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This ISSUE AGREEMENT (“Agreement™) is entered into on Maonday, July (1.
2024 at Bahadur Garh, Haryana among:

SUPERTECH EV LIMITED, & company incorporated under the Companies
Act, 2013 and having its registered oftice at Plot No. 150, Sector 16, Phase-l.
Bahadur Garh, Jhajjar, Haryana- 124507 (hercinafter referred 1o as the “Company™,
which expression shall, unless it be repugnant 1o the context or meaning thereof,

be deemed to mean and include its successors and permitted assigns), of the
FIRST PART;

AND

Corporate Makers Capital Limited. a company incorporated under the
Companies Act, 1956 having its registered office at 611, 6" Floor, Pragati Tower,
Rajendra Place, New Dethi- 110008 (hercinafter referred to as “CMCL” or “Lead
Manager” or LM. which expression shall, unless it be repugnant to the context
or meaning thereof, be deemed 1o mean and include its successors and permitted
assigns), of the SECOND PART,

The I.ead Manager have represented and confirmed that they hold valid certificate
of Registration as Category 1 Merchant Banker issued by Securities & Fxchange
Board of India (SEBI),

In this Agreement. the Company and Lead Manager are collectively referred to as
the “Parties” and individually as a “Party”,

WHEREAS:

(A)  The Company is proposing an initial public offering (“Issue™) 32,49.600
equity shares of face value of Rs. [0 each of the Company (“Equity
Shares™), in aecordance with Chapter 1X of the Securities and lixchange
Board of India (lssuc of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI Regulations™). at such price meluding
premium as may be decided and by the [ssuer in consultation with the Lead
Munager,
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(B)  The Board of directors of the Company (“Board™) has, pursuant o a
resolution dated June 22, 2024 approved the Issue. Further, the [ssue has
been approved by a special resolution adopted pursuant to Seetion 62(1)e)
of the Companies Act, 2013 (“Compunies Act”) at the extra ordinary

general meeting of the shareholders of the Company held on June 25,
2024,

(C)  The Company acting has approached the Lead Manager to manage the
Issue as the Lead Manager and the Lead Manager have accepted the said
proposal of the Company in terms letter daied Jume 08, 2024 issucd hy lead
manager referred to as “Engagement Letter”), inter-alin, subject to
entering into this Agreement.

(D) The fees and expenses payable to the Lead Manager have been agreed by
the Company and the Lead Manager in the Engagement Letter. The Partics
desire to enter into this Agreement to set forth certain additional terms and
conditions in connection with the Issue. The Engagement letter shall form
part and parcel to this Agreement.

NOW THEREFOREF, the Parties do hereby agree as follows:
L. DEFINITIONS AND INTERPRETATION

] | Definitions:

All capitalized terms uied in the Agresment shall (unless specifically
defined herein) hisve the meanings assigned to them in the Draft Red
Herring Prospectus, as the context requires.

In this Agreement unless the context otherwise provides. the following
ferms shall have the meanings ascribed 1o such terms helow:

“Affiliates™ with respect 1o any Party means (a) any person that, directly
or indirectly, through one or more intermediaries. Controls or is Controlled
by or is under common Control with such Party, (b) any person which is a
holding company or subsidiary or joint venture of such Party, and/or
(c) any person in which such Parly has o “significant influence™ or which
has “significant influence™ over such Party, where “significant influcnee”
OVEr # person 15 the power 1o participate in the management, financial or
operating policy decisions of that person but is less than Control over those
policies and that shareholders beneficially holding, directly or ndirectly
through one or more intermediaries, a 10% or higher interest in the valing
power of that person are presumed 1o have a significant influence over that
persan. For the purposes of this definition, the terms “holding company”
and “subsidiary” have the meaning set forth in the Compunies Act, 2013,

“Agreement” shall have the meaning attributed to such term in the
preamble to this Agreement,

Capital Limited
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“Allotment™, “Allot” or “Allotted”™ shall mean the allotment of Equity
Shares pursuant 1o the Issue.

“Allotment Advice” shall mean the note or advice or intimation of
Allotment sent to Applicants who are to be Allotted Equity Shares after

the Basis of Allotment has been approved by the Designated Stock
Exchange.

“Anti-Money Laundering Laws™ has the meaning ateributed to such term
in the clause 3.1 of this Agreement.

“Applicable Law” shall mean the Companies Act, 2013 and Rules framed
thereunder, the Companies Act, 1956 and 1o the extent (as far as the same
is applicable and not repeited by Compenies Act 2013), SEB]
Regulutions, the Securities Confracts (Regulation) Act. 1956 the
Securities Contracts (Regulation) Rules, 1957, the listing sgreements and
all applicable laws, including the law of any applicable foreign jurisdiction
which may apply to this Issue or to the Parties to this Agreement, and
includes rules, directions. guidelines, regulations and notifications made
thereunder and having the force of law, including policies and
administrative apd  departmental  regulations and  guidelines of
governmental wuthorities, and judgments, decrees, injunctions, writs and
orders of any court, as may be in force and effect during the subsistence
af this Agreement.

“Applicant” shall mean any prospective investor who muakes an
application for Equity Shares in erms of the Draft Red Herring
Prospectus.

“Application Form™ shall mean the form used by an Applicant (including
ASBA applicants) to apply for the Equity Shiares in terms of this Draft Red
Herring Prospectus,

“Application Supported by Blocked Amount” or “ASBA" shall mean
the application, whether physical or electronic, used by an Applicant 1o
apply for Equity Shares authorising a SCSB o block the Application
Amount in their specified bank account maintained with the SCSB.

“Arbitration Act” shall mean the Arbitration and Conciliation Act. 1996,
“ASBA Account” shall mean an account maintained with the SCSBs and
specified in the Application Form for blocking the amount mentioned in
the Application Form.

“ASBA Applicant” shall mean prospective investors in this lssue who
intend to apply through ASBA.

For SUPERTECHEY LTp, For Corporate Capital Limited
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“Basis of Allotment™ shall mean the basis on which Equity Shares will be
Allotted to successful Applicants under the Issue and which is described
in parngraph titled “Basis of Allommens” forming a part of “feswe
Provedure” of the Draft Red Herring Prospectus and Prospectus.

“Board” has the meaning attributed to such term in the Recitals.
“"Company" has the meaning attributed to such term in the Preamble.

“Control” has the meaning attributed o such fenn under the SEBI
Regulations, read with the Securities and Exchange Board of India
(Substantial Acquisitions of Shares and Takeovers) Regulations, 2011:
and the terms “Controlling” and “Controlled” shall be constried
accordinglv.

“Designated Stock Exchange™ shall mean the BSE Limited.

“Disputing Parties” has the meaning attributed to such term in clavse | 1.1
of this Agreement,

“Directors™ shall mean the directors of the Company.

“Draft Red Herring Prospectus” shall mean the draft offer document to
be filed with the SME platform of BSE Limited prepared in sccordance
with the Companies Act and the SEBI Regulations.

“Engagement Letter” has the meaning attributed lo such term in the
Recitals,

“Equity Shares”™ has the meaning attributed to such terim in the Recitals.

“Indemnificd Persons™ shall mean the Lead Manager and cach of their
respective  Affiliates, subsidiaries, branches, associates, (including.
without limitation, any joint venture parties) holding companies (and
subsidiaries of any such holding companies). officers. directors,
supervisory board members, employees, representutives, controlling
persons, sharcholders and ngents from time to time.

“Issue” has the meaning attributed to such term in the Recitals,

“lssue Closing Date” shall mean the date after which the Lead Manager,
Bankers to the Issue and the SCSBs will not accept any applications, and
which shall be notified in an English national daily newspaper, a Hindi
national daily newspapet and a [regional] daily newspaper, each with wide
circulation,

“Issue Opening Date” shall mean the date on which the Lead Manager,
Bankers to the [ssue and the SCSBs shall start accepting applications. and
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which shall be the date notified in an English national daily newspaper, a
Hindi national daily newspaper and a [regional| daily newspuper, each
with wide circulation.

“Issue Period™ shall mean period between the lssue Opening Dute and the
kssue Closing Date inclusive of both days, during which Applicants can
submit their applications, including any revisions thereof,

“Offer Documents” shall mean collectively, the Drafi Red Herring

Prospectus, the Application Form, Prospectus, mcluding all supplements,
corrections, amendments, thereto.

“Issue 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,

“Market Maker” shall mean market maker who has agreed 1o receive or
deliver the Equity Shares in the market making process for a period of
three years from the date of listing of the Equity Shares or for a period as
may be notified by amendment to the SEBI Regulations,

“Materinl Adverse Change" shall mean individually or in the aggrepate,
# material adverse change. probable or otherwise, or any developmen
reasonably likely o involve a prospective material adverse change,
whether or not arising in the ordinary course of business (a) in the
condition, financial, legal or otherwise. or in the assets. liabilitics,
earmingzs, business, management, operations or prospects of the Company
(including any material loss or interference with its business from fire,
explosions, flood or ather calamity, whether or not covered by insurance,
or from court or governmental action, order or decree), or (b) in the ability
of the Company to perform its obligations under, or to consummate the
transactions contemplated by, this Agreement or the Engagement Letters
or the underwriting agreemnent to he entered inta by the Parties, including
the issuance. sale and allotment of the Equity Shares contemplated hercin
or thereii.

“BSE” shall mean the BSE Limited.

“Party” has the meaning attributed to such term in the Preamble.
“Prospectus” shall mean the prospectus of the Company us defined under
section 2(70) 1o be filed with the RoC in terms of Section 26 of the

Companies Act 2013, conmining the Issue Opening Date and Issue
Closing Date and certain other Information.

For SUPERTECH gy (7p, For Corporate Malkgrs Capital Limiled
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“RoC” or “Registrar of Companies™ shall mean Registrar of Companies,
NCT of Delhi.

“SCSB™ or “Self Certified Syndicate Bank” shall mean the banks which
are registered with SEBI under SEBI {Bankers to an Issuc) Regulations.
1994 and offers services of ASBA, including blocking of bank account
and a list of which is available on hit e/ fwww.sebigov.in.

“SEBI™ shiall mean the Securities and Exchange Board of India.

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

“Stock Exchange” shall mean the Emerge Platform of National Stock
Exchange of India Limited i.e. where the Fquity Shares are proposed to be
listed.

