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UNDERWRITING AGREE MENT

FOR INTTAL PUBLIC ISSUE (IPO) OF SHREENATH PAPER PRODUCTS LIMITED

This LJNDERWRITING AGREEMENT made at Aurangabad, Maharashtra on the December 09,2024.

BBTWEEN

SHREENATH PAPBR PRODUCTS LIMITED, a Corrpany incorporated under the provisions of the

Companies Act, 1956 with its Registered office at Shop no. 5. Plot no.136, N-1, Masco Corner Api Road,

,Cidcb, Aurangabad, Maharashtra, lndia,43l003 ("Issuer" or "Companyo'or *SPPL') which expression
'shall unless repugnant to the context or meaning thereof shall include its successors and permitted assigns; of
the FIRST PART;

GALACTICO CORPORATE SERVICES LIMITED, a company incorporated under companies Act, 2013

and having SEBI registration number INM0000l25l9 and having its registered office Off No.68 Business

Bay Premises Co-Op Hsg Soc, Nashik. Maharashtra, India, 422002 (hereinafter referred to as 'GCSL' or

"Lead Manager" or "LM" or "UNDERWRITER' which expression shall, unless it be repugnant to the

context or meaning thereof, be deemed to mean and include its successors and permitted assigns), of the

SECOND PART: and

SPPL, GCSL are hereinafter collectively ref-erred to as the "Parties" and individually as a "Party".

In this Agreement:

(i) GCSL is referred to as a oolead Manager" or "LM" or "Underwriter"l

(ii) The lssuer" the Underwriter and the Registrar are collectively referred to as the "Parties" and individually

as a "Party'

WHOREAS:

(1) The lssuer is proposing an Initial Public Offering of the issue up to 53,10,000 Equity Shares aggregating up

to { 2336.40 Lakhs. The Equity Shares to be offered for Allotment in this Issue comprise of Equity Shares

as mentioned in the Prospectus, hereinafter referred to as "lssue Shares" and the "Issue," through Fixed Price

Issue as prescribed in the Securities and Exchange Board of India (lssue of Capital and Disclosure

Requirements) Regulations,20l8, as amended from time to time ("SEBI ICDR Regulations"). The lssue

price is as mentioned in the prospectus, and it may be decided by the lssuer in consultation with the Lead

Manager.

(2) T6e Board of Directors of the Issuer'("Board of Directors") has, pursuant to a resolution dated March 15,

2024 approved the Issue. Fur-ther. the Issue has been approved by a special resolution adopted pursuant to

Section 62(l)(c) of the Companies Act, 2013 atthe extraordinary generalmeeting of the shareholders of the

lssuer held on March 18,2024.

(3) The Issue shall be conducted througli Fixed Price Process pursuant to Regulation253(2) of the Securities

Exchange Board of lndia (tssue of Capital and Disclosure Requirements). 2018 as amended, pursuant to

which the Equity Shares are to be offered at the lssue Price.

(4), The Issuer has filed the application with BSE for dratl prospectus dated April 30, 2024 and received in-

principle approval of BSE vide letter dated August05,2024 for listing of its Equity Shares on the SME

Platform of BSE Ltd.

(5) The lssuer has appointed GALACTICO CORPORATE SERVICES LIMITED to manage the Issue as

Lead Manager on an exclusive basis. The Lead Manager has accepted the engagement subject to the terms

and conditions as mutually agreed amongst the Issuer and the Lead Manager. Further, the Issuer and the

Lead Manager have entered into an issue agreement dated December 05,2024 in relation to the Issue (the

"lssue Agreement").

(6) GALACTICO CORPORATE SERVICES LIMITED is a SEBI Registered Category - I Merchant Banker

having Registration No. INM0000125 l9 and is the Lead Manager to the Issue.

(7) The lssuer, the Registrar, the Lead Manager, the Bankers to the Issue, shall enter into an escrow agreement

(the "Escrow Agreement"), pursuant to which the Bankers to the Issue and the Registrar have agreed to

carry out ceftain activities in relation to the lssue.

(8) O1e of the requirements ol issuing shares to thc Public in accordance with the Chapter IX of the SEBI ICDR

Regulation. as specified in Regulatiorr 260 of the saicl Regulations is that the lssue shall be 100.00%

, underwritten and the Lead Manager shall underwrite at least 15.00% of the total Issue.

(9) In view thereof, the Lead Manager and the Underwriter shall act as Underwriter in accordance with the

terms of this Agreement on a several (and not joint) basis.

(10) Hence, GCSL, and the

agreement dated

.l;erefore agreed to enter into this,a.gr,eFJFp$. for Underwriting
'amongst the other things as requ,ir6dyhderRe$r.fp{ion 14 of SEBI

,\ 
t 
-l ,l \. {.. 1,(Underwriters) Regulati
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NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS

I. DBFINITIONSANDINTERPRETATIONS

l.l In addition to the def-ined terms contained elsewhere in this Agreement. the following expressions, as used
' in this Agreement. shall have the respective meanings set fortli below:

"Affiliate" with respect to any person shall mean (a) any other person that, directly or indirectly, through
one or more intermediaries, Controls or is Controlled by or is under common Control with such person, (b)
any other person which is a holding company, subsidiary or joint venture of such person, and/or (c) any
other person in which such person has a "significant influence" or which has "significant influence" over
such person, where "significant influence" over a person is the power to parlicipate in the management,

f-irrancial or operating policy decisions of that person but is less than Control over those policies and that
shareholders beneficially holding, directly or indirectly through one or more intermediaries, a 10%o or more

interest in the voting power of that person are presumed to have a significant influence over that person. For
the purposes of this definition, (i) the terms "holding company" and "subsidiary" have the respective

meanings set forth in Section 2 of the Companies Act,2013 and (ii) the terms "Promoters", "Promoter

Group" and "Group Companies" are deemed to be Affiliates of the company and have the respective

meanings set forth in the Prospectus;

"Agreentents and Instruments" n'reans an), agreenrent. deed. nreuroratrdunr of understanding, contract,

inclenture, mortgage. deed of trust. loan. or credit agreement. note or any other agreement or instrument to
which the Company is a party or by which it is boLrnd or to which its proper-ties or assets are subject;

"Allottee" means a successful Applicant to whom the Equity Shares are Allotted;

"Allotment" or "Allotted" or "Allot" shall mean the issue and allotment of equity shares pursuant to Fresh

Issue to successful Applicants;

"ASBA" or "Application Supported by Blocked Amount" means an application, whether physical or

electronic. used by ASBA Applicarit to make an Application and authorize an SCSB to block the Application

Amount in the specified bank account maintained with such SCSB or to block the Application Amount

using the UPI Mechanism;

"ASBA Account(s)" means a bank account maintained with an SCSB which may be blocked by such SCSB

or the account of the UPI Bidders blocked upon acceptance of UPI Mandate Request by the UPI Bidders

using the UPI Mechanism to the extent of the Bid Amount of the ASBA Applicant;

"Arbitratiolt Act" shall have the meaning given to such term in clause l2;

"A;lplic:rnt" shall mean any prospective Investor rvho has made a Bid cum Application in accordance with
the Prospectus:

, "Application" shall mean an indication to make an application during the Application Period by a

prospective investor to subscribe to the lssued Shares at the lssue Price, including all revisions and

modifications thereto:

"Application Amount" shall mean the number of EqLrity Shares applied fbr and as indicated in the

