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THIS STAMP PAPER FORMS AN INTEGRAL PART OF MARKET MAKING AGRE EMENT DATED
JULY 08, 20215 AMONG TSC INDIA LIMITED (SISSUER COMPANY™ OR “THE COMPANY™} AND
EXPERT GLOBAL CONSULTANTS PRIVATE LIMITED (“EXPERT™ OR “BOOK RUNNING LEAD

MANAGER™ OR “BRLM™ AND "UNDERWRITER") AND PRABHAT FINANCIAL SERVICES

LIMITED (*FRABHAT" OR “MARKET MAKER™)

Fare Tof 14
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MARKET MAKING AGREEMENT

Thizs MARKET MAKING AGREEMENT (“MMA® or “Agreement™) is entered into on July 08, 2025 u
Jalandhar, Punjeb |, India between:

TSC INDMA LIMITED, a company registered under the provisions of Companies Act, 1936 as amended
{"“Companies Act™) and hoving its registered office at, OfMice Mo, 3, 2nd Floor, Midland Financial Centre, Plot
Mo, 21-22, G.1. Road, Jalandhar, Purjalby, 1440010 [ndia. (hereinafter referred to as “The Company™ or "lssuer”
or “TSC™") which expression shall, unless it be repugnant to the context or meanmg thereof, be deemed o mean
ancl insheds its suceessors and permitted assigng; of the FIRST PART

AN

EXPERT GLOBAL CONSULTANTS PRIVATE LIMITED, a company incorporated under the Companies
Act, 1956 and hawing SEBI registration number [N&E0000 12874 and having its registersd Office at 503-5304, RO
Trade Tower Metaji Subhash Flace, Piampuri, Mew Delhi = 110034, India (herginafter referred 10 as *FEGCPL”
or “Expert Global™ or *Book Kunniog Lead Manager™ and “Underwriver 17, which expression shall, unless
it be repugnant o the context or meaning thereof, be deemed 1© mean and inchide its successors and permitted
assigns) of the SECOND FART;

ANID

PRABHAT FINANCIAL SERVICES LIMITED, a Company imcorporated under the Companies Acl, 1955,
and having its Registered Office at 205, Navjeevan Complex, 29, Station Road, Jaipur-302004, Rajesthan, Indis
{hereinafter referved as *PFSL" or *Market Maker™) which expression shall, unless it be sepugnant to the
coilext of meaning thereof, be deemed to mean and include its successors and permitted assigns) of the THIRD
PART:

I this agreement the Company, BRLM, and Market Maker are hereinaflor collectively referred 1o a3 the
“Partles™ and individually s: o *Party™,

WHEREAS:

A, The Company propose 1o underiake an initial public offering of equity shares consisting of up to 26,985,000
Equity shares of the Company (the “Equity Shares™) in accordance with Section 26 and 32 of the Comganics
Act, 2003, the Secorities and Exchange Board of India {Issue of Capital and Disclosure Requirements)
Repulations, 2018, a5 amended (the “SEBI ICTR Regulations™) and other Applicable Laws (the "Issuc™) at
such prive as may be determined through the book building process under the SEBI ICDR Regulutions (the
“Tszue Price™) and in reliance on Regulotion 5 (“Regulation 57) under the United States Securitbes Act of
1933, ns amended (the "Securities Act™). The Shares are proposed to be offesed to the public under Regulation
229 (1} of Chapter 1X of SEBI {Issue of Capital and Disclosure Requirements) Regulations, 2018 via Book
Built Process

B, The lsoer Company has obtained appeoval for the leswe pursuant to the Boord Resolution diled Seplamber
08, 2024, The lssuer Company passed o special resolution under section &2 of the Companies Act, 2013 at
the Extra Ordinary-General Meeting held on September 30, 2024, which collectively authorized the Issuer
Company”s Directors, or any other authorized representatives, for the parpese of the Issoe, to offer and sign
thee Diruft Red Herring Prospectus, the Red Herring Prospectus, Prospectus, this Agreement, any amendments
or supplements thereto, and any and all other writings o5 any be legally and customarily required in parsuance
ol T Bssue i do all actd, deeds or things & may be required.