“Warking Day” shall mean any day, other than Saturdays and Sundays,
on which commercial banks in Mumbai arc open for husiness, provided
however, for the purpose of the time period between the lssue C losing
Date and listing of the Equity Shares on the Stock Exchange, “Waorking
Days™ shall mean all days excluding Sunduys and Bank holidays in
Mumbui in accordance with SEBI Circular No. CIR/ CFD/DIL/3/2010
dated April 22. 2010,

For the purposes of this Agreement. the terms “Draft Red Herring
Prospectus” and  “Prospectus” shall include any amendments,
supplements, corrections, corrigenda or notives thereto. Tie the event of any
inconsistencies or disorepancies. the definitions as prescribed in the Draft
Red Herring Prospectus and the Prospectus shall prevail.

In this Agreement. unless the context otherwise requires;

la)  capitalized terms used in this Agreement that are ot specifically
defined herein shall have the meaning assigned to them in the
Engagement Letters, the Draft Red Herring Prospectus and the
Prospectus, as the context requires;

(b)  words denoting the singular numbér shall include the plural and
vice versa:

(€} words denoting a person shall include a natural persor,
corporation, company, partnership, trust or other entity

(d)  heading and bold typefuce are only for convenictce and shall be
ignored for the purposes of interpretation;

For SUPERTECH EV LTD. For Corp orale [s ﬂﬂﬂ“ﬂ‘ Limiicy
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(e)  references to the word “include" or “including” shall be construed
without limitation;

(f) references 10 this Agreement or to any other agreement, deed or
mstrument shall be construed as a reference to this Agreement or
to such agreement, deed, or instrument as the same may from time
to time be amended, varied, supplemented or novated:

(g)  any reference to a statute or statutory provision shall be construed
45 u reference to such provisions as from time to timc wmended,
consolidaled, modified, extended, re-enacted or replaced;

(h)  any reference 1o a Clause or paragraph or Annexure is, unless
indicated to the contrary, a reference to a clause or paragraph or
annexure of this Agreement; and

(1) lime is of the essence in the performance of the Parties’ respective
abligations, If any time period specified herein 15 extended, such
extended time shall also be of the essence.

The Parties acknowledge and agree that the recitls and the annexurs
attached in this Agreement form an integral part of this Agreement,

ISSUE TERMS

The Issue will be managed by the Lead Munager in werms of the
responsibilities and duties as mentioned in ppint 8,

The Company, in consultation with the Lead Muanager, shall decide the
terms of the Issue, including the lssue Price.

The Company shall not, without the prior written approval of the Lead
Manager. file the Draft Red Herring Prospeetus, including any
amendments, supplements, notices and corrigenda  in connection
therewith, with the BSE, the SEBL. the ROC or any other authority.

The Company shall determine the lssue Period in consultation with the
Lead Manager.

The Company undertakes that it will make applications to the BSE for
listing of the Equity Shares on the Stock Exchange afier obtain in-principle
approval from the BSE. The Company undertakes that all steps will be
wken for the completion of the necessary formalities for lsting and
commencement of truding of the Equity Shares on the Stock Exchange
within the time preseribed under Applicable Law.

'he Company shall take such sleps as are necessary to ensure the
completion of Allotment and dispatch of the Allotment Advice, including
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2.8

2.11

any revisions, if required, dnd refund orders o the non-ASBA Applicantis
within the time prescribed under Applicable Law, and in the event of

[ailure to do so, the Company shall pay interest to the non-ASBA
Applicants as per Applicable Law.

The Company undertakes that the funds required for making refunds to
unsuccessiul Applicants and dispatch of Allotment Advice shall be made
availtible to the Registrar 1o the Issue.

The Compuany wndertakes that no further issuc/offer of Equity Shares
including any bonus or rights issue, shall be made from the date of filing
ol the Draft Red Herring Prospectus (ill the Equity Shares under the Issue
are listed or until the application monies are refunded on account of] inter
alia, non-listing and under-subseription.

The Company, in consultation with the Lead Manager, shall, as per the
timelines detailed in the Drafi Red Herring Prospectus, set up an investor
grievance redressal system to redress all Issue related grievanees as per the
applicable rules and guidelines. Further, the Company shall initiate all
necessary action required for obtaining authentication on SEBI's
complaints redress system in terms of SEBI cireular CTR/CFD/DIL/3/201 2
dated April 13,2012,

The Company undertakes that the underwriting eommission, procureiment
commission if any, brokerage due 1o the stockbrokers/sub-brokers, fees
payable to the SCSBs and any other fees and commission payable in
relation to the Tssue shall be paid within the prescribed time as per the
terms of the Engagement Lelters, Notwithstanding anything to the
contrary in this Agreement, commercial terms in relation o the payment
of fees and expenses to the Lead Manager in the Engagement Letters shall
prevuil.

From the date of this Agreement till the commencement of trading of the
Equity Shares on the Stock Exchange. the Company shall not, and shall
ensure that its Affiliates do not resort to any legal proceedings in respect
of any matter having @ bearing on the Issue, without prigr consultation
with the Lead Manager and the receipt of a prior written approval from the
Lead Managoer, which approval shall not be inreasonably withheld or
delayed by the Lead Manager, The Company upon becoming aware of any
legal proceedings that relate to any matter having a bearing on the Issue
will, as soon as possible, inform the Lead Manager in writing of all
developrents pertaining to the proceedings.

The Company undertakes that thev shall not gccess the monev raised in
the Issue until the final listing and rading approvals are received from
BSE. The Company further agrees that they shall refund the money raised
in the Issue in respect of the Equity Shares together with any interest to
the non-ASBA Applicamts il required to do so lor any renson, such as

For SUPERTECH EV LER. ormorate Makérd Gapital Limited
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failing to get listing permission or under sny direction or order of SEBI or
any other governmental or statutory suthority. The Company agrees that
they shall pay requisite interest under the Applicable Law or direction or
order of SEBI, BSE, the RoC or any other regulatory authority (inside or
ourside India).

The Company shall enter into a market making agreetment with Markel
Maker and the Lead Manager in relation to compulsory market making by
the Markel Maker.

The Company shall disclose the details of the markel muking
arrangements made by the Lead Manager in the Prospectus.

The Company shall reserve certain number of Equity Shares from the
Lquity Shares offered in the Issue, for subseription by the Market Maker.

The Company and the Lead Manager paree that Market Maker in its
capacity as Market maker 1o the IPO shall be responsible to ensure
compulsory market making in the manner specified by the board. Further.
the lead manager(s) may be represented on the board of directors of the
issucr subject to the agreement between the issuer and the lead mansger(s)
who have the responsibility of market making. in terms of Regulation 261
of SEB] ICDR Regulations, 2018,

The Company acknowledges and takes cognizance of the deemed
agreement of the Company with the SCSBs for purposes of the ASBA
process in the [ssue:

The Company shall comply with corporate govemance norms as
applicable or required under the listing agreement with the RSE.

The obligations of the Lead Manager in relation to the Issue shall be
conditional, infer alia, upon the following:

(a)  any change in the type and quantun of securities proposed to be
offered In the Issue or the terms and conditions of the Issue will be
made anly with the prior written consent of the Lead Manager;

(b)  the Company providing authentic, correct. valid information.
reports, statements, declarations; undertakings, clarifications,
documents, certifications for incorporation in  the Offer
Doeuments;

{c) receipt of any necessary or desirable reports, documents, papers or
mformation from the Company to enable the Lead Manager to file
their report with the BSE and SEBI and to enable it to verify that
the stutements made in the Draft Red Herring Prospectus are true
and correct and not misteading., and do niot contain any omissions

Corparate MakgfsCapital Limited
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required Lo make them true and correct and ot misleading or when

required by the law or by the regulators to enable the Lead
Manager to cause filing of post-lssue reports:

(d)  existence of market conditions in India before launch that. in the
opinion ¢f the Lead Manager, is satisfactory for launch of the
Issue:

{€)  the absence of, in the opinion of the T.ead Manager, any Material
Adverse Change;

() finalization of the terms and conditions of the Issue, including
withom Limutation, the lssue Price and size of the Issue, in
consultation with and to the satisfaction of the |Lead Manager;

(g} completion of the due diligence to the salisfaction of the Lead
Manager a5 is customary In issues of the kind contemplated herein,
in order to enable the Lead Manager to file the due diligence
certifieate with SEBI and certificates as arc customary in offerings
of the kind contemplated herein: '

(b compliance with all regulatory requirements (including receipt of
all necessary upprovals and authorizations) and Applicable Law
relevant to the Tssue and disclosure in the Draft Red Herring

Prospectus and the Prospectus, to the satisfaction of the Lead
Muanasger,

(i) satislactory completion of all documemsation for the Issue.
including without limitation, the Draft Red Herring Prospectus, the
Prospectus and execution of certifications (including from the
statutory auditor of the Company and the auditor's comfort letter),
undertakings, legal opinions, customary agreements, including,
without limitation, the underwriting agreement, the market making
agreement between the Company and the Lead Mannger and such
agreements will include, without limitation, provisions such as
representations and warranties, conditions as to closing of the
Issug, force majeure, indemmification and  contribution,
termination and lock-up provisions, in form and substance
satisfactory to the Lead Manager;

() the benefit ol a clear market to the Lead Manager prior 1o the lssue,
and in conncetion therewith, no debt or equity offering/issue of any
type will be undertaken by the Company post the filing of the Drafl
Red Herring Prospectus without prior consultation with and
written approval of the Lead Manager;

(k) the Company not breaching any term of this Agrsement or the
Engagement Letters;
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(h

the receipt of all necessary consents, approvals and authorizations
that are required to be obtained under the Applicable Law
pertaining to the Issuc by the Company;

(m)  the Company shall appoint a compliance officer in relation to
compliance with various laws. rules and regulations and other
directives issued by SEBI from time to time and shall also attend
10 matters relating to investor complaints;

(ny  the Compuny shall comply with COTPOTHIE  QOVETNENLE nomms
required imder the listing agreement with the BSE:

o) approval of the Lead Manager' internal commitment comimittees;
and

(p)  absence ofany of the events referred to in Clause 16.6.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS OF

THE COMPANY

The Company hereby, represents, wartants and undertakes (o the Lead

Manager that:

) the Company has been duly incorporated, is validly existing and is

(b)

