided by the Lead Manager
mm.kumhhrufimlngllm,sﬁmmgﬁnmmmdmm&mihmﬂdnﬂhnmiﬁ
net worth,

b} The Issuer represents that excepl for the discloswres that woald appear in the Drafi Prospectus or
Prospectus or any supplement thereso 1o be approved by the Board of Directors or i3 Committee {a) the
Eﬂnq:myhmtiud:ﬂnﬂ:nfﬂum-nf.wﬂmhﬂ&hmmddly_ﬁﬁnmmmnfmapﬁmimlm
mmm,wmmmnmwum:mmmemm
mnmﬁmwwﬂuﬂmﬂwmmﬁpwﬂMmmhkﬂmmmthMM
notice or communication, written or otherwise, issued by any thind party to the Company, with respect
tor any default or vielation of or seeking acceleration of repayment with respect to any indenture, bease,
Imﬂ,ﬂﬂﬂturﬂhnrigtﬂﬂmmmmmmmﬂlﬂmhnmmmmduuhkhﬁn
Issiper's assets or properties are subject to, nov is there any reason o believe that the issuance of such
notice or communication is imminend.

e} mummmmmrﬁmmm;mmwlﬁnmmcnmmm:ﬂumm
extent notified, the SEBI (TCDR) Regulations and cther applicable siztutes to enable it to make the
is5we.

d) The Company hos obtained approval for the Lisne through a board resolution dated Angust 14, 2024;
and shareholders’ approval dated Aogust 16, 2024 and it has complied with or agrees to comply with
mummdcummﬁmhm.mmymwnuyhmluhmdwmm
approval from such lender(s) before filing of Prospectus with Repistrar of Compuanies,

&) Tha Company MmmﬁmeMkuﬂ&mdﬂn{m
and the Closing Date, that, unless otherwise expressly suthorised i writing by the Lead
w.mmllwmﬂhhﬂmmmdhmﬁmdmmﬁ or ngatt has
made or will meke any verbal or writlen répresentations in connection with the Issue, ather than those
wmmummmmbmuuﬂmmmmmmmm
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Offer Documents or n any other document the contents of which are or have been expressly approved
or provided for in writing for this purposs by the Lead Manager.

f) The Company has been duly incorporated and is validly existing as & pablic limited company under the
ks of the Republic of Indis and no steps have been taken or proposed to be taleen for Bis winding up,
liquidation or receivership under the laws of the Republic of India and has all requisite corporase power
and authorty o own, operate and lease fis properiies mnd o conduct s business & described in the
Oiffer Documents and to enter into and perfionm it obligadons under each of the Offer Docurments. The
Company is duly qualified or Hoensed o transact business in each Jurisdiction in which it operates,
except to the extent thet & faflare to be so would amount i a Material Adverse Change.

g Each of the Offer Documents have been duly authorised, exccwtod and delivered by, and are valid and
legally binding obligations of, the Company and is enforceable against the Company in sccordance
with their respective terms,

b} The suthorised and issued share capital of the Company conforms in ofl respects to the description
thereof contnined in the Offer Documents. The Equity Shares conform to the description thereof
contained in the Offer Documents and smch description: (i) is troe and correct in ol respects and (15
containg all moterial disclosures which ure true end adequate to enshls invesiors o make an informed
decision as to the investment n the lasue.

il Al of the ouistanding or ixsssd share capital of the Compaay (i) has been duly suthorised, (if) is
validly issued, fully paid and (iff) was not issued in violation of any pre-emptive or similar rights.

§}  The Equity Shares have been duly and validiy authorised and, when issued or sold, as the case may be,
end when deliversd ngeinst payment theveof, shall be walidly issued and subscribed for and fully paid,
shall have sttached to them the rights and benefits specified as described in the Offer Doowments and,
in particular, shall rank pari-passu in all respects with ell other equity shares of the Company, shall not
be: subject to any pre-emptive or other similar rights in relation 10 the rransfer thercof and shall be free
mnd clear of any encumbrances whistaoever.

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

) Except as described in the Offer Documenis, no approvals of any povernmental or regulatory
puthorities are required ln India (incloding any foreign exchangs or foreign cumency approvals) in
arder for the Company to pey dividends deckred 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 Docaments did not, and will not, resull In a breach or viclstion or constituie g
defiault under () any provision of opplicable law or the ariicles of association of the Company; (ii)
agreement, obligation, mnﬂﬁnmmuruﬁ:quwmm;w{mw
judgment, arder or decres of ey governmental or regulatary body, agency or court having jurisdiction
over the Company. No consent, approval, authorisation, filing or order of, or qualification with, any
governmental or regulstory body, agency or eourt is required for the performance by the Company of
amy of its obligations under, or for the consummation of the transactions contemplated by, ench of the
Offer Documents, this Agreement or in relstion to the ssuance of Equity Shares, excepd stch as moy
be required by the SEBL RoC and the Stock Exchange in connection with the Issue and except such as
have been obtained and arc in fisll force and effect.

) There has not occurred, any Material Adverse Change, in the conditioa, financial or otherwise, or In the
business, menagement, assets or prospecis of the Company, from thet sst forth in the Offer Docaments;

a) There have been no additions] transactions entered into by the Company, which, in its opinion, are
mualerial with respect to those s=t forth in Offer Documents.

p} Except as disclosed in the Offer Documents, there are no actions, suits, procesdings, inquirkes or
inveetigations, hefire or brought by any court or governmental agency or body, domestic or foreign, or
any arbitration procseding now peading, agninst ar alfecting the Company which would reasonably be
expected to result in 8 Material Adverse Change. All pending legal or govermmental proceedings to
which the Compasy is & party or of which any of its property or assets is the subject hive been, or will
be, describad in the Offer Documents,

q) Except as disclosed in the Offer documents and except where it would not result in o Material Adverse
Change: (i} the Company has all necessary licenses, consents, authorisstions, approvals, orders,
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certificates and permits to own, lesse, license, operate and use their properties and assets, to conduct Ha
business g3 conducted as of the dete of this Agroement and as of the Closing Date; (§i) each such
govemmental licenses, consents, authorisstions, approvals, orders, corfificaies and permits has been
duly obtained by the Company, as applicable, and is held in the name of the Company, was validly
ingved, is in full force and effect; and (i) there are no proceedings pending, relating to the revoeation,
modification or non-renewal of any such license, consent, authorisation, approval, order, certificate or
permit.

