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This ISSUE AGREEMENT ("Agreement") is entered into on July 29"2024,at New Delhi among:

Purple united sales Limited (Formerly known as Purple l]nited sales private Lirnited), acompany incorporateg'{-.. the companies hct, 2013 andhaving its registered office at Khasr:a No.55/14 & 55/15, N4undka, Near Rani IGt.u Road, Delhi - iroo+rlrnaiu[ne.einafter refe*ed t, as the"company", which expression shall, unless it be repugnant to the eontext or meaning thereof bedeemed to mean and include its successors and p.r*l,i.tussigns), of the F,IRST pART;

AI\D

Expert Globat consultants Private fimitej, a company incorporated under the companies Aet,1956 having its registered offiee at i511, RCi rrade To*".hletaji subhash place, pitampura, NewDelhi - 110034, India. (hereinafter refen'ed to as "Expert" or,,Lead Manager,, or LM, whichexpression shall, unless it be repugnant to the context oi meaning thereof be deemed to mean andinclude its suceessors and permiiteJ assigns), of the sECoND PART"

The Lead Manager have represented and confirmed that they hold valid certificate of Registration asCategory I Merchant Banker issued by Securities & Exehange Iloard of India (SEBI).

ln this Agreement, the Company and Lead Mamager are coliectively referred to as the ..parties,, 
andindividually as a "part;/,,.

WHEREAS:

(A) The company is proposing an initial public offering ("Issue") upto 26,04,000 equity shares offace value of t10 each of the Company ("Equity Siares"), in accordance with Chapter IX ofthe Securities and Exchange Board oi I.raiu Qssue of Capital and Disclosure Requirements)
Regulations, 2018 ("SEBI Regulationf"), at guch price :including pr.*iu- as may be decided
and by the Issuer in consurtation with thre Lead Manager.

(B) The Board of directors of the Cornpany ("Board") has, pursuant to a resolution dated June 21,
2024, approved the Issue' Further, the Issue has been approved by a special resolution rJ"plapursuant to Section 62(1)(c) of the Companies Act, iots ("Companies Act,,) at the annual
general meeting of the shareholders of tlhe Company held on July 0g, 2024.

(C) The Company acting has approached the Lead Manager to manage the Issue as thc Lead
Manager and the Lead Manager have accepted the said pioposal of thl company in terms letter
dated July 23,2024,issued by Expert rel.ened to as "Eng,agement Letter,,), inter-alia,subject
to entering into this Agreement.

(D) The fees and expenses payable to the Leacl Manager have been agreed by the Company and the
f'ead Manager 

]n the Engagement Letter. The Parties desire to eiter into this Agreenllnt to setforth certain additional terms and conditions in connection with the Issue. The Engagcrnent
letter shall form part and parcel to this Agreement.
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Now TI{EREF'ORE, the parties do hereby,gree as follows:

1. DE}.INITIONSANDINTERPRIIT,,\TION

Definitions:

All capitalized terms used in the Agreemerl i!"ll (unless specifically defined herein) have themeanings assigned to them in the Drafl:Red Hening rrosfectus, as the context requires.

In this Agreement unless the context otherwise provides, the following terms shall have themeanings ascribed to such terms below:

"Affiliates" with respect to a specifiecl person, shall mean any other person that, direetly orindirectly, through one or moie intermediaries, controls or is conirolled by or is undercommon Control with, the specified perrson.

o'Agreement" 
shall have the meaning allributed to such term in the preamble to this agreement"

"Allotment", "Allot" ot "Allotted" sharll mean the allotment of Equity Shares pursuant to the
lssue.

"Allotment Advice" shall mean the note or advice, or intimation of Allotment sent toApplicants who arelo be Allotted Equity Shares after the Basis of Allotment has been approvedby the Designated Stock Exchange.

'Anti-Money Laundering Laws" has the meaning attributed to such term in the clause 3.1 ofthis Agreement.

"Applicable Law" shall mean the Cornpanies Act, 2013 and Rules framed thereunder, the
Companies Act, 1956 and to the extent (as far as the same is applicable and not repeated byCompanies Act2013), SEBI Regulations, the Securities Contracts (Regulation) Act, 1956 the
Securities Contracts (Regulation) Rules,, 1957, the listing agreements and all applicable laws,including the law of any applicable foreign jurisdiction #rri.r, may apply to this Issue or to thePa{1es to this Agreement, ald inclrrdes rules, directions, gria"frr"r, regulations andnotifications made thereunder and hLaving the foree of lainr, irrcludirrg'policies and
administrative and departmental regulations and guidelines of governmental authorities, andjudgments, decrees, injunctions, *rit, and orders"of any eourt, as may be in force and effect
during the subsistence of this Agreement.

"Applicant" shall mean any prospective investor who makes an application for Equity Sharesin terms of the Draft Red Herring prosperctus

"Application Form" shall mean the fonn used by an Applicant (including ASBA applicants)
to apply for the Equity shares in terms of this orat nea merring irrospectis

"Application Supported by Blocked Amount" or nnASBA,, shall mean the application,
used by an Applicant to apply fbrwhether physical or

4

authorizing a
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scsB to block the Application Amount in their specified bank account maintained with theSCSB.

"Arbitration Act" shall mean the Arbitration and Conciliation Act, 1996"

"ASBA Account" shall mean an account maintained with the SCSBs and specified in theApplication Form for blocking the amount mentioned i, tr* appril;;Form"
"ASBA Appficant" shall mean prospective investors in this Issue who intend to apply throughASBA.

"Basis of Allotment" shall *.T the basis on which Equity Shares will be Allotted tosuccessful Applicants under the Issue and which is described'in faragraph titled *Basis ofAllotment" forming a part of "Issue Procedure" of the Draft Red HJning prospectus andProspectus.

"Board" has the meaning attributed to such term in the Recitals.

"Company" has the meaning attributecl to such term in the preamble.

"Control" has the meaning attributed to such term under the SEBI Regulations, read with thesecurities and Exchange Board of India (Substantial Acquisitiorr or"srr*., il-i;k;;;*gRegulations, 2011; and the terms "rControlling,, and ,,Controlled,, shall be construedaccordingly.

o'Designated Stock Exchange" shall mean the National Stock Exchange of India Limited(NSE).

"Disputing Parties" has the meaning allributed to such term in clause 11.1 of this Agreement.

"Directors,, shall mean the directors of.the Company.

'nDraft Red Herring Prospectus" shall mean the draft offer document to be filed with the NSEprepared in accordance with the Companies Act and the SEBI Regulations.

"Engagement Letter" has the meaning attributed to such term in the Recitals.

"Equity Shares" has the meaning attributed to such term in the Recitals.
"Indemnified Persons" shall mean_the,Lead Manager and each of their respective Affiliates,
subsidiaries, branehes, associates, (including, with-out limitation, any joint venture parties)
holding companies (and subsidiaries c,f any such holdirg 

"o-puri.9,-om""rr, directors,
supervisory board members, employees, representatives, controlling persons, sharehol'der; ;,i
agents from time to time.

o'rssue" has the meaning attributed to such term in the Recitals.

"Is1u9 Closing Date" shall mean the da1.e after which the Lead Manager, Bankers to the Issue
and the SCSBs will not accept any applications, and which shall bI notified in an English

Dfl-Ht
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national daily newspaper, a Hindi national daily newspaper and a [regional] daily newspaper,each with wide cireulation.

"rssue opening Date" shall mean ther date on which the Lead Manager, Bankers to the Issueand the SCSBs shall start accepting applicationu, und which shail bI the date notified in anEnglish national daily newspup"t, a .Hindi national daily newsp;p;; u"a u [regional] dailynewspaper, each with wide circulation"

'nlssue Period" shall mean period between the Issue opening Date and the Issue closing Dateinclusive of both days, during which Applicants can zubmit-ttreir appric4tions, incruding anyrevisions thereof. 
t^rv. qrv'v(

"offer Documents" shall mean collectively, the Draft Red Herring prospectus, the ApplicationForm' Red Herring Prospectus / Prospectus, including all supplements, corrections,amendments, thereto. -'---o 
)

"rssue Price" has the meaning attributed to such term in the Recitals.

"Lead Manager" has the meaning attributed to such term in the preamble.

"Licenses" has the meaning attributed to such term in clause 3.1 of this Agreement.

'oMarket Maker" shall mean market rnaker who has agreed to receive or deliver the EquityShares in the market making process fcrr a period of three years from the date of listing of theEquity shares or for a period as may be notified uy u*.naL"ni;;i; Gsl nrgrtatio,ir.
. 

"Material Advcrse Change" shall mean individually or in the aggregate, a material adversechange, probable or otherwise, or any development reasonably likely to involve a prospective
material adverse change, whether or not arising in the ordinary course of business (a) in thecondition, financial, legal or otherwise, or L the assets, liabilities, eamings, business,manageme't, 

""!""tutions 
or prospects of the Company (including any material loss orinterference with its business from fire, explosions, flood or other ilu-ity, whether or notcovered by insurance, or from court or governmental action, o.de. or J"rr"";, or (b) in theability of the company to perform its obligations under, or to consummate tft t ur*rtior*

contemplated by, this Agreement orthe Engagement Letters or the underwriting agreement to
be entered into by the Parties, including thJ iJsuance, sale and allotment of the Equity Shares
contemplated herein or therein.

'.NSE" shall mean the National stock E.xchange of India Limited"

"Part5r" has the meaning attributed to such term in the preamble"

"Prospectut / ryl Herring Prospectus" shall mean the prospectus of the Company as defined
under section 2Qq to be filed with the R.oC in terms of Section 26 of theCompanies Act20l3,
containing the Issue Opening Date and Issue Closing Date and certain otfrrr information.

'nRoC" or'nRegistrar of Companies" shall mean R.egistrar of Companies, NCT of Delhi.

%
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'oscsB" or "self-certified syndicate Bank" shall mean the banks which are registered withSEBI under SEBI (Bankers to an Issue) Regulation s, 1994 and offers services of ASBA,ineludingbloekingofbankaccountandalistofwhichisavailableon@"

"SEBI" shall mean the Securities and Exehange Board of India.

"SEBI Regulations" has the meaning attributed to such term in the Recitals.

1"2

"stock Exchange" shall mean the sviE Platfbrm of NSE i.e. ..EMIERGE,,, 
where the EquityShares are proposed to be listed.

"'working Day" shall mean any day, other than Saturdays and Sundays, on which commereialbanks in Delhi are open for business, provided ho*.v"r, for the purpose of the time periodbetween the Issue closing Date and firting 
9"f 

the r,irl,y shares o, th. Stock Exehange,"working Days" t[4l^T"ul all days gyryai"g surauy, and Bank holidays in Delhi inaceordance with sEBI circular No. cIlU cFD/DiL/3 tzrltodated April22,20l'0"

For the purposes of this Agreement, the terms "Draft Red Herring prospeetus,, and"Prospectus" shall include any amendrnents, supplements, corrections, corrigenda or noticesthereto' In the event of any inconsistenc,ies or disc;p;;,i;;, the definition, u, fi.*ueribed in theDraft Red Hening Prospectus and the f,rospeetus shall prevail.