(<)

m good standing under the Applicable Laws and that no steps have
been tuken [or its winding up, liquidation or receivership under the
laws of India and they have the corpurate power and authority to
conduct their business;

the Company has abtained or will obtain all necessary approvals
and consents in relation o the Issue, which may be required under
Applicable Law and/or under contractual arrangements by which
it or any Affiliate may be bound, and has complied with or agrees
to comply with all the terms and conditions of such approvals and
consents;

except as disclosed in the Draft Red Herring Prospectus and as will
be disclosed in the Prospectus, the Company possesses all the
necessary permits, licenses, approvals, consents #nd other
authorizations (collectively, “Licenses™) issued by and have made
all necessary declarations and filings with, the appropriate central,
state or local bodies or any person which is its counterparty tw any
agrecment execuled by it and/or which is binding on iL for the
business carried owt by the Company in the Jurisdiction in which it
operates and in relation o ity projects as of the dute hereof as
deseribed i the Drafi Red Herring Prospectus and as will be
deseribed in the Prospectus and that all such Licenses are valid and

For Corporate Capital Limited
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(d)

(&)

(H

(g)

For SUPERTECH EV (Tp. For Corporate Makers Capital Limited
- ¥
\% N

in tull force and effect and no notice of proceedings has heen
received relating to the revocation or modification of any such
Licenses except where the non-possession or invalidity of any
License does not result in a Material Adverse Change. The
Company further represents that it is not in breach ar violation of
the Licenses except as disclosed in the Drafi Red Herring
Prospectus and as will be disclosed in the Prospectus. Further. in
the case of Licenses which are required in relation 1o the business
and it has not yet heen obtained, the Company represents that it has
mad the necessary applications for obtaining such Licenses. no
suich application has heen rejected by any concerned authority and
the terms and conditions of all such Licenses have been duly
complied with excopt where not making the necessary applications
for obtaining the Licenses does not or would not reasonably be
likely to result in a Material Adverse Change;

the Company has obtained consents of any and all third parties
haying pre-emptive rights with respect to the Equity Shares and/or
the Issue, and has complied with or agreed to comply with the
terms and conditions of such consent, if any;

except as deseribed in the Drafi Red Herring Prospectus and as will
he disclosed in the Prospectus, there are no legal, arbitral or
governmental, tax or other regulatory proceedings, inquiries or
investigations, pending or threatened. to which the Campany or the
Directors is o party or w which any of the propertics of the
Company is subject;

the Company has complied with and will comply with at all times
till the Equity Shaves issued consequent to the |ssue have been
listed, all laws and regulations applicable to the Company in
relation 1o the Issue, including without limitation, the Cotnpanies
(Share Capital and Debenture Rules, 2014). the Securities and
Exchange Board of India Act, 1992, the Companies Act, the
Companies Act, 1956, the SEB! Regulations, the Socurities
Contracts  (Regvlation) Act, 1956, the Securities Contracts
(Regulation)  Rules, 1957, guidelines, instructions, rules.
commimications, circulars, regulations and other relevant statutes
issued by the Government of India, the SEBI, the Reserve Bank of
India, the BSE (including any applicable listing agreement) or by
any other governmental or statutory authority (and similar
agrecments, rules and regulations in force in other countries where
the Issue is to be launched or marketed);

all of the issued and omstanding share capital of the 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 [ssue shall be free and ¢lear from any pre-emptive rights, liens.



(h)

()

(k)

(1)

morigages, charges, pledges or any other encumbrances, present or
firture;

the Company has obtained approval for the lssue through a
resolution of the Board dated June 22, 2024. Further. the Issue has
been approved by a special resolution adopted pursuant to Section

2(10C) of the Companies Act at the extraordinary  general
meeting of the shareholders of the Company held on June 25. 2024,
The Company undertakes that it will comply with the terms and
condition of such approvals;

the Company has obtained wrilten consent or approval, where
required for the use of information procured from the public
domain or third parties and fncluded in the Dyafi Red Herring
Prospectus. and as will be disclosed in the Prospectus and that such
information is based on orderived from the sources that are reliahle
and accurate;

the Company maintains a system of internal accounting controls
sufficient to provide reasonable assurance that (i) transactions are
exceuled in accordance with management’s general and specific
authorizations; (ii) transactions are recorded as necessary (o enable
the preparation of financial statements in conformity with Indian
GAAP/ India Accounting Standards or such other applicable
generally accepted accounting principles and to  maintain
accountahility for their respective assets; (iif) access to assets of
the Company is permitted only in accordunce with management’s
general o specilic authorizations: and (iv) the recorded assets of
the Company are compared to existing assets m reasonable
intervals of time, and appropriste action is taken with respect to
uny differences;

the financial statements of the Company included in the Draft red
Herring Prospectus and to bé included in the Prospectus are and
will be complele and correct in all respects and present fairly, in
all respects. the financial position of the Company as of the dates
shown and its results of aperations and cash flows for the periods
shown, and such financial statements have heen and will have been
prepared in accordance with Indisn GAAP, applied on a consistent
basis throughout the periods involved, applicable provisions of the
Companies Act and SEBI Regulations, and applicable rules and
regulations;

There have been no developments that result or would result in the
financial statements as presented in the Drift Red Herring

Prospectus not presenting fairly in all material respects the
financial position of the Company, and that there has not aceurred
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(m)

(n)

(]

p)

(q)

any Material Adverse Changg, other than as set forth in the Drafi
Red Herring Prospectus;

the Campany, the Directors, and the companies with which any of
the Directars are or were associated as a promaoter. director or
person in control have not been prohibited from accessing or
operating in the capital markets or restrained from buying, selling
or dealing in securities under any order or dircction passed hy
SEBI;

except as disclosed in the Draft Red Herring Prospectus and except
as will be disclosed in the Prospectus, the Company, the Dircctors
and companies in which any of the Directors are or were associated
as a promoter, director or person in control have not been declared
o5 wilful defaulter by RBI or any other government authority,
associgted with any vanishing company. there have been no
violations of securities laws committed by them in the past or there
are no show cause notices, proceedings, order, decree or Judgmenis
in respect thereol that are pending against the Company or any one
or more of them;

the Draft Red Herring Prospectus and the Prospectus, as of their
respective dates, (i) will contain information that shall be true.
correct, fair and adequate to enable the investors to make a well-
informed deeision with respeet 1 an investment in the Issue; and
(if) will not contain any utrie statement of a material fact or omit
o state a material fact necessary in order to make the statements
therein. in the light of the circumstances under which they are
made, not misleading;

except as disclosed in the Draft Red Herring Prospectus und except
as will be disclosed in the Prospectus, the Company is not in
default under or in violation of any of any indenture, loan or credit
agreement or any other agreement or instrument o which the:
Company is a party or by which the Company is bound or to which
the Company's propérties or assets are subject. Further, except as
disclosed in the Draft Red Herring Prospectus, there has been no
notice or communication, written or otherwise, issued by any thied
party to the Company with respect to any default or violation of or
sought aceeleration of repsyment with tespect to any indenture,
loan or credit agreement, or any other agreement or instrument to
which the Company is a party or by which the Company is bound
or to which the Company’s properties or assets are subject;

there are no outstanding convertible securities and warrants or any
other right. which would entitle any party any option to receive

Equity Shares alfter the Issuc;
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(8)

(L)

(u)

(v)

there shall be only one denomination for the Equity Shares. uniess
otherwise permitted by law:

the Company shall be in compliance with the requirements of the
applicable securities regulations, including the listing agreement
and the SEBI Regulutions, in respect of corporate governance
including constitution of the Board and committees thereof, prior
to the filing of the Draft Red Herring Prospectus with the BSE:

the Compuny will not, without the prior written consent of the Lead
Manager, durmg the period siarting from the date hereof and
ending |80 days after the date of the Prospectus, (i) issue, offer,
lend, pledge. encumber, sell, conttact to sell or issue, sell any
option or contract to purchase, purchase any option or contracl 1o
sell or issue. grant any option, right or warrant to putchase, lend or
otherwise transfer or dispose of, divectly or indirectly, any Equity
Shares or any securitics convertible into or exercisable or
exchangeable for Equity Shares; (i) enter into any swap or other
agrecment that ransfers, in whole or in part, any of the economic
consequences of ownership of shares of the Company or any
securities convertible into or exercisable as or exchangeable for the
Equity Shares; or (iii) publicly announce any intention to enter into
uny transaction described in (i) or (i) above; whether any such
transaction described in (i) or (i) above is to be settled by delivery
of Equity Shares or such other sccurities, in cash or otherwise or
(iv) mndulge in any publicity activities prohibited unider the SEBI
Regulations or the publicity puidelines as provided by the domestic
legal counsel, during the period in which it is prohibited under each
such laws;

the Company shall keep a record of any publicity material released
by the Company, independent of the advertising agency so
appointed, inany form, print, electronic or utherwise, from the date
of filing of the Draft Red Herring Prospectus till the completion of
the Issue and provide copies of the publicity material, including
transcript of interviews given, w the Lead Mangger promptly upon
request. Further, the Company and cach advertising agency
employed or hired by the Company shall provide a certificate to
the [.ead Manager in relation to the publicity from the date of filing
of the Draft Red Herring Prospectus till the closure of the Issue,
appearing in the media as mentioned in the publicity memorandum
provided by the Lead Manager and as under the Applicable Law:

neither the Company nor any ol'its Affiliates nor any person acting
on its or their behalf (other than the Lead Manager or any of their
respective Affiliates, as to whom no representation or Warranty is
made) has, directly or indirectly, taken any action or made offers
or sales of any security, or solicited offers 1o buy any security, or
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(w)

(x)