) The Company is aot (i) in viclation of its articles of association, (i) exeapt as described in Offer
Documents, in default (and thera has not been any event that has occurred that with the giving of aotice
ar lapse of time or both would constifute a default) in the performance or observance of amy obligation,
agreement, covenant or condition contnined in any contract, indenture, martgage, doed of trust, loan or
credit agresment, note, lease or other agreement or instrument to which the Company is a party or by
which it may be bound, or 1o which any of the property or assets of the Company is subject, or (iii} in
violation or default (and there has not been any event that has oceurted that with the giving of notice or
lapae of time or both would constitute  default) of any Law, judgement, order or decree of any court,
regulatory body, administrative agency, governmental body, arbitrator or other authority having
Juriadiction over the Company,

) All deseriptions of (i) this Agreement, (i) the articles of sssocistion of the Company and (iif) all other
docamenis forming part of the Offer Documents, in each case, firly and aocurately summerise the
contents of thess conirast or documents and do not omit any matecial information that affects the
import of such descriptions. There are no contracts or documents that would be required to be
described In te Offer Documents under Indian law or any other applicable laws that have not been so0
described.

) '['mEumymmpmn,mmuunmmnb]umLﬂlmﬂﬂp:tm.pumrighu,
licenses, inventions, copyrights, know bow (including trade secrets and other unpatented and/or un-
pitentabls proprietary or confidential information, systems or procedures), rademarks, servics marks
and trade nemes curreniy emploved by them in connection with the business now operated by them,
and the Company has not received 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
resuli in an wmfavourable ‘decison, ruling or finding, spainst the Company which would result in &
Material Adverse Change.

u) Except as disclosed In the Offer Documents, (i) No labour dispate with the employees of the Company
exisis; and (i{) the Company is not aware of any existing tnbor distorbances by the emplovees of the
Company's principal customers, suppliers, contmctors of sabcontractors; which would result in o
Materizl Adverse Change.

v) Except as disclosed in the Offer Documents, the Company has legal, valid and transferable title to all
immovable property owned by it and Jogal and valid title to all other properties owned by it in each
case, fres and clear of all morgages, liens, security interests, claims, restrictions of encumbrances,
otherwise sscured 1o any third party except such as do not, singly oc in the aggregate, materially affect
the valne of such property mnd do not interfere with the use made and proposed w be made of such
property by the Company; and all of the leases and subleases material to the business of the Company
under which such properties are held are in full force end offect, and the Company his ot received any
notice of amy material cloim that hns been assarted that i adverse 1o the rights of the Company under
any of the leeses or subleases mentioned above, or affecting the rghts of the Company to the continued
possession of the leased or subleased premises under nny such lease or sublesss, except in each case, to
hald such property or have such enforcesble lease would not result in n Material Adverss Change.

w) The Company is insared by insurers of recognised financinl responsibility against losses and risks and
in such amounts 8% a@re costomary for the business in which it is engaged; and 1o the best of the
Company's knowledge, the Company will be atle to repew their respective existing INsarance coveTege
s and when sech coverage expires or to obtain similar coverage as may be pecessary to continue their
respoctive bosiness at a cost that would pot result in 8 Material Adverse Change.

x) The Compeny hns sccurntely prepered and timely filed, except where a delay or omission is not
materisl in the opinion of the Lesd Manager, all tax returns, reports and other information which are
required to be filed by or with respect to it or has received extensions with respect thereof. Except as
wiold ot bave a Material Adverse Change in the opinion of the Lesd Manager, the Company bas paid
all taxes reguired 1o be paid by it and any other assessment, fine or pennlty levied against it o the
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extent that any of the foregoing i due and payable, except for any such tax, assessment, fine or penalty
that is being contested in good faith and by approprinte procesdings, to the extent sach tax, sssessmen,
fine or penalty is disciosed in the Offer Documents,

¥} The Company maintaing a system of internal accounting controls sufficient to provids reasonsble
assurance that () mnmmmmwmmwm
aathorisations; (i) transactions are recorded as necessary (o emnble the preparation of financial
statements in conformity with accounting principles generally accepeed in India (“Indian GAAP™) and
to maintain accountability for its assets; (i) access to assels of the Company s permitted only in
accordnnce with manngement's general or specific suthorisations and (iv) the recerded asses of the
Company afe compared 1o existing assets ot periodic intervals of time, mnd appropriste nction is taken
with respect fo any differences. Except as described in the Offsr Documents, since the end of the
Company’s most recent aidiled fiscal year, there has been (1) no material weakness in the Company’s
internal control over financial reporting (whether or mot remediated) and (2) no chanpe in the
Company’s internal control over financial reporting that has materially affected, or Is reasonably likely
to materially affect, the Company's internal control over financial reporting.

z) Except ns disciosed in the Offer Documents, no indebtedness {actual or contingent) and no contract ar
seriea of similar contracts (other than employment contracts) is outstanding between the Company and
(1) uny Director or key managerial personnel of the Company, or (i) swch Director's or key mmnagerial
personnel’s spouse or paronts or any of his or her children, or (iii) any company, undertaking or entity
in which such Director holds & controlling interest.