In this Agreement, unless the context otherwise requiresi:

(a) aapitalized, terms used in this Agreement that are not specifically defined herein shallhave the meaning assigned to them in the Engag5ement Letters, the Draft Red Fle*ing
Prospectus and the prospeetus, as the context iei[uirer;

(b) words denoting the singular number shall include the plural and vice versa;

(e) words denoting a person shall include a natural person, corporation, company,
partnership, trust or other entity

(d) heading and bold typeface are only for convenience and shall
purposes of interpretation;

be ignored for the

(e) references to the word "include" or "including" shall be construed without limitation;

(0 references to this Agreement or to any other agreement, deed or instrument shall be
eonstrued as a reference to this A.greement or to iuch agreement, deed, or instn-ment as
the same may flom time to time be amended, varied; sipplement;d o; novat.d;

(c) any reference to a statute or statutory provision shall be construed as a reference to sueh
provisions as from time to time amended, eonsolidated, modified, extended, re-enaeted
or replaced;

11l"fj^r_,:::: l" t 
cl*se or paraigraprr or.Annexurc is, unless indicated to the eontrary,

@qe}
';*'-'l__ \a
el"::'.'Ji;
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(i) time is of the essence in the performance of the
time period specified herein is extended, such
essence.

The Parties acknowledge and agree that the recitals
Agreement form an integral purt oithi. Agreement.

ISSUE TERMS

The Issue will be managed by the Lead Manager in terms of the responsibilities and cluties asmentioned in point 8.

The company, in consultation with the Lead Manager, shall decide the terms of the Issue,including the Issue priee.

T'he company shall not, without the prior written appro'val of the Lead Manager, file the DraftRed Hening Prospectus, including uny' T:l_dry*is, supplements, notices and conigencla inconnection therewith, wittr the NSE, th,; SEBI, the R6c:f, uny other authority.

T'he company shall determine the Issue Period in consultation with the Lead Manager.

"rhe company undeffakes that it will rnake applications to the NSE for listing of the Equityshares on the Stock 
-Exchange after obtaining in-principle approval from the NSE. ,rhe

company undertakes that all steps will be taken Ior the 
"o*it"tion of the necessary formalitiesfor listing and eommencement of trading of the Equity sir*", on the Stock Exchange withinthe time prescribed under Applicable Law.

The Company shall take such steps as are necessary to ensure the completion of Allotment anddispateh of the Allotment Advice, inclurling ury r*iriun,s, if required, and refund orders to thenon-ASBA Applicants within the time preicri6ed under Applicable Law, and in the event offailure to do so, the Company shall pay interest to the norr-ASBA Applicants as per Applieable
Law.

The company undertakes that the firnds required for making refunds
Applicants and dispatch of Allotment l\dvice shall be rnade available to the
Issue.

The Company undertakes that no further issue/offer of Ilquity Shares including any bonus orrights issue, shall be made from the date of filing of the orafi Red Herring pro'spectus till theEquity Shares under the lssue are listed or until the application monies are refunded on aceountof inter alia, non-listing and under-subscription.

'Ihe Company, in consultation with the Lead Manager, rshall, as per the timelines detailed in
the Draft Red Herring Frospectus, set up an investor gri.,run.* redressal system to redress allIssue related grievances as per the applii,able rules anJ guiclelines" Furthe.jth* co*pany shallinitiate all necessary action requiredfor obtaining autheltieation on SEBI,; *o-pt*int, redress
system in terms of sEBI circular clR/crrD/DrLhlzalz datedApril 13, Zarz. 

i

Parties' respective obligations. If any
extended time shall also be of the

and the annexure attached in this
1.3

2"

2.1

2.2

z")

2"4

2.5

2"6

2.7

2.8

to unsuccessful
Registrar to the

2.9

o()
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2"10 rhe company undertakes that the underwriting commission, procurement commission if any,brokerage due to thc underwriters, and stockbrokers/sub-brokers, fees payable to the SCSBsand any other fbes and eommission payable in ,rlut"r, to the Issue shall be paid within theprescribed time as per the terms of the 
-Ergug***nt 

Lr:tters. Notwithstanding anything to thecontrary in this Agreement, commercial terms in relation to the puv**rt of fees and expensesto the Lead Manager in the Engagemerrt Letters sha, prevail.

2"rr F'rom the date of this Agreement till th,= commencement of trading of the Equity Shares on theStock Exchange, the Company shall not, and shail ensurre that its Affiliates do not resort to anylegal proceedings in respecl of any matter having 
-a. 

bearing ;; t}* Issue, without priorconsultation with the Lead Manager arrd the receipt of a prior written approval from the LeadManager, whieh approval shall not be tmreasonably witttrheld or delayeo uy,t 
" 

Lead Manager.The company upon becoming aware of any legal proceedings that relate to any matter havinga bearing on the Issue will, L roon as possible, infonn thI Lead Manager in writing of alldevelopments pertaining to the proceedtings

2"12 T'he Company undertakes that they shall not access the rnoney raised in the Issue until the finallisting and trading approvals are recei,red from NSE" llhe company further agrees that theyshall refund the money raised in the Isrsue in respeet of the nquity shu.., together with anyinterest to the non-ASBA Applicants if'required to do ,. for any ,.u.orr, sueh as failing to getlisting permission or under any direcl.ion o. order of SEBI or any other governmental orstatutory authority.-Jh".company agrrees that they shall pay requisite interest under theApplicable Law or direetion or order 
"f'SEBI, 

NSE, ilr. Roc-o. any tthe. regulatory authority(inside or outside India).

2'13 The Company shall enter into a market rnaking agreement with the Market Maker and the Leaclvlanager in relation to compulsory marl<et *uti"g by the Market Maker.

2'14 The Company shall disclose the details of the market making arrangements made by the Lead
Manager in the prospectus o-----

2"I5 T'he Company shall reserve certain number of Equity Shares from the Equity Shares offered in
the Issue, for subseription by the Market Maker.

2'16 The Company and the Lead Manager agree that Market lvlaker in its capacity as lvlarket maker
to the IPo shall be responsible to ensure compulsory market making in the manner specified
by the board in terms of Regulation26l of SEbI ICDR ltegulationr,"26lg.

2'17 The Company aeknowledges and takes r;ognizaneeof the deemed agreement of the Company
with the SCSBs for purposes of the ASE|A proeess in the Issue.

2' 18 The company shall comply with corporate govemance norrns required under the listino
agreement with the NSE. r -'-

2"19 The obligations of the Lead Manager in relation to the tssue shall be conditio nal, inter alia,
upon the following:

LS/
:i(

wd



E-Stam p c ertifi cate Nos " IN-D L22g35 437 02 t7 47 W & IN-I}L2 2g3 49215703 67W

(a) any change in the type and quantum of securities proposed to be offered in the Issue orthe terms and conditions ofihe Issue will be made only with the prior written consentof the Lead Manager;

(b) the Company providing authentic, correct, valid information, reports, statements,
declarations, undertakings, clarifieations, documents, certifications for incorporation inthe Offer Documents;

(c) receipt of any necessary or desirable reports, documents, papers or information fromthe Company to enable the Lead Manager to file their repoi*iir, trr" NSE and SEBIand to enable it to verifu that the statements macle in the Draft Red Herring n.orp""t*
are true and correct and not misleading, and do not contain any omissiori'.equirea tomake them true and eorrect and not misleading or when required by the law o, by theregulators to enable the Lead Manager to cause filing of port-lrrue reports;

(d) existence of market conditions in India before launch that, in the opinion of the Leadklanager, is satisfactory for launch ofthe Issue;

(e) the absence of in the opinion ol the Lead Manag er, any Material Adverse change;

(0 finalization of the terms and co:nditions of the Issue, including without limitation, the
Issue Frice and size of the Issue, in consultation with and to the satisfaction of the Lead
Manager;

(g) completiolo-f t!e,due diligence to the satisfaction of the Lead Manager as is customary
in issues of the kind contemplated herein, in order to enable the Lead Manager to filL
the due diligence certificate with SEBI and certificates as are custom ary inofferings of
the kind contemplated herein;

(h) compliance with all regulatory requirements (including receipt of all necessary
approvals and authorizations) and Applicable Law relevant to the Issue and disclosure
in the Draft Red Herring Prosper:tus u"a tfr" Prospectus, to the satisfaction of the Lead
Manager;

(i) satisfactory completion ofall documentation forthe Issue, including without limitation,
the Draft Red Herring Frospectus, the Prospectus and executiin of certifications
(including from the statutory auclitor of the Company and the auditor's comfort letter),
undertakings, legal opinions, customary agreements, including, without limitation, t(e
underwriting agreement, the matket making agreement between the Company urd th.
Lead Manager and such agreements will include, without limitation, proviiions such as
representations and waffanties, conditions as to closing of the lssre, fop" *uj"urg
indemnification and contribution, termination and locf-up provisions, in form and
substance satisfactory to the Lead Manager;

0) the benefit of a clear market to ttre Lead Manager prior to the Issue, and in connection
therewith, no debt or equity offering/issu" o-f any type will be undertaken by the
Compaly post the filing of the Draft Red Flerring Prospectus without prior consuliation
with and written approval of the Jlead Manager;

10
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(k) the company not breaching any temn of this Agreement or the Engagement Letters;

0) the receipt of all necessary consents, approvals and authorizations that are required tobe obtained under the Applicatrle Luw pf.tuinir,t to the Issue by the Company;

(m) the company shall appoint a eompliance offieer in relation to compliance with variouslaws, rules and regulations and other directives issued by SEBI from time to time andshall also attend to matters relating to investor.o*ptuirr'

(n) the company shall eomply with eorporate govemance noruns required under the listingagreernent with the NSE;

(o) approval of the Lead Managcr' intemal commitrnent committees; and

(p) absence of any of the events refbrred to in Claus e 16.6.

REPRESENTATIONS, WARRANT.TES AND UNDIDRTAKINGS OF THE C]oMPANY

The Company hereby, represents, warrants and undertalles to the Lead Manager that:

(a) the company has been duly incorporated, is validly existing and is in good standingunder the Applicable Laws and that no steps have been tuk.n for its winding up,liquidation or reeeivership under the laws of Inctia and they have the corporate power
and authority to conduct their business;

(b) the company has obtained or will obtain all necessary approvals and consents inrelation to the Issue, which may be required under Applicable Law and/or under
contractual arrangements by which it or any Affiliate -uy t. bound, and has compliedwith or agrees to comply with all the teims and eonditions of such approvals and
consents;

(c)

t

3.1

except as disclosed in the Draft lLed Herring Prospectus and as will be disclose6 in the
Prospectus, the compan] possr;sses all the ne,;essary permits, lieenses, approvals,
eonsents and other aulhorizationLs (collectively, ,,'Licerr.*r,,; issued by anj nave made
all necessary declarations and filings with, the appropriate eentral, state or local bodies
or any person which is_its counterparty to any agreernent executed by it and/or whieh
is binding on it, for the business carried out bythJ'Company in the jurisdiction in which
it operates and in relation to its projects as of thc date 

-hereof 
as described in thc Draft

Red Herring Prospectus and as will be describerd in thc Prospectus and that all such
Licenses are valid and in full force and efTeet and no notice of proceedings has been
received relating to the revocation or modification of any such Licenses eicept where
the non-possession or invalidity of, any ticense <loes not result in a Material Adverse

-Change' 
The Company further represents that it is not in breach or violation of the

Licenses except as disclosed in the Draft Red Hening prospeetus and as will be
disclosed in the Prospeetus. Fufther, in the case of LiJenses which are reqriired in
relation to the trusiness and it has not yet been obtained, the Compary..pr*u*nts that it
has made the necessary applieations for obtaining such Lieenses, no sueh appiication
has been rcjected by any eoneerned authority and-the terms and conditions of all sueh
L,icenses haverffi$lleomplied with exeepr where qgjrm?SRg the necessary11 p:a
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applications fbr obtaining the l,icenses does not or would not reasonably be likely toresult in a Material Adverse Change;