(¥)

otherwise negotisted in respect of any security, within the United
Stales;

neither the Company nor any of its Affiliates, or any person acting
on its or their behalf’ (other than the l.ead Manager or any of their
respective Affiliates, as o whom no representation or watranty is
made) has engaged in or will engage in any direeted selling efforts
as described in Regulations of the U.S. Securitics Act of 1933, as
amended;

neither the Company nor ite Affiliates, nor any of their directors.
officers, or cmployees (wherever applicable), nor. to the
Company’s knowledge, any agent or representative of the
Company or Affiliates (wherever applicable), have taken or will
take any action in furtherinee of an offer, payment, promise to pay,
or authorization or approval of the payment or giving of mancy,
property, gifts or anything else of value, directly ot indirectly, to
any “government official” (including any officer or employee of a
government or government-owned or controlled entity or of a
public international organization, or any person scting in an
otficial eapacity for or an behalf of any of the foregoing. or any
political party or party offivial or candidate for political office) 1o
influence official action or secure an improper advantage: and the
Company and its Alliliates (wherever applicable) have conducted
their businesses in compliance with applicable anti-corruption
laws and have instinnted and maintain and will continue to maintain
policies and procedures designed o pramote and achieve
compliance with such laws and with the representation and
warranty contained herein; and

the operations of the Company are and have been conducted at all
times in compliance with all applicable financial recordkeeping
and reporting requirements, and the applicable anti-money
laundering statutes of all jurisdictions where it conducts business,
the rules and regulations thereunder and any related or similar
rules, regulations or guidelines, issued, administered or enforeed
by #ny governmental agency (collectively, the “Anti-Money
Laundering Laws™), and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any
arbitrator involving the Company with respect to the Anti-Money
Laundering Laws is pending or, 1o the best knowledge of the
Company threatened;

the statements made in the Draft Red Herring Prospectus and as
will be made in the Prospectus under the section “Management's
Discussion and Analysis af Financial Condition and Results of
Operations™ accurately and fully describe: (i) all material trends,
demands; commitments, events, uncertainties and risks. and the
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potential effects thereof, that the Company believes would
materially affect liquidity and are reasonably likely to oceur; and
(i1) accounting policies that the Company believes to be the most
important in the portrayal of the Company’s financial condition
and results of operations and which require management’s most
difTicult, subjective or complex judgments. Further, the deseri ption
set forth in the Draft Red Heming Prospectus and as will be
disclosed in the Prospectus under the heading “Menagement's
Diseussion and Andlysis of Financlal Condition and Results of
Uperations™ presents fairly and accurately the factors witich the
management of the Company helieves 1o have in the past and will
in the fature affeet the financial condition and resulls of operations
of the Company. As used herein, the phrase reasonably likely
refers to a disclosure threshold lower than more likely than not:

(z)  the Company undertakes to appoint, and to have at all times for the
duration of this Agreement, a compliance officer, in relation to
compliance with various laws, tules and regulations and other
directives issued by SEBI [fom time to time and who shall also
attend (o matters relating to investor complaints;

(aa)  The Company shall take such steps as arc necessary to ensure the
completion of listing. credit of Equity Shares. allotment and
dispatch of the Allotment Advice/Confirmation of Allocation
Note, prompily, including a revised Confirmation of Allocation
Note, it any, refund orders 1o the applicants, including any person
resident outside [ndia, and in any case. not later than the time limit
prescribed under applicable laws and regulations, and in the event
of failure to do so. 1o pay interest to the applicants as required
under any applicable law, regulation, direction or order of any
regulatory ar supervisory authority or any ¢owst o tribunal,

(bh)  except as disclosed in the Dmft Red Herring Prospectus, the
Company does not have any subsidiaries, associates or joint
ventures; and

(ce)  ull profits generated from relnted party transactions by the
Company, have been pursuant to legitimate business transactions
of the Company with such entities.

The Company agrees that all representations, warranties, undertakings and
covenants in this Agreement or the Engagement Letters relating to or given
by the Company on its behalf or on behalf of the Directors have heen made
by the Compuny after due consideration and inguiry, and that the Lead
Manager may seek recourse from the Company for any breach of any
representation, warranty, undertaking or covenant relating o or given by
the Company on its behalf or on behalf of entitics as stated in this Clause,
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3.3

34

4.1

4.3

The Company represents and warrants that it is cligible to make the Issue
i terms of the SEBI Regulations and fulfils the general and specific
requirements in respect thereof:

The Company undertakes to comply with the provisions of the SFBI
circular no. CIR/MIRSD/2012 dated Jannary 10, 2012, relating to the
disclosure of the track of the Company and the [ssue for a period of three
financial years from the date of the listing of the Equity Shares pursuant
to the Issue, and fumish such information as may be required within a
reasonable time of the Lead Manager making a request for such
information.

The disclosure made in the PrnSPﬁ:r;I'us while making an initial public offer,
shall be updated on an annual basis by the comipany and shall be made
publicly aceessible in the manner specificd by Board.

SUPPLY OF INFORMATION AND DOCUMENTS BY THE
COMPANY

The Company hereby undertakes pnd declares that it shall disclosé and
fumnish and cause the Dircclors o disclose and fumish 1o the Lead
Manager all information relating to its business operations and fnancial
results and condition, pending, threptened or potential litigation, including
without limitation any enquiry. indestigation, show cause notice, claims,
search and seizure operations and|survey conducted by the income tax
authorities or any other stalulory ¢r governmental authorily, complaints
filed hy or before any rogulatory,| government, quasi-judicial authority,
tribunal or any arbitration in relafion 10 the Company. Directors or in
relation to the Equity Shares, until dommencement of trading of the Equity
Shares on the Stock Exchange, ipespective of whether they affect (he
operations and finances of the Company or any of its Directors and shall
futnish relevant documents, paperd. information relating to the aforesaid
litigations, complaints of investigdtions to enable the Lead Manager to
verify or corroborate the informatjon and statements given in the Draft
Red Herring Prospectus or the Progpectus.

The Company undertakes to promptly furnish and to cause the Directors
to furnish such relevant informatiop or doctments and particulars for the
purpose of the Issue as may be reqaired by the Lead Manager o enable it
to cause the filing in a timely mannér of reports, certificates, documents or
other information. as may be required by SEBI. BSE, RoC and/or other
regulatory bodies, in India or othprwise, including to cnable the Lead
Manager to file the due diligence penificate as required under the SEBI
Regulations.

The Company further undertakes fo provide investors such information
and particulars in relation to the Issiie so as o enable the investors fo take
i well-informed decision gs o theitf investment in the lssue and as may be
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4.6

4.7

required by Applicable Laws or os may be deemed necessary by the Lead
Manager, on an immediate basis.

The Company shall extend all necessary facilities to the Lead Manager Lo
interact on any matter relevant to the Issue with the Directors and other
key personnel of the Company, legal advisors to the Issue, the financial
institutions, banks and auditors or any other organization related to the
Issue, and also with any other intermediaries who may be associated with
the Issue in any capacity whatsoever including the Regisirar to the Issue
or past auditors of the Company who have audited the financial
information of the Company in any of the last five financial vears, Tn this
regard, the Company shall instruct all intermediaries such as Registrar to
the lssue, printers, grading agencies, bankers, brokers and underwriters
that they shall be subjeot to the instructions of the Lead Manager where
applicable, in consultation with the Company.

The Company undertakes to prepare the Draft Red Herring Prospectus and
the Prospectus in compliance with:

(a)  the legal and regulatory requirements relevant to the lssue:

(b)  the guidelines, instructions or other regulations issued by SEBI, the
Government of India, the BSE, the Registrar of Companies and any
other competent authority in this behalf: and

(¢)  customary disclosure norms that cnable the investors 1o make a
well informed deeision with respect 1o an investment in the Issue.

The Company declares that any information made available or to be made
available 1o the Lead Manager or any statement made in the Draft Red
Herring Prospectus or the Prospectus will be complete, accurate and
updated in all material respects until the commencernent of trading of the
Equity Shares on the Stock Exchange and will be true, fair, adequate and
correct without omission and that under no circumstances will the
Company give any information or statement or omit to give any
mformation or statement which is likely ta mislead the Iead Manager, the
concerned regulatory authorities and/er the investors. The Company
further declares that no information, material or otherwise. shall be lefi
undisclosed by it which will have an impact on the judgment of the
concerned regulatory authorities and/or investment decision of investors
and it will promptly inform the Lead Manager as soon as it comes in the
know of any such information or development.

The Company shall be responsible for the authenticity, correctness,
validity and reasonableness of the information, reports, statements,
declurations, undertakings, clarifications, documents, certifications
provided or authenticated by itself and its Directors, officers and the
employees and any other information provided for incarperation in the
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4.8

4.9

4.10

Drafi Red Herring Prospectus and the Prospecius. [n relation to cerlain
imformation in the Draft Red Herring Prospectus and the Prospectus, which
has been obtained from the public domain, the Company confirms that
such information has been and shall be procured from reliable third parties
with appropriate authorization for the same to be used in connection with
the Issue.

The Company hereby expressly affirms that the Lead Manager and their
respective Affiliates shall not be liable in any manncr for the foregoing
exeept to the extent of the information provided by the Lead Manager in
writing expressly for inclusion in the Draft Red Herring Prospectus and
the Prospectus, which consists only the Lead Manager' name. address,
SEBI registration number and contact details.

The Compuny agrees to, for the period up to and including. the ¢losing of
the Issue, (i) immediately notify the Lead Manager upon discovery that
any information provided in accordance herewith is. ot maybe inaccurate,
untrue, incomplete, or misleading or of any failure to provide any material
information and take all such steps reasonably required to correet such
information; (i) immedintely inform the l.ead Manager of material
developments in the operations or business of the Company that may have
any effect on the Issue; and (iti) keep the Lead Manager informed of any
pledge of shares by the sharcholders to the knowledge of the Company and
at the request of the Lead Manager, 10 immediately notify the SEBI, the
BSE, the Registrar of Companies or any other applicable regulstory or
supetvisory authority of any such information or development.

The Compuny accepts full responsibility for consequences, if any, of it
making a false statement, providing misleading information or
withholding or concealing material facts which have a bearing on the
Issue. The Lead Manager shall have the right but not the oblisation to
withhold submission of the Drali Red Herring Prospectus andior the
Prospectus to SEBI or the RoC, as applicable, in case any of the
mformation requested for is nol made available by the Company, or any
of the Afliliates of the Company, as the case may be.

The Company underiskes to fumish complete audited financial
statements, annual report(s), other relevant documents, papers incliding
information relating to pending litigation to enable the Lead Manager to
verify and corroborate the information and statements given in the Draft
Red Herring Prospectos or as will be given in the Prospectus. The
Compuny shall ensure that the financial information included in the Draft
Red Herring Prospectus and Prospeetus shall be certified by only those
atiditors who have subjected themselves to the peer review process of the
[nstitute of Chartered Accountants of India (“ICAF?) and hold a valid
certificate issued by the “Peer Review Board™ of ICAL
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411 The Company shall, if so required. extend such facilities as may be called
for by the Lead Manager to enable them to visit the sites, offices of the
Company or such other places to ascertain for themselves the state of
affairs of the Company including progress made in respect of the project
implementation, status and other facts relevant to the Issue.

4.12  The Company shall fumish such relevant information and particulars
regarding the Issue as may be required by the Lead Manager to enable
them to cause filing of such post-Issue reports as may be required by SEBI,

413 The Lead Manager shall have the right 1o request for any necessary or
desirable reports, documents, papers or information from the Company to
cnable the Lead Manager to file their report with SEBI and to enable them
to verify that the statements made in the Drafi Red Herring Prospectus and
Prospectus are true and correct and not misleading, and do not contain any
amissions required to make them true and correct und not misleading.