ma) All transactions and ioans, Hability or obligation between the Company on the one hand and (7) entities
that Control or are Controlled by, or are under common Control with, the Company, (1) entities over
which the Company has a significant influence or which has & significant influence over the Company,
{iii) persons owning an intercst in the voting power of the Company that gives them significant
influence over the Company, (iv) masagement personnel heving suthority and responsibility for
plenning, directing aod Controlling the activities of the Company (including relatives of such
munsgament persannel, directors and senior management of the Company) and (v) entities in which a
substantinl interesd in the voling power b owned, directly or indirectly, by any person desceibed b (i)
or (iv) or over which such a person is sble 1o exercise significant inflvence (ncluding entities cwned
by directors or major shareholders of the Company and entities that have & member of key management
personnel in common with the Company) on the other hand () have been and are, or will be, as the
case may be, fair and on terms that are no less favourahle to the Company than those that woukl have
been obtnined in & comparable ransaction by the Company with an unrelated person and (b) are, or
will be, adeguately disclosed in all matérinl respeots in the Offer Documents and (o) ars, or will be, as
the case may be, to the Company’s knowbadge, legilly binding obligations of and fully enforceabls
against the persons enumerated in (i) w (v) shove,

bb) Under the current laws and regulations of Indin and amy political sabdivision thereof, all smounts
payable with respect to the Equity Shares upon Hiquidation of the Company and dividends and other
distributions declared and payable on the Equity Shares may be paid by the Company 10 the holder
therecf in Indian rapees and, subject to the provisions of the Foreign Exchange Management Act, 1999,
as amended, end the regulations and guidelines framed thersunder, and the provisions of the Income
Tax Act, 1961, &3 amended, may be converied into foreign currency and freely transferred out of India
without the necessity of obtaining any governmental authorisation in Indin or any political subdivision
or tnxing authority thereof or therein,

ec) The financial statements of the Company inchaded in the Offer Documents, together with the respective
related nodes, schedules mnd anpexures thersto, are complete and correct in all respects and present
truly, in all respects, the financial position of the Company as of the date shown and its results of
operations and cash flows for the periods shown, and such financial satoments have been prepared in
accordonce with Indinn GAAP or the epplicable body of generally accepted scoomting principles
specified therein, applied on a consistznt basis throughout the periods involved.

dd) The suditors who have certified or reviewed the financial statements of the Company are independent
chartered aceountents within the rules of the code of professional ethics of the Institute of Charbered
Accountants in India, a5 applicable. The selécted finnncial data end the summary fnoncial information
of the Company included in the Offer Doconsents have been derived from such financial stntemments.
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ca) The financial statements of the Company inchuded in the Offer Docoments, to the extent required, lave
been prepared in sccordance with and in conformity with Indian GAAP, the Compeniss Agl, the
epplicable provisions of the SEBI (ICDR) Regulations and my other spplicable regulations.

f) The Compay will apply for in-principle approval for listing the Equity Shares offered in the lssue on
the Stock Exchange. Such approvals will be in filll force and effect once recaived.

ge) The Company acknowledges mnd ngrees that (i) the issunnce of the Equity Shares pursuant to this
Agresment, is an arm's-length commercial fransaction befween the Company and the Lead Manager,
{if} in connection with the Issue conternploted horeby and the process keading to such transaction the
Lead Mamager is and his been scting sobaly a3 & principle and is not the agent or fiduciary of the
Company, or its stockholders, ereditors, employees or any other party, (iii) the Lead Manager has not
sssurned or will not assume an advisory or fideciary responsibility in favour of the Company with
respect to the Tssue coniemplated hereby or the process lesding thereio (irespective of whether the
Lead Manager has advised or is currently advising the Company on other matiers) end the Lead
Manager has no obligation to the Company with respect to the Issue contemplated bereby except the
obligations expressly set forth in this Agreement, (iv) the Lead Manager and ita Affillates may bo
in & broad range of ransactions that involve interests that differ from those of each of the
Compuny, and (v) the Lesd Meanager has not provided any logal, accounting, regulatory or tax advice
with respect to the Issue comtemplated hereby and the Company has consulted its own legal,
scopunting, regulatory and tax sdvisors to the extent it deemed appropriste, The Company has waived
1o the full extent ss permitted by applicabls low any clalms theéy may have against the Lead Manager
arising from en alleged breach of Gdwciary duty in connection with the offering of the Equity Shares,

hh} As at the date of any amended Dﬁﬂﬂnnuumaat“ﬂmmmﬂﬁnpwmmpwwm
Company in accordance with the toems of this Agreement, the representations ond warranties of the
contnined in this clmese 3 will be froe and accurase with respect to any Offer Document s so

or supplemented &s if repeated as at such date.

i) The statements in the Offer Document under the headings "Risk Factors”, “Offer Document
Summary”, "The lssue”, "General Information®, "Capital Structure®, "Our Business ", "Key Indusiry-
Reguiatinns and Policies”, *Our History and Certain Other Corporate Matters™, "Our Management”,
“Mumnagement's Discussion and Analysis of Financial Condition and Results of Operations”,
“Outstanding Litigntions and Material Developments”, "Governmental and Other Statutory Approvals”,
*Other Regolatory snd Statutory Disclosures®, "Torms of the Issue”, and "Stutement of Possible Toc
Benefits", insofar as such statements congtifute summaries of legal matters, documents or procesdings
refierred to therein, fairly summarise such legal matters, documents, proceedings snd other matiers
referred o therein.