. The Issuer Company and the Underwriter have entered into an Underwriting Agreoment dated July 08, 20235
pursuant o which EGCPL (Book Runner Lead Manager and Underwriter} bas agreed to ensung that in case
of under subscription, the entire unsebscribed portion of e Fssue of Equity Shares sholl be wrranged for
subscription from its resources as por specified timeline in that agreement and m line with the requirement
of the SEBI (ICDR) Regulation, 2018 and other applicable lows, regulations and guidelines.

0. One of the reguiremenis of issuing shares to the Public in accondonce with the Chapier IX of the SEBT(ICDR}
Regulation 2018, ns specified in Regulation 261 of the suid Regulntions is that EGCPL being Book Running
Lead Mannger to the lssue has to ensure sompulsory Market Making through the Stock Broker of the SME
Exchange (in this cuse being the Emerge Platform of Matienal Stock Exchange of India Limited) during the
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E. The issuer company will apply for listing approval to NSE for listing of Equity Share on Emerge Platform of
Mational Stock Exchange of India Limited

F. Prabhat Financial Services Limited (hercinafier referred to as “PFSL") is 3 Registered Stockbroker |
Trading Member of (M, No. NSE'MEM/774/08852) having SEBI Registration Mo, INZO00 169433 and also
has been registered as a Market Maker of the Emerge Platform of National Stock Exchange of India Limited.

G, The Company has understood the preliminary aangements in place and agreed to such appointment and
hese parties have now therefore agreed to enter into this agreement for the ralevant businass.

NOW THEREFORE this agreement, witnesses, the terms and condithons wgreed upon by the Market
Makers Bsuer company and the EGCPL fur market i aking of the equity share of the issuer COUN iy, 8%
specilied in the SEBI Regulations and the requirements of the NSE:

I. DEFINITIONS AND INTERPRETATIONS

L1 In addition to the defined terms contained elsewhere in this Agreement, the following expressions, os used
in this Agreement, shall have the respective meanings set forth below:

*Alliliate "with respect fo any person means {a) any other person that, directly or indirectly, through one or
e intermediaries, Controke or i Conireslled by or ks under common Coatrol with such persan, (h) any
uther persan which is a holding company or subsidiary of such person, and'or {¢) any other person in which
such person has a “significant influence” or which has “significant influence” over such person, where
“significant influence® over & person is the power 1o participate in the manageiment, finuncial or apereting
policy decisions of that persan but is less than Contral over those policies and that shareholders beneficially
holding, directly or indirectly through one or mere intermediaries, a 0% or higher interest in the viding
power of thot peeson are presumed to have a significant influence over that person. For the pusposes of this
detinition, {i) the terms "holding compony™ and "subsidiary” have the meaning set forth in Section 2 of the
Companies Act, 2013,

*Allotment™ shall mean unless the confext otherwise requires the allotment of the Equity shares pursuant to
the isswe fo successful Applicants including transfer of the Equity shars pursuznt 1o the [s80e 1o the successi|
applicents

“Agreement” shall mean this agreement or any other agreement as gpecifically mentioned,

“Applicant™ shall mean any prospective Investor who has msde an application in accordance with the Draft
Fed herving prospectus/Red Herring Prospectus andfor the Prospecius and the application form and unless
otherwise stated or implicd includes as ASBA applicant

“Application™ shall mean an Indiestion w0 make an application during the Application Period by o
prospective investor to subscribe to the lssuc Shares at the lssue Price, including all pevisions and
modificotions thereto,

“BidIssne Closing Date™ shall mean any such date on completion of the application hours after which the
Lead Manager, RTA, Designated Branches of $CSBs and Registered Broker will not sccept any applications
for the lssue, which shall be the date notified in o widely circulated English national newspoper and & Hindi
national newspaper and o regional newspaper,

“Hid/issue Opening Date” shall mean nny such date on which the Lead Manazer, RTA, Designated
Branches of SCSBs and Registered Broker shall siart accepting applications for the lssue, within the
application hours which shall be the date notified in a widely circutated English nationzl newspaper and o
Hindi national newspaper and a regional newspaper.

“Bicl’ Issue Period™ shall mean the periad between the Bid! [ssue Opening Date and the Bid! [ssue Clasting
Date {inclusive of both dates) and during which prospective Applicants can submit their A prlcathons,

“Bid™ shall mean an indication to make an issue during the Bid/lssue Period by a Bidder purseant to
subinission of the Bid cum Application Form, to subscribe 1o or purchase the Equily Shares at a price within
the Price Band, including all revisions and modifications: therelo as permited undar the SEBI ICDR
Regulutions in accordance with the Draft Red Herring Prospectes and Rid cum Application Form.