4.4 The Company shall keep the Lead Manager informed on an immediate
basis, if they encounter any difficulty due to dislocation of communication
systems or any other adverse circumstance which is likely to prevent or
which has prevented compliance with their obligations, whether statutory
or contractunl. in respect of any matter pertaining to the [ssue, including
matters pertaining to Allotment and dispatch of refund orders. and/or
demat gredits for the Equity Shares. The Company shall update the
information provided to the Lead Manager and duly communicate to the
lead Manager, any change subsequent to distribution of the Draft Red
Hemring Prospectus w prospective investors and also: subsequent o the
submission of the Prospectus but prior to commencement of trading of the
Equity Shares an the Stock Exchange, which would make the information
contained in the Prospectus misleading or contain an omission in any
material respect.

4.15  The Company authorizes the Lead Manager to issue and circulate the
Prospectus to prospective investors in accordance with the Applicable
Laws,

416 The Company acknowledges and agrees that all information, documents
and statements required for any purpose related 1o the Issue, the Draft Red
Herring Prospectus and the Prospectus will be signed and authenticated by
their respective authorised signatories und that the Lead Manager shall be
entitled to assume without independent verification that such signatory, is
duly authorised by the Company to exétute such documents/statements
and that the Company shall be bound by such obligations.

447 The Company undertakes 1o sign, and cause each of the Ditectors, the
Managing Director, chief financial officer and company secretmy &
compliance officer t sign and authenticate, the Draft Red Herring
Prospectus to be filed with BSE and the Prospectus to be filed with SEBI
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and/or the RoC. Such signatures and authentication will be construed 1o
mean that the Company agrees that:

(i) cach of the Draft Red Herring Prospectus and the Prospectus gives
a fair, trie and accurate description of the Company and contains
all the information with regurd to the Company and the lssue,
which is material in the context of the lssue, without material
omission, which information is true and correct in all material
aspects and is not misleading in any material respect and all
opinions and intentions expressed in each of the Draft Red Herring
Prospectus and the Prospectus are honestly held:

(i) the Drafl Red Herring Prospectus and the Prospectus do not
contain any untiie statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstunces under which they
were made, not misleading; and

(ili)  the affixing of signatures shall also mean that no relevant material
information has been omitted from the Drafi Red Herring
Prospectus and the Prospectus.

4.18  The Company shall disclose and inform the Lead Manager of any material

development in respect of the Campany and/or the Directors that could
have an impact on the [ssue.

419 11 the Company requests the Lead Manager to deliver documents or
information relating to the Issue via ¢lectronic transmissions or delivery
of such documents or any information is required by law or regulation to
be made via electronic transmissions, the Company acknowledges and
agrees that the privacy or integrity of electronic transmissions cannot be
guaranteed, To the exrent that any documents or information relating to
the Issue are transmitted electronically by the Lead Manager, the Company
hereby releases the Lead Manager from any loss or liability that may be
meurred whether in contract, tort or otherwise, in respect of any etror or
umission arising from or in conmection with the electronic communication
of infarmation and reliance by the Company on such information and
including (but not limited to) the acts or omissions of any service
providers, and any unauthorized interception, alteration or fraudulent
generation or transmission of electronic transmission by any third parties,

420 If any mformation provided by the Company in relation to the Issue
renders it inaccurate or misleading, the Company will promptly notify the
Lead Manager and take all such steps reasonably required to correct such
information.

5. DUE DILIGENCE BY THE LEAD MANAGER
For Corporate Makgks Capital Limited
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.1

0.3

The Company will extend such facilitics as may be requested by the Lead
Manager to enable representatives of the Lead Manager and their counsel
to visit the offices/sites and other facilities of the Company or such other
place(s) to inspect the records, including accounting records, or review
other information or documents, including those pertuining to legal
matters, or o conduct a due diligence of the Company and any other
relevant entities in relation to the Issue. II, in the apinion of the Lead
Manager, the verification of any of the aforesaid matters requires hiring of
services of technical, legal or other experts in a specialized field, the
Company will promptly hire and permit access to such mdependent
agency toall relevant and material facts on record of the Company. All
costs, charges and expenses relating to the due diligence earried out by
technical, legal or other experts shall be borne in full and directly by the
Company.

The Company agrees that the Lead Manager and their respective external
advisors, as the case may be, shall, at all reasonable times. and as they
deem appropriate, subject to reasonable notice, have access to the
Directors and key personnel of the Company and the Affiliates of the
Company and external advisors in connection with matters related to the
Issue.

APPOINTMENT OF INTERMEDIARIES

The Company shall in consultation with and approval of the Lead
Manager, appoint intermediaries or other persons including Bankers w the
Issue, Escrow Collections Banks. Refund Bankers, advertising agencies
and printers for printing the DraRl Red MHerring Prospectus and the
Prospectus, Application Forms, Allotment Advices. refund orders or any
other instruments, circulars, or advices.

The Parties ugree that wherever applicable, uny intermediary who is
appointed  shall be registered with SEBI under the relevant SEBI
muidelines/regulations.  The Partivs acknowledge  that any such
intermediary, being an independent entity shall be fully and solely
tespunsible for the performance of its duties and obligations and the Lead
Manuger shall have no direct or indirect lability in respect of any of their
actions or omissions, Provided, however, that the Lead Manager shall co-
ordinate, to the extent required by Applicable Law or any agreements, the
activities of all the intermediaries in order to facilitate their performance
af their respective functions in aceordance with their respective terms of
engagement.

Whenever required, the Company shall, in consultution with the Lead
Manager, enter into legally binding arrangements with the concerned
intermediary associated with the Issue, clearly setting forth their mutual
rights, responsibilities and obligations. A certified tre copy of such
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6.4

7.1

execuled memorandum of understanding or engagement letter shall be
furnished to the Lead Manager,

All costs and expenses relating to the Issue, including road shows,
accommodation and travel expenses and all fees and expenses to be paid
to intermediaries shall be paid by the Company as per the appointmént or
engagement letter of such intermediaries and such expenses shall be
shared amongst the Company as mutually agreed among them,

The Lead Manager shall be the exclusive Lead Manager o the Company
in respect of the Issue. However, the Company shall have a right, during
the term of the Engsgemont Letters, to appoint additional Managers or
advisors in respect of the Issue with the prior written consent of the Lead
Manager. Nothing contained herein shall be interpreted to prevent the
Company from retaining legal counselor such other advisors as may be
required for taxation, accounts, legal or employee stock option scheme;
provided, however, the Lead Manager shall not be liable in any manner
whatsocver for the actions of any advisors appainted by the Company.

PUBLICTTY FOR THE ISSUE

The Company shall, during the restricted period, as described in (he
memorandum provided by the Lead Manager or the legal counsel
appointed for the purpose of the Issue, obtain prior written approval of
cach of the Lead Manager in respect of all advertisements. publicity
miterial or any other media communications in connection with the [ssue.
provided that such consent shall not be withheld or delaved unreasonably,
and shall make available to it copies of all such related material, and shall
ensure that the foregoing comply with all Applicable Law. The Company
shall not make any statement, or release any material or other information,
ineluding these in relation 1o the business and opetations of the ¢ ompany,
its Affiliates and the lasue, which is misleading or incorreet and which will
not be contained in the Draft Red Herring Prospectus or the Prospectus,
and that does not conform to the SEBI Regulations and the nemorandum
provided by the Lead Manager or the legal counsel appointed for the
purposc of the Tssue, in any corporate, product and issue advertisements
of the Company. interviews by the Directors, duly authorized employees
ar representatives of the Company, documentaries about the Company,
periodical reports and press releases issued by the Company or research
report made by the Company, any intermediary coneermed with the Issue
or their associates or at any press, brokers’ or investors’ confarcnces.
without the prior written approval of the Lead Manager until the
completion of the Issue or the termination of this Agreement, whichever
is earlier. In the event that any advertisement, publicity material or any
other media communications in connection with the Issue is made in
breach of the above restrictions, the Lead Manager can request the
immediate withdrnwal or cancellation of such advertisement, publicity
material or any other media communications, The Company shall follow
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8.1

8.3

the restrictions as prescribed by SEBI Regulations and ny international
publicity restrictions as communicated to them by the Lead Manager or
their respective advisors, in respect of corporate and product
advertisements, or any other advertisements during the Issue. The
Company shall also comply with publicity guidelines provided by Lead
Manager or the legal counsel in relation to the Issuc and shall ensure that
its employees, Directors and representatives are awure of, and comply with
such guidelines,

Subjeet to applicable regulations and laws regarding publicity restrictions
issued hy SEBI or the restrictions in any other jurisdiction in which the
Company proposes to circulate the Draft Red Herring Prospectus and/or
the Prospectus, the Lead Manager may, at their own expense and with the
prior written consent from the Company (such consent not being
unreasondhly withheld), place advertisements in newspapers and other
external publications deseribing their involvement i the Issue and the
services rendered by it, and may use the Company’s name and logo in this
regurd. The Lead Manager agree that such advertisciments shall be issued
only after the date on which the Equity Shares under the Issue are approved
for trading on the Stock Fxchange.

DUTIES OF THE LEAD MANAGER

The services rendered by the Lead Manager shall be performed in &
professional manner in an advisory capacity, on a best effort basis, with
reasonable care expected of merchant banks in the delivery of such
services. The Lead Manager shall not be held responsible for any acts of
commission or omission of the Company and its Affiliates and other
intermediaries or it Dircetors, officers, ngemts, employees or other
authorised persons.

The Lead Manager indertake to observe the code of conduct for merchant
bankers as contained in the Securities and Exchange and Board of India
(Merchant Bankers) Regulations, 1992,

In accordance with Clause 2,18 the Lead Mansger undertake to ensure
compulsory market making by the Market Maker in the manner speeified
by SEBI for a minimum period of three vears or such other period as may
be specified from time to time from the date of listing of the Equity Shares
of the Company, in accordance with Chapter 1X of the SEBI Repulations

In case the Market Maker terminates ifs services prior to the completion
of the compulsory market making period of three years or such other
period as may be specified from time to time from the date of listing of the
Equity Shares of the Company, the Lead Manager responsible to ensure
market making undertakes to arrange for another marker maksr in
replacement during the term of the notice period being served by the
Market Maker but prior 1o the dute of releasing the Market Maker from its
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8.6

8.7

duties in order to ensure compliance with the requirements of Chapter X
of the SEBI Regulations.