(d) the company has obtained consents of any an<l all third parties having pre-emptiverights with respect to the Equity shares undlo, the Issue, anJ nuu complied with oragreed to comply with the terrnLs and conditions of sueh eonsent, if any;

(e) exeept as described in the DrafitRed Herring Prospeetus an6 as will be disclosed in theFrospectus, there are no legerl, arbitral o-r goveftunental, tax or 6ther regulatoryproceedings, inquiries or invesl.igations, pending or threatened, to whieh tfre C-omfarryor the Directors is a party or to which any of the,properties of the company is subjeet;

(0 the Company has complied witli and will eomply with at all times till the Equity shares
issued consequent to the Issue .have been listed, all laws and regulations applicable tothe Company in relation to the Issue, including without limiiation, tfr*'io*furi*,
(Share Capital and Debenture Rules, 2014),the siecurities and Exchange Board of India4ct,7992, the Companies Act, 2013, tho SEBI Regulations, the securities contracts(Regulation) Act, 1956, the Securities Contraets (RegulationjRrl"r, 1957, guidelines,
instruetions, rules, communical.ions, circulars, r'egulations and other relevant statutes
issued by the Governrnent of India, the SEBI, the Reserve Bank of India, the NStr(including any applicable listin6l agreement) or by any other govemmentai or statutory
authority (and similar agreements, rules and regulations in"force in other countries
where the Issue is to be launched or marketed);

(g) all of the issued and outstanding share capital of rhe Company has been duly authorized
and validly issued and fully paid and the Equity Shares'proposed to be issued by the
Company pursuant to the Issue shall be frel aird elear non ury pre-emptive rights,
liens, mortgages, charges, pledges or any other encumbrances, prlsent or future;

(h) the Company has obtained approval for the Issue through a resolution of the Board
dated June 2l , 2024. Further, the Issue has been apprlved by a speeial resolution
adopted pursuant to Section 6r)(1XC) of the companies Act at the annual general
meeting of the shareholders of the Company held tn July 0g, 2024. The Colmpany
undertakes that it will comply with the terms and condition'of such approvals;

(i) the Company has obtained written consent or approval, where required for the use of
information procured from the public domain oi third parties and included i1 the Draft
Red Hening Prospectus, and as will be discloseA in the prospectus and that such
information is based on or derivr:d from the sources that are reliaLle and accurate;

0) the Company maintains a system of intemal accounting controls suffreient t6 provide
reasonable assurance that (i) transactions ilre exeeuted in aceordance with
management's general and specifie authorizations; (ii) transactions are reeordeel as
necessary to enable the preparation of financial r;tatements in conformity with Indian
GAAP/.India^ Accounting Standards or such other applicable g"r.ruily aecepted
accounting prineiples and to maLintain accountatrility foi their resfiective Lssets; (iii)
aeoess to assets of the Company is permitted only in accordance with rrurug*1n"rrt,,
general or specific authorizations; and (iv) the recorded assets of the Comlany are
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compared to existing assets at reasonable intervals of time, and appropriate aetion istaken with respect to any differenees;

(k) the finaneial statements of the 'company ineluded in the Draft Red Herring prospectus
and to be ineluded in the Prospectuiare-and wili be complete andcorrect in all respects
and present fairly, in all respects, the finaneial position ortn* Company as of the datesshown and its results of operations and eash ilows for the p.rloor shown, and suchfinancial statements have been and will have be:en prepared in accordance with IndianGAAP, applied on a eonsistent basis throughoui tt. p*rioa, involved, applioableprovisions of the companies Act and strBI itegulations, and applicable rules andregulations

0) T'here have been no developments that result orurroulel result in the financial statements
as presented in the Draft Red l{erring Prospectus not presenting fairly in all material
respeets. the financial position of the Company, and that there"has not occurred anyMaterial Adverse change, other: than as set forttr in the Draft Red Herring prospectus;

(m) the Company, tl* Directors, and the companies with which any of the Directors are orwere assoeiated as a promoter, director or person in control hlve not been prohibited
from accessing or operating in the capital markerts or restrained from buying, selling ordealing in securities under any orderbr direetion. passed by sEBI;

(n) except as diselosed in the Draft lRed Herring Prospeetus and except as will be disclosedin the Prospectus, the Company, the Directors and companies in whieh any of the
Directors are or were associatecl as a promoter, director o, p.rron in eontrol have not
been deelared as wilful defaulter by nDt or any c,ther govemhent authority, assoeiatedwith any 

- 
vanishing company, there have L.*r, ,ro violations of seeurities laws

eommitted by them in the past or there are no show eause notices, proceedings, order,
decree or judgments in respect thereof that are pending against the Company ui uny on*
or more of them;

(o) the l)raft Red Herring Prospectus and the Frospectus, as of their respeetive dates, (i)will contain information that shall be true, correct, fair and adequate to enable the
investors to make a well-infonnr:d deeision with respect to an investment in the Issue;
and (ii) will not contain any untnte statement of a matirial fact or omit to state a materiai
fact necessary in order to make the statements therein, in the light of the cireumstances
under which they are made, not rnisleading;

except as disclosed in the Draft tled }lerring Frospeetus and except as will be diselosed
in the Frospectus, the Company is not in defaul:i under or in violation of any of any
indenture, loan or credit agreemr:nt or any other agreement or instrument to whieh the
company is a party or by whieh the company is bound or to which the company,s
properties or assets are subjeet. lFurther, exeept a"s discloscd in thc Draft Red Herring
Prospectus, there has been no nol.iee or *"**,rnication, written or otherwise, issued try
any third party to the Company witFr respeet to iany default or violation of or sought
aeceleration of repayment with respect to any indenture, loan or credit agreement, or
any other agreement or instrumernt to whieh the Company is a party or b-y which thevr urrLru[r'uL uL, wtllulr utr' L,rJlllpany rs aparly or Dy wnl
company is bound or to which ttre company's properti*, L, urr.tu are subject;

(p)
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(q) there are no outstanding conve:rtible seeurities and warrants or any other right, whichwould entitle any party any opl.ion to reeeive Equity Shares after the Issue;

(r) there shall be only one denominatiorr for the Equity Shares, unless otherwise permittedby law;

(s) the company shall be in eomplianee with the requirements of the applicable securitiesreguiations, ineluding the listing agreement and the sEBI Regulations, in respect ofcorporate governance including constitution of t.he Board and cJnmittees thereoi priorto the filing of the Draft Red Herring prospeetus with the NSE;

(t) the company will inform the Lead tr{anager, during the period starting from the datehereof and ending 60 days after the date oflhe Prospictus, 1i; irru., offer, lend, pledge,
eneumber, sell, contract to sell or issue, sell any option or contract to purchase, purchase
any option or contract to sell or issue, grant any option, right or warrant to purchase,lend or otherwise transfer or dispose of Tirectly'or indirect li, any Equity shares or anysecurities convertible into or exercisable or exchangeuble io. E[rity shares; (ii) enterinto any swap or other agreemenLt that transfers, in wtole o. i, pu4-uny of the eeonomicconsequences of ownership of slhares of the Company or any seeurities convertible intoor exercisable as or exchangeable for the Equity 

-shu."r; 
o.iiii; publicly urnorr"* uryintention to enter into any transaction oesciiuei in (i) or fl) "i,"*; whether any suchtransaction deseribed in (i) or (ii) above is to be r;ettk by'delivery of Equity Shares orsuch other securities, in cash or otherwise or (iv) induige in uny publicity aetivitiesprohibited under the SEBI Regulations or the publicity gluia.tir*, as provided by the' domestic legal counsel, during ttre period in which it is prJtriuited under each sueh laws;

(u) the Cornpany shall keep a record of any publicity material released by the Company,
independent of the advertising iigency so appoirited, in any form, print, electronic orotherwise, from the date of filing of the Drraft h.ed Fierring prospectus till the
completion of the Issue and prov;ide copies ofthe publicity materiJl, including transcript
of interviews given, to the Lead lvlanager promptiy ,pon i.quest. Further, the"Company
and each advertising agency employed or hire:d by the Co*p*y shall provide acertificate to the Lead Manager in relation to the publicity from the date of filing of theDraft Red- Herring Prospeetus till the closure of'the Issue, appearing in the *-*diu u,
mention-ed ! the publicity rnemorandum provide:d by the r*ra uunuger and as under
the Applicable Law;

(v) neither the Company nor any of its Affiliates nor any person acting on its or their behalf
(other than the Lead Manager or any of their respective Affili-ates, as to whorn no
representation or wamanty ismacle) has, directly o,r indirectly, taken any action or made
offers or sales of any seeurity, or solieited oif"rr to buy Lry senuriiy, or otherwise
negotiated in respect of any secu.rity;

(w) neither the Company nor any of its Affiliates, or any person acting on its or their behalf
(other than the Lead Manager or any of their respeetive AffilLtes, as to whom no
representation or warranty.is made) has engaged ln or will engage in any direeted
selling efforts as described in the applieable."gi,tutior;

d"l"Srs
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(x) neither the company nor its Affiliates, nor any of their directors, officers, or employees(wherever applieable), nor, to. the company'.s knowleclg*, uny Lg.nt or representativeof the company or Affiliates (vrherever applicable), haie tut ", or will take any actionin furtheranee of an offer, payment, pro*ir. to pay, or authorization or approval of thepayment or giving of money, property, gifts or anything else of ,ralu{ clirectly 
'rindireetly, to any "governmeni oin.iui" (inelluding an/officer or employee of.agovernment or government-owned or controlled entity or of a publie internatipnalorganization, or any person aeting in an official capacity for or on behalf of any of theforegoing, or any political part.y or party officjal tr candidate for political office) toinfluence official action 

?t Yg.yr,* un i-p.op.r advantage; and the company and itsAffiliates (wherever applicable) have conducted their bisinesses in compliance withapplicable anti*corruption laws and have institurted and maintain and will continue tomaintain policies and procedures designed to promote and achieve compliance withsuch laws and with the represenrtation and warranty contained herein; and

(v) the operations of the company iare and have been conductecl at all times in compliancewith all applicable financiai lecord keeping and reporting requirements, and theapplicable 
-anti-money launclering statutes Ir utt ;rrirJi.t1o"r where it conducts

Lrusiness, the rules and regulations thereunde,r and any related or similar rules,
regulations or guidelines, issued, administered or enforced by any governmental agency(collectively, the "Anti-Money Laundering Larws"), and nt u.iiJn, suit or proceeding
by or before any coutt or governmental agency, authority or body or any arbitratorinvolving.the company with respect to thJAntl-Mor.y Laundering Laws is pending
or, to the best knowledge of the Company threatened;

the statements made in the Dra.ft Red Herring F'rospectus and as will be made in the
Prospectus under the seetion ".Managementi f)iscussion and Analysis of Financial
Condition and Results of operotionri' u"rrately and fully describl: (i) all material
trends, demands, commitments, events, uncertairriies and risks, and the poiential effeets
thereof that the Company believ'es would materially affect liquidity and are reasonably
likely to occur; and (ii) accountiLng policies that thl Comparry believes to be the most
important in the portrayal of ths Company's financial condition and results of
operations and which require ,tu.rug.rn.rt's most difficult, subjective or complexjudgments. Further, the description set forth in the f)raft Red Heriing Frospectus and
as will be disclosed in the Prospectus under the heading "Management,s Discussion arud
Analysis of Financial Conclitictn and Results af 1peratiois" presents fairly and
accurately the factors which the management of the iompany believes to have in the
past and will in the future affect the financiai condition urd .esrlts of,operations of the
Company. As used herein, the phrase reasonably likely refers to a disclosure threshold
lower than more likely than not;

(z) Except as disclosed in the Draft l{ed Herring Frospectus and as will be disclosed in the
Prospectus, the Company does not owns o, porr,,rr.s trademarks, trade names, patent
rights, copyrights, licenses, approvals, trade secrets and other similar iigt t*
(collectively, "Intelleetual Froprerty Rights") thelt are reasonably necessary to cclnduct
its businesses as now conducted;

(aa) 'Ihe Company shall take sueh steps as are neeessary to ensure the completion of listing,
credit of Equity Shares, allotment and dispatch o1'the Aliotment Advice/Confirmatiri
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eorroborate the information and statements given in the Draft Red Herring piospectus or theProspectus. -.6ilfr -.,."

of Alloeation Note, promptly, ineluding a revised Ccinfinnation of Allocation Note, ifany, refund orders to the applicants, inciuding any person resident outside India, and inany oase, not later than the time limit prescribed urra"r applioable laws and reguiations,
and in the event of failure to do so, to pay inter:est to the applicants as required untlerany applicable law, regulatiorr, direction or order of any'regulatot or supervisory
authority or any eouft or tribunal.