iy Al descriptions of the govemmental approvals, authorisations and other third-party consents and
approvals, if any described In the Offer Documents are accurate descriptions in all material respacts,
fuirly summarlse the contents of these approvals, suthorisations and consents and do not omit any
matertal Information that affects the import of such descriptions. Thers are no governmental approvals,
authorisations or consents that mre materinl io the presestly proposed operations of the Company or
would be required to be described in the Offer Documents under Indian law or regulswey framewark of
SEBI that hove not been 50 described. Except ns described in the Oifer Documents and the Company
(i} 18 in compliance with any and all applicable Indian, state and local Laws reluting to the protection of
heman health and safety, the environment or hazardeus or toxic substances or wastes, polbutants or
contominants. ("Environmental Laws™), (i) have received all permits, licenses or other approvals
required by any spplicable Environmentsl Laws and (i) are in complisnce with all terms and
conditions of eny such permil, license or approval; there are no pending or, threatened administrative,
repulatory or judicial actions, suits, demands, demand letters, claims, liens, notices of non- complinnoe
or violstion, investigation or proceedings relating to any Environmentsl Law against the Compamy.
Except ms disclosed in the Offer Dotuments, there sre no oomiz or labilltiss sssocisted with
Environmentsl Laws (including, without Bmitation, any capital or operating expenditares required for
clean-up, closure of properties or compliance with Environmental Laws or any permit, lioense or
approval, any related constraints on operating activities and any contingent labilities to third paries).

kk) The Issuer represents and covenants that it bas not knowingly engaged in, is not knowingly engnged in,
and will not engage in, sny dealings or transactions with any Person, of in any country or territory, that
ui the tme of dealing is or was the subject of Sanctions.
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Iy The Issuer represents and covenants that £ will use the proceeds of the lssue exclusively in the manner
set forth in the section titled "Objects of the Issue”™ In the Offer Documents, and will not, directly or
hﬂrmﬂy,mﬂ!pwdiﬂfﬂuhm.mtmimﬂﬂﬂ:nﬂmﬁumdmuaﬂlhhmym
proceeds o any Person:

(n) o fund or facilitate sny sctivities or business of or with sny Parson or in any country or
tervitory that, at the time of such funding or faciliention, is the subject of Sanctions; or

(b} In any other manner that will resolt in & violation of Sanctions against any Person (incloding
an Person parnticipating in the Isme, whether es advisor, investor, onderariter or otherwiss).

mm}) The operations of the Issuer are and have been conducted at all times i compliance with all
applicable financial recordkeeping and reporting requirements and appliceble anti-money Rundering
atafutes of yurisdictions where the lssuer conducts business, the rules and rogulations thereunder and
any related or similar rules, regulations or guidelines, issued, edministered or enforced by any
povernmental agency {collectively, the "Anti-Mongy Laundering Lows") and po action, suit or
procesding by or before any court or povernmental agency, suthority or body, or any arbitrator
invalving the Issuer with respect to the Anti-Money Laundering Laws is pending or, to the best
knowledge of the Issuer, threatened.

nn) The Issuer represents and ondertakes that oeither (2) the [ssuer and its Promoters, directors and
Affiliates, nor (b) the companies with which any of the Affiliates, Promoders and directors of the
Companmy ars of Wwene associated &2 a promoser, director or person n control, are debamed aor prokibited
firom nccessing the cogitn] markets under any order or direction passed by the SEBL or any other
regulatory or administrative anthority or agency or bave proceedings alleging violations of securities
laws initiated or pending against them by duch suthorlties or agencles,

5. UNDERTAKINGS BY THE ISSUER: SUFFLY OF INFORMATION AND DOCUMENTS

31  The [ssuer undertakes w fiurnish complet: aodied snnual reponis, other relevient documents, papers,
informaticn relating o pending litigations, etc, to enable the Lead Manager to cormoborate the information
and sisbements given in the Offer Docuiments,

32  The Issuer sccepts full responsibilities to updats the information provided sarlier end duly communicate to
Lend Manager in cases of all changes in mateciality of the same subsequent to the submission of the Offer
Documenis to Stock Exchange{sVSEBI/ROC bui prior to opening date of lssne.

A3 The Issuer accepts Tull responsibiliny for consequences If any, for making false misleading Information or
withbolding, concealing materisl facts which have the bearing on the ssus.

34 The lssuer shall, if so required, extend such facilities as may be called for by the Lead Manager to enable
tham to vigit the plant siie, office of the lssuer or such other places to ascertain for themselves the state of
alfairs of the Isseer including the progress made in respect of the project implementation, stans and ofher
fszts relevant to the lsoe,

35 The lssuer shall extend all necessary fcilities to the Lead Manager to interact on any matter relevant to the
Isspe with the soficitors  legal advisors, auditors, consultants, advisors to the issue, fmancial institwions,
banks of any other organization and any other intermediary associaded with the lssue In eny capacity
whatsoever.

346 The Isseer shall cosure that all advertisements prepared and released by the advertising sgency or
otherwise in conpection with the Issue confirm te the SEBI (ICDR) Regulations and the instructions given
by the Lead Manager from tme to time and that [ shall not make any misleading or corrsct statement in
any public communication of publicity material including corporate, product and issue sdvertizements of
the Jasuer, interviews by ity promoters, directors, duly authorized employess or representatives of the
Izsuer, documentaries about the lssuer or its promoters, periodical reports and press releases issued by the
lasuer or resegrch report made by the Isgoer, any intermediary concerned with the issue or their associates
ior at any press, brokers’ or invesions” conferences.

3.7  The Company shall not issue, relense and /or armage o get Bsued directly or throagh any other entity, any
advertisements, literatore, publication, circular, letter, brochure or pamphiets or ciroulate the same in any
other manner in relation to the lssus,
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The Tssuer shall not, without the prior consent of the Lead Manajger, appomt other intermediaries {except
Self Cenified Svndicate Banks) or other persons associsiod with the Base such 83 sdveriising sgencies,
priniers, efc. for printing the epplication forms, alloiment advices, allpiment betters, share certificates [
debenture certificates; refund orders or any other instruments, circulars, or advices.