Application Form multiplied by the price per Equity Share payable by the Applicants on submission of the

Application Form;

"Application Form" shall mean the form in terms of which the Applicant shall make an application to

subscribe to the Public lssue and which will be considered as the application for allotment of the offered

Shares in terms of the Prospectus;

"Basis of Allotment" means the basis on which Equity Shares willbe Allotted to successfulBidders under

the issue. as described in the Issue Documents;

"Companies Act" shall mean the Companies Act. I 956 and the Companies Act, 2013, along with the rules

f}amed there under to the extant notifled as anrended tl'om time to tilne:

'"Controlling", "Controlled by" or "Control" shall have the same tneaning ascribed to the term

, "Control" under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, or as

amended;

"Controlling Person(s)" with l'espect to a specified person, shall mean any other person who controls such

specified person;

"Designatecl Stock Exchange" lreans the SME Platform of BSE Limited ("BSE SME") for the purposes

ofthe lssue;

"Draft Prospectus" shall mean the Draft Prospectus dated April 30, 2024 of the Company which has been

filed with BSE SME in with Section 23,26 &. 32 of the Companies O.r, ?9]l_-'
"Designated Date"
blocked are transf-e

te on which funds fi'onr the Escrow a".-elili't(S)'j:fi$,'lnt. amounts
r Accounts. as the case mav be. to the Pi;biifoffer Ah'odnt or theA Accounts. as the case nray be. to the e,tipiic-orrer Abioruirqt or the

ns of the Drafi Prospectus. and the Prosfliotus,-aftgtffilisation
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of the Basis of Allotment in consultation with the Designated Stock Exchange in terms of the Prospectus,

fbllowing which the Board of Directors Allotted Equity Shares to successful Bidders in the Offer;

"Bncumbrances" shall mean breach or violation of, or imposition of any pre-emptive rights, liens, security

interests, claims, defects, mortgages, charges, pledges, trusts or any other encumbrances or transfer
restrictions, both present and future;

"Escrow Accounts" shall mean the bank accounts opened with the E,scrow Collection Bank and in whose
favour the Anchor Investors have transfemed money through direct credit / NEFT / RTGS / NACH in respect

o1'the Bid Amount when submitting a Bid:

"lssue Shares" shall have the meaning assigned to such term in the recitals hereto;

"FEMA" means the Foreign Exchange Management Act, 1999, together with the rules and regulations

fi"amed there under;

"FPl" means a Foreign Portfolio Investor. as defined under the Securities and Exchange Board of India

(Foreign Porlfolio Investors) RegLrlations.20lg. [[-ast amended on July 4.2023) as registered with SEBI;

"Group Companies" lreans the entities identifled as Group Companies in the Draft Prospectus /
Prospectus;

"Indemnified Party" shall have the meaning given to such term in this Agreement;

"[ndemnifying party" shall have the meaning given to such term in this Agreement;

"Issue Agreement" shall mean agreement entered between the Issuer and Lead Manager dated March 27 ,

2024:

"Issue Documents" shall mean. the Draft Prospectus. and the Prospectus, as approved by the Board of
Directors of the lssuer and as flled or to be flled with the Securities and Exchange Board of India, the BSE

Ltcl. And the RoC, as applicable, together with Application Form including the abridged prospectus

supplements, notices, corrections and any amendments;

"lssue Price" means price per Equity Share as may be determined in consultation with Lead Manager with

Issuer in accordance under the Securities Exchange Board of India (Issue of Capital and Disclosure

Requirements).2018 of face value Rs. l0 each.;

"LM" s|all rrean the l-eacl Manager to the IssLrc- i.c. Galactico Corporate Services Limited:

"Material Atlverse Change" shall nrean. individually ol in the aggregate, a material adverse change,

probable or otherwise, or any clevelopment involving a prospective material adverse change (i) in the

ieputation, condition (financial, legal or otherwise), assets, liabilities, revenues, profits, cash flows,

earnings, business, management, operations or prospects of the Company and whether or not arising from

transactions in the ordinary course of business, including any loss or interference with its business from a

pandemic (man-made or natural), epidemic, fire, explosions, flood or other calamity, whether or not covered

ty insurance, or from coufi or governmental or regulatoty action, order or decree and any change pursuant

to any restructuring, or (ii) in the ability of the Cornpany to conduct its business ol' to own or lease their

respective assets or properties in substantially the same rranner in which such business were previously

conducted or such assets or properties were previously owned or leased as described in the Issue Documents

(exclusive of all amendments, addenda, corrections, conigenda, supplements or notices to investors), or (iii)
in the ability of the Company to perform its obligations under, or to complete the transactions contemplated

by this Agreement or the Other Agreements, including the Allotment of the Equity Shares contemplated

herein or therein or to complete the transactions contemplated by, this Agreement or the Other Agreements,

includilg tlie invitation. offer. allotment. sale ancl transfer of the Equity Shares contemplated herein or

there in

"Net lssue" shall mean the issue of equity slrares in this issue excluding Market Maker Reservation Portion

i.e. a net issue to the public of upto 50,28,000 Equity Sltares of face value of Rs. 10i-each at issue Price

which is mentioned in the Prospectus.

"Non-institutional Applicants" shall mean all Applicants that are not QIBs or Retail Applicants and who

have applied for equity shares for an amount more than Rs.2,00,000.

"Net QIB Portion" shall mean the QIB portion less the number of Equity Shares allocated to the Anchor

I nvestorsl

"Party" or "Parties" shall have the meaning given to such terms in the preamble to this Agreement;

"Pricing Date" means the date on which the Cornpany in consultation with the LM, will finalize the Issue

Price;

"Public Offer Account" shall mean the Account as and when opened by the Company with a designated

Banker to the Offer in order to collect the subscription monies procured fi'om this Offer of Shares;

"Prospectus" lleans the pros Ue trleO with the ROC in accordance with the Companies Act,2073,

and the SL,BI tCDR Regulagi 3, inter alia, the lssue Price, the size of the]s.?*3pg certain other

infbrmation, including an

"Public lssue Account"

uctlrlil I I)e Ie t( ):

ic Issue Account as and when opeped by the

llect the subscription moni
with a

Shares;designated Banker
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"Qualified lnstitutional Buyers" or "QIBs" shall have the meaning given to such term under the SEBI
(ICDR) Regulation 201 8, and includes public financial institutions as specified in section 2 (72) of the

Companies Act. 2013. Scheduled Comnrercial Banks, Mutual Funds Foreign Portfolio Investor other than

Category III Foreign Porlfolio Investor, registered with SEBI, Multilateral and Bilateral Development

Financial [nstitutions, Venture Capital Funds and AlFs registered with SEBI, State Industrial Development

Corporations, [nsurance Companies registered with the Insurance Regulatory and Development Authoriry.
Provident Funds with minimum corpus of Rs. 2,500 Lakhs and Pension Funds minimum corpus of Rs. 2,500

Lakhs. National Investment Fund set up by resolution no. F. No. 21312005-DDII dated November 23,2005
of the Government of India published in the Gazette of India. lnsurance funds set r"rp and managed by army,

navy or air force of the Union of lndia. Ir.rsurance funds set up and managed by the Department of Posts,

India;

"Retail Applicants" shall mean individual Applicants (including HUFs and NRls) who have applied for
Equity SlTares for an amount not more than Rs. 2,00,000 in any of tlie Application options in the Issue;

"RBI" means the Reserve Bank of India:

"Refund Account" means the account(s) opened with the Refund Account Bank(s), from which refunds, if
any, of the whole or part of the Bid Amount to the Anchor Investors shall be made;

"SEBI" shall mean the Securities and Exchange Board of lndia;

"SBBI (Untlerwriters) Regulations" means the Securities and Exchange Board of India (Underwriters)

Regulations. 1993, as amended from time to time; and

"SEBI (ICDR) Regulation 2018" shall mean the SEBI (lssue of Capital and Disclosure Requirements)

Regulations 201 8, as amended and as applicable to the lssuing;

o'Stock Bxchange" shall mean BSE Limited;

"Transaction Agreements" r.neans collectively. this agreenrent. the Share Escrow Agreement and the Issue

Agreement;

"Working Day" shall mean all days, on which commercial banks in Mumbai, Maharashtra, India are open

for business; provided however, with reference to Issue Period, "Working Day" shall mean all days,

excluding all Saturdays, Sundays or a public holiday, on which commercial banks in Mumbai are open for

business; and with reference to the time period between the Issue Closing Date and the listing of the Equity

Shares on the Stock Exchanges, "Working Day" shall mean all trading days of Stock Exchanges, excluding

Sundays and bank holidays, in India, as per the circulars issued by the SEBI;

Ll In tliis Agreement, unless the context otherwise requires:

a) Words denoting the singular shall include the plural and vice versa;

b) Words denoting the person shall include an individual, corporation, company, partnership, trust or

other entity;

c) Headings and bold fypeface are only for convenience shall be ignored for the purpose of
interpretation;

d) Ref-erences to the worcl "inclLrcie" or"including" shall be construed without limitation;

, e) Reference to this Agreement or to any otlier Agreement, deed or other instrument shall be construed

as a reference to such agreement, deed, or instrument as the same may from time to time be amended,

varied, supplemented or noted;

0 A reference to an afticle, section, paragraph or schedule is unless indicated to the contrary, reference

to an article, section, paragraph or schedr"rle of this Agreement;

g) Reference to any paffy to this Agreement or to any other Agreement, deed or other instrument shall,

in the case of an individual, include his or lier legal heirs, executors or administrators and in other

case include its successors or permitted assigns;

h) ref-erences to a number of days shall mean such number of calendar days unless otherwise specified

to refer to Working Days or business days. When any number of days is prescribed in this Agreement,

such number of days shall be calculated exclusive of the first day and inclusive of the last day;

i) Reference to a document includes an amendment or supplernent to, or replacement or novation of,

that docttment; and;

.i) Capitalizeclterms used in this agreement and not specitically det'ined herein shallhave the meanings

given to such terms in the Drafi Prospectus and the Prospectus;

1.2 The Parties acknowledge and agree that the Schedules attached hereto form an integral part of this

Agleerneut.

1.3 The rights, obligati
this Agreement
responsible for t

tions, wamanties. covenants and undertakings of the UrN

not .ioint). For the avoidance of doubt, ioni, l{,!}i.-
ons of any of the other Underwriters. To thepxtent

under
ters is

a:
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2.1

Underwriter agrees to cooperate with the other Underwriters in canying out their duties and responsibilities
under this Agreement.

UNDERWRITING

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

conditions of this Agreement, the Underwriters hereby severally (and not jointly) agrees to underwrite andl

or procure subscription for the Issue Shares in the manner and on the terms and conditions contained

elsewhere in of this Agreement

Following will be the underwriting obligation of the Underwriters:

The lssuer shall before delivering to the Registrar of Companies (herein after referred as "RoC") make

available to the Underwriters a copy of Prospectus. as modified in the light of the observations made by

BSE while issuing the in-principal approval letter. Each tJnderwriters shall before executing their

obligations under this agreement satisfy themselves with the terms of the issue and other information and

disclosure contained therein.

The Prospectus in respect of public issue shall be delivered by the Issuer to the RoC for registration in

accordance with the provisions of the Companies Act, 2013 not later than the mutual decided period between

the Company and Underwriters, the time being the essence of this Agreement. The Issuer agrees that, if
after filing of the Prospectus with the RoC any additional disclosures are required to be made in the interest

of the invistors in regard to any matter relevant to the issue, it shall incorporate the same in the Prospectus

along with such requirements as may be stipulated by the SEBI, ROC or the Lead Manager and compliance

of suih requirements shall be binding on the Underwriters; provided that such disclosures are certified by

BSE and SEBI as being material in nature and fbr the pLrrpose of the contract of underwriting;the question

whether or not such subsequent disclosures are material in nature. the decision of SEBI shall be final and

binding on both the parties.

The lssuer shall make available to the Underwriters such number of Application Forms (including the

abridged prospectus) and such number of the Prospectus as required by the Underwriters.

The subscription list shall be kept fbr the Issue shall open not later than three months fi'om the date of this

agreentept or such extended periocl (s) as the Unclerwriters Inay agree to in writing. The subscription list

shall be kept open by the company fbr a minimum period of 3 working days and if required by the

Underwriters, the same may be kept open upto a tnaximum period of 10 (ten) calendar days failing which

each Underwriter shall not be bound to discharge the underwriting obligations under this agreement.

The Application bearing the stamp of the Underwriters or as the case may be the sub-Underwriter whether

made on their own behalf or otherwise shall be treated in the same manner as the Applications received

directly from the members of the public and, in the event of the issue being oversubscribed, such

Applications shall be treated on par with those received from the public and under no circumstances, the

Application bearing the stamp of the Underwriters or the sub-Underwriters shallbe given any preference or

priority in the matter of allotment of the Issued Shares.

All the applications made by any applicant except by Underwriters on its "own" account shall be construed

to be parl of the "Net lssue" applications.

In terms of para 2.7 above, the Underwriters for the "Net Issue" shall be entitled to arange for sub-

underwriting of its underwriting obligation on its own account with any person or persons on terms to be

agreed upon betrveen thenr. Notwithstanding such arrangement. the underwriters shall be primarily
responsible lbl sub-unclerwriting and any lailure or clefhult on the part of the sub-Underwriters to discharge

sub-underwriting obligations. shall not exempt or dischalge the Underwriters of its underwriting obligation

under this Agreement.

The Underwriters should ensure that subscription is received upto the amount underwritten. It will be the

responsibility of the Underwriters to ensure that Applications received from its side are properly stamped

by its name/code. In the event of any undersubscription, the responsibility of the Underwriters will be

decided based on the amount of applications already received from its side, by the Lead Manager.

Hence. rv.r.t. the Market Maker Reservation Portion. it is compulsory that the Market Maker i.e. Pure

Bloking Private Limited subscribe to the specific portion of the Issue set aside as "Market maker Reservation

Portion" as it needs to be subscribed in its own account in order to claim compliance with the requirements

of l{egulation 26 I of SEB I ( ICDR) Regulations, 20 I 8 as amended fi"om time to time. Hence, it is prudent

that Pure Broking Private Limite4-ensures that its portion of Equity Shares is subscribed prior to the closure

ofthe Issue and that evant shoftages in the same.

2.2

2.3

2.4

2.5

2.6

2.1

2.8

2.9

2. r0

ility of the underwriting obligation that t'g'epe'h of thd nderwriters

obligations as stated in 2.1 of this Agre,omeqt a igy shall
There is no provision
shall have to underwr

on olthe said obligations. In case of s
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2.12

portion (i.e. Market Maker Reservation Portion and the Net Issue Portion), the other Underwriter shall not

be liable for any damages or losses as long as it has completed its individual obligations stated in 2.1 of this

Agreement.