Each of the Lend Manager is providing services pursuant 1o this
Agreement and the Enpagement Letters on a several basis and independent
af other Lead Manager or other underwriter or any other intermediary in
connection with the Issue. Accordingly, the Company ncknowledges and
agrees that each Lead Manager will be responsible to the Company only
far its own acts and omissions but not for acts and omissions of the othey
Lead Manager, underwriters or any other intermediaries, Each of the Lead
Manager shall act under this Agreement as an independent contractor with
duties of each of the Lead Manager owed solely to the Company and not
in any other capacity, including as a fiduciary. The Company waive to the
{ullest extent permitted by Applicable Law any claims that the company
may have against any of the Lead Mansger arising from an alleged breach
of fiduciary duties in connection with the Issue or otherwise.

The duties and responsibilities of the Lead Manager under this Agreement
shall not include general financial or strategic advice, and shall be litnited
to those expressly set out in this Agreement and the Fngagement Letters,
and in particular shall not include providing services as receiving bankers
or registrars. The Company acknowledges and affirms that no tax. legal,
regulatory. accounting or technical or specialist advice is being piven by
the Lead Manager.

The Company agrees that the Lead Manager may provide services
hereunder through one or more of its Alfiliates, as they deem appropriate,
Each of the Lead Manager shall be responsible for the activities carried
out by their respective Affiliates in relation to this lssue and for its
obligations hereunder.

The Company acknowledges and agrees that the Lead Manager, their
respective group companies and their respective Affiliates may be engaged
i securities trading, securities brokerage, banking, research and
investment activities, as well as providing investment banking and
financial advisory services. In the-ordinary course of its trading, brokeruge
and financing activities, the Lead Manager or their respective group
compunies or Affiliates may at any time hold lang or short positions and
may trade or otherwise effect transactions for their own account or sccount
of customers in debt or equity securitics of any company that may be
involved in the Issue. The Company further acknowledges that the Lead
Munager and/or their respective group companies and/or their respective
Affiliates may have received compensation from any one or more of the
parties which are or may hereafter become involved in this transaction and
may, in the future, seek lo provide financial services 10 and receive
compensation from such parties. The Company hereby acknowledges and
agrees that, by reason of law or duties of confidentiality owed to other
persons, or the rules of any regulatory authority, the Lroup companies or
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8.9

.10

Affiliaes of the Lead Manager will be prohibited from disclosing
nformation to the Company (or if such disclosure may be inappropriate);
in particular information as to the Lead Manager' possible interests as
described in this Clause 8.7. In addition, the Lead Manager’ respective
group companies or Affiliates may be representing other elients which are
or may hereafter become invalved in this transaction or whose interests
conflict with, or arc directly adverse to. those of the Company. The Laad
Manager shall not be obligated to disclose 1o the Company any
mformation in connection with any such representations of their Eroup
compinies or Affilistes, The Company scknowledges and agrees that the
appointment of the Lead Manager or the services provided by the T.ead
Manager to the Company or any other matter will not give rise 1o any
fiduciary, equitable or contractual duties (including without limitation any
duty of confidence) which would preclude the Lead Manager, their
respective group companies and their respective Affiliates from ngaging
in any wansaction (either for their own account or on account of their
customers) or providing similar services to other customers or from
representing or financing any other party at any time and in any capacity.

The Company acknowledges that the provision of services by the Lead
Manager herein is subject to the requirements of any laws and regulations
applicable to the Lead Manager and their respective Affiliates. The [ ead
Manager and their respective Affiliates are authorized by the Company to
do all such acts appropriate, necessary or desirable to comply with any
Applicable Law in the course of their services required to be provided
under this Agreement or under the Engagement Letiers.

The Company acknowledges and agrees that (i) any purchase and sale of
the Equity Shares pursuant to an underwriting agreement, including the
determination of the lssue Price, shall be on an arm's length commercial
transaction hetween the Company, on the one hand, and the Lead
Manager, on the other hand subject to, and upon, the execution of an
underwriting agreement; (ii) in connection with the Issue, and the pracess
leading to such transaction, the Lead Munager shall act solely as a
principal and not as the agent or the fiduciary of the Company, or its
stockholders, creditors, employees or any other parties: (iii) the Lead
Mannger has not assumed nor will the Lead Manngers assume a fiduciury
responsibility in favour of the Company with respect to the Issie or the
process leading thereto (irrespective of whether the Lead Manager has
advised or is ourrently advising the Company on other matters) and the
Lead Manager does not have any obligation 10 the Company with respect
1o the Issue except the obligations expressly set forth herein: and (iv) the
Lead Manager and their respective Affiliates may be engaged in a broad
range of transactions that involve interests that differ from those of the
Company.

The Parties acknowledge and agree that this A greement is not intended 1o
constitute, and should not be construed as a commitment between the
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9.1

Comipany and the Lead Manager with respect to underwriting, financing
or purchasing the Equity Shares in the 1ssue.

CONFIDENTIALITY

The Lead Manager agree that all information relating to the Issue furnished
by the Company to the Lead Manager, whether furnished before or after
the date hereof shall be kept confidential, from the date hereof 1ill the
earlier of (a) one vear from the completion of the lssue, or (b) the
termination of the Agresment, provided that nothing herein shall prevent
the Lead Manager from disclosing any such information:

(i) on behalf of the Company 1o purchasers or prospective purchasers
of the Equity Shares in connection with the Issue, in accordance
with Applicable Law;

(i) pursuant to requirements under any law, rule or regulation or the
order of any court or fribunal or pursuant 1o any direction, request
ar requirement (whether or not having the force of law) of any
central bank or any governmental, regulatory, supervisory or other
authority or administrative agency or in any pending legal or
administrative proceeding or pursuant to any direction, fequest or
requirement of any governmental, regulatory, supervisory or other
authority:

(i) upon the request or demand of any judicial, governmental,
regulatory or supervisory authority or any stock exchange having
Jurisdiction over the [ead Manager or any of their respective
Affiliates;

(v} to the extent that such information was or hecomes puhlicly
available other than by reason of disclosure by the Lead Manager
or their respective Affiliates in violation of this Agreement or was
or hecomes available to the T.ead Manager or their respective
Affiliates from a source which is not known by the Lead Manager
t0 be subject to a confidentiality obligation to the Company;

(v} to the Lead Manager, their respective Affiliates, employees, legal
counsel, independent auditors, insurers and other experts or agents
who need to know such information in connection with the Tssue
who will be inforned of their similar confidentiality obligations or
where the generally udopted internal policies require the Lead
Manager to retain such confidential information:

(v} which was made public with the prior consent of the Company;

(vi)  which, prior 1o iis disclosure in connection with this Issue, wiis
already lawfully in the possession of the | ead Manager:

i Capital Limited
For SUPERTECH gy grp, . Por Corporate M
\“ . Oﬂ""’ Dir zctof
_ irector



92

9.3

(viii)  which is required to be disclosed in the Tssue Documents, including
any replacement, supplement or amendment thereto, or in
cannection with the Tssue, including ut investor presentations and
i advertisements pertaining to the Issue;

(ix)  for the Lead Manager' defense or protection of a claim in
connection with any action or proceedings or investigations or
litigation arising from or otherwise invalving the Issue to which
any of the Lead Manager become a party, o the extent that such
Lead Munager's counsel deems necsssary or uppropriate;

(x)  tothe extent that the Lead Manager need to disclose the same with
respect W any proceeding for the protection or enforcement of its
respective rights arising out of this Agresment; or

(xi)  which is given to a research analyst of the Lead Manager or their
respective Affiliates in connection with the Issue,

The reference to confidentlal 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 where the documents are treated in a confidential
manner) or. in the opinion of the Lead Manager, is necessary to make the
statements therein not misleading. upon the earlier of the delivery (o

prospective investors or the publie filing of such Prospectus or other offer
document,

Any advice or opinions provided by the Lead Manager under or pursuant
to this Issue and the terms specified under the Engagemenr Letters shall
not be disclosed or referred to publicly or to any third party except in
accordance with the prior written consent from the Lead Manager and
except where such information is required by law or in connection with
disputes between the Parties or if required by a court of law or any other
regulatory authority, including any action, proceeding, investigation or
litigation arising from or otherwise involving the Issue to which the
Company becomes a party. Provided that the Company shall provide the
Lead Manager with prior written notice of such requirement and such
disclosures so as to enable the Lead Manager to obtain appropriate
injunctive or other relief 1o prevent such disclosure, The Company agrees
to keep confidential the rerms specified under the Engagement Letters and
agrees that no public announcement or communication relating to the
subject matter of this Agreement or the Engagement Letters shall be issued
or dispatched without the prior written consent of the Lead Manager.

The Company shall not quote or refer to the Lead Manager in any
document, release or communication prepared, issued or transmitted by
the Company (including any Affiliates or any directors, uﬁﬁm:&, agents
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10.1

and employees thereof), without the prior written consent of the Lead
Manager, except to the extent of disclosing the engagement of the Lead

Manager hereunder.

Subject to Clause 9.1 above, the Lead Manager shall be entitled to fetain
all information furnished by the Company and its advisors, representatives
or counsel to the Lead Manager, and the notes, workings, analyses, studies,
compilations, interpretations thereof, in connection with the lssue, and to
rely upon such information in connection with any defences available to
the Lead Munager under Applicable Law, including, without limiwtion,
any due diligence defences. The Lead Mannger shall be entitled 1o retain
copies of any computer records and files containing any information which
have been created pursuant 1o its automatic electronic archiving and back-
up procedures. All correspondence, records, work products and other
papers supplicd or prepared by the Lead Manager or their respective
Affiliates in relation to this engagement held on disk or in any other media
lincluding, without limitation, financial models) shall be the sale property
of the Lead Manager.

The Company unequivocally and unconditionally represents and warrants
to the Lead Manager and their respective Affiliates that the information
provided by the Company is in its or its Alfiliates” lawful possession and
is not in breach of any agreement or obligation with respect to any third
party”s confidential or proprietary information. The Company also agrees
that neither the Lead Manager nor their respective A ffiliaics shall have any
liability, whether in contract, tort (including negligence) or Applicable
Law. in respect of any error or omission arising from or in connection with
the electronic communication of information and reliance by the Company
on such information and including (but not limited t0) the acts or
omissions of any service providers,

CONSEQUENCES OF BREACH

I the event of breach of any of the terms of this Agreement, the non-
defaulting Parties shall. without prejudice to the compensation pavable to
them in terms of the Agreéement, have the right to terminate this Agreemeni
inrespect of the defanlting party. The defaulting Party shall have the right
to cure any such breach, if curable, within a period of ten (10) days of the
etirfier oft

(i) becoming aware of the breach; and
(i) being notified of the breach by the non-defaulting Parties.
In the event that the breach is not cured within the aforesaid period, the

defaulting Party shall be responsible for the consequences if any, resulling
from such termination for which it is legally liable.