The Iasuer shall, whenever required and wherever opplicable, in consaktation with the Lead Manager, enter
mmwmmmmﬁmm&mm.:mmgfu&ﬂwmmlm
responsibilities and obligations. A certified true copy of such agreements shall be fumished to the Lead
Ianager,

The Issuer shall take such steps &8 are necessary to ensure completion of allotment and dispatch of leters
of allotment and refund orders to the Applcants including non-resident Indians soon afier the basis of
allotment is approved by designuted stock exchanges but not later than the specified time limit and in the
avent of failure to do so, pay intersst to the Applicents #s provided onder the Companles Act, 2013 as
disclosed in the Offer Documents.

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

The Issuer undertakes to fornish such information and particulars regerding the issue as may be required by
the Lead Mannger to enable them to file & report with the Stock Exchange'SEBI in respect of the Tssue,

The lssuer shall keep the Lead Manager informed if it encounters any problems due to dislocation of
communication syatem or any other mferial adverse circumsiance which s likely to prevent or which has
prevented the Issuer from complying with Its obligations, whether statutory or contractuml, in respect of the
matiers pertaining 1o allotment, dispatch of refund orders, share certlficates or debenture certificates, domat
credii, edo.

The Issuer shall not resort to any legal proceedings in respect of any niatier having a bearing on the Issue
except in consubtation with and after receipt of advice from the Lead Manager.

The Tasuer shall, in consubtation with the LM, file the Offer Documents with the Stock Exchange, SEBI
pnd Regisirar of Companies and declare the Issue Cpening Dute,
The LM shall have the right:

To call for complete detnils from the promaoters of all firms in which the Isswer and their promoters / directors
are connected in any way,

To call for any reports, documents, papers, information eto., noceasary from the Issuer to enable it to certify
that the statements made in the [ssue are true and correct.

To withhiold submission of the Draft Prospectas [Prospectns to Stock Exchanpe/SEBIROC in onse any of the
particulars, information, etc., called for is not made available by the Company.

The servicas renderad by the LM are on best efforts basis and i an advisory capacity. The LM shall not ba
held responsible for any acts or cmisions by the Compamy.

Any action In connection with the Issue on behalf of or by the Issuer shall be subject to prior consultation
of the LM,

The lssyer shall, in muotual consubtation, agres and abide by the advice of the LM io suitsbly defer /
postpone the Issue in the event of any happenings which in the opinion of the LM would tend to paralyze
or otherwise have an adverse impact on the palitical or social life or economic activity of the society or omy
gection of it, and which is likely o affect the markeling of the lssue,

The LM shall have the right to withdrow from the Ixsue i it s feit that §1 & agains the interest of the
imvessors Le. if LM finds non-compliance of SEB] (ICDR) Regulstions and any other major vislations of
the any applicable lmws by the Issuer and the Tswer relaied entities,

The Issuer shall not access the moneys raised in the issue tll completion of issue formalities,

The Iasuér shall refond the moneys raised in the issue to the applicants, if required to do 5o for any reeson
such ns fuiling to get listing permission or under any direction or order of the Board, The Isswer shall poy
requisite interest amount if so required under the laws or direction or order of the Board,

In the even: of breach of conditionn mentioned above, the LM shall have the abzolute right o fake such

pction A8 B may in the opinion determine mchading bul nod limited to withdrawing from the [ssne
management. In such an event the Issuer will be required to reimburse all costs and expenses incurred as
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determiined by the LM and also soch fees for services rendered il such date of withdrewal, o5 muy be
determined by the LM,

All information provided by the Tssuer would be kept confidential and would be used for the purpose of
due diligence and with a view 10 decide on whether the same has to be disclosed in the Offer Documents 1o
confirm to SEBI (ICDR) Regulations.

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

The Lead Manager moy rely on the Certifications or Underiakings provided by the Management of the
Company, Stafutory Auditors, Legal Advisor o the Tssue and other Advisors'Consultants if any, for
varioud diselomzres In the Offer Document.

Information provided shall be used exchesively for the purposs of the transaction only,

4. INDEMNITY

4.1

4.2

The Company sgrees to indenmify and hold harmless the Lead Mamager, its Affiliastes, its directors,
officers. employees and agents and sach person who Controls the Lead Manager az follows:

n ogninst any and all Ioss, linbility, claim, damage, costs, charpe and expense, including withowt
limitatlon, agy legal or other expenses reasonably mowrsd in comecton with Investigating,
defending, disputing or preparing such claim or action, whatsoever, as incwmed, arising out of or
bosed upon (i) any uniroe statement or alleged untrue statement of 8 material fict contained in any
of the Offer Documents (or amy omendment or supplement thereto) or the omizsion or alleged
omisakon to atate therein n material fact necessary inoorder 1o maks the statemends therein, in the
light of the cincumsances under which they were misde, nod misleading; or (i) any breach of the
represenindions, warmranties or covenants contained in this Agresment;

b. ngminst any and oll Joss, fisbility, claim, damaps mnd expense whatsoover, a5 incurred, to the
extent of the aggregaie amount paid in scttlement of any litigaton, or amy investigation or
proceeding by any governmental agency or body commenced, or of any claim whatsoever arlsing
out of or based wpon (i} any such untrue statement or omission or uny such alleged untrue
ptaternent or omisston; provided thot any such seftlement is cffected with the written consent of
the Issoer; or (i) any breach of the representations, warmantiss or covenants confained in this
Agreement; provided that any such setlement 15 effected with the writien consent of the [ssuer;
and