(bb) Exeept as disclosed in the Dralt Red Herring Prrospectus, the company cloes n,t haveany subsidiaries, assoeiates orjoint ventures; and

(ee) all profits generated from relrated party transaetions by the Company, have beenpursuant to legitimate business transactions of the Company with suc'h entities"

The company agrees that all represenl;ations, warranties, undertakings and covenants in thisAgreement or the Engagement Letters rrelating to or given by the comlpany on its behalf or onbehalf of the Directors have been made by thi comfian,y after due considlration and inquiry,and that the Lead Manager may seek recourse rrom ine company for any breach of anyrepresentation, warranty, undertaking c,r covenant relating to or given by the Company on itsbehalf or on behalf of entitics as stated in this clause. 
e

The Company represents anrl warrants that it is eligible to make the Issue in terms of the SEBIRegulations and fulfils the general and rspecific re{uirements in respect thereof.

The Company undertakes to comply with the provisions of the SEBI cireular no.CIR/MIRSD12}L2 dated January 10, 2012, relating t,o the disolosure of the track of the
Company and the Issue for a period of three financial years from the date of the listing of theEquity Shares pursuant to the Issue, anclfurnish such intbrmation as may be required within a
reasonable time of the Lead Manager making a request fbr such information.

The disclosure made in the Prospectus while making an initial public offer, shall be updated
on an annual basis by the eompany and shall be madle publicly accessible in the manner
specified by Board.

STPPLY OF II.{FORMATION AND,DOCUMENTS BY TI{E COMPANY

The Company hereby undertakes and declares that it shall disclose and furnish and cause the
Directors to disclose and furnish to the Lead Manager all information relating to its business
operati<lns and finaneial results and condition, pencling, threatened or potJntial litigation,
ineluding without limitation any enquiry', investigation, slherw cause notice, claims, search and
seizure operations and survey eonducterl by the in.o** tax authorities or any other statutory
or governmental authority, complaints liled by or before any regulatory, govemment, quasi-judieial authority, tribunal or any arbitration in relation to the Company, nir"""to* or in relation
to the Equity Shares, until oommencerrent of trading of the rq"ity Shares on the stock
Exchange, iruespeetive of whether they aflbct the operatiions and finanees of the Cornpany or
any of its Directors and shall fumish relevant documents, papers, information relating tothe
aftiresaid litigations, complaints or investigations to enabie the Lead Manager to verify or

J "-)
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'rhe company undertakes to promptJy fumish ancl trr oause the Directors to furnish suchrelevant information or doeuments arid particulars fo. th* purpose of the Issue as may berequired by the Lead Manager to enable lt to ,our* the filing in a timely manner of reports,eertifieates, documents or other infornnation, as may be required by SEBI, NSFj, RoC and/orother regulatory bodies, in India or otherwise, ineluciinplto enable the Lead Manager to file thedue diligence eertificate as required under ttre sEgt tt*gututiorrr.

The Company fuither undertakes to provide investors such information and partieulars inrelation to the Issue to enable the iirvestors to take a well-informed decision as to theirinvestment in the Issue and as may be required by Applicable Laws or as may be deemednecessary by the Lead Manager, on an immediate basis. 
"

T'he company shall cxtend all necessar;z facilities to the l,ead Manager to interact on any matterrclevant to the Issue with the Directors rand_other key pe,rsornel of the company, legal advisorsto the Issue, the financial institutions, banks and auditors or any other organ izationrelated tothe Issue, and also with any other intenmediaries who may be aisociatea i,itrr the Issue in anyeapacity whatsoever including the Regi.strar to the Issue, or past auditors of the company whohave audited the financial informatioi of the company in any of the last five finaneial years"In this regard, the company shall instruct all intermediaries such as Registrar to the Issue,printers, grading agencies, bankers, brokers and undervzriters that they shall be subject to theinstructions of the I-ead Manager where applicable, in c,onsultation wiih the cornpany.

The company undertakes to prepare the Draft R.ed Herring prospectus and the prospectus incompliance with:

(a) the legal and regulatory requirernents relevant to the Issue;

(b) the guidelines, instructions or other regulations issued by SEBI, the Government of
India, the NSE, the Registrar of Companies and any othei eompetent authority in this
behalf; and

(c) customary disclosure norms that enable the investors to make a well-informed decision
with respect to an investment in the Issue.

The Company declares that any informallion made available or to be made available to the Lead
Manager or any statement made in the Draft Rcd Herrintr; Frospectus or the Frospectus will be
eomplete, accurate and updated in all material respeets irntil the commencemeni of trading of
the Equity Shares on_the Stock Exchantr;e and wili be true, fair, adequate and correct without
omission and that under no circumstances will the Company give anyinf'ormation 6r statement
or omit to give any information or staternent whieh is likely to mislead the Lead Vlanager, the
concerned regulatory authorities andlor the investors. The Company further deelares that no
information, material or otherwise, shall be left undiselosed by it which will have an irnpact on
the judgment of the eoncemed regulatorry authorities and/or investment decision of investors
3"9 it will promptly inform the Lead Nzlanager as soon as it comes in the know of any such
information or development"

4"4

4"5

4"6

4"7 The Company shall be responsible for the authenticity, co.nectness, validity and rcasonableness
of the information, .*Pgj*#ements, declarations, unctertakings, clarifications, documents,
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certifications provided or authenticated by itself and its Directors, officers and the employeesand any other information provided for inlorporation irr the Draft Red Hening prospectus andthe Prospectus. In relation to certain inftrmiion in the Draft Red Hening prospectus and theProspectus, which has been obtained fi'om the public domain, ttr* i:o*pony confirms that suehinformati<ln has been and shall be procured r.o*.reliable third parties with appropriateauthorization for the same to be used iln e'nnection with the Issue.

The Company hereby expressly affims that the t,ead lylanager and their respective Affiliatesshall not be liable in any manner for the foregoing except to the extent of the informationprovided by the Lead Manager in wriLting expiessty ro, inclusion in ttre Draft Red HerringProspectus and the Prospectus, which eon-sists only the Lead Manager, name, address, SEBIregistration nurnber and eontact details.

4'8 The cornpany agrees to, for the period up to and inLcluding, the closing of the Issue, (i)immediately notifr the Lead klanager uptn diseovery that any information provided inaccordance herewith is, or maybe ina.ccuiate, untrue, incomplete, or misleading or of anyfailure to provide any material information and take all sueh steps reasonably required tocorrect such information; (ii) immediately inform thc Lead Manager of material developmentsin the operations or business of the Cornpany that may have any"effect on the Issue; and (iii)keep the l-ead Manager informed of an1, pr*ag* of shares by the shareholders to the knowledgeof the Company and at the request of the Lead Manager, to immediately noti$, the SEBI, theNSE, the Registrar of Companies or arry other applic-ab,ie ,egututo.y o. ,,rprrrirory authorityof any such information or development"

4"9 The Company accepts full responsibility for consequences, if any, of it making a false
statement, providing misleading information or withholding or cone.utirg material faets which
have a bearing on the Issue. The Lead Manager shall have the right but not the obligation to
withhold submission of the Draft Red Hening-Frospectus and,lorthe prospectus to SEBI or theRoC, as applicable,-in case any of the information requested for is not made available by the
company, or any of the Affiliates of the company, urih. case may be.

4"10 The Company undertakes to fumish complete audited linancial statements, annual report(s),
other relevant documents, papers including infonnation r:elating to pending litigation to enable
the Lead Manager to verify and corrobc,raie the information u.rd ,tut"*ents given in the Draft
Red Heffing Prospectus or as will be given in the Prospectus. The Company shall ensure that
the financial information included in the Draft Red Hen"ing Prospectus urrd r.orp"ctus shall be
certified by only those auditors who ha'ue subjected thern-selves to the peer .*ri** process of
the Institute of Chartered Accountants of India 1"trCAI") and hold a vafid certificate issued by
the "Feer Review Board,, of ICAI.

4"11 The Company shall, if so required, extend such facilities as may be called for by the tead
Manager to enable them to visit the sites, offices of the Company or such othei places to
ascertain for themselves the state of affajLrs of the Comparry incluiing progress made in respect
of the project implementation, status anel other facts rele,,rant to the tssue.

4"12 The Company shall fumish sueh relevant infeirmation and partieulars regarding the Issue as
may be required by the Lead Manager to enable them to oause filing of such post--Issue reports
as may be required by SEBI.

1ft
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4'13 'rhe Lead Manager shall have the right to request fbr any neeessaxy or desirable reports,documents, papers or infotmation frorrl the confany xo enable the t,ead Manager t' file theirreport with sEBI and to enable them to verify thaithe statements made in the nraft ned HerringProspectus and Prospectus are true and eoireet and-not misleading, una ao not eontain anyomissions required tcl make them true and correct and not misleaffi.

4"14 T'he Company shall keep the Lead Manager informed on an immediate basis, if they eneounterany difficulty due to dislocation of cor:nriunication sysl.ems or any other adverse eireumstanoewhich is likely to prevent or which has prevented compliance with their obligatio,s, whetherstatutory or eontractual, in respect 9f a1y matter pertaining to the Issue, including matterspertaining to '{llotment and dispatch of iefund o.i"r,,, und/r, demat credits for the Equityshares' The company shall updite thr: information provided to the Lead Manager and dulycommunicate to the l'ead Managet, any change subsequent to distribution of the Draft l{edHerring Prospeetus to prospective investors ind also subsequent to the submission of theProspeetus but prior to commencement of trading of the Equity Shares on the stoek Exchange,which would make the information c'ontained"in the Prospectus misleading or contain anomission in any material respect.

4"15 'rhe company authorizes the Lead Manager to issue and eirculate the prospectus to prospectiveinvestors in accordance with the Applicable Laws.

4"16 The company acknowledges and agrees that all information, documents and statementsrequired for any purpose related to tlhe Issue, the Dr:aft neo'Hening prospeetus and theProspectus will be signed and authenlicated by ttreir respective authorised signatories and thatthe Lcad Manager shall be entitled to assume withoirt independent verification that suchsignatory, is duly.authorised by the Company to execute such documents/stateinents and thatthe Company shall be bound by such obligations.