“Bidl Amount™ shall mean the highest value of optional Bids indicated in the Bid cum Application Form and
i the case of Retail Individual Bidders Bidding at Cut OFf Price, the Cap Price multiplied by the number of
Equity Shares Bid for by such Retail Individual Bidder and mentioned in the Bid cum Application Form and

f-
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“Bil cum Application form" shall mean form used by a Bidder, o make a Bid and which will be considersd
25 the application for Allotment in tenms of the Draft Red Herring Prospectus,

"BRLM" shall mean the Book Running Lead Manager to the Issue ie. Expert Global Consultants Private
Lmited
*Closing Date™ shall mean the date of allotment of the Shares by the Company, in sccordance with the

Prospectus, which date will not be later than 90 days afler the application opening date, unless otherwise
muiunlly agreed In writing between the BRLM and the Issuer Company.

“Companics Act™ shall mean the Indian Companies Act, 1956 and the Companies Act, 2013, abong with the
rules frumed there under to the extant notified ps amended from time to tine,

“Cuntrofling", “Controlled by™ or “Control® shall have the same meaning ascribed to the tenn “control”
under the SEBI (Substantial Acquisition of Sharas and Takeovers) Regulations, 2011, or as nmended.

“Controlling Person(s)" with respect to a specified person, shall mean any other person whe Controls such
specified parson.

“Draft Prospectus™ shall reeon the Draft Prospectus of the Company which will be filed with NSE! SEB]T /
ROC ond others in dccordance with Section 32 of the Companies Act, 2013 after getting in-principal listing
appraval but before opening the lssue,

“Drafl Red Herring Prospeetus™ shall mean the Draft Red herring prospectus of the Company which is to
be filed with Mational Stock Exchange Limited in accordance with Section 32 of tle Companies Act, 2013
for getting in-principal listing approval,

“Public Issue Account™ shall mean the Bank account opened with Banker o the Issue for the purpose of
trenster of monies from the SCSBs from the bank account of the ASEA on Designated Date,

“lndemnified Party™ shall have the meaning given to such term in this Agreement,

“Indemnifying party™ shall have the meaning given to such term in this Agrrezment.,

“Issue” shall mean issue of up to 36,98 000 Equity sharcs.

“Issue Agreement™ shall mean agreement dated October 24, 2024 entered betwesn the lssuer Com pany and
Book Bunning Lead Manager,

“Issue Price™ shall mean the fisal price ot which Equity Shares will be allotted i terms of the Rod Herriig,
Prospecius the lssue Price will be decided by our Company in consultation with the BRLM on the Pricing
Date in accordance with the Book-Building Process and the Red Hering Frospectus.

“Market Maker” shall mean any person/entity who is registered as o Market Maker with EMERGE Platform
of NSE. i2. inthis case Prabhat Financlal Services Limited

“Market Maker Reservation Portlon®, shall not be less than 5% of (he shares issued under the 1O as
required as per Regulation 261, sub regulation {4) of SEBI (ICDR) Regulations.

“Market Making Agreement™ shall mean the Asreement entered between the Issuer Company, Book
Running Lead Manager and Market Maker.

“Material Adverse Effect™ shall mean, individually or in the ngaregate, o material adverse effect on the
condition, financial or otherwise, or in the esrnings, business, management, operations or prospects of the
Compansy mned its subsidiaries, taken o= 0 whole.

*Met Issue™ shall mean the lssue of equity shares in this lssue excluding Market Maker Reservation Portion,
“Mon-institutional Applicants™ shall mean all Applicants that are not Q1Bs or Retail Apglicants and who
have applied for equity shares for an amount more than # 2,000,000,

*NSE" shall mean National Stock Exchange Limited.

“NSE Emerge Platform™ shall mean the separate platform for listing company which have issued shares or
madch the relevant criteria of Chapter 1X of the SEBI (1CDOR) Regulations 2018, as amended from time to
time.

“Offer Document™ shall mean and Includs the Draft Red Herring Prospectus, Red Herring Prospectus and
the Prospectus as and when approved by the Board of Directors of the Issuer Company which is to be filed
with Mationel Stock Ex of India Limited.
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“Party™ or “Parties™ shall have the meaning given to such terms in the preamble to this Agreemen

“Prospectus® shall mean the prospectus of the Company which will be filsd with NSE/ SEBI / ROC and
others in accordunce with Section 32 of the Companies Act, 2013 after getting in-principal listing approval
but before opening the lssue,

“Qualified Institutional Buyers™ or *QIBs" Qualified Institutional Buyers as defined under Regulation
2(1)(as) of the SEBI (ICDR) Regulations, 2018.

“Registrar” shall mean Registrar to the Tssae being “Skyline Financial Services Private Limited”

“letail Applicants™ shall mean individual Applicants (including HUFs and NRIs) whe have applied for
Equity Shares for an amouant not more thon Rz, 2,00 004 in any of the application epticns in the Issue.

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

“SEBI Aet™ shall mean the Securities and Exchange Board of India Act, 1992, as smended and as applicable
Tor the Issue,

“SEBI {(HCDR) Regulation 2018 shall mean the SEBI (lssue of Capital and Disclosure Requirements)
Regulations 2018, es amended and as applicable to the lssuing.

“Stock Exchange™ shall mean National Stock Exchangs of India Limited.
“Underwriter™ shall mean Expent Global Consebants Private Limited
In this Agreement, unbess the context otherwise reguires:

i Words denating the singular shall include the plural and vice versa.

b, Words denoting the person shall include an individual, corporation, company, partiesship, irust or other
entity;

€ Hendings and bold type face are only for convenience shall be ignored for the purpose of imerpratation;
d. References to the word “Include™ or "including™ shall be canstrued withowt T itagion;

. Reference Lo this agreement or to any other Agreement, deed or other instrument shall be construed as &
reference to such agreement, deed, or instrument as the same may from time to time be amended, varied,
suppizmenied or noted;

£ A reference to an article, section, paragraph of schedule of this Agreement s unless indicated to the contrary,
reference to an article, section, paragraph or schedule of this Agreement;

g Reference w any party o this Agreemoent or 10 any other Agreement, deed o other instrument shall, in the
case of an individual, include his or her legal heirs, executors o administsatons and in other case include its
SUcCessors or permiited assigns;

b Reference to a document includes an amendment or supplement t, or replacement or novation of, that
document; and

Terms wsed in Agreement and not specifically defined herein shall have the meaning given to such terms in the
Underwriting Agreement, Draft Prospectus and the Prospectiss as the context requires. The Parties acknowledge
and agres that the Schedubss sttached hereto form an integral part of this Agreement.

2. MARKET MAKING

O the basis of the representations and warranties contained in this Agreement and subject 1o its terms and
condiions, the Market Maker hereby sgrees to ensure Market Making in the shores of TSC India Limited is in
the manner and on the terms and conditions contained elsewhers in this Agreement and as mentioned below:;

Subscribe at least 5% of the issue size being the Market Maker Reservation portion in the manner us mentioped
below om u firm basis and pay the amounts a2 are spegified in the prospectus.

Nume ol Market Ma Her Mo of shares o subseribe e ol Todwl Tskie

Prabhut Financial Services Lim ited (R (3.03%

For TSC INDIA Limited t;,
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2.1 The Mairket Maker shall be required to provide a 2-way quote for 75.00% of the trading hours in a day. The

2.2

213

2.4

2.5

2.8

| B8]
=l

28

FR

same shall be monitored by the stock exchange. Further, the Market Maker shall inform the exchange in
advance for each and every black out period durfing which, quotes are not offered by the Market Maker,

The prices quoted by Market Maker shall be in complinnes with the Market Maker Spread Reguirements and

ather particulars as specified or as per the requirements of the Emerge Platform of NSE {NSE EMERGE)
and SEB] from time (o time,

The minimum depth of the quote shall be ¥ 1,00,000, However. the investers with hokdings of value less than
T 1,00,0(kF shall be allowed to affer their holding to the Market Maker in that scrip provided that e sells his
entire holding in that scrip in one lot along with a declamtion 1o the efect o the selling broker,

I'ie Market Maker shall not s2ll in lats less than the minimum contract size allowed for trading on the Emerge
Platform of MSE,

Execition of the erder ot the quoted price and quantity must be guaranteed by the Market Maker, for the
dirbes given by him,

The Market Maker shall start providing quotes from the day of the listing / the day when designated as the
Market Maker for the respective scrip and shall be subject w the gidelines Inid down for market making by
the exchange,

The shares of the compaay will be traded i continuous trading session from the time und day the company
gels listed on EMERGE platform of NSE and market muker will remain present a5 per the guidelines
mentioned under NSE and SER] circubors.”