e oguimst ooy and all expense whatsoever, a5 incorred (incloding the fees and disbursements of
counsel chosen by the Lead Maonager a3 the case may be), reasonably incumed in investigating,
preparing or defending against any litigation, or any mvestigation or proceeding by any
governmental ar body, sommenced or threatened, or any claim whatsoever arising out of
o bagad upon (i) any such untrue stitement or omission or any such alleged untrue statement or
omisakon; o the extent that any such expense is not peid onder 5.1.8 or 5.1.b hereof: or (I} any
bircach of the representations, warrantles or covenanis confalned In this Agreement; to the extent
that any such expense is no¢ paid under 3.1.2 or 3.1.b hereof, provided, however, that this
indemnity agreement shall not spply to any loss, Hability, claim, damage or expense to the axtent
prising out of any untrue stetement or omission or allsged untrue statement or omission made n
reliance upon and in conformity with written information furnished to the Company by the Lead
Mannger expressly for use in the Offer Documents {or any amendment thereto), The Company
acknowledges that the legal name, SEBI registration number, registered office address and contaoct
details of the Lead Manager snd detalls regasding lts net worth constitutes the only information
furnighed In writing to the Company by the Lead Manger expressly for use in the Offer
Documents, This indemmity agreement will be in addition to any lability which the Companmy
may herwise have,

In case any procecding (including any govermmental or regulatory Investigation 18 lnsthuted Involving amy
person En orespect of which indemnity i3 sooght pursuant to clawses 5.1 hereof, such person (the
"Indemnified Party™) shall promptly notify the person against whom indemnity may be sought (the
"Indemnifying Party”) in writlag (provided that the faflure o notify the Indemnifying Party | ot
religve it from ooy linbility thai i may have under this clause 5 except to the extent that it been
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mnterially prejudiced (through the forfeiture of substantive fights or defences) by such failure; and
provided firther that the failire to notify the Indemmifying Party shail not relieve it from any lisbility that it
miyhmumnhﬂmmlﬁnd?myuﬁ#ﬂmﬁmmﬁﬂﬂﬂmus.ﬂmmmdmﬁfrh;w,m
request of the Indemnified Party, shall retain counsel reasorably satisfactory (o the Indemnified Party 1o
w&ahﬂmﬁd?ﬂyuﬂwnﬁmhhﬂ:miﬁ:dhﬁwﬁuﬁ;ﬂrhmhpm&m
uﬂﬂ&“uyﬂ:ﬁmuﬂdhhnmnmﬂulmhmlmlﬁnﬂMmﬂxth;m
procesding, any Indemnificd Party shall have the right retain its own counssl, but the fees and expensss
nfmﬂmmmiuhﬂlbuuﬂn:mmnfmhhﬂmuﬂﬂudwm{L}mlndmnifg.dnng}r:uﬂﬂm
Indemnified Party shall have mudually sgreed in writing to the retention of such counsel; (i) the
Indemnifying Party has failed within & reasonable time to retain counsal reasonshly satisfactory to the
Indemmified Party; (1) the Indemnified Party shall have reasomably conchuded that there may be legal
defences availabbs to it that are different from or in eddithon o those available to the Indemnifying Pasty;

mymaﬁngﬁrﬂdnipfﬂw:ﬁwhlh-&mjmipdinﬁnﬂ.hﬂnh]aﬁzllhnfulandnpmnfmm
ihan one separate firm {in addition 1o any local counsel) for all such Indemnified Parties and that all such
&u:ﬂnpmuﬂnllhrﬂmhmuduﬂ;qmm.ﬁ: Indemnifying Party shall not be linble for
mymuﬁmmmmmmmmwmmmwmr
there be a final judgment for the plaintiff, the Indemnifylng Party agrees fo indemnify the Indemnified
PwﬁmmmhﬂmlmumHMWanIMMWjﬂpﬂﬂmmmEh
foregoing sertence, if ar any time &n Indemnified party shall have requested an indemnifying party to
reimburss the indemnified party for fees and expenses of counsdel s contemplated by (i) and (iii) of this
pnnpqﬁ.ﬂn[mmﬂﬁrhgmmsmtitmuh:mhhfwmummmgfm

effectod without its writhen consent if {a) such settlement is entered into more than 30 days after receipt by
such indemnifying party of the aforesald request and (b) such indemnifying perty shall not have
reimbursed the indemnified party in accordance with such request prior to the date of such settlement.

431 To the extent the Iademnifieation provided for in clauses 5.1 is unavailable to an Indemnified Party or
i:mrﬂitimlhrupn:tufln}'INHM.chhnl.mmur]hhillﬁuﬂﬁﬂﬂdmtnﬁyﬁmmh
Mmﬂﬂh;Pwmdﬂwmmmﬁmﬂhﬂnmﬁyﬁgammmde&mmmu
cumimﬂ:hdﬂmmtplﬂm'mﬂ:l-hymhhdmﬂﬁadPn-qru-ruuhnfmmm:hhm.
dmn,l;nntMﬂﬁu{w:ﬂmhwﬁwﬁhumwﬁmnisw@mmmmﬂmm:
mwmﬂmwmcmmmmmmly'mﬂmamhm
nhﬂqmﬂulmdh{mhwmdﬁniﬂndmlhetmpurmuﬁmhyﬂuwhmrhuﬁﬁng
mqumlyﬁxmhmydﬂtﬂﬁhﬂummﬁmmymﬂmnuurmlmﬂlm.ﬂﬁtﬂn
mdmmdmdmmhymﬁcawmymmumhmhhﬁmmﬁmpm!dadhﬂhcmumgnm
mmmmmmﬂmmmm.wqmmmmmharm
Lead Manager and detnils regarding its net worth, IE however, the allocation provided by the immadiately

