To be given by the issuer company on their letter head. To be forwarded by the BRLM with a covering letter:

DRAFT OF LETTER TO BE WRITTEN FOR OBTAINING NSE’s CONSENT FOR USING THEIR BOOK BUILDING SOFTWARE

Date:
The Managing Director,

National Stock Exchange of India Limited

Mumbai.

Sub: Usage of the electronic facilities and software of the National Stock Exchange of India Ltd. (NSE) for the initial public offer (IPO) of (name of the company)

Dear Sir,

 We (name of the company) a company duly incorporated under the Companies Act, 1956, and having its registered office at (address) hereinafter referred to as “Company” have mentioned the name of National Stock Exchange of India Limited (hereinafter referred to as NSE) as a platform for electronic book building for our IPO, in the draft preliminary prospectus for the IPO filed with the Securities and Exchange Board of India (SEBI) on (Date). We are intending to make an initial public offering (“IPO”) of approximately (quantity) equity shares ("Shares") of the face value of Rs (amount) each, following the book building process in accordance with Guidelines issued by the Securities and Exchange Board of India ("SEBI") in this regard from time to time. The Company has appointed (name of the BRLM) as the book running lead managers (“BRLMs”). The Company has filed the draft of the Preliminary Offer Document with SEBI for review and comments in accordance with the SEBI Guidelines issued in this regard from time to time
SEBI has, after its review commented on the draft preliminary offer document and has permitted the Company to proceed with the issue subject to comments of SEBI and the observations made therein. As such, pending filing and registration of the Offer Document in accordance with the provisions of Section 60 of the Companies Act 1956, (the “Companies Act”) price discovery process has commenced.

In order to increase the participation of the investing public in the book building process and to broadbase the selling of the Offer, We, (name of the company) requests the Exchange for the approval for usage of the software and electronic facilities of NSE for our IPO subject to the following terms and conditions for the same:
We request the Exchange to allow the Syndicate members who are trading members of the Exchange and appointed by us specifically for this purpose to participate in the book building process through the online IPO system of the Exchange, subject to such terms and conditions as may be set by the Exchange in this regard including signing of any undertaking etc by the syndicate members.

We request the Exchange to allow such of those trading members of the exchange and desirous of participating in the book building process through the on line IPO system of the Exchange and having trading terminals at the centres as would be specified by us or the BRLMs in writing to the Exchange, subject to such terms and conditions as may be set by the Exchange in this regard including signing of any undertaking etc.  These trading members may also be referred to as brokers to the issue. 

1. Provision of facilities and Infrastructure 

(a) NSE will make available, the software for book building at the ‘Extra net server’ where from the syndicate members and the brokers to the issue will be able to pick up and install at their terminals.

(b) We confirm that the software proposed to be used for book building has undergone tests with the BRLMs, Syndicate Members and brokers to the issue and is satisfied about the utility of the software 

(c) We agree to incorporate the following clause in all its publications, advertisement, phamplets, and offer documents relating to this IPO issue;

“It is to be distinctly understood that the permission given by NSE to use their network  and software of the Online IPO system should not in any way be deemed or construed that the compliance with various statutory and other requirements by (name of the company), BRLM, etc. are  cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the correctness or completeness of any of the compliance with the statutory and other requirements nor does it take any responsibility for the financial or other soundness of this Issuer, its promoters, its management or any scheme or project of this Issuer.” 

“It is also to be distinctly understood that the approval given by NSE should not in any way be deemed or construed that the prospectus has been cleared or approved by NSE; nor does it in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this prospectus; nor does it warrant that the securities will be listed or will continue to be listed on the Exchange; ‘

(d) We agree to clarify that every person who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim against the Exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in connection with such subscription /acquisition whether by reason of anything stated or omitted to be stated herein or any other reason whatsoever.

2.   Access to Information

NSE will provide data pertaining to bids received through their terminals to the respective Syndicate & Sub Syndicate Members.  
3. Terms of Operations for the electronic facilities and software for book building will cover the following :

a) A complete and continuous back-up maintained by NSE, of the data being entered into the book building software by the syndicate members. 

b) NSE to keep open on-line book building facilities during those hours and dates as are finalized by NSE  in consultation with BRLM

4. The Exchange shall provide its services on a best effort basis.  However the exchange shall not be liable for failure of the system or for any loss, damage, or other costs arising in any way out of:

a) Telecom network or system failures including failure of ancillary or associated systems or fluctuation of power or other environmental conditions or 

b) Accident, transportation, neglect, misuse, errors, frauds of the syndicate members/ BRLM  or its authorised  persons or the agents or any third party or

c) Any fault in any attachments or associated equipment ( either supplied by the Exchange or approved by the Exchange) which forms or does not form part of the trading workstation installation

d) Act of God, fire, flood, war act of violence, or any other similar occurrence, 

e) Any incidental special or consequential damages including without limitation of loss of profit 

5. Placing of Bids

(a) The brokers to the issue and the Syndicate members hereinafter collectively referred to as members can procure and electronically register bids.  However the Brokers to the Issue shall procure and electronically register bids of retail bidders only.  Retail bidders are defined as those bidders who are individuals bidding for not more than Rs. 2,00,000/-  through any of their bidding options

(b) The process of bid procurement by the members  shall  be as follows:

(i) The members shall ensure that the bid forms received from the bidders are complete and duly signed by the bidders 

(ii) The members shall ensure that the bid forms submitted by the bidders are accompanied by the payment instruments. In case of optional bids by the same bidder the payment instrument shall be for the maximum amount bid by the bidder. However members/syndicate members shall ensure collection of margin money in respect of bids as prescribed by SEBI from time to time.

(iii) The members shall register the bid form on the on line IPO system for electronic book building.  Each bid option becomes a separate entry into the system. The members shall ensure that all the bid forms accepted are registered in the system.  Bid forms accepted and / or banked but not registered shall be rejected.

(iv) The members shall give the bidder a system generated Transaction Registration Slip (TRS) and take acknowledgement on the bidders counter foil from the bidders.

(v) On the day succeeding the acceptance of bid forms, the members shall bank the bid forms and payment instruments with the Escrow collection banks and obtain a banking acknowledgement for each bid form from the banker.

(vi) The members shall provide copies of banking acknowledgement as a proof of banking the instrument to the bidder, on request by the bidder.

(c) The members shall abide by the applicable statutory requirements including the  instructions that shall be issued by the Exchange from time to time in this regard

(d) The members shall not pass on any incentives or payment to the bidders.

(e) The members shall not pay sub-brokerage exceeding the selling commission that may be received by them from us.

(f) The issuer has undertaken to pay the selling commission to the members on equity shares allocated and thereafter allotted to their bidders directly to the members.  Such selling commission shall be    % of the value of the allotted equity shares calculated at the issue price and shall be paid within ------days from the allotment of the shares after satisfying that the members have duly performed their duties and no complaints are outstanding against them.

(g) In case of any complaint against the members for non-performance of the duties as envisaged above, the veracity of the complaint may be assessed by the Registrar & Transfer Agents (R&TA) and on the advice of R&TA about the veracity of the complaint with necessary documentary evidence and proof, the Exchange may initiate such action against the erring members as it may deem fit.

(h) The bidding centres shall be as under: 

	Sr. No.
	Bidding Centres


As per sebi circular no CIR/CFD/DIL/1/2011 dated 29th April 2011, The ASBA through syndicate / sub-syndicate member shall initially commence with the following bidding centers:

	Srno
	Location

	1
	Ahmedabad

	2
	Bangalore

	3
	Baroda

	4
	Chennai

	5
	Delhi

	6
	Hyderabad

	7
	Jaipur

	8
	Kolkata

	9
	Mumbai

	10
	Pune

	11
	Rajkot

	12
	Surat


6. Charges payable to NSE

6.1 For providing the above mentioned services, we shall pay a sum of Rs. (amount.) in advance to NSE based on the issue size. We understand that this advance amount for the proposed issue is worked out as quantity of shares, inclusive of green shoe option if any, offered multiplied by the highest price where there is a price range and the floor price plus +20% where there is a floor price for using the software provided by NSE for book-building process, as follows:

	Issue Size
	Charges

	Upto Rs. 100 Cr.
	Rs. 750,000/-

	Above Rs 100 Cr.
	Rs. 750,000/- and Rs. 25 per one lakh above Rs. 100 Cr.


We also understand that the above fees will be subjected to any taxes as applicable on time to time basis.
6.2 If the issue size undergoes a change in relation to quantity of shares offered and/or the issue price, the charges shall be calculated as the quantity of shares allotted multiplied with the actual issue price.

6.3 The differential amount between the charges payable under 6.2 and 6.1 will be paid within three working days from the close of the issue.

7. We undertake to comply with the SEBI Guidelines in this regard as amended from time to time.

8. We also undertake to ensure that the BRLM complies with the SEBI Guidelines, in this regard as amended from time to time.
We request you to kindly sign and return the duplicate copy of this letter as your acceptance for the above mentioned terms.  

Thanking you

Yours sincerely,

For (name of the company)

Authorised Signatory

Approval granted on the above mentioned terms

For National Stock Exchange of India Limited

Authorized Signatory