If the Issue of Equity Shares is undersubscribed, GCSL being the Underwriters shall be responsible to

subscribe/procure subscription to the unsubscribed shares. However, provided that such obligation shall not

exceed the amount mentioned in Clause 2.1 above.

CONFIRMATIONS

Each of the Underwriters hereby, severally and not jointly, confirms to the Company in relation to the Issue

that:

(a) Self-Certified Syndicate Bank will collect monies or collect instructions from ASBA Applicants for

submitting the Applications at the Specified Locations in accordance with the Prospectus and

applicable lawt

(b) tt shall comply with, in its capacity as an Underwriters, in relation to the Issue, with the provisions of
the SEBI ICDR Regulations, the Securities and Exchange Board of lndia (Stock Brokers)

Regulations,lgg2 (the "SEBI Stock Brokers Regulations") and the Securities and Exchange Board

of tndla (Merchant Bankers) Regulations, 1992 (the "SEBI Merchant Bankers Regulations"), to the

extent aPPlicable;

(c) It will comply with the terms, conditions. covenants and underlakings of the Escrow Agreement to

the extent they are required to be complied with as of the date of this Agreement, and it agrees that it
will comply with the other terms, conditions, covenants and undertakings of the Escrow Agreement

as and when such compliance is required pursuant to their respective terms; and

The lssuer hereby severally and not jointly confirm that they have entered into the Registrar Agreement,

pursuant to the ierms of the Registrar Agreement. the Registrar has agreed to perform its duties and

obligations in relation to the lssue.

The Issuer hereby confirms that it shall allocate and subsequently Allot the Equity Shares offered through

the Issue to successful Applicants, including Applicants procured by the Underwriters and ASBA

Applicants in terms of the Prospectus and the applicable rules and regulations

ISSUE DOCUMENTS

The [ssuer confirms that it has prepared and authorized and wherever the context requires, shall prepare and

authorize, the Issue Documents and any amendments and supplements thereto. The Issuer confirms that it

has authorized and hereby authorizes each of the Underwriters to distribute copies of the Issue Documents

and any amendments and supplement thereto.

REPRESEN{TATIONS AND WARRANTIES BY THE UNDERWRITERS:

Each of the Underwriters hereby, severally and not jointly, makes the following representations, wamanties,

declarations. covenants, undertakings and agreements to the lssuer as of the date of this Agreement that:

(a) it satisfies the net worlh capital adequacy requirements specified under the SEBI (Underwriter)

Regulations, as amended or clarified from time to time or by-laws of the stock exchange of which

such Underwriter is a member ancl that it is competent to underlake the underwriting obligations

mentioned herein above;

(b) Registration with SEBI: The underwriters i.e GALACTICO CORPORATE SERVICES Limited

declares that the underwriters being Merchant Banker (Lead Manager) are entitled to carry on the

business as an Underwriter without obtairring separate certificate under SEBI (Underwriter)

Regulations. 1992

' (c) unless otherwise expressly authorized in writing by the Issuer, neither it nor any of its Affiliates nor

any of its or their respective directors, employees or agents, has made or will make any verbal or

written representations in connection with the Issue other than those representations made pursuant

to the terms and conditions set fofth in this Agreement or contained in the Issue 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 Issuer;

(d) that all actions or things required to be taken, fulfilled or done (including, but without limitation, the

making of any filing or registration) for the execution, delivery and performance by such

Underwriters of its obligations under this Agreement and the Escrow Agreement and performance of
the terms thereof have been taken, fulfilled or done and all consents, authorizations, orders or

approvals required for such execution, delivery and performance have been unconditionally obtained

and remain in full force and effect;

(e) this Asreement has been duly authorized. executed and delivered by iv it. and is a valid and legally

bindinsg obligation of such Underwriters. entbrceable against it in accordance with its terms.

3.

3.1

J./.

J.J

1.

5

5.1

In addition to any represe
, ROC / SEBI, as the c

iers ot tfre Underwriters under lssue Documents filed with tb{fugfifinfipd /
bEulNJ-s -nd.rwriters hereby represents and wanantslhaLi ' .'':",/' \11,.1

to authorize the signing and delivery of this aglspment;
i .r, tl

5.2

(a) it has taken all
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5.3

5.4

(b) the signing, delivery and compliance with this Agreement does not violate any law, rule, regulation
or agreement, document or instrument binding on or applicable to the Underwriters;

(c) it will cornply with all of its respective obligations set fofth in this Agreement;

(d) it shall ensure compliance with the applicable laws and rules laid down by the SEBI and BSE w.r.t.

underwriting in general and underwriting in Equity Shares of the Issuer in specific;

(e) it shall fbllow fair trade practices and abide by the code of conducts and ethical standards specified

by SEBI. Stock Exchange and other related associations fi'onr tinte to time.

The Underwriters confirm to the lssuer that it is responsible and liable to the Issuer, for any contravention

of the SEBI Act,1992, rules or regulations as amended thereof. The Underwriter further confirms that it
shall abide with their duties, functions, responsibilities and obligations under the SEBI (Merchant Bankers)

Regulations, 1992 and the SEBI (Underwriter) Regulations, as applicable

The Underwriters shall, promptly (and in any case prior to the finalization of the Basis of Allotment) as

applicable, procure subscribers or purchasers for and/or make applications to subscribe to or purchase Equity

Shares as specified in such notices and required under this Agreement and submit such applications to the

Company to subscribe to or purchase the Equity Shares and pay or cause the payment of the Offer Price for

such Equity Shares into the Escrow Account as soon as reasonably practicable but prior to finalization of
the Basis of Allotment by the Designated Stock Exchange'

The Underwriters acknowledges that it is under a duty to notify the lssuer and the BSE Limited immediately

in case it becomes aware of any breach of its representation or a warranty.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER

TSelssuer has been duly incorporated and is validly existing as a public limited company under the laws of
the Republic of lndia and no steps have been taken or proposed to be taken for its winding up, liquidation

or receivership under the laws of the Republic of lndia and has allrequisite corporate power and authority

to own, op.rui. and conduct its business as described in the lssue Documents and to enter into and perform

its obligations under each of the Issue Documents. The Issuer is duly qualified or licensed to transact

businesi in each jurisdiction in which it operates, except to the extent that a failure to be so would amount

to a Material Adverse Change.

The lssuer warants that all consents, sanctions, clearances, approvals, permissions, licenses, etc', in

connection with the Issue as detailed in the Prospectus or required for completing the Prospectus have been

obtained or will be obtained and the same shall remain effective and in force until the allotment of all the

Equity Shares are completed.

In acldition to any representations ofthe Issuer undel the Draft Prospectus and Prospectus, the lssuer hereby

represents and warrants that-

(a) it has taken all necessary actions to authorize the signing and delivery of this Agreement;

(b) the Draft Prospectus and the Prospectus comply or will comply, as the case may be, in all material

respects with ihe Companies Act" SEBI Regulations, the rules and regulations of the BSE Limited

and applicable Laws;

(c) the lssuer has been duly irrcorporated and is validly existing as a corporation underthe laws of India

to conduct their busineis as described the Draft Prospectus and Prospectus. No steps have been taken

by the Issuer for their winding up, liquidation, initiation of proceedings or have not received notice

under the Sick lndustrial Companies (Special Provisions) Act, 1985 or receivership proceedings

under the laws of lndia.

(d) its promoter and Promoter Group will not (i) subscribe to any Equity Shares in the Issue, (ii) provide

any financing to any person for subscribing to the Issue; and (iii) provide any financing for the

purposes of fulfllment of underwriting obligations' if any.

(e) Allotntept shall be carriecl out in accordance witlt all the applicable laws and regulations in lndia at

the time of such Allotment;

(0 Each of the lssue Documents have been duly authorized, executed and delivered by, and are valid and

legally binding obligations of, the lssue ancl is enforceable against the Issue in accordance with their

respective terms.

(g) the signing and delivery of this Agreenrent anclthe conrpliance with this Agreement does not violate

any la*. rule, regulation or agreement. document or instrument binding on or applicable to the Issuer;

(h) it will comply with all of its respective obligations set forth in this Agreement;

(i) it has not given any mis-statement or information, and i or not given any statement or information

which it has ought io have given, nor has it omitted any information that is required to be given.

In addition to above the Issuer hereby represents and warrants that:

it shall ensure co. the applicable laws and rules laid down by the SEBI and BSE Limited

lnder:writilg process in general and the underwriting process in pew.r.t role of

5.5

6

6.1

6.2

6.3

ific; ^ ^lA',

6.4

(a)

Equity S
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(b)

(c)

it shall fbllcw fair trade price practices and abide by the code of conducts and ethical standards

specified by SEBI. BSE Limited and other related associations from time to time.

except for the disclosures that would appear in the Prospectus or any supplement document thereto
to be approved by the Board of Directors or its Committee (a) the Issuer is not in default of the terms
of, or there has been no delay in the payment of the principal or the interest under, any indenture,
lease, loan, credit or other agreement or instrument to which the Issuer is pafty to or under which the

Issuer's asse:s or properties are subject to and (b) there has been no notice or communication, written
or otherwise, issued by any third party to the lssuer, with respect to any default or violation of or

seeking acceleration of repayment with respect to any indenture, lease, loan, credit or other agreement

or instrument to which the Issuer is a party to or under which the Issuer's assets or properties are

subject to, nor is there any reason to believe that the issuance of such notice or communication is

imminent.

the Issuer is not (i) in violation of its articles of association, (ii) except as described in Issue

Documents, in default (and there has not been any event that has occumed that with the giving of
notice or lapse of time or both would constitute a clefault) in the perfbrmance or obsen'rance of any

obligatiorr. agreement. covenant or"condition contained in any contract, indenture, mortgage, deed of
tlust. loan or credit agreement. note. lease or other agreement or instrument to which the Issuer is a
party or by which it may be bound, or to which any of the property or assets of the Issuer is subject,

or (iii) in violation or default (and there has not been any event that has occured that with the giving

of notice or lapse of time or both would constitute a default) of any law, judgment, order or decree of
any couft, regulatory body, administrative agency, governmental body, arbitrator or other authority

having jurisdiction over the Issuer.

except as disclosed in the Issue Documents, (i) no labour dispute with the employees of the Issuer

existst and r'ii) the Issuer is not aware of any existing labor disturbances by the employees of the

lssuer's principal customers, suppliers, contractors or subcontractors; which would result in a Material

Adverse Change.

except as disclosed in the Issue Documents, the Issuer has legal, valid and transferable title to all

immovable propefiy owned by it and legal and valid title to all other properties owned by it, in each

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

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

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

property by the lssuer; anclall of the leases and subleases material to the business of the lssuer under

which such properties are held are in firll fbrce and eflfect. and the Issuer has not received any notice

ofany material claim that has been asserted that is adverse to the rights ofthe lssuer under any ofthe
leases or subleases mentioned above, or affecting the rights ofthe Issuer to the continued possession

of the leased or subleased premises under any such lease or sublease, except in each case, to hold

such property or have such enforceable lease would not result in a Material Adverse Change,

the lssuer has accurately prepared and timely filed, except where a delay or omission is not material

in the opini,rn of the Lead Manager, alltax 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 would

not have a Material Adverse Change in the opinion of the Lead Manager, the lssuer has paid all taxes

required to be paid by it and any other assessment, fine or penalty levied against it, to the extent that

any of the foregoing is clue and payable. except for any such tax, assessment, fine or penalty that is

being contestecl in good faith and by appropriate proceedings. to the extent such tax, assessment, fine

or penalty is disclosed in the Issue Doclrnlents.

except as disclosed in the Issue Documents, no indebtedness (actual or contingent) and no contract or

series of similar contracts (other than employment contracts) is outstanding between the Issuer and

(i) any Director or key managerial personnel of the Issuer, or (ii) such Director's or key managerial

personnel's spouse or parents or any of his or her children. or (iii) any company, undertaking or entity

in which such Director holds a controlling interest.

all transactrons and loans, liability or obligation between the Issuer on the one hand and (i) entities

that Contrcl or are Controlled by, or are under common Control with, the Issuer, (ii) entities over

which the Issuer has a significant influence or which has a significant influence over the Issuer, (iii)
persons owning an interest in the voting power of the Issuer that gives them significant influence over

ih. [5u.r, (.iv) rnanagement personnel having authority and responsibility for planning, directing and

Controlling the activities of the Issuer (including relatives of such management personnel, directors

and senior management of the Issuer) and (v) entities in which a substantial interest in the voting

power is o,,,yned. directly or indirectly, by any person described in (iii) or (iv) or over which such a

person is able to exercise significant influence (including entities owned by directors or major

shareholders of the Issuer and entities that have a member of key management personnel in common

with the Issuer) on the other hand (a) have been and are, or will be, as the case may be, fair and on

terms that are no less favourable to the lssuer than those that would have been obtained in a

comparable transaction by the Issuer with an unrelated person and (b) ul:,.o, wi[-$.{..
disclosed in all in the Issue Docllments and (c) are, or will be, aqihg
to the Issuer' gally bincling obligations of ancl lully entbrceable,a[q'ihst the

(d)

(e)

(0

(g)

(h)

(r)

enumerated
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C) the financial statements of the [ssuer included in the Issue 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.

(k) other than as disclosed in the Issue Documents, no transaction tax, issue tax, stamp duty or other

issuance or transfer tax or duty or withholding tax is payable by or on behalf of the Underwriters in
connection with the Issue, subscription, allocation, distribution or delivery of the Equity Shares as

contemplated by this Agreement or in connection with the execution, delivery and performance of
each of the Issue Documents (other than tax incumed on the Underwriters actual net income, profits
or gains in connection with the Issue).