senfence is not permitted by applicable law, then each Indemnifying Party shall contribate
mdimmnﬂpuﬂwmﬂhhymhlndﬂmlﬁadFﬂiuurﬂimpmﬂmthH:mﬂmnm
mhwmnh&wbmnﬂimmm:duhtﬁuhnfmmmpmymdﬂuLHdehmﬁm
with the statements ar omissions which resufted in such Josses, claims, damages of liabilities (or sctions in
mtpﬂﬂﬁmmﬁ,uwﬂﬂmﬂhwuhﬂlaquﬂnhhmﬂuﬁm.ﬁmhﬁwbmﬂhmhﬂhy
lhnﬂum{:ﬂl}mdﬂnludhhnﬂtahﬂlhdmﬂmhhhmnmﬁmuﬂmhﬂmpw
mmmmsm:mmmmmmt&wu&mm;w}
receivad by the Company bear to the total underwriting fees received by the Lead Manager with respect to
mmmpﬂmﬂmﬁﬁhﬁmhumtmwmm“ﬂmwmm
hnqmmdﬁkhwmmlh:rﬂldwﬁuluhﬂlhmadh}-mhm:mnmnﬂmmingu,
whether the unirue or alléged untrue statement of 8 material fact or the omission or alleged omission to
state & material fact relates to information supplied by the Company or the Lead Manager and the parties’
selative intent, knowledge, acoess to informaiion and opporimity to correct of prevent such statement or
omission, The Compeny and the Lead Manager agree that it would not be just and equitable if
contributions purssant to this sub-clinse 3.3 were determined by pro rata allocation or by any other method
of allocation which does not take sccount of the equitshle considerations referred to above in this aub-
& base.

44 'l'JHmﬂmmmﬂnhymmdmﬂmwnlmdmmeMﬂﬂm:.meﬂﬁm
{or actions in respect thereof) referred to above in this sub-clanse 5.4 shall be deemed to include any legal
or other expenses reasonably incurred by such Indemnified Party in conmection with mvestigating or
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defending amy such action or claim, Nobwithstanding the provisions of this sub-clause 5.4, the Lead
Manager shall not be required to contribute any amount in excess of the amount by which the total price at
which the Equity Shares underwritten by it and distributed to fhe subscribers of the Equity Shares offersd
in the issue exceeds the amount of any damages which the Lead Munager has otherwise been required to
pey by reason of such untrue or alleged untrue stajement or omission or alieged omission. No parson guilty
of fraudubent misreprosentation shall be entitled to contribution from any person who was not guilty of
such fraudulent misrepresentntion.

45 Mo Indemnifying Party shall, without the prior written consent of the indemnified Party, effect any
settlement of any pending or threatened proceading in respect of which any Indemnified Party & or could
have been & party und indemnity could have been sought hereunder by such Indemnified Party, unless such
settlement includes an unconditional release of such Indemnified Party from all ability on claims that are
the subject matter of such proceeding.

46 The remedies provided for in this chause % are not exclusive snd shall not Hmil any rights or remedies that
may otherwise be available 1o any Indemnified Pary st law or in equity.

47  The indemnity provisions contained in this clagse 5 and the representations warrnnties snd other stalements
of the Company contained in this Agreament shall remain operative and In fisll force and effect regardless
of (i) any termination of this Agresment, (i) any investigation made by or on behalf of the Lead Manager
of any person controlling the Lesd Manager or by or an behalf of the Company, its officers or direclors or
aryy person controlling the Company and (iii) acceptance of and payment for any of the Equity Shares,

5. TERMINATION

5.1 This Agreement shall be subject to termination by notice in writing given by either party. The Lead Marager
w the Company, if subsequent to the exscution and delivery of this Agreement; and prior to the lssue
Opening Date:

g) of ifs obligntions under this Agresment or otherwise or in the assens, liabilities, camings, business,
prospects, managemnent or aperations of the Company that, in the sole judgment of the Lead Manager,
ia material and adverse and that makes it, in the sole judgment of the Lead Munager, impracticable ar
Inadvisable to market the Equity Shares or to enforce contracts for the sale of the Equity Shares on the
terms and in the manner contemplated in the Offer Documents;

b} all corporate and reguluiory approvals required to be obtained by the Company for the Issue, have not
been obtained by the Company;

) the Lead Mannger has not been gble to complete its due diligence w it satisfaction or has found »
materially adverse finding in its due diligence;

d) there shall have ocowred & Material Adverse Change in the financial markets in India, which makes it,
in the reasomable judgment of the Lead Manager impracticable to proceed with the Issue, such os any
outbreak of hostilities or terorism or escalation thereof or mny calamity or crisis affecting the
international financial markets, and in each case the effect of which event, may be taken into sccount
by the Lesd Muonager singularly or together with sy other such event. Further, n general banking
morstoriom shall 5ot liave been dectared by India, the Buropean Linion, the Tnited Kingdom and the
United States of America; or

&) there ghall have sccurred a regulatory change, (including, but not limited in, a change in the regulasory
environment in which the Company operates or a chenge in the regulations and guidelines governing
the terms of this Issue) or en order or directive from SEBRI, ROC, Stock Exchange or amy other
governmental, reguintory or judicial autharity peraining to the securitics macket{s) that, makes it, in
the reasonable judpment of the Lesd Manager, impossible or renders the Company ineligible to
procesd with the Issue,

51 The Company, if subsequent to the execution and delivery of this Agreement; and prior to the [ssue

Opening Dute:

i in the reasonabla discretion of the Company, there has occurred & Material Adverse Change in or
which would affect the IPO process under this Agreement ar otherwise in the sole judgment of the
Company, is material and sdverse and that makes it, i the sole judgment of the Company,
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mmumhhmmmhmmmmnﬂqdwEMWMummnmmﬁmﬂmnhnfm
Equity Shares on the terms und |n the manmst conemplated in the Offer Docaments;

b. there shall have occurred a Material Adverse Change i the financial markets in Indis, which
makes it, in the reasonable judgment of the Company impracticable to proceed with the Tssue,
uhumynmhruknrhnﬂiﬂiumbmnrhmwmhhnmfmwulmirymmﬁa
affecting the internationa] financial markets, and in each case the effect of which event, may be
tnken Evto account by the Company singularly or together with sny other such event. Further, 2
g:nrﬂlhnkhgmmmmmdmﬂmﬂﬂqhmdnluﬂbyhdh,ﬂmﬂmUNm,m
United Kingdom and the United States of America; or

53 Th:Emnpuywm{ﬂﬁwﬂmuﬁmm,wmmﬂmmmmuwdm
hmmwmpdmmmmmwmmmHuwhmmwmmw.m
Company shall comply with such requirements.

5.4  Upon termination of this Agreement in pccordance with this claase &, the Partics o this Agresmend shall
{except for any ligbility arising before or in ‘relation to such fermination and except as atherwise provided
herein be released and discharged from their respective obligations under or pursuant 1o thia Agresment.