For SUPERTECH

e

For Comorate {iakers Capital Limited

L sctor



10.2

103

11.

1.1

112

1.3

Notwithstanding Clausé 10,1 above, in the event that the Company fails to
comply with any provision of this Agreement, as determined by the Lead
Manager, the Lead Manager shall have the right to immediately withdraw
from the Issue either temporarily or permanently, without prejudice to the
compensafion payable 1o them in accordance with the terms of this
Agreement or the Engagement Lettors:

The Lead Manager shall not be Hable to refund the monies paid to them as
fees or reimbursement of owt-of-pocket expenses, if a breach is caused by
or due to acts or omissions of the Company. However, if it is determined
by way of a binding judgment/order, after exhavsting  anv
appellate/revisional/writ remedies, that the breach is caused due to aross
negligence, willful misconduet or fraud of he Lead Manager, the
Company shall not be liable to pay any fees or reimbursement of out-of-
packet expenses, i applicable, to the Lead Manager.

ARBITRATION

In the event a dispute arises ount of or in relation to or in connection with
the interpretation or implementation of this Agreement f{including the
Engagement Letters), the disputing parties (“Disputing Parties™) shall
attiempt in the first instance to resolve such dispute through negatiations
between the Disputing Parties. If the dispute is not resolved through
negotiations within seven (7) Working days after commencement of
discussions (or such longer period as the Disputing Parties may agree o
in writing) then any Disputing Party may by notice in writing (o euch of
the other Disputing Parties, refer the dispute for resolution by binding
arbitration in accordance with the procedure under the Arbitration Act.

Any reference made to an arbitration wibunal, constituted under the
Arbitration Act, under this Agreement shall not affect the performance of
terms, other than the terms related to the matter under arbitration. by
Parties under this Agreement and the Engugement Letters,

The arbivation shall be conducted as follows:

(i) all arbitration proceedings shall be conducted in the English
language and all claims, disputes and differences between the
Partics anising out of or in connection with this Agreement shall be
referred to or submitted for arbitration in New Delhi, India and
shall be governed by the laws of India;

(i)  the arbitration shall be conducted by n panel of three arbitcators
(one to be appointed by the Company. one to be appointed by the
Lead Manager and the third arbitrator to be appointed by the two
arbitrators so appointed ): and that the arbitrators so appointed shall
have at leust three years of relevant expertise in the area of
securities and/or commercial laws;
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13.

(1) the arbitrators shall have the power w award interest on any sums
awarded;

(vl notwithstanding the power of the arbitrators to grant interim relief,
the Disputing Parties shall have the power to seek appropriate
interim relief from the courts of 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 agree to be bound thereby and to act accordingly;

(vi)  the arbitrators may award to a Disputing Party that substantially
prevails on the merits, its costs and actual expenses (including
uctual fees of its counsel);

(vii) the Parties shall bear their respective costs incurred in the
arbitration, unless the arbitrators otherwise awards or orders. and
shall share (he costs of such arbitration proceedings equally unless
otherwise awarded or fixed by arbitral tribunal;

(viii)  the Disputing Parties shall co-operate in good faith 1o expedite, the
conduet of any arbitral proceedings commenced pursiant to this
Agreement; and

(ix)  any reference made to the arbitration tribunal under this Agreement
shall not affect the performance of terms, other than the tems
related 1o the matter under arbitration, by Parties under this
Agreement and the Engagement Letters.

SEVERABILITY

I any provision or any portion of a provision of this Agreement or the
Engagement Letters is or becomes invalid or unenforceable, such
mvalidity or unenforceability will not invalidate or render unenforceable
the Agreement or the Engagement [etters, but rather will be construed as
il not containing the particular invalid or unenforeeable provision ar
portion thereol, and the rights and obligations of the Partics hereto will be
construed and enforeed accordingly. Each of the Parties hereto will use
their reasonable efforts to negotiate and implement a substitute provision
which is valid and enforeeable and which as nearly as possible provides
the Parties hereto the benefits of the invalid or unenforceable provision.

GOVERNING LAW

This Agreement and the rights and obligations of the Parties hereto are
gaverned by, and any claims or disputes relating thereto, shall be governed
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by and construed in accordance with the laws of India, subject to the
Clause 11 above.

BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and conditions will be binding on and inure to the benefit of
the Parties hereto, their successors, and permitted assigns. Unless
otherwise mentioned in this Agreement and except for the terms in the
Engngement Letters, these terms and conditions supersede and replace any
and all prior contracts, understandings or arrangements, whether oral or
written, heretofore made between any of the Parties hereto and relating to
the subject matter hereaf, and as of the date hereof constitute the entire
understanding of the Parties with respect to the Issue.

INDEMNITY AND CONTRIBUTION

The Company shall indemnify and hold harmless cach Indemnifisd Person
al all times, from and against any and all claims, actions, losses, liabilities,
damages, penalties, costs, charges, expenses, suits. or proceedings of
whalever nature made. suffered or mcurred, including, without limitation,
any legal or other fees and expenses actually incurred in connection with
investigating, disputing, preparing or defending uny action or ¢laim, suit
or proceeding, to which such Indemnified Person may become subject
including any Applicable Law including the law of any applicable foreign
Jurisdiction or otherwise consequent upon or arising directly or indirectly
out of or in connection with or in relation 1o this Agresment or the
Engagement Letters or the Issue, mcluding arising out of activities
conducted by such Indémnified Person in connection with or in
furtherance of the Issue or the activities contemplated thereby, including,
without limitation, (i) any breach or alleged breach hy the Company of its
obligations, represcrtations or warranties, agreement, or covenant under
this Agreement, the Engagement Letters, the Issue Documents including
in respeet of the underakings, certifications, consents. information or
documents, fumished or made availahle by the Company to an
Indemnified Person and any amendment or supplement thereto, including
in respect of selling and marketing restrictions in, or arising out of any
untrue stalement or alleged untrue statement of & material fact contained
in the Issue Documents or in information or documents. furnished or made
available by the Company to an Indemnified Person and any amendment
ot supplement thereto, or the omission or the alleged omission to state
therein a material fact necessary in order to make the statements therein
not misleading in light of the circumstances under which they were made
or based on the Issue Documents being or being alleged o be, not true,
fair and adequate to enable investors to make a well informed decision as
ter the investment in the Issue or (i) transfer or transmission of any
information to any Indemnified Person in violation or alleged violation of
any applicable law ot regulation in relation to confidentiality or insider
trading (including in relation to furnishing information to analysts), and/or
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in reation to any breach or alleged breach by the Indemnified Persons in
relation to issuance of research reports in reliance upon and/or consequent
to information furnished by the Company, and/or its advisors.
representatives, the Directors, employees and officials. or (i) any
correspondence with SEBI, the RoC or the BSE in connection with the
Issuc.

I case any procceding (including any governmental or regulatory
investigation) shall be instituted involving any person in respect of which
wdenmity may be sought pursuant to Clauses 15.1, such person(s) (the
“Indemnified Party”) shall promptly notify the person(s) against whom
such indemnity may be sought (the “Indemuifving Party™) in writing
(provided that the failure w notify the lademnifying Party shall not relieve
it from any liability that it mayv have under this Clause 15 except to the
extent that it has been materially prejudiced (through the forfeiture of
substantive rights or defenses) by such failure; and provided, further, that
the failure to notify the Indemnifying Party shall not relieve it from any
liability that it may have to an Indemnified Party otherwise than under this
Clause 15) and the Indemmnifying Party, shall be eatitled to retain council
reasonably satisfactory 10 the Indemnified Party 1o represent the
Indemnified Party and any others the Indemnifying Party may designate
m such proceeding and shall pay the fees and disbursements of such
counsel related to such procesding. In any such proceeding, any
Indemnified Party shall have the right to retain its own counsel, but the
fees and expenses of such counsel shall be at the expense of (he
Indemnified Party unless (i) the Indemnifying Party and the Indemnified
Party shall have mutually agreed to the retention of such counsel. (11) the
Indemnifying Party has failed within a reasonable time to retain counsel
reasonably satisfactory to the Indemnified Party, (iii) the Indemnified
Party shall have reasonably concluded that there may be legal defenses
available to it that are different fram, in conflict with or in addition to those
available to the Indemaifying Party or {iv) the named parties to any such
proceeding include both the Indemnifying Party and the Indemnified Party
and ‘representation of both Parties by the same counsel would be
inappropriate due to actual or potentinl differing interests between them.
It is understood that the Indernifying Party shall not, in respect of ihe
legal expenses of any Indemnified Party in conmection with any
proceeding or related proceedings in the same jurisdiction. be liable for
the fees and expenses of more than one separate firm (in addition to any
local counsel) for all such Indemnified Parties and that all such fees and
expenses shall be reimbursed as they are incurred. In the case of any such
separate firm, such firm shall be designated in writing by the Lead
Manager in case of Parties indemnified pursuant to Clause 15.1.

No Indemnifying Party shall, without the prior written conseit of the
Indemnified Party, effect any settlement of any pending or threatened
proceeding in respect of which any Indemnified Party is or could have
been a party and indemnity could have been sought hereunder by such
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Indemnified Party, unless sucl settlement includes an unconditional
release of such Indemnified Party from all liability on claims that are the
subject matter of such proceeding.

1534 To the extent the indemnification provided for in this Clause 15 is held
unenforeeable by any court of law, arbitrator, arbitral tribunal or any
regulatory, administrative or other competent avthority, or is insufficient
in respect of any losses, claims, damages or liabilitics referred to therein,
then each Indemnifying Party under this Clause 15, in lieu of indemnifying
such Indemnified Party hereunder, shall contribuie to the amount paid or
payible by such Indemnified Party as a result of such losses, claims,
damages or liabilities (i) in such Propartion as is appropriate o reflect the
relative benefits received hy the Company on the one hand and the Lead
Minager on the ather hand from the Issue or (i) if the allocation provided
by Clause 15.4 (1) sbove is not permitted by Applicable Law. in such
proportion as is appropriite to reflect not only the relative henefits referred
to in Clause 15.4 (i) above but also the relative fault of the Company on
the one hand and of the [ead Maunager on the other hand in connection
with the statements or omissions that resulied in such losses, claims,
damages or |inbilitics, as well a¢ any other relevant equitahle
cansiderations. The relative benefits received by the Company on tise one
hand and the Lead Manager on the other hand in connection with the [ssue
shall be deemed 10 be in the same proportions as the net proceeds from the
Issue (after deducting expenses) received by the Company and the total
fees received by the Lead Manager in relation to the [ssue, hear to the
aggregatz proceeds of the Issue. The relative fault of the Company on the
one hand and of the Lead Manager on the other hand shall be determined
by reference to, among other things, whether the untrue or alleged untrye
statement of a material fact or disclosure or the omission or alleged
omission to state a material fact or disclosure relates to information
supplied by the Company or by the Lead Manager and the parties” relative
ntent. knowledge, access to information and opportunity to correct or
prevent such statement or omission. The Company hereby expressly
affirms that the [ead Manager and their respective Affiliates shall not he
lisble in any manner for the foregoing except to the extent of the
information provided by the Lead Manager in writing expressly for
inclusion in the Drafl Red Herring Prospectus and the Prospectos, which
consists of only the respective Lead Manager's name and registered
wddress; SEBI registration hiimber and contact detajls.

155 The Company and the Lead Manager agree that it would not be just or
equitable if contribution pursuant 1o this Clause 15 were determined by
pro rata allocation ar by any other method of allocation that does not take
account of the equitable considerations referred to in Clause 15.4. The
amount paid or pavable by an Indemnified Party as a result of the losses,
claims, damages and liabilities referred to in Clause 15 4 shall he deemed
to include, subject to the limitations set forth above, any legal or other
expenses reasonably incurred by such Indemnified Party in connection
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with investigating or defending any such action or claim, Notwithstanding

the provisions of this Clause 15, the Lead Manager shall not be required
to contribute any amount in excess of the fees received by the Lead
Manager pursuant to this Agreement und/or the Engagement Letters,

15.6  The remedies provided for in this Clause 15 are not exclusive and shall not
limit any rights or remedies that may otherwise be available to any
Indemnified Party at law or in equity.

[5.7 The indemnity provisions contained in thiz Clause 15 shall remain
operative and in full force and effect regardless of (i) any termination of
this Agreoment, (ii) the actual or constructive knowledge of any
investigation made by or on behalf of any Indemnilied Party, and (iif)
acceptance of any payment for the Equity Shares.

I5.8 In case of any inconsistency or dispute between the terms of this
Agreement and the Engagement Letters, the terms of the Agreement shall
prevail, except with respect to the fee payable to the Lead Manager and
their scope of work in relation to the Issue. in which case the terms of the
Fngagement Letiers shall prevail,

I6. TERM AND TERMINATION

6.1 The Lead Manager” engagement shall be deemed to have commenced on
the date of the Engagement Letter and shall, unless terminated carlier
pursuant to the terms of this Agreement, continue until the commencement
of trading of the Eqaity Shares on the Stock Exchange or such other date
as may be agreed to between the Company and the 1.ead Manager.

16.2  Either the Lead Manager or the Company may terminate this Agresment
with or without cause upon giving ten (10) days” wriilen notice at any (ime
but prior to the filing of the Prospectus with the RoC', whichever is earlier.
Provided that the provisions of Clauses 9 (Confidentiality), 11
(Arbitration), 13 (Governing Law), 15 Undemmnity and Contribution), 16.6
(Farce Majeure), 17.7 (Notices) and this Clause 162 shall survive any
termination of this Agreement.

16.3  Notwithstanding anvthing contgined in Clause 16.2, the Lead Manager
may, at their sole discretion, unilaterally terminate this Agreement if:

{a)  any of the representations, undertakings or statemenis macde by the
Company in the Issue Documents or any advertisement or public
innouneement, in each case in relation to the lssue, or in this
Agreement are determined by the Lead Manager to be inaccurate,
untrue, incorrect or misleading, either affirmatively or by
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(b} the lssue is withdrawn or ahandoned for any reason prior to 12
months from date of the Engagement Letters:

(€} the underwriting agreement, if any, in connection with the lssue is
terminated pursuant to its terms; or

(d)  ifthere is any non-compliance by the Company of Applicable Law

or their obligation under this Agreement and the Engagement
Letters,

Notwithstanding anything conmined to the contrary in this Agreement, if,
m the opinion of the Lead Manager, an event as stated in Clause 2.20(c),
(d) and Jor (g) has pecurred, the Lead Manager shall have the right, in
addition to the rights available w the Lead Manager under Clauses 16.2
and 16.3, 1o terminate this Agreement with respect to Jiself by written
notice W the Company,

64  Upon termination of this Agreement in accordance with this Clause 16.
the Parties shail (except for any liability arising before or in relation to
such termination and except as otherwise provided herein and in the
Engagement Letters) be released and discharged from their respective
obligations under or pursuant to this Agreement.

6.5  The termination or expiry of this Agreement will not affeci:

(@) the Lead Manager" right to receive reimbursement for out-ol-
pocket and other Issue related expenses incurred prior to such
termination as set forth in the Engagement Letiers: and

(hy  all fees which may have accrued to the Lead Manuger prior fo the
ditte of termination, in accordance with the Engagement Letters.

16,6 This Agreement shall be subject 1o termination by Lead Manager in their
diseretion, pursuant to a notice in writing given by the Lead Manager 10
the Company, after the execution and delivery of this Agreement and prior
to the Allotment on happening of the following events:

()  trading generally on the Stock Exchange has been suspended or
materially limited or minimum or maximum prices for trading
have been fixed, or maximum ranges have been requived, by the
BSE or any other applicable governmental or regulatory authority
or @ material disruption has oecurred in commercial banking,
securities settlement or clearance services in any of the cities of
Kolkata, Mumbai, Chennai or New Mumbai shall have occurred;

(b) & general bunking moratorium shall have been declared by Indian
authorities;

FOrSUPERTECHEVLTD.  por Gorporate Makiery Capital Limited
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(€}  there shall have occurred any material adverse change in the
financial markets in Indig of the international financial markets,
any outbreak of hostilities or terrorism or escalation thereof or any
calamity o erisis orany other change or development myvolving a
prospective change in Indian of international political, financial or
economic conditions (including the impasition of or a change in
exchange controls or a change in currency exchange rates) in each
case the effect of which event, singularly or together with any other
such event, is such a5 to make it, in the sole Judgment of the Lead
Manuger, impracticable or inadvisable io market the Equity Shares
or to enforce contracts for the sale of the Equity Shares on the terms
and in the manner contemplated in the Draft Red Herring
Prospectus and the Prospectus:

{d)  there shall have occwrred, any change, or any development
involving a prospective change, in the condition, financial or
otherwise, or in the business, opefations or prospects of the
Company, that, in the sole judgment of the Leud Manager, makes
it, impracticable to market the Equity Shares or to enforce contracts
for the sale of the Equity Shares on the terms and in the manper
contemplated in the Draft Red Herring  Prospectus and the

Prospectus or any umendment or supplement to any of the
foregoing; or

(€)  there shall have oocurted any regultory change. or any
development invalving a  prospective regulatory  change
(including, bur not limited to, g change in the regulatory
environment in which the Company operate or a change in the
regulations and guidelines governing the terms of this Lssue) of any
order or directive from SEBI, RoC, BSE ar any other Indian
governmental, regulatory or judicial authority that, in the sole
Judgment of the Lead Manager, is material and adverse and that
makes i, in the sole judgment of the Lead Marnuger, impracticable
to market the Equity Shares or to enfores contracts lor the sale of
the Equity Shares on the terms and in the manner contemplated in
the in the Druft Red Herring Frospectus and the Prospectus or any
dmendment or supplement to any of the foregoing.

This Agreement will also be subject 10 such additional conditions of foree

matjeure thar may be laid out and mutually agreed upon in the underwriting
agreement and any other agreement executed for the Issuc,

17, MISCELLANEOUS
1.1 No modification, alieration or amendment of this Agreement or any of its

lerms or provisions shall be valid or legally binding on the Parties unless
made in writing duly executed by or on behalf of all the Parties hereto,

For SUPERTECH gy p, For Corporate Ma ftal Limited
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17.3
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17.5

17.6

17.7

Exgept as stated in Clause 8.6 and exeept the assignment of this Agreement
by the Lead Manager to their respective Affiliates. the terms and
conditions of this Agreement are not assignuble by any Patty herelo
without the prior written consent of all the other Parties hereto.

All representations, warrantics, obligations provided by, and rights given
by the Lead Manager in this Agreement have been provided severally and
not jointly.

This Agreement may be executed in one or more counterparts/originals
mcluding counterpartsioriginals transmitted by facsimile, each of which
shall be deemed an original, but all of which signed and taken together,
shall constitute one and the same document.

Other than as provided in this Agreement, the Parties do not intend to
confer a benefit on any person that is not a party to this Agreement and
Aty provision of this Agreement shall not be enforceable by a person that
15 Not @ party to this Agreement.

No failure or delay by any party or any Indemnified Party in exercising
any right or remedy pursuant to this Agresment or provided by general law
or otherwise shall impair such right or remedy or operate or be construed
asa waiver or variation of'it or preclude its exercise at any subsequent time
and no single or partial exercise of any such right or remedy shall preclude
any other or further exercise of it or the exercise of any other right or
remedy.

Any notice between the Parties hereto relating to Agreement shall be
strictly effective upon receipt and shall, except as otherwise expressly
provided herein, be sent by hand delivery, by electronic mail, by registered
post ar airmail, or by facsimile transmission to:

IT to the Company

Address: Plot No. 130. Sector-16, Phase-1. Bahadur Garh, Jhajjar,
Haryana- 124507

Attention: Mr. Yelender Shanina

Email: compliances@supertechev.in

If to Corporate Makers Capital Limited

Address: 611, 6™, Pragat Tower, Rajendra Place, New Delhi- 110008
Attention: Mr. Rohit Pareek

Email: compliance@@corporatemakers.in

Any Party hereto may change its address by a notiee given lo the other
Party hereto in the manner set forth above.

In witness whereof the Parties hereto have set their respective hands on the day
and the year hereinabove written.

_ o)
For SUPERTECH For Gorperate '"'f'f“"'
-
\/l Directlor

Director
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