(l) The lssuer acknowledges and agrees that (i) the issuance of the Equity Shares pursuant to this
Agreement, is an arm's-length comr.r.rercial transaction between the Issuer and the Underwriters, (ii)

' in connection with the lssue contemplated hereby and the process leading to such transaction the

Underwriters are and have been acting solely as principal and are not the agent or fiduciary of the

lssuer, or its stockholders, creditors, employees or any other pafiy, (iii) the Underwriters have not

assumed or will not assume an advisory or fiduciary responsibility in favour of the Issuer with respect

to the lssue contemplated hereby or the process leading thereto (irrespective of whether the

Underwriters have advised or is currently advising the lssuer on other matters) and the Underwriters

have no obligation to the Issuer with respect to the Issue contemplated hereby except the obligations

expressly set forth in this Agreenrent, (iv) the Underwriters and its Affiliates may be engaged in a
broad range oftransactions that involve interests that differ from those ofeach ofthe Issuer, and (v)

the Underwriters have not provided any legal, accounting, regulatory or tax advice with respect to the

lssue contemplated hereby and the Issuer has consulted its own legal, accounting, regulatory and tax

advisors to the extent it deemed appropriate. The Issuer has waived to the full extent as permiued by

applicable law any claims they may have against the Underwriters arising from an alleged breach of
fiduciary duty in connection with the offering of the Equity Shares'

(m) all clescriptions ol- the governntental approvals. authorizations and other third-parfy consents and

approvals described in the lssue Documents are accurate descriptions in all material respects, fairly

, summarise the contents of these approvals, authorizations and consents and do not omit any material

information that affects the imporl of such descriptions. There are no governmental approvals,

authorizations or consents that are material to the presently proposed operations of the Issuer or would

be required to be described in the lssue Documents under lndian law or regulatory framework of
SEBI that have not been so described. Except as described in the Issue Documents the Issuer (i) is in

colrpliance with any and a1l applicable Indian, 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) has received all permits, license s or other approvals

required by any applicable Environmental Laws and (iii) is in compliance with all terms and

conditions of any such permit, license or approval; there are no pending or, threatened administrative,

regulatory or judicial actions, suits, clemands, demand letters, claims, liens, notices of non-

compliance or violation, investigation or proceedings relating to any Environmental Law against the

lssuer. Except as disclosed in the Issue Documents, there are no costs or liabilities associated with

Environmenial Laws (including, without limitation. any capital or operating expenditures required

fbr cleal-up. closure of properties or compliance rvith Environmental Laws or any permit, license or

approval. any related constraints on operating activities and ariy contingent liabilities to third parties).

(n) any statistical and market-related data included in the lssue Documents are based on or derived from
' sources that the lssuer believes to be reliable and accurate.

(o) the operations of the Issuer are and have been conducted at all times in compliance with all applicable

financial record keeping 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 coufi or governmental agency, authority or body, or any arbitrator involving the Issuer

with respect to the Anti-Money Laundering Laws is pending or, to the best knowledge of the Issuer,

threatened.

6.5 The Issuer represents and undertakes that neither (a) the lssuer and its Promoters, directors and Affiliates,

nor (b) the companies with which any of the Affiliates, Promoters and directors of the Issuer are or were

associated as a fromoter, director or person in control, are debarred or prohibited from accessing the capital

markets uncler 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.

The Issuer acknowledges that it is under a duty to notifo the Underwriters and the BSE Liri16-@@,e5r
*';,*il;;;;'"#;;;;;;;;;i;i.p.;;;;i;*;;;;"rrantv and / or oeci{d;rti6iirio-{$t
Issue on the same day of taking such decision i,'. { fi|Y:

6.6 ,

7

7.1

CONDITIONS TO THE UN ITERS OI}LIGATIONS:

The several obligati Underwriters are subject to the following conditiondr.illerwriters are sub.iect to the tollowlng condrtronsl.tr')-ir_ *_,i',|',',,t

delivery of this Agreement and prior to the Issue CitXil$.DalotffereSubsequent
shall not ha ulatory change, or any development involving a prospective regulatory
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1.2

change or any order or directive from SEBI. the BSE Limited or any other governmental, regulatory

or.judicial autlrority that. in the.judgnrent of the [-]nderwriters. is tnaterial and adverse and that makes

it. the judgment olthe [-Jnderwriters. inrpracticable to carry oLrt underwriting;

b. Subsequent to the execution and delivery of this Agreement and prior to the lssue Closing Date all

corporate and regulatory approvals required to be obtained by the Issuer for the Issue, having been

obtained by the Issuer and completion of due diligence as may be required by the Underwriters and

the absence of a materially adverse finding consequent to such due diligence

c. Subsequent to the execution and delivery of this Agreement and prior to the Issue Closing Date there

shall not have occurred any change, or any development involving a prospective change, in the

condition. financial or otherwise, or in the earnings. business, management, properties or operations

of the Issuer a1d its subsidiaries, taken as a whole, that, in the judgment of the Lead Manager, is

material and adverse and that makes it, in theiudgment of the Lead Manager, impracticable to market

the lssue or to enforce contracts for the sale of the lssue on the terms and in manner contemplated in

the Issue Document and to the satisfaction of the Lead Manager.

d. lf the Underwriter is so notified or becomes aware of any such filing, communication, occurrence or

event, as the case may be, they may give notice to the Lead Manager to the effect, with regard to the

Issue of Equity Shares. and this Agreement shall terminate and cease to have effect, subject to terms

as set oLlt lterein.

e. The representation and warranties of the lssuer contained in this Agreement shallbe true and correct

on and as of the Issue Closing Date and that the Issuer shall have complied with all the conditions

and obligations under this Agieement and the Agreement for Issue management between Issuer and

Lead Manager on its part to be performed or satisfied on or before the Issue Closing Date.

f. prior to the lssue Closing Date, the lssuer shall have furnished to the Underwriters such further

information, certificates, documents and materials as the Underwriters shall reasonably request in

writing.

If any conditions specified above shall not have been fulfilled as and when required to be fulfilled, this

Agreement may be ierminated by the Underwriters by written notice to the Issuer any time on or prior to

tlre Issue Closing Date; provided, however, that this Section 7.2, Section s 3,4,6,8, 9, 10, ll, 12, 13, 74, 15,

16, 11,18, 19 and 24 shall survive the termination of this Agreement.

The Equity Shares held by the Promoters of the Company shall be locked-in in accordance with the SEBI

ICDR Regulations.

FEES, COMMISSIONS AND EXPENSES

ln consideration of the underwriting obligations perfbrmed by the Underwriters, the Company shall pay the

Underwriters the fees and commisiions mutrully agreed by the parties as per Schedule A in respect of the

obligations underlaken by it. Such fee shall be paid to the lJnderwriters or such other persons as directed by

the Underwriters from time to time. However, it may be noted that the rates or fees so agreed upon shall be

subject to the provisions of Companies Act and that the obligation to pay underwriting commission shall

ariie upon execution of this agreement irrespective of the fact whether there is any devolvement or no

devolvement on the Undetwriters towards under subscription.

The Company shall bear any other expenses or losses, if any, incurred by the Underwriters in order to fulfil
its obligations, except for the fees / commissions etc, mentioned in Schedule A of this Agreement.

INDEMNITY

The Issuer agrees to indenini{y and hold harmless each the Underwriters, its Affiliates. its directors, officers,

employees, representatives, advisors, and agents and each person who Controls the Underwriters as follows:

9.1 .1 against any and all loss, penalty, damages, suits or proceedings liability, claim, damage, costs, charge

ard e*perses. including without limitation. any legal or other expenses reasonably incurred in

connectiol with investigating. clefending. disputing or preparing 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 lssue Documents (or any amendment or supplement thereto) or the

omission or alleged omission to state therein a material fact necessary in order to make the statements

therein, in the light of the circumstances uncler which they were made, not misleading; or (ii) any

breach of the representations, wananties or covenants contained in this Agreement;

9.1.2 against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent

oi the aggregate amount paid in settlement of any litigation, or any investigation or proceeding by

any governmental agency or body commenced, or of any claim whatsoever arising out of or based

,pon 1i; any such untrue statement or omission or any such alleged untrue statement or omission;

piovicled thit any such settlement is eff-ected with the written consent of the lssuer; or (ii) any breach

of the representitions, warranties or covenants contained in this Agreement; provided that any such

settlement is effected with the-:oriJten consent of the Issuer; and

1.3

8

8.1

8.2

9

9.1

9.1 .3 against any and al
chosen by the U
defending agai

ever, as incurrecl (including the fees and disbursem.entqgf.Qourse

case may be), reasonably incurred in investigati(rg,]piepaiinq.orlase may be), reasonably incurred in investigafifug,]piepaiiaq.or

any investigation or proceeding by any govefpinCntal ageritqy-'o)

any claim whatsoever arising out of or bas$d, llpon (ibody, comme
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9.2

9.3'

untrue staten'lent or omission or any such alleged untrue statement or omission; to the extent that any
such expense is not paid under 9.1.1 or 9.1.2 hereof; or (ii) any breach ofthe representations,
warranties or covenants contained in this Agreement; to the extent that any such expense is not paid

under 9.1 .1 or 9.1 .2 hereof; provided, however, that this indemnity 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 conformity with written
inlormation turnished to the Issuer by the Underwriters expressly for use in the Issue Documents (or

any amendment thereto).

The Issuer will not be liable to the Underwriters to the extent that any loss, claim, damage or liability is

found in a.judgment by a Court to have resulted solely and directly from any of the Underwriters severally,

as the case maybe. in bad faith or gross negligence or wilful rnisconduct, illegal or fraudulent acts, in
performing the services under this Agreenrent.

The In case any proceeding (including any governmental or regulatory investigation) is instituted involving
the Indemnifying Party in respect of which indemnity is sought pursuant to Clause 9.1 hereof, the

Indemnified Party shall promptly notifu the lndemnifying Party in writing, against whom such indemnity

may be sought (provided that the failure to notifi, the Indemnifying Party shall not relieve it from any

liability that it may have under this Clause 9 except to the extent that it has been materially prejudiced

through the forfeiture ofsubstantive rights or defences by such failure; and provided further that the failure

to notify the Indemnifying Party shall not relieve it from any liability that it may have to Indemnified

otherwise than under tliis Clause 9.3.

The Indemnifying Party on receipt of notice in writing under Clause 9.3 and upon request of the Indemnified

Par1y, shall retain counsel reasonably satisfactory to the lndemnified Party and shall pay the fees and

disbursements of such counsel related to such proceeding. In any such proceeding, Indemnified Party shall

have the right to retain its own counsel, but the fees and expenses ofsuch counsel shall be at the expense of
such Indemnified Party unless -
(a) the lncJenrnifying Party ancl the Indemniflecl Party slrall ltave tnutually agreed in writing to the

retention o1' such counsel,

(b) the lndemnifying Party has failed within a reasonable time to retain counsel reasonably satisfactory

to the lndemnified Patty;

(c) the Indemnified Parry shallhave reasonably concluded that there may be legal defense available to it
that are different from or in addition to those available to the Indemnifuing Party; or

(d) the named parties to any such proceeding (including any impleaded parties) include both the

Indemni[,ing Party and the Indemnified Party and representation of both parties by the same counsel

woLrld be inappropriate due to actual or potential differing interests between them

The remedies provided for in this Clause 9 are not exclusive and shall not limit any rights or remedies that

may otherwise be available to any lndemnified Party at law or in equity.

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

of the lssuer 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 Underwriters or any

person controlling the Underwriters or by or on behalf of tlie Issuer. its officers or directors or any person

coltrolling the Issuer and (iii)acceptance of arrd payrrent fbr any of the Equity Shares,

IO TERMTNATION

I 0, i This Notwithstanding anything contained herein, the Underwriters shall have the option to be exercised by

them at any time prior to the lssue Opening Date as notified in the Prospectus of terminating this Agreement

under any or all of the following circumstances-

(a) If any representations/statements made by the company to the Underwriters and /or in the Bid cum

Application forms, negotiations, correspondence, the Prospectus (including Draft Prospectus) or in this

letter/agreement are or are found to be incorrect;

(b) A complete breakdown or dislocation of business in the major financial markets, affecting major cities of
India;

(c) Declaration of war or occurrence of insurrection, civil commotion or any other serious or sustained

financial, political or industrial emergency or disturbance affecting the major financial markets India.

10.2 Notwithstanding anything contained in clause l0.l above. in the event of the company failing to perform

all or any of thJ covenants within time linrits specified wherever applicable under this letter/agreement of
underwritilg, the Underwriters shall infbrm the company with adequate documentary evidence of the

breach/non-performance by registered pgst/speed post/courier and acknowledgement obtained therefore,

, whereupon the Underwriters from all or any of the obligatii gation s requ irqd4q$fl,pg,rformed

by him.

10.3 The Provisions of Cla
of this Agreement.

14, 15, 16, 77, 18 and l9 shall

9.4

9.5

9.6

Page 14 of 19

ive the term



I I NOTICES

1 l.l Any notices or other communication given pursuant to this Agreement must be in writing (which shall

include e-mail) and (a) delivered personally, or (b) sent by tele facsimile or other similar facsimile

transmission. (c) sent by registered mail, postage prepaid, to the address of the Party specified in the recitals

to this Agreement. or to such fax number as rnay be designated in writing by such Par1y. All notices and

other cornmunications required or pernritted under this Agreenrent that are addressed as provided in this

Clause 9 will (i) if delivered personally or by overnight courier, be deemed given upon delivery; (ii) if
, delivered by tele facsimile or other similar facsimile transmission, be deemed to be given when

electronically confirmed; and (iii) if sent by registered mail, be deemed given when received.

In the case of a notice to Underwriter GALACTICO CORPORATE SERVICES Limited

Address Office No. 701. G-Square Business Park, Plot No. 25 & 26, Sec-30. Opp. Sanpada

Rly, Stn., Vaslii, Navi Mumbai400703

Attention: Mr. Vipul Lathi

Phone +91 90828 51 107

Email adm in@galacticocorp.com

ln the case of a notice to Issuer- Shreenath Paper Products Limited at:

Address Shop no. 5, Plot no.136, N-l, Masco Corner Api Road, Cidco, Aurangabad,

Maharashtra, India, 43 1003

Attention: Alok Parekh

Phone +91 98906 02646

Email

t2

12.1

ARBITRATION

In the event a dispute arises oLrt of or in relation to or in connection witli the validity interpretation,

irrplementatiop or alleged bleach of this Agreetretrt ("Dispute"). the Parties ("Disputing Parties") shall

attempt in the flrst instance to resolve such dispute through fi"iendly consultations between the Disputing
parties. lf the dispute is not resolved through tiiendly consultations within seven (7) business days after

commencement of discussions (or such longer period as the Disputing Parties may agree to in writing) then

either of the Disputing Parties may by notice in writing to each other, refer the dispute for resolution by

binding arbitration in iccordance with the Arbitration and Conciliation Act,1996 as amended ("Arbitration

Act") and its rules framed there under and any re-enactments, modifications and amendments thereto.

Any ref'erence of the Dispute to arbitration under this Agreement shall not affect the performance of terms,

other thari the terms related to the matter under arbitration, by the Parlies under this Agreement, the Issue

Agreement and the Mandate Letter.