4"17 The Company undertakes to sign, and ceruse each of the Directors, the Managing f)irector, chieffinancial offieer and company seeretary & compliance offieer to sign and authenticate, theDraft Red Herring Prospeetus to be filerd with NbB and the prospectls to be filed with sEBtand/or the RoC. Such signatures and authentication will be construed to mean that the Company
agrees that:

(i) each of the Draft Red l{ening Prospectus and the prospeetus gives a fair, true and
aceurate description of the Company and containr; all the informat"ion witli regard to the
Cclmpany and the Issue, which is material in the context of the Issue, without material
omission, which information is true and correot in all material aspects and is not
misleading in any material respect and all opinions and intentions expressed in eaeh of
the Draft Red Herring Prospectus and the Piosper:tus are honestly held;

(ii) the Draft Red Herring Prospectus and the Prospectus do not contain any untrue
statement of a material fact or ornit to state a rnateiial faet required to be stated therein
or neeessary to make the stateme:nts therein, in light of,the eiieumstanees under which
they were made, not misleading; and

(iii) the affixing of signatures shall als;o mean that no rr:levant matcrial information has been
omitted from the Draft Red Herring prospectus and the Frospectus.

#uq
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4' 18 T'he company shall disclose and inform the Lead Manager of any material development inrespeet of the Company and,lor the Directors that oould hai,e an il,p;;" the Issue.

4"19 If the company requests the Lead Manager to deliver documents or infonaation relating to theIssue via electronic transmissions nr de,liirery of such documents or any infbrmation is requireclby law or regulation to be maele via electronic transmissions, the company acknowleclges andagrecs that the privacy or integrity of electronie transmissions cannoi be guaranteecl. 'Io theextent that any documents or information relating to the Issue are transmitted electronically bythe Lead Manager, the-company heretry releasei'the Lead Manager f.om ury loss or liabilitythat may be incurred whether in eontract, tort or otherwise, in respect of any effor or omissi.narising from or in conneetion with the eiectronic communication of information and relianceby the Company on sueh information and including (but not timitea ioJ 1r* acts or omissiorrsof any service providers, and any unauthorized inteieption, alteratlo, o. fraudulent generationor transmission of electronie transmission by any third parties.

4"2a if any information provided by the company in relation to the Issue renders it inaecurate .rmisleading, the Company will promptly ,otitr, the Lead Manager and take all such stepsreasonably required to correct such infcrrmation.

3"

5"1

DUE DILIGENCE BY THE LEAD N4AN.AGER.

The company will extend such facilitie,s as may be requested by the Lead Manager to enablerepresentatives of the Lead Manager and their counsel to visit the offices/sites and otherfaeilities of the company or such other.place(s) to inspect the ...orar,l".rJng accountingrecords, or review other information or rloeuments, including those pertaining to legal matters,
or to conduct a due diligence of the cornpany and any other relevant entities in relation to theIssue' If in the opinion of the Lead Manager, the veiification of any of the aforesaid mattersrequires hiring of scrvices of techniczrl, legal or other experts in a specialized field, theCompany will promptly hire and permit access to sueh independent agency to all relevant andmateriai facts on record of the company. All costs, charges and expenses relating to the d,ediligence carried out by technical, legal or other expert, .-t utt be boine in full and direetly bythe Company.

'Ihe Company agrees that the Lead Manager and their respeetive extemal advisors, as the easemay be, shall, at all reasonable times, und ur they deem appropriate, subject to reasonable
notiee, have aecess to the Directors and liey personnel of the Co*purry and the Affiliates of theCompany and extemal advisors in connection with rnatters related to the Issue.

API'OII\TMENT OF INTERMEDIAR.IES

rhe Company shall in consultation vrith and approval of the Load Manager, appointintennediaries or other persons including Bankers-to the Issue, Ilscrow Collections Banks,Refund Bankers, advertising agencies and printers f<rr printing the Draft Red Herring
Frospeetus and the Prospeetus, A.pplication Forms, Allotment Advices, refund orders or any
other instruments, circulars" or adviees.

5"2

6.

6.1

The Parties agree that wherever applicable, any intermediary who is appointed shall be
SIEBI guidelines/reg ulations.
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registered with SEBI aeknowledge



6"3

6"4

6.5
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that any such intermediary, being an independent entity shall be fully and solely responsiblefor the performance of its cluties and obiigations and the Lead Manager shall have no 6irect orindireet liability in-respect of any of their actions or omissiorrs. provided, however, that theLead Manager shall en-ordinate, ro therextent required by Appticabl. i;;;;ry agreements,the activities of all the intermediaries in order to faeilita;e theii performance of their respectivefunctions in accordanee with their respeetive terms 
"f 

*rrgug"*.rt.

whenever required,^ the company sha1l, 
_enter into legally binding anangements with theconcerned intermediary assoeiated with" the. Issue, ele,Jrly setting iorth thEir mutual rights,responsibilities and obligations. A eertified true'.opy 

"r such executed memorandum ofunderstanding or engagement letter shaLll be furnished tii tt. reaa Manager.

All costs and expenses relating to the Issue, including road shows, accommodation and travelexpenses and all fees and expenses to tre paid to inteinediaries shall u" puiJ ily ,rr* company
as per the appointment or engagement letter of such intermediaries and r;;h 

"rp*nses 
shall beshared amongst the Company as mutually agreed *rrnrltitl_.

The Lead Manager shall be the exelusive.Lead Manager to the Company in respect ofthe Issue.However, the Company shail have a right, during-the term c,f the Engagement f,etters, toappoint additional managers or advisorsin respect"of the Issue with the prior written consentof the Lead Manager and in case of termination of the agreement from either side, without anyconsent from Lead.Yur?g"r, Nothing contained hereln shall be interpreted to prevent theCompany from retaining legal 
"orrnr.l,,, 

such other advisors as may be required for taxation,
accounts, legal or employee stock option seheme; provirJed, however, the Lead Vianager shallnot be liable in any manner whatsoel'er for the actions of any advisors appointed by theCompany.

PUBLICITY FOR THE ISSUE

The Company shall, during the restricte<l period, as described in the memorandum provided by
the. Lead Manager or the legal eounsel appointed for the pu{pose of the Issue, obtain prior
written approval of each of the Lead Manager in respect of all advertisements, puSlicity
material or any other media communicaLtions in connectjion with the Issue, provided that such
consent shall not be withheld or delayed unreasonably, and shall make uuuilubl. to it cgpies ofall such related material, and shall ensur:e that the foregc,ing comply with all Applieable l,aw.Ihe Company shall not make any statement, or releise any material or other information,
including those in relation to the business and operations of the Company, its Affiliates and the
Issue, which is misleading or incorrect and whieh will not be contained in ttre Draft Red Herring
Prospeetus or the Prospectus, and that does not conform to the SEBI Regulations and the
memorandum provided by the Lead Manager or the legal counsel appointed fcrr the purpose of
the Issue, in any cotporate, produet and issue advertiJements of'the Company, interviews by
the Direetors, duly authori,zed employees or representatives of the co*pury, documentaries
about the company, periodical reports a,nd press releases issued by the io*puny or research
report made by the Company, any intemrediary eoneemed with ttre Issue or their associates or
at any press, brokers' or investors' confe,rences, without 1.he prior written approval of the Lead
Manager until the eompletion of the Issue or the terrnination of this Agreement, whiehever is
earlier" In the event that any advertisement, publir;ity material or any other media
communieations in eonneetion with the Issue is made in bieach of the above restrietions, the

7"

7"1

advertisement,
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Lead Manager can request the immediate withdrawal o'caneellati
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publicity material or any other media aornmunicat.ions. The company shall foliow therestrietiotls as prescribed by SEBI Regulations and any international publieity restrictions ascommunicated to them by the Lead Manager or thcir respective advisors, i, r-rli.CI of eorporateand produet advertisements, or any other advertisemenis during the issue. T'hi clompany shallalso ceimply with publieity guiclelines provided by t,ead Manager or the legal c.unsel inrelation to the Issue and shall ensure that its employels, Directors and representatives are awareof and comply with such guidelines.

subject to applicable regulations and laws regarding publicity restrietions issued by sEtll orthe restrictions in any other jurisdiction in whleh trr*"i.i*funy proposes to eireulate the DraftR-ed Heffing Prospeetus and/or the Prospectus, the Lea,d Manager may, at their own expenseand with the prior written consent frorrthe company (such consent not being unreasonablywithheld), place advertisements in newspap*r, und other external publications describing theirinvolvement in the Issue and the services rendered by it, and rruy ur" trr" co*puny,s narne andlogo in this regard' 
fhe !,eael 

Manager agree that such advertisements shall beissued only afterthe date on which the Equity shares under the Issue are approved for tracling on the stockExchange.

DUTIES OT T}IB I,EAD NI.{N,A.GE]R

'rhe services rendered by the Lead Manager shall be performed in a professional manner in anadvisory eapaeity, on a best effort basis, with reasonabl.e care expected of, merchant banks inthe delivery of such services. The Lead Manager shall not be held responsible for any acts ofcommission or omission of the Company urd its Affiliates and other intermediaries or itsDirectors, offioers, agents, employees o, ott .. authorised persons.

The Lead Manager undertake to observe the code of concluct for merchant bankers as eontained
in the Seeurities and Exchange and Board of India (Merr;hant Bankers) Regulatigns, 1992.

In accordance with Clause 2.18 the Lead klanager undertake to ensure compulsory market
making by the N4arkct Maker in the manner specffied by SEBI for a minimum period of three
Ieary or such other petiod as may be specified fro* timl to time from the date of tisting of the
Equity Shares of the Company, in accordance with Chapter trX of the SEBI R.egulationi

In case the Market Maker terminates its services prior to the completion of the eornpulsory
ltarket making period of three years or such other plriod as may be speeified fr6m time to time
from the date of listing of the Equity Sharcs of the Company, the reaa lVlanager responsible to
ensure market making undertakes to an'ange for another market rnaker in rellaeement dgring
the term ofthe notiee period being served by ttre Market h4aker but prior;thJ;;i- of releasing
the Market Maker from its duties in order to ensure compliance with the requirements of
Chapter IX of the SEBI Regulations.

Each of the Lead Vlanager is provicling services pursuant to this Agreement and the

Tf:f":ry:r* Letters,on.a several basisr and independent of other Lead l4anager or other

::,*:y:*i:I1"1 other interm"dluy in conneetion with the Issue. Aeeordingly, the Coinpany

l*:-:'*es1$ agrees"that each Lead ll4anager will be responsible to the dompany only f,orrr4rrJ vrrrJ avr

:l:.,::1,,T-T 
*9 n*t:,rions but nor frx acts and omissions of the other Lead Manager,yuv lersrrsEv{,

underwriters or any other intermediario"s. Each of the Lead Manager shail aet under this
torwith duties of eeLch of the

8.