6. MNOTICES

Any notices or other communication given pursuant (o this Agreement mst be in writing and (2] delivered
persanally, or (b} sent by tele facsimile or ather similar facsimile transmission, (c) sent by registered mail,
pmuplmpaid,lu-ﬂmﬂﬂrﬂmflth-ﬁrpmiﬁmﬁmmmhhmrhjsAmu-muwhm;num'h-:r
s may be designated in writing by such Party, All notices and other communications required ar permitted
under this Agreement that are addressed as provided in this clause 7 will {i) if deliversd personally or by
overnight courier, be deemed given upon delivery; (E) if delivered by tele facsimile or other similar facsimile
transmission, be deemed 1o be given when clectronically confirmed; and (1if) if sent by registered mail, be
deemed given when received.

7. TIME IS THE ESSENCE OF THE AGREEMENT

MlMthﬂhlﬂMwmmﬁnﬁmMWManﬁ:wr

utrpldmd.uhnllhnfﬂuqmnfﬂuw.ﬂmqmty,myﬂ!ﬂmmﬂHmufmmqr
the Lead Manager to adhers to the time limits shall onless otherwise agreed between the Company and the
Lead Manager, discharge the Lead Manager or Compeny of its obligations under this Agreement. This
Agreement shall be in force from the date of execution and will expire on complation of allotment for this
issue,

8. SEVERAL OBLIGATIONS

This Tasuer and e Lead Manager acknowledges and agrees that they are all Hable on several basis to cach
mﬂnmﬂhm.mhmmmmw@ﬂmﬂm
entered intn or made by each of them in this Agreement.

9. MISCELLANEQOUS OBLIGATIONS

The Agreement shall be binding on and hsure to the benefit of the Partiea hereto and thelr respective
sucoessors. The Lead Manager shall not nssign or transfer any of its respective rights or ohligntion ander this
Agreement or purport to do 80 without the consent of the Issuer. The Issaer shall not assign or transfer any of
their respective rights or obligation under this Agreement 0T purport 1o do so without the consent of the Lead
Manager.

10, GOVERNING LAW AND JURISDICTION:
This Agresment shall be governed by and construed in accordance with the laws of the Republic India.
11. ARBITRATION:

Ifmmm:mnmmmmuﬁupuﬁuﬂﬂﬁnwumﬂ:wuﬁmuﬁhﬁ
wﬂmmmmﬁﬂmwmuhmﬁﬂmdmhﬂmﬁmﬂm of any pariies
hereunder or as to any act, matter or thing arising out of or under this Apreement (even though the ngreement
mhuhmmimﬂd}ndMmmulhmmimmwnmuﬁﬂﬁmmmw
a5 per Arbitration and Conciliation Act, 1996, The seat, or legal place, of arhitration shall be Kolkata, West
Bengal and the languags to be waed in the arbiral procecdings shall be English.

1. AMENDMENT:
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No amendment, supplement, modification or clarification to this Agroement shall be valid or binding unless
set forth in writing and duly executed by all the Parties to this Agreement.

13, SEVERABILITY:

If any provisions of this Agreement is determined t be invalid or unerforceable in whole or in part, such
invalidity or unenforceability shall attach only to such peovisions or the applicable part of such provision and
the remaining part of such provision and all other provisions of this Agreement shall continue to remain in
Tiall Toree nnd effect.

14, CUMULATIVE REMEDIES:

The rights and remedics of cach of the parties and each indemnified person under clauses 5 and 6 pursaant 1o
this Agreemont are cumulative and ane in addition to any other rights and remedies provided by general law or
ciherwise,

15 ILLEGALITY:

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in part,
under any enactment of rule of kaw, such provisios or part shall to thet exient be deemed not w0 form part of
this Agreement but the legality, validity and enforceability of the remainder of thiz Agresment shall not be
affeciad. In cose any provizion of this Agreement conflict with any provision of law including SERI (ICDR)
Regulstions, and / or any other norms to be lssued by SEBI, in force on the date of this Agreement or any
time in future, the latter shall provail,

16, ASSIGNMENT:

Mo party may assign any of its rights under this agresment without the consent of the party sgainst whom the
right operates. No provision of this Agreement may be varied without the consent of the Lead Manaper and
the Issuer. The undersigned hereby certifies and consents to act as Lead Manager to the aforesaid Issue and
their pame being inseried as Lead Manager in the Draft Prospeoms, Prospectus and Information
Memorandum which the Issuer intends to fssue in respect of the proposed issue and hereby suthorize the
Issuer to deliver this Agreement to SEBI, ROC and the Siock Exchange.

e ¢ W



This signuture page forms an mvtepral part of the lssoe Apgresmint between Rexpro Enkerprises Limited, Selling
skareholders and Horizon Management Private Limited.

For nnd on Behalf of

RAGESH DEEFPAK BHATIA

. S

Selling Sharcholder

RAVISHANKAR SR URTHI MALLA
Selling Sharcholder

MINESH ANILBHAI CHOVATIA
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