The arbitration shall be conducted as follows:

12.3.1 all claims, disputes and differences between the Parlies arising out of or in connection with this

Underwriting Agreement shall be referred to or submitted for arbitration in Mumbai and shall be

governed by the laws of lndia;

12.3.2 allproceedings in any such arbitration shall be conducted in the English language;

12.3.3 the Underwriters shall appoint one arbitrator and the Cornpany shall appoint one arbitrator. The

two arbitrators so appointed shall appoint one more arbitrator so that the total number of arbitrators

shall be three. ln the event of a Party failing to appoint an arbitrator or the arbitrators failing to

appoint the thircl arbitrator as provided herein" such arbitrator(s) shall be appointed in accordance

with the Arbitration Act;

12.3.4 the arbitrators shall have the power to award interest on any sums awarded;

12.3.5 notwithstanding the power of the arbitrators to grant interim relief, the Disputing Partiqlshall have

the power to seek appropriate interim relief from the courts of VtumUai,'fnOla."r,U{i[]@],fuve
non-exclusive jurisdiction; ,' ,)', - ftt/,
the arbitration u*pfiffifu.,he reasons on which it was based; /l,it AfwM:*
the arbitratio, ulinrilt@ld(ft1. conclusive and binding on tlte Parlies tird t (rb.iect to

enforcement in 
\rf*$tr 

ofl$etent jurisdiction; {i1);jrrr-;,1r;i'
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12.3.8 the Disputing Parties shall equally bear all tlie costs of such arbitration proceedings unless

otherwise awarded or f-ixed by the arbitratorsl

12.3.g the arbitrators may award to a Disputing Party that substantially prevails on merits, its costs and

actual expenses (including actual fees ofits counsel); and

12.3.10 the Parlies shall bear their respective costs incurred in the arbitration, unless the arbitrators

otherwise award or orders, and shall share the costs of such arbitration proceedings equally unless

otherwise awarded or fixed by arbitral tribunal;

I 2.3. I I the Disputing Parlies shall co-operate in good taith to expedite, to the maximum extent practicable,

the conduct of any arbitral proceedings commenced pursuant to this Agreement.

TIMB IS THE ESSENCE OF THE AGREEMENT

All obligations of the Issuer and the Underwriters are subject to the conditions that time wherever stipulated,

shall be of the essence of the Agreement. Consequently, any failure on the part of the Issuer or the

Underwriter-s to adhere to the time limits shall unless otlrerwise agreed between the Issuer and the

Underwriter.s. clischarge the Underwriters or Issuer of its obligations under the Underwriting Agreement.

1'his agreement shall be in force f}om the date of execution and will expire on completion of allotment for

this Issue.

AMENDMENT

No amendment, supplement, alteration, modification or clarification to this Agreement shall be valid or

binding unless set forth in writing and duly executed by all the Parlies to this Agreement.

MISCELLANEOUS

The agreement shall be binding on and insure to the beneflt of the Parties hereto and their respective

successors. The Underwriters shall not assign or transfer any of its respective rights or obligation under this

Agreement or purport to do so without the consent of the Issuer. The Issuer shallnot assign or transfer any

oittr.ir..rp..iiu. rights or obligation under this Agreement or purport to do so without the consent of the

Underwriters.

GOVERNING LAW AND JURISDICTION

This Agreerrent sliall be governed by and construecl in accordance with the laws of the Republic India and

sLrb-jecito Clause 12. the courts o{'competent.iurisdiction at Mumbai. Maharashtra shall have exclusive

.jurisdiction fbr adjudicating any dispute arising out of this Agreement.

MAXIMUM LIABILITY

To the fullest extent permitted by law, and not withstanding any other provision of this Agreement, the total

liability, in the aggregate, of LM in capacity of Lead Manager & Under"writers towards the Company and

unyor. claiming by & through the Company, for any and all claims, losses, costs or damages, in any way

related to the transaction shall not exceed the total compensation received by the Lead Manager respectively,

till such date under this Agreement.

CHANGE IN LEGAL ENVIRONMENT

The terms of this agreement for senrices by Lead Manager fbr the Issue and underwriting are based upon

the prevailing legafenvironment in lndia by way of prescribed rules and regulations by regulatory bodies

,u.h u, the tf,tinistry of Finance, Department of Company Affairs, Registrar of Companies, SEBI, Stock

Exchanges and other governing authorities. Any change or alteration by the respective bodies in the

prevailing laws and regulations in future times. that may render the accomplishment of the Issue or

irnderwriting unsuccessful fbr the reasons bey'ond l-ead Manager and the Issuer's control shall not be

counted as [-ead Manager's tailure. ln case of such an event. Leacl Manager shall not be liable or legally

bound to any proceedings or actions for refund of fees received by us till such date.

COUNTERPARTS

This agreement may be executed in separate counterpafts; each of which when so executed and delivered

shall bi deemed to be an original, but all the counterparts shall constitute one and the same agreement,

SEVBRABILITY

Ilany provisions of this Agreement are determined to be invalid or unenforceable in whole or in part, such

irraiid'ity or unenforceability shall attach only to such provisions or the applicable part of such provision

and the remaining part of suih provision and all other provisions of this Agreement shall continue to remain

in full force and effect.

CUMULATIVE REMEDIBS

The rights and remedies of each of the Parties and each indemnified person under Clause 9 and 10 pursuant

to tlris Agreement are cumulative and are in acldition to any other rights and remedies provided bV yyerl
larv or otherwise.

22 ILLEGALITY

lrl

l5
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:\
lf any provision in thi be held to be illegal, invalid or unenforceable, in who

provision or part shall to that extent be deemed not to
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this Agreement but the legality, validity and enforceability of the remainder of this Agreement shall not be

affected. In case any provlsion of ttris Agreement conflict with any provision of law including SEBI ICDR

Regulations, and / or'uny other norms to be issued by SEBI, in force on the date of this Agreement or any

time in future, the latter shall prevail'

23 ASSIGNMENT

No party may assign any of its rights under this Agreement without the consent of the parly against whom

the iigtli operates. Tvo piorision olthis Agreement may be varied without the consent of the Lead Manager

and the Issuer.

The undersigned hereby ceftifies and consents to act as Underwriters to the aforesaid lssue and to their name

;;l;;'i;;;il;;' u;;;il't,;;; ;;h; e.orp."tus which rhe tssuer intends to issue in respect orthe proposed
Don T +l ^^ *^.,L^

IssuJand hereby authorizes the Issuer to deliver this Agreement to SEBI, R the BSE Ltd as maybe

required.
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SPECIMEN OF SIGNATURES

. IN WITNESS WHEREOF. the Parties have entered this agreerrent on the date mentioned above.

For and on behalf of Shreenath Paper Products Limited

(Chairrtrarr & M:rnaging Director)
Mr. Alok Pa

Witness:

) O ryrr"',ok'^s 
or' Chi +t&

€@-
) Rovi K,'K^Yry

l'or and on behalf of Galactico Corporate Scrvices

Limited

/

\x/
grnffi-pu/uil,i
'c n ier Fi-n a n cia I offi ce r

slmla

Witness:

r) A.ri I korde

-D-
e) PW! sL"l
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SCHEDULE A

The Company shall pay to Underwriting Commission to the Underwriters which shall be as under -

Name of the Underrvriters Underwriting commission as '% of the Total Issue Size

Galactico Corporate Senrices Lirnited Equivalent to2oh of the lssue Size

All applicable taxes will be additional and would be borne by the Company.

#rys
i+:( |lw' 1r;

("}{ )",it
fukil--S
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