There would not be more than five Market Makers for a seript at any point of time and the Market Makers
may campete with other Market Makers for bedter quotes to the investors.

These will be special circumstances under which the Market Maker muy be allowed to withdraw
teenporarily/fully from the market— for instance dug 1 system problems, any other problems. All controlloble
reasons will require prior approval from the Exchange, while force-majeare will be applicable for non-
cenilrainkle reasons. The decision of the Exchange for deciding controllable and non-conirollable reasens
st be final.

2. 10The Marker Maker shall not buy the shares from the promoters or persons belanging o pramuoter growp of

211

2.12

213

215

TSC Indin Limited or any person whe has soquired shares from soch promoter or person beloaging 1o
promoter group, during the compulsory market making period,

The: promoter’s holding of TSC India Limited shall not be eligible for offering of Market Maker during the
compulsory Market Making period. However, the promeders holding of Issuer which 15 not locked in as per
SEBL(ICDR} Reguelations can be traded with prior perinission of the NSE EMERGE in the manner specified
by SEBT from time bo time,

The Bouk Running Lead Manager if required bas a right to appoint @ rominee director on the Board of the
lssuer Conpany any time during the compulsory Market Making period provided it meets requirements of
the SEB] (ICDR) Regulations 2018,

The Marker: Maker shall not be responsible w maintain the price of the shares of the lssuer Commprany at any
particular level and is purely supposed to facilitate liquidity on the counter of Lssuer via iis 2-way quotes.
The price shall be determined and be subsject 10 mardcet forees.

The Stock Exchange of Indin will have oll masging which are applicablz on the NSE Main Beard viz., Mark-
to-Market, Value-At-Risk (VAR) Muargin, Extreme Loss Margin, Specinl Marging and Base Minimuim
Capiial etc. NSE can impose any ofer marging gs deemed necessary fom Lime-to-time,

The Market Maker shall be liable for punitive action in ease of default. Emerge Plotform of MSE Limited
will moniter the obligations on a real time basis and punitive action will be inftiated for any éxceptions andfor
non-compliances, Penaltees ¢ fines may be imposed by the Exchinge on the Market Maker, in case he is not
able to provide the desired liquidity in & particular secunity as per the specified guidelines, These penlties /
Fines will ba sel by the Exchange from time to time. The Exchange will inpose a pennlly on the Market
Maker in case he is not preseat in the market {offering rwo-way quotes) for at least 75% of the time. The
nature ol the penalty will be monetary a5 well as suspension in market making setivities / trading
membership, The Depariment of Surveillance and Supervision of the Exchange would decide and publish
the penalties ( fines / suspension for any type of miseonduct’ manipulation’ other ircegularities by the Marker

aker from Hime bo
r L il For TSC INDIA Limitad (
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2.16 Further, the fellowing shall spply 1o markes makers while managing their mwentory durtng the process of

i

3.2

markel making:

The exemption from threshold as per table below shall not be applicable for the first three months of market
making and the market maker shall be required w provide two-wiy quotes during this period irrespective of
the level of holding,

Threshold for market making as per tble below will be inclusive of mandatory inventory of 5.00% of lesue
size at the time of allotment in the issue,

Any initial holdings over and above such 5.00% of [sue size would not be counted towands the inventory
levels prescribed,

Apart from the above mandatory Inventory, only these shares which have becn sogquired on tse plutferm of
thie exchange during market making process shall be counted iowards the Market Maker's threshold,

Threshold limit will ke into considerntion, the inveniory level across market makers,

The market maker shall give two-wiy quotes till he reaches the upper Bmit threshold, thereafter he has the
option to give anly sell quotes.

Two-wiy quotes shall be resumed the momeant inventory reaches the preseribed re-entry theeshold,

In view of the market making obligation, there ghall be no exemption/threshold on downside. However, in
the event the market maker exhausts his inventory through market making process on the platform of the
exchangr, the concerned stock exchange may intimate the same o SEB] after due verification,

Re-entry Tareshold for by quotes

11®3 E{!lF?'ﬂ!JJFEEﬁ.' datory initial

; . : __inventory of 5% of lssune size)

| Up to 720 Crore 25 00% 24000 |

220 Crore to 250 |
o 20.00% L9605
F50 Crore to T80 15.00% L4 00%

| Crone A

| Above 380 Crore 12.00% 11K

All the above-mentloned conditions ad systems regarding the Market Makiog Arrangement, trading
and other related aspects are subjects 1o the wpplicable provisions of law, chingis or addditivaal
regulutions and guidelines from SEBIY Stock Exchaoge Qrom o o dime,

REFRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

I niddditbom te any representations of the Market Makes under the Market Moking Agreement of the document
filed with the Emerge Platform of Nagional Stock Exchange of lndia Limited, the Morket Maker herely
represents amd warrants that:

it has taken all necessary actions to authorize the signing and delivery of this agreement;

the signing and delivery of this agreement and the compliance with this agreement does not viclate any law,
ritle, regulation or agreement, document or instrument binding on or applicable fo the Market Maker:

it will comply with all of i1s respective obligations set forth in this Agreement;

it will enisure complinnce with the applicable lows ond rules laid down by the SEBI and Emerze Platform of
Mutional Steck Exchange of India Limited w.rt Market Making in penerl and Market Making in shares of
Equity Share of the Issuer company in specific;

it shall follow fair trade price practices and abide by the code of conducts und ethical standards specified by
SEBI, Stock Exchange and other reloted associations (rom time 10 lime.

The Market Maker acknowledges that it is under a duty o notify Book Running Lead Manager and the
Emerge Platform of Metionnl Stock Exchangs of lndia Limited immediately incase it becomes aware of any
breaich of @ representation or o warianty,

it For TSC INDIA leltnfx
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4.

REPRESENTATIONS AND WARRANTILS BY THE BOOK RUNNING LEAD MANAGER:

4.1 In addition W any representations of the Book Running Lead Manager under the Due Diligence Certificute

it,
by,

and Underwriting Agreement, the Book Ruining Lead Manager hereby reprasents and warrants that:
it has taken all necessary actions to autherize the signing and delivery of this agreement;

the slgning and delivery of this agreement ond the compliance with this agresment does not vielate any law,
rube, regulation or ggreement, document o Instrument binding on or applicable 1o the Book Rumming Lead
Mannger;

it will comply with all of its respective obligutions set forth in this Agresment;

it will ensure compliance with the applicable laws and rules laid down by the SEBI and Emerge Platform of
National Steck Exchange of Indin Limited w.r.t rolé of the Book Running Lead Manager in the Markes
Making process in general and Market Making process in the shares of Issuer Company in specific;

1L shall Totlow fair trade price practices and abids by the code of conducts and ethical standards specified by
SEBL, Stock Exchange and other related associatiens from time to times.

4.2 The Book Running Lead Manager acknowledges that it is under a duty 1 notify Market Maker and the

5
5.1

=

L

i,
i, |

La',.;:?I

3
*

iy

Emerge Plattorm of National Stock Exchange of India Limited immedintely in case it bacomes awire of any
breach of o representation or a warranly,

REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY:

In adéition te any representations of the Issuer Company under the Draft Red Herring Prospecius, Prospectus
and Underwriting Agreement, the lssuer Company hereby represents and wisranis that:

it has tmken all necessary actions (o suthorize the signing and delivery of this sgreement;

the signing and delivery of this agreement and the complinnce with this ngreement does not violaie any fnw,
rule, regulation or agreement, document or instrument binding on or applicable to the lssuer Company;

it will comply with all of its respective obligations set forth in this Apgresment;

it shall ensure compliance with the applicable laws znd rules laid down by the SEBI and Emearge Platfoem of
National Stock Exchange of India Limited w.r.t role of the lssuer Company in the Market Mak ing process in
gpeneral and Market Making process in the shares of lssuer Company in specific;

it shall follow fair trade price practices and abide by the eode of conducts nnd ethical stndards specified by
SEBL, Stock Exchange and odher related associations from tme to time,

It shall comply with listing agreement and the provision of the SEBI Act and the Regulstions made there
under as gpplicable

CONDITIONS TO THE MARKET MAKERS OBLIGATIONS:
"The obligations of the Market Maker under this Agreement are subject 1o the following conditions;

Subsequent to the execution and delivery of this Agreement and prior to the Listing Date there shall not have
wecurred any repulatory change, or any develepment invelving a prospective regulatory change o any arder
ar directive from SEBL, the Emerge Platfonn of Notionnl Stock Exchange of Indin Limited or any other
govemnmental, regulatory or judicial authority that, in the judgment of the Market Maker, Is material and
adverse and that makes il, the judgment of the Market Maker, impracticuble o carry out Market Making,

The representation and warranties of the Book Running Lead Manuger and lssuer Company contained in this
Agreement shall be true and correct on and as of the Listing Date and both these parties shall have complied
with all the conditions and obligations under this Agresment and the Underwriting Agreement on its part to
e porfiwmed or satisfied on or before the listing date.

The Market Maker shall have received evidence satlsfactory to them that the lssuer Company has been
granted final listing appeoval by the Emenge Platform of National Stock Exchange of India Limited and that
such approvals are full in foree and affects as of the Listing Date.

Frior to the Listing Drate, the Book Running Lead Mangiger and the 1ssuer Company shall have fumished to
the Market Maker such further Information, certificates, documents and materials as the Market Maker shall
ressonsbly request i writing,

Subsequent 1o the Listing dote ond withoul having served U notice period required 1o terminale this
areement, the Market er shall not by released from its obligations in any siation, except for lechnical
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faifres or Farce Majeure Event. In case of fechricul fuilure or foece majeure event oecutting due to the
Murket Mukers own systems, the Maorket Maker shall inform the Book Running Lead Mannger, [sswer
Company and the Emerge Platform of National Stock Exchangs of Indin Limited immtedindely and take
nNeCessury actions to eorrect this failure upon discovery.

If any conditions specified in 6.1 shall not have been fulfilled when and as required to be fullilled, this
Agreement may be terminated by the Market maker by written notice 1o the Book Running Lead Manager
any drme on or prior to the Lising Dute, provided, however, that this Section 6.2. Sections
34,563,780, 1,12,03,14,15,16,17,18,19 and 20 shall survive the terminagion of this Agresment.

MARKET MAKING FEES AND UTHER RELATED ARRANGEMENTS

The lssuer shall pay the Market Moker the fess and commissions as per Schedule A in respect of the
obligations underiaken by the Market Maker b this Agreement. Such sggragnte fees shall be divided in the
manner set forth in Schedule A and will be paid to the Market Maker or such other persons as directed by the
Market Maker from time to time.

The Issuer Company and / or the Book Renning Lead Muanager shall not bear any other expenses or losses,
i any, incurved by the Market Maker in order to fulfil its Market Making Obligations, except for the
lees'commissions ele, mentioned in Schedule A of this Apreeniend,

Provided further that the market maker may. if so reguired, demund for an interes free good foith degosit
fram the issuer company and if the issuer company deems fit it may agree to provide the same, The Houk
running lead maniger shall facilitate such transuction und ensure fir dealing in this matter, Provided further
that, such an interest free good faith deposit shall remain refundable and shall have to be refunded, wpon
retiring the said Market Muker from its duties, also it is hereby confirmed all parties that such Interess free
good Faith deposit shall be wp to 10% of wotal Offer Size.

The lssuer shall take steps to pay the Market Moker's foes as per the Mondate Letter
IMDEMMITY

The Issuer Company shall indemnity and keep indemnified, the Book Running Lesd Mamager, Underwriter
iind Market Maker from and against any and all losses, linbilities, costs, clnims, charges, avtions, procecdings,
damages, expenses or demands which they (or &ny of them) incur or which is macde meningt them (o any of
them) as & resull of or arising cut of, or in relition to, any misrepreseniation or allegad misrepresentation of
a material fact contained in the Draft Red Herring Prospectus and Prospectus or omission or al legad emission
there rom of & material fact necessary in order o make the statements thereln i light of the circamstances
utider which they were made not misleading, or which are determined by a court or arbitral tribunal of
compatent jurisdiction to have resulted from any bad foiih, dishonesty, illezal or fraudulent scts or the wilful
deluult or gross negligence on the part of the Company, Such indemnity will extend to include all reascnahie
costs, charges and expenses that such Indemnified Party may pay or incur in disputing or defending uny such
bisss, linbility, cost, claim, charge, demand or astion or other proceedings. Provided however that the ssuer
Company will not be liable to the Book Running Lead Muanager and Market Maker o the extent that any
o8, cluim, damage oe liability is found in a judgment by & court to have resulied solely and directly from
any of the Book Running Lead Managar and'or the Market Maker and'or Underwriter jointly or severally, as
the case may be, andfor as o result of bad faith or gross negligence or wiltul misconduct, illegal or fraudilent
acts, i performing the services under this Agreement sndior under the lssue Agrcement dated August 30,
224 entered into by the Issuer Company with the Hook Running Lead Manasger confirming the cikEemen
of the Book Running Lead Manaper 10 monage the lssee. Provided however that the lssuer Cownpany. will
ni be liable o the Book Running Lead Manager, Underwriter & Market Maker (o the extent thin any logs,
claim, damage or liability is found in a judgment by 1 court to have resulted solely and diceetly from uny of
th Underwriter severally, as the case may be. bad faith or gross negligence o wilful misconduct. illzgal or
frauduleat acts, in performing the services under this agreement

TERM AND TERMINATION

Prabihu Financial Services Limited engagement shall commence with effect from the date of this Agreement,
and shill, unless terminated earlier, remuin in force for a minimem peried of theee (3) years from the date of
listing of the Equity Shares pursuant to the lssue, Once the Market Maker is registered, the Markel Maker
shall nandatorily act in the capacity as the market maker fir o minimum pesied of tiree (3) months jrlus one
(1) months™ notice to NSE, In case the Market Maker gots deregistered as a Morket Moker within } vears
from the date of listing of Equity Shares, Merchant Banker shall then be responsible b appoint o replicement
Mirkee Maker on mutually acceptable termse to the Issuer and Book Running Lead Manager.
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42 The Markel Maker shall be allowed w0 terminate this Agreement by giving a writien notice to the Book
luaning Lend Manoger, ene month prior o the dote from which he wishes to discontine his services
Provided however thit, if the Book Running Lead Manager agrees to the same, the notice period may be
reduced in order to provide mutual vomfort. Provided further tiat, te Market Maker may be replaced with 2
successor Market Muker, which is scceptable to NSE, the Book Bunning Lead Mannger and the [ssuer
Company from time to time.

9.3 Motwithstanding section 9.2, the Bock Running Lead Manager may terminate this agresiment with immediate
effect in case of a material event pertaining to the Market Maker, which in view of the Book Running Lead
Manager, affects the ahility of the Market Maker to carry out his obligations or negatively nffects the goodwill
of the lssuer Company.

.4 The Book Running Lead Manager agrees to consult with the Market Maker, to the extent practicable, prioe
to exercising its right to terminate this Agreament on the occurrence of a Material event as specified above,
It being acknowledged by the Market Maker that the exercise of the right to terminate this Agreement on
such an occumence is al the absolute discretion of the Rook Running Lead Manager,

%.5 The provisions of Sections 3,4.5,7.9,10,11,12,13,14,15,16,17.18,19, 20-and 2| shall survive the termination
of this Agrecment.

4.t

I wase of erenination of the agreement prior 1@ the completion of the compulsary Market Making period, it
shall be the responsibility of the Book Kunning Lead Manager (¢ amange another Market Maker In
replaczient during the term of the nodice period being served By the current Market Maker (i Prabhat
Financial Services Limited) but prior to the date of releasing the existing Market Maker from its duties In
order 1o ensure camplisnee with the requirements of regulation 261 of the SEBI (ICDR) Regulations. 2018,
In such o case, revised agreement like this one shall have to be entered into and this o shall be the
responsibility of the Book Runining Lead Manager. However, certuin terms and conditiens may be medified
on muiual consent of the [ssuer Company and the Book Running Lead Manager, subject to such modifications
bing legal and allowed under the then applicable laws, rules and regulations.

4.7 1L is agreed between the Parties hereto that in the event of the [ssaer Company migrating to the Main Board
al WL, during the Compulsory Market Making Pericd, this Agreement shall stand tesminated and the Market
Maker shall no lenger be obliged o provide the Issuer Company any market making services,

10, NOTICES

Any notices or other communication given pursuant te this Agreement must be in writing and (a) delivered
perzonally, or () sent by tele fcsimile or other similar facsimile transmission, (¢} sent by registered mail,
pustage prepaid, to the address of the respective Party specificd below, or to fix number given below or any
uther number &8s may be designated in writing by such Party from time to time. All notices and other
coimnunizations required or permitted under this Agreement thit are addressed as