8.1

8.2

8.3

8.4
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H^?:,T"P|Y, ?:lfIl.dt:: and^asrrees that the t,ead turanager, their respect

::Tlil*r and, their respective Affifiates may be engaged in securitir rtr)ptrurrvc Arlllates may be engaged in securities trading,brokerage, banking, research and inr,,estment aetivities, as well as providine ipl:: 
^":i.,i1.ry, l,g;i,1.1, 3 "."i;; ; 

"il' A; 
""i, 

lL;"; #. y:,i, ff ,flT#l t?"i

own account or account of customers in debt or equity srecurities of any company i

:l:]::i,lijfl.::::]ng ."-l*r" fuirher u"t,"*r"ae,"uir,* the L,ead Manager zrespective group eompanies andTor iheir respective nmLiut.u *il,ffi;;;ffi 
"",from any one or more of the parties ,which are or tnr,y h...ufter become invol

transaction and may, in the future, ;;'#";;#-' ffiHT ,,JrT[: i|'
eompensation from such parties. The company hereby acknowledges and a5
reason of law or duties of confidentiality_ owed to other p.r.onr, or the rules of a,y rauthority, the group companies or Affiliates of the Lead Manager will be prohibvrailaBsr wur De pronr
disclosing information to the compa,y (or if such cliscrosure may be inapprc
particular information as to the Lead lvlanager' possible interests as described in t
8.7. In addition, the Lead Manager' respective grourp companies or Affiliates
representing other clients which are or may hereaftJr b.:eome involved in this trans
whose interests eonflict with, or are d:irectly adverse to, those of the Compa,y.
Manager shall not be obligated to diselose to ihe Comparry any information in conn,
any such representations of their group companies or-Affiliates. The Company ackr
and agrees that the appointment of the Lead Manager or the services provided byo uJ
Manager to the company or any other matter will ,it g,ir* rise to any fiduciary, eqr
eontraetual. duties (including without lin:ritation any dut/ of confiden..; *t i.t would
the Lead Marrager, their respective gr,cup eompanies and their resiective amfi
engaging in any transaction (either for their 

"*r, 
urrornl. or on account of their cust

f::i9iry:t1|ii r"*ices to.other eustorners or from representing or financing any
at any time and in any capacity.

The Company aoknowledges that the provision of services by the l,ead Manager
subject to the requirements of any iaws and regulations applicable to the Lead Mar
their respeetive Affiliates. The Lead N4anag*r *nd their rr:spletive Affili

to the company and not in any other,;apaeity, including as a fiduciary. The company waive

3J,l:,ii::,;?1,;:',0::f,1,,-^1ll lfq,b"r,rl'ru* ,.,y"Jui*u ,nui ,t - ;;;;;,, may haveagainst any of the r,ead Mana[er uriring from an iu-g-J'"ur-"-1,*i"t?0,i"1#T[1,fl;
connection with the Issue or otheiwise.

The duties and responsibilities of the f,ead Manager uLnder this Agreement shallgeneral finaneial or strategic aclvice and shall be-limited to thgsl expresslf-set

**"T^"f":,1t^-l*1: Pl*"*"ient LetterE and in pa.ti*u;ta, shall nor inelude providi
as receiving bankers or registrars. The company u.knowr*ffi^ffi;ft;Jd;,
regulatory, aecounting or technical or srpeciaiist advice is beiig given bilh; i.;
'rhe Company agrees that the Lead Manager rnay provide services hereunder thrcmore of its Affiliates,"as they 

-deem 
oppr"piiut". E;ch of the Lead Manager shall befor the activities cairied out by theiiilspective Affiliates in relation to this Issueobligations hereunder.
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Applieable Law in the course of their serviees required to be provided under this Agreementor under the Engagement l,etters.

8'9 The company acknowle.dges and agrees that (i) any purehase and sale of the Equity sharespursuant to an underwriting agreement, including the determination of the Issue price, shall beon an arm's length eommercial transaction between thLe Company, on the one hand, and theLead Manager, on the other hand subject to, and upon, the exlcution of an underwritingagreement; (ii) in connection with the Issue, and the process leading to such transaction, theLead Manager shall aet solely as a principal and not as the agent or the ficlueiary of theCompany, or its stockholders, creditors, .-ploy.*, or any other pirries; (iii) the Lead Managerhas not assumed nor will the Lead Manageis urrr** a fiduciaryi"rp"rrriuility in favour of thecompany with respect to the Issue or the proeess leacli;ng thereto ii"..rp""tlre of whether theLead Manager has advised or is eurrentJty advising the C,ompany on other matters) and the LeadManager does not have any obiigationL"t-o th* cimpan.y with respect to the Issue except theobligations expressly set forth herein; and (iv) the reacl luanager and their respeetive Affiliatesmay be engaged in a broad range of transactions that involve Interests that differ from those ofthe Company.

8"10 The Parties acknowledge and agree that this Agreernent js not intended to constitute and shouldnot be construed as a commitment betvreen th"e company and the Lead Manager with respectto underwriting, financing or purchasing the Equity sharls in the Issue.

9" CONTIDENTIALITY

9.1 The Lead Manager agree that all infonnation relating to the Issue fumished by the Companyto the Lead Manager, whether furnished before 6r after the date hereof shall be keptconfidential' from the date hereof till the earlier of (a) one year from the c.mpletion of the
Issue, or (b) the termination of the Agreement, providecl that nothing herein shall prevent the
Lead Manager from disclosing any such information:

(i) on behalf of the Company to purchasers or prospective purchasers of thc Equity shares
in connection with the Issue, in accordance witfi Applicable Law;

(ii) pursuant to requirements under any law, rule or regulation or the order of any court or
tribunal or pursuant to any direction, request o, .r,qi i."-ent (whether or not having the
force of law) of any eentral bank or any governmr:ntal, regulatory, supervisory o, Jth*,
authority or administrative agency or in any pending legal or administrative proceeding
or pursuant to any direction, request or requirernent of any governmental, regulatory]
supervisory or other authority;

(iii) upon the request or demand of zrny judicial, govemmental, regulatory or supervisory
authority or any stock exchange having jurisdlction over the Lead Manager or any of,
their respective Affiliates;

to the extent that such information was or becornes publicly available other than by
reason of diselosure by the Lead Manager or their respective Affiliates in violation of
1T:$9t*3ent or was or 

lge"oryLes 
available to the [,Lad Manager or their respecrilVe

Affiliates from a souree which is not known by the Lead Ma
confidentiality obligatiEl to the Company; 6q>A

(iv)

24
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9"2

(v) to the Lead vlanager, tlteir respeetive Affiiiates., employees, legai counsel, indepenclentauditors, insurers and other experts or agents who need to know such infirrmation ineonnection with the Issue who will be infc,rmed of their similar confidentiality
obligations or where the generally adopted internal policies r"qrirrit . Lead hrlanagerto retain such confidential infonnation;

("i) whieh was made public with the prior oonsent of the company;

(vii) which, prior to its disclosure in eonnection with this Issue, was already lawfuily in thepossession of the Lead Manager;

(viii) which is required to be disclosed in the Issue Drocuments, including any replacetrnent,
supplement or amendment thereto, or in connectiion with the Issue, ineluding at investorpresentations and in advertisements pertaining tr: the Issue;

(ix) for the Lead Manager' defense or protection of a claim in connection with any actionor proceedings or investigations or litigation arising from or otherwise involving theIssue to whieh any of the Lead Manager become aparty,to the extent that sueh I.eadManager's eounsel deems necessary or appropriiate;

(x) to the extent that the Lead Ma.nager need to disclose the same with respect to anyproceedirrg for the protection or enforeement of its respective rights arising out of thisAgreement; or

(xi) which is given to a reseatch analyst of the Lead Manager or their respeetive Affiliates
in connection with the Issue.

The reference to confidential information in this clause 9.1 shall not include any information
that is stated in the Issue Documents which may have been filed with relevant regulatory
authorities (excluding any informal filings or filings vrhere the docurnents are treated in aconfidential manner) or, in the opinion of the Lead Manager, is necessary to make the
statements therein not misleading, upot':L the earlier of the delivery to prospective investors or
the public filing of such prospectus or other off'er document.

Any advice or opinions provided by the Lead Manager umder or pursuant to this Issue and the
terms specified under the Engagement Letters shall not be disclosed or referred to publiely or
to any third party except in accordance'with the prior witten consent from the Lead Manager
and except where such information is required Uy law or in conneetion with disputes between
the^ Parties or if required by a coutt of law o, uny other regulatory authorityj inetuaing any
action, proceeding, investigation or litigation arising from or otherwise involving the Issue towhich the Company becomes apafiy. Frovided that the Company shall provide the Lead
Manager with prior written notice of such requirement and such diselosures so as to enable thelead Manager to clbtain appropriate injunctive or other r:elief to prevent sueh diselosure. 'Ihe
Company agrees to keep confidential itre terms speeified under ih" Ergug.ment Letters and
agrees that no public announcement or eommuniiation relating to the ir6;.ri mattcr of this
Agreement or the Engagement Letters shall be issued or dispatched without the prior written
consent of the Lead Manager.

25
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9.3

9.4

9.5

10"

The company shall not quote or reler to the Lead Manager in any doeument, release orcommunieation prepared, issued or transmitted by the company (inoluding any Affiliates orany direetors, officers, agentl and emprloyee-s thereofl, *itt out the prior written consent of the

fu?l##ager, 
except to the exteni oi clisclosing'it . 

-.ngagement 
of the Lead Manager

Subject to clause 9'1 above, the Lead Manager shall be entitled to retain all informationfu*rished by the company and its adl,isors, ..i..rrntu,iir., o, counsel to the tr.ead Manager,and the notes, workings, analyses, studlies, r"*pitutiort, irr.rp..tations thereofl in connectionwith the Issue, and to reiy upon sueh irrformation in.orn".tio, with any defenees availa6le tothe Lead Manager under Applicable [-aw, ineluding, wiihout limitation, any due diligencedefenees" The tr'ead Manageishall be entitlecl to retaiidi;r of any computer rec'rds and filescontaining any information which ha.ve been creat"o i*ruurt to its automatie electroniearchiving and back-up procedures. All correspond"r,r"] 
-.".o.ds, 

work products and otherpapers supplied or prepared by the l,eiad Manag.. o, their respective Affiliates in relation tothis engagernent held on disk or in any 
_other 

riedia (i:nclucling, without limitation, finaneialrnodels) shall bc the sole property of thl Lead Manager.

The company unequivocally and uneonditionally represents and warrants to the Lead Managerand their respective Affiliates that the infonnaiion'pro"iJ"a by rhe co;;un; is in its or itsAffiliates' lawful possession and is not in breach of'an), ugr.._.nt or obligation with respeetto any third party's confidential or proprietary informatiin. The company also agrees thatneither the Lead Manager nor their ies;pective Affiliates shall have any liability, whether incontract, tort (including negligence) or Applicable Lav,z, in respect of any e11or or omissionarising from or in connection with ih" .l""ironic comm,unication of information ancl relianceby the Company on such information and includi"g f Uri r"t limited to) the acts or omissionsof any serviee providers.

CONSEQUENCES OF BREACT{

10'1 In the event of breach of any of theterms of this Agreement, the non-defaulting parties shall,wilhout prejudice j9 the compensation payable to i"hem i, t".-r;f ,h" lgreement, have theright to terminate this Agreement in..rp..t of the defaulting party.rne oeAutting party shallhave the right to cure any such breach, iicurable, within u piioo ort." 1lo; days of the earlierof:

becoming aware of the breach; and

being notified of the breach by the non-defaurting parties.

In the event that the breach is not cured within the aforesaid period, the defaulting party shallbe responsible for the consequences if any, resulting from such termination for which it islegally liable.

T:'Yt'STIdinB 
clause 10.1 above,.in ttre event that the company fails to eomply wirh elauses

?f" t {"111 ? :.1,'* :::::1:11 9yi "s f neri 
9 

d 
" 

r th;- n ; rd o?r, il;; Jiffi ; ;; H'ffi ifJvDL rrturb ulthe RHP, the Lead N4anager shall have thLe right to irnmedliately withdraw from the Issue eitherrv roD uv wI Lltul

:-^Tp:,111ry 9f, g;r^u"entl1,. without prejudice to the cornpensation payabie to them in
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or the Engag;ernent Letters. Ferr the purpose of the
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aecordance with the terms
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section' compliance shall only apply to provisions, the onus to comply with which isspecifically placed on the comiany. 
-*2 eLLv v'ur tv vur

10"3 The Lead Manager shall not be liable to refund the monies paid to them as fees orreimbursement of out-of-pocket expenses, if a breach is caused by or due to acts or omissionsof the company' However, if it is,determineJ u, *u, of a binding judgment/order, afterexhausting any appellate/revision allwrit r.-.Ji.,, thai the b..r.h i-r'caused due to grossnegligence, willful misconduct or fraud of the LeadManager, the company shall not be liableto pay any fees or reimbursement of out-of-pocket expenses, if applicable, to the LeadManager.

11. ARBITRATION

1 1" 1 trn the event a dispute arises out of or in relation to or in connection with the interpretation .rimplementation of this Agreement (including the EngrLgement Letters), the disputing parties("Disputing Parties") shall attempt iin the first instemce to resolve such dispute throughnegotiationt b.:1Y:9nthe Disputing Parties. If the dispute is not resolved through negotiationswithin seven (7) working days after eommencement ol discussions (or such longer period asthe Disputing Parties *uy ug.L" to in writing) th";;;y Disputing rarty may by norice in writingto each of the other Disputing Parties,refe."the dispute lbr resolution by binding arbitration inaccordance with the procedure under the Arbitration act.

lr"2 Any reference made to an arbitration tribunal, constituted under the Arbitration Act, under thisAgreement shall not {fect the perfonnance of terms, other than the terms related to the matterunder arbitration, by Parties urrd", this,{greement and tl.ae Engagement Letters.

I 1.3 The arbitration shall be condueted as follows:

(i) all arbitration proceedings shall be condueted in the English language and all claims,
disputes and differences between the Parties arir;ing out-of or in connection with this
Agreement shall be referred to o,r submitted for arbitration in Delhi, India and shall begoverned by the laws of India;

(ii) the arbitration shall be eonducted by a panel of three arbitrators (one to be appointed
by the Company, one to be appointea by ttre Lead Manager and the third arbitrator to
be appointed by the two arbitrators so aipointed); and that the arbitrators so appointed
shall have at least three years of relevant expertise in the area of securities and/or
commercial laws;

(iii) the arbitrators shall have the po\^/er to award intei:est on any sums awarded;

(iv) notwithstanding the power ofthe arbitrators to grant interim relief, the Disputing parties
shall have the power to seek appr:opriate interim ielief from the courts of Delhi, India;

(v) the arbitration award shall state the reasons on which it was based and shall be final and
binding on the Disputing Parties and the Disputing Parties ugr." to Ue Oounr;h;;
and to act accordingly;
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12"

(vi) the arbitrators may award to a Disputing Farty that sutstantially prevails on the merits,its costs and actual expenses (ineruding-a*tuui r**u of its counser);

(vii) the Parties shall trear their respeetive eosts incurred in the arbitration, unless thearbitrators otherwise awards or orders, and shLail share the costs of such arbitrationproeeedings equally unless otherwise awarded or fixed by arbitral tribunal;

(viii) the Disputing Parties shall eo-operate in good taith to expedite, the conduet of anyarbitral proceedings commenee,d pursuant to tfr;s agreement; and

(ix) any reference made to the arbitiration tribunal under this Agreement shall not affeet theperformance of terms, other thian the terms relaLted to the matter under arbitration, byParties under this Agreement and the Engagement Letters.

SEVERABITITY

If any provision or any portion of a provision of this Atr;reement or the Engagement Letters isor becomes invalid or unenforeeable, such invalidity or unenforceability will not invalidate orrender unenforeeable the Agreement or the Engagemerrt ietters, but rather will be eonstruedas if not containing the particular invalirJ o, urr"ifo"r.*uil p.ouision or portion thereof ancl therights and obligations of thc Parties hereto will be construed and enfoiced aceordingly. Eachof the Farties hereto will use their reasonable efforts to negotiate and implement a substituteprovision which is valid and enforeeablle and which uu ,r*uriy as possible frorio*, the parties
hereto the benefits of the invalid or unenforceabre prorision.

GOVERNING L,dW

This Agreement and the rights and obligations of the PaLrties hereto are governed by, and anyclaims or disputes relating thereto, shall-be governed by and construed in accordance with thelaws of India, subject to the Clause l l above.

BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and conditions will be binrJing on and inure to the benefit of the parties hereto,their successors, and permitted assigns, Unless otherwise mentioned in this Agreement andexcept for the terms in the Engagemettt Letters, these tenns and conditions supersede and
replace any and all prior contracts, understandings or arrangements, whether oral or written,
heretofore made between any of the Parties hereio and relaiing to ihe subject matter hercof
and as of the date hereof constitute the rontire understancling oflhe parties *ith ..rp**t to the
Issue.

INDEMNITY AND CONTRIBUTxOI,,I

13"

14.

15"

15.1 Both the Parties shall indemnify and holl harmless caeh Indemnified person at all times, from
and against any and all claims, aetions, losses, liabilitier;, damages, penalties, oosts, eSarges,

i"lifl,lii:_l}5:':l":::glis" of whatever.nature made, ,rfr*;d 
", in*oold, inetuding,,u9 rrrvr uurt16,without limitation, any legal or other fer:s and expenses aciually incurred in eonnection with

%IZlil l=
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investigating, disputing, preparing or defbnding any" aetion or claim, suit or proceeding, towhich sueh Indemnified Person 

-mal.tr9^com* 
r,Ju;..i including any Applicable Law includinothe law of any applicable foreign juiisdietion o. otrroure eonsequert;o*;;;,ru;[:Tifor indirectly out of or i, connJction v,rith o. i., ,*iutio, to this agr"emerrt or the EngagementLetters or the Issue, including arising out of u.tiriri.* conducted by such lnclemnified Fersonin connection with or in furtherance: of the Issue or the activities contemplated thereby,ineluding, without limitation, (i) an.y tr*urt or--all,eged breach by the company of itsobligations' representations or wananrties, agreement, or covenant under this Agreement, theEngagement l'etters, the Issue Dor:umen-ts including in ."rp""t 

"r th* un<lertakings,certifications, consents, information or doeuments, furnished or rnudu available by thecompany to an Indemnified Person and any amendment or supplement thereto, incl,ding inrespect of selling ancl marketing restrictior. irr, o. u.irirrg out of any untrue statement or allegeduntrue statement of a material fact contained in the Issue Documents or in information ordocuments' furnished or made available by tha 
-ompany 

to an Indemnified Ferson and anyamendment or supplement thereto, or the omissio, o. tir* alleged omission to state therein amaterial fact neeessary in order to malie the statement:; thereirinot misleading in light of thecircumstances under which they were made or basecl on the Issue Documents being or beingalleged to be, not true, fair and Ldequate to enable investors to make a well informed decisionas to the investment in the Issue or (ii) transfer or tremsmission of any information to anyIndemnified Person in violation or alleged violation of any applicable law or regulation inrelation to confidentiality or insider tra,cing (including in reiation to furnishing info,nation toanalysts), and/or in relation to any bre,acf, o. **teo breach by the Indemnified persons inrelation to issuance of research ,lport, in relianc"e upon and/or consequent to informationfurnished by the company, and/or iis advisors, refresentatives, the Direciors, employees andofficials, or (iii) any eorrespondence with SEBI, the Roc or the NSE in connection with theIssue"

15.2 In case any prooeeding (including an'y governmental or regulatory investigation) shall beinstituted involving any person in respect of which irrdemnity may be sought pursuant toclauses 15'1, sueh person(s) (the "Indemnifred Party") shall promptly notify the person(s)against whom such indemnity may be sought (the "Indlrnniffing party,,) in writing (provided
that the failure to notift the Indemnifying Farty shall not relievc it from any iiability that it mayhavc under this clause l5 except to ihe extent that it has been materially prejudieed (throughthe forfeiture of substantive rights or defenses) by such .[ailure; and provided, further, that thefailure to noti8'the Indemnifying Party shall noirelieve it from any liability that it may haveto an Indemnified Party otherwise than tmder this Clause 15) and ttre tnaemnifying party, shallbe entitled to retain council reasonably satisfactory to the-Indemnified party to represent theIndemnified Party and any others the Indemnifuing Farty may designate in sueh proeeeding
and shall pay the fees and disbursements of rrrh *rnuel related to such proceeding" In anysuch proceeding, any Ind.emnified Party shall have the rilght to retain its own counsel, but thefees and expenses of sueh counsel shall be at the *op*n,,I or tn. Indemnified party unless (i)the Indernnifying Party and the Indemnified Party shall have mutually agreed to the retentionof such counsel, (ii) the Indemnifiring Parly has falled within areasonable time to retain counselreasonably satisfaetory to the Indemnified Farty, (iii) the Indemnified party shall havereasonably coneludecl.that there rnay be Jtegal defenses available to it that are different from, ineonflict with or in addition to those available to the Indemni$,ing party or (iv) the narned partiesto any such proeeeding include both the Indernnifying Jparty and the Indemnified party andrepresentation of troth Parties by the same counsel wouLld be inappropriate due t6 actual orpotential differing interests between the;m. It is understood that the tndemnirying party shall

29 ryu(6
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not' in respect of the legal expenses of any InrJemnified party in eonnection with anyproeeeding orrelatedproceedings inthe,u**lu.irOiction, be liabie frx the fees and expensesof more than one separate firm (in addi;tion t, u"y io*rl counsel) for altr sueh Indemnified paftiesand that all sueh fbes and expenses shall be reimbursed as they u.* irr.,r.r"d. in the case of anysueh separate fitm, such firm sh^all be designated in writing by the l,eaci N{anager in case ofFarties indemnified pursuant to Clause, 15.I

15'3 No lrrelemnifying Party shall, without the prior written r:onsent of the Indemnified party, effectany settlement of any pending or threateneri proeeeding in respect of which any IndemnifiedParty is or could have been a party an<l indemnity could have been sought hereunder by suehIndemnified Party, unless suoh settlement includes an uneonditio-nal release of suehIndemnified Party fiom all liability on claims tuit arethe subject -att". "r.uch 
proceeding.

15"4 To the extent the indemnification provided for in this clause 15 is held unenfbrceable by anyeourt of law, arbitrator, arbitral tribunal or any regulatory, administrative or other competentauthority, or is insufficient in respeet of any ioru*"r, cla,ims, nu.og*, or liabilities referred totherein, then eaeh indemnifying Parly'urri*. this clause 15, inlieu orindemnifying suchIndemnified Party hereunder, .shall i:ontribute to the amount paid or payable by suchIndemnified Party as a result of such los,ses, claims, du-ug", or liabilities (i) in such proportionas is appropriate to reflect the relative benefits reelived uy ttre co*purry on the one hand andthe Lead Manager on the other hand from the Issue or (ii) if the allocation provided by clausel5'4 (i) above i"s n3t pgrmitted by Applicable r,aw, in such proportion as is appropriate to refleetnot only the relative benefits referred t<i in clause 15.4 (i) above but also the relative fault ofthe company on the one hand and of ttre Lead Manager on the other hand in conneetion withthe statements or omissions that resulted in such losrer, claims, damages or liabilities, as wellas any other relevant equitable considerations. The relative benefits rieived by the companyon the one hand and the Lead Manager on the other han<l in connection with the Issue shall bedeemed to be in the same proportions as the net proceeds from the issue (after de<luctingexpenses) reeeived by the Company and the total fees received by the Lead Manager in relationto the Issue, bear to the aggregate proceeds of the Issue. The relative fault of the company onthe one hand and of the Lead Manager (f,n the other han<l shall be determined by reference to,arnong other things, whether the untrue or alleged unrtrue statement of a material fact ordisclosure or the cmission or alleged ornission tJstate eL material fact or disclosure relates tc,information supplied by the company or by the Lead Manager and the parties, relative intent,knowledge, aceess to information and opportunity to oorrect or prevent such statement oromission' The company hereby expressly urrr.' u ihut tlr* Lead Manager and their respectiveAffiliates shall not be liable in any manner for the fcrregoing .r*"it to the extent of theinformation provided by the Lead Manager in writing expressly for inclusion in the Draft RedHen"ing Prospeetus-and the Prospectus,'whieh consisls of only the respective Leacl Manager,s
name and registered address, SEBI registration number and contact details.

E-s tam p c'ertifi cate Nos. IN-D L22g3 5 4s7 ltzl 7 4T \ry & [N -DL2 2g3 4gzxs70367w

rrJ torrurrrts !,llgprovisions of this clause 11, the Lead Manag*. rhull not be required-to cclntribuie any amount

15'5 The Company and the Lead Manager agree that it would not be just or equitable if eontributionpursuant to this Clause i 5 were determined by pro rata rellocaiion or by any other method ofallocation that does not take account of tlhe *q,rituui* conr;iderations ref"erred to in clause 15.4.The amount paid or payable by an Irtdemnifiecl Farty as a result of the losses, elaims, damages
and liabilities referred to in clause 15.4 shall be delmed to include, subject to the limitations
set forth above, any legal or other expenses reasonably incurred uy ur*#rraemnified party ineonnection with investigating or defencling any sueh ar;tion o. Llui*" Nr:twithstanding thenrr\\/rcrnho ^irL:". /\l^."^- 1E -r, r r n
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in excess of the fees received by the Lead .lzlanager pursuant to this Agreement and/or theEngagementletters. 2 E-'-----"

15'6 The remedies provided for in this clause 15 are not exclusive and shall not limit any rights orremedies that may otherwise be available to any Indemnified p"rty;h*.or in equity.

15"7 The indemnity provisions contained irr this Clause 15 shall remain operative and in full forceand effect regardless of (i) any termination of this Agreement, (ii) the actual or constructiveknowledge of any investigatiln made by or on behalf or urry'rro"-nified party, and (iii)acceptance of any payment for the Equity Shares.

15'8 In case of a-nl inconsistency or dispute between the terms of this Agreement and theEngagement Letters, the terms of the Agreement shall prevail, except with respect to the feepayable to the Lead Manager and their sc-ope of work in relation to thi Issue, in whieh case thetenns of the Engagement Letters shall prevail. 
v4^v ^vvsv,'r YY'tvrr

16. TERM AND TERMINATION

16'l The Lead Manager'engagement shall be deemed to have commenced on the date of theEngagementletter and shall, unless terminated earlierpursuant to the terms of this Agreement,eontinue until the commencement of tr:ading or tne Equity srrares onlhe stock Exchange orsuch other date as may be agreed to between-the company and the Lead Manager.

16'2 Either the Lead Manager or the company may terminate this Agreement with or without causeupon giving 30 days' written notice at any time but prior to th"e nfing 
"r 

the prospectus withthe Roc, whichever is earlier. Provide_cl that the provlsions of clausel 9 (confidentiality), rl(Arbitration),13 (Governing Loy),15 (Indemnity and contribution), 16.6 (Force Majeure),
17 "7 (Notices) and this Clause 16.2 shall survive any tennination of th'is Agreement"

16'3 Notwithstanding anything contained in clause 16.2, the Lead Manager may, at their solediscretion, unilaterally terminate this Agreement if:

(a) any of the representations, undertakings or statements made by the Company in the
Issue Documents or any advertisement or public announcement, in each case in relation
to the Issue, or in this Agreemenl. are determined by the Lead Manager to be inaceurate,
untrue, incorrect or misreading, either affirmatively or by omission;

(b) the Issue is withdrawn or abandoned for any reason prior to 12 months from date of the
Engagement Letters;

(c) the underwriting agreement, if any, in connection with the Issue is terminated pursuant
to its terms; or

(d) if there 
|s any non-compliance bv the company of Applicable Law or their obligation

under this Agreement and the Engagement Letters.

l-:lyTl::1$"g anvthils contained to the conlrary in this Agreement, if, in the opinion of thevl/r!ilurr ur ullu

i:3^Y:Tq?,r,,un 
evenr as stated in"crause z.zti1p1, (d) ur"r /or (g)-tu, o.",ioecr, the [,eadManager shall have the right, in addition to the rigfits avai

B
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Manager under
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clauses 16'2 ancl'l6'3, to tenninate this Agreement with respect to itself by written notice tothe Company"

16"4 [Jpon termination of this Agreement in aeeordance withLthis clause 16, the parties shall (exceptfor any liability arising berore or in relation to suctr termination und **..pt as otherwiseprovided herein and in the Engagernent Letters) be released and Jischarged from theirrespective obligations under or pursuant to this Agreement.

15.5 The termination or expiry of this Agreement will not aiTect:

(a) the l'e.ad Manager' right to receive reimbursernent fbr out-of-pocket and other Issuerelated expenses incurred prior to such te;ination as set roin in the Engagementtetters; and

(b) all fees which may have accrued to the Lead Manager prior to the date of termination,in accordance with the Engagernent Letters.

16"6 This Agreement sh"all be subject to ten'nination by Leacl Manager in their diseretion, pursuantto a notiee in writing given by the Lead Managlr to the coripany, uf,r, the exeeution anddelivery of this Agreement and prior to the Alloinent on happening of the following events:

(a) trading generally on the stock JExchange has been suspended or materially limited orminimum or maximum prices lbr tradirg have been fi'xed, or maximum ranges havebeen required, by the NSE or anl/ other ap-Blicabft; govemmental or regulatory authorityor a material disruption has occ,urred in commercial banking, securities settlement orelearance services in any of the oities of Kolkata, Mumbai, chennai or New Delhi shallhave occurred;

(b) a general banking moratorium shall have been declared by Indian authorities;

(c) there shall have oceurred any material adverse ctrange in the financial markets in Indiaor the international financial rnarkets, any outbreak of hostilities or terrorism orescalation thereof or any calarnity or crisis orr any other change or developmentinvolving a prospective change in Indian or international political, financial oreconomic^ conditions (including the imposition of or a ehange iri exchange controls ora change in currency exchange rates) in each case the effect-of which event, singularlyor together with any other such e:vent, is such as to make it, in the solc judgment of theLead Man-ager, impracticable or inadvisable to mLarket the Equity Shares or to enforceeontracts for the sale of the Equity Shares on the tenns and in the-manner eontemplatedin the Draft Red Herring prospeotus and the prospectus;

(d) there shall have occurred, any change, or any dlevelopment involving a prospeetivc
change, in the condition, finanr;ial or otherwise, or in the business, operations orprospeets of the company, tpt, in the sole judgrnent of the r*uJtraunuger, makes it,impracticable to market the Equity shares ir to cnforce contracts fcrr the sale of theEquity shares on the tenns and in-the manner contemplated in the Draft R.ed Herring
Frospectus and the Prospectus or any amendment or supplernent to any of the foregoing;or

:r( Dfl"it, Jfi
V,XqKY
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(e) there shall have oceurred ar:y." regulatory ehange, or any development involvi,g aprospective regulatory change(incl-uding, but.,oili*it"d to, a change in the regulatoryenvironment in whieh the compurry ip*rutc) or a change in the regulations andguidelines governing the tenns ofinir'tusue) or any order or directive from SEBI, RoC,NSE or any other Indian governmental, regulat,ory *:rJi.Liruirrority that, in the solejudgment of the Lead Manager, is -uirriil ur<i adveise and that makes it, in the solejudgment of thc Leacl klanager, impracticable to market the Equity Shares or to enforcecontracts for the sale of the Equity-shares on the terms and in th" -urrr*. contemplatedin the in the Draft Red Hening i'.otp""iu, an<i the prospectus or any amendment orsupplement to any of the foreg,ring.

'rhis Agreement will also be subject to such additional conditions of force majeure that may be

.1'3#:TX,TJ}|ll? 
agreed upon in the underwriting ugr."-.rt urJ'uny-other agreement

11" MISCELLANEOUS

17 '1 No modification, alteration or amendment of this Agreement or any of its terms or provisionsshall be valid or legally binding on the Parties unless made in writing duly executecl by or onbehalf of all the parties hereto.

17 "2 Except as stated in clause 8.6^-11d e>rcept the assigrurent of this Agreement by the LeadManager to their respective Affiliates, the terms and conditions of this Agreement are notassignable by any Party hereto without tt 
" 

prio. *.it,*r rorrr"nt of all the other parties hereto.

17 "3 All representations, warranties, obligali,cns provided by, 
3nd 

rights given by the Lead Nlanagerin this Agreement have been providid r.r*.utty urJ not jointry.

17 "4 'rhis Agreement may be executed in one or more counterparts/originals includingcounterpafts/originals transmitted by far:simile, each of which shall be deemed an original, butall of which signed and taken together, r;hall constitute one and the same document.

17 '5 other than as provided in this Agreeme;nt, the Parties do not intend to confer a benefit on anyperson that is not a party to this Agreement and any provision of this Agreement shall not beenforceable by a person that is not a party to this Agreement.

17 "5 No failure or delay by any party or any Indemnified Panty in exercising any right or remedypursuant to this Agreement or provided by general law or otherwise shall impaii sueh .igrri o.remedy or operate or be eonstrued as u ,"uii.r or variation of it or p...iro* its exereise at anysubsequent time and no single or partial exercise .i u.ry such right ,, .;;"dy;il"r'rr*r"1,
any other or further exercise of it or the exercise of any other right or remedy.

17 '7 Any notice between the Parties hereto relating to Agreement shall bc strictly effeetive uponreceipt and shall, except as otherwis. .*p..urf providecl herein, b" s*ni by hand delivery, byelectronic mail, by registered post or ainnail, or fy faesimile transmission to:

q
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If to the Compa
Address: Tkrwer

1 &,2, Amity Road"Seetor-125, Noi
Attention: Mr. Vi Kumar
Email: cs@purpl

If to Expert
Acldress: 1511, R
Telephone: +91 ll9: lower Netaji subhash place, pitampura, New Delhi - l r0 034, India)11 11234
Attention: Mr. Ga Jain

:pertglobal.in

change its addr:ess by a notice givon to the other party hereto in the

Ernail: gauravjai

,_Ground Floor, Snriartworks Corporate park, plot
Uttar Pradesh - 201303

ited.in

ies hereto have set their respective hands on the day and the year

Any Party hereto
manner set forth

In witness whercof the
hereinabove written.

For and on behalf of
PU UNITED SA TIMITED

Private Lirniterl

Name: |aqe.uh Rc,"A/
Y1o y flameshu.,<-

flloj p-o79r6"o, \\co"Lo,
"p* yo^Vrrj,<l

T,vr* Bttu-o-yr

-Ge-
Vo tor;o Etu$a^;
F/o' irrr pa,rt*aq 

To,*tt_
>^tu_ r16DlY
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' 9^clqk , I
11n,glr^ 1D-e-( l^" -'l I B(

For and on behalfo
Expent Global Consu

Witness 1: Witness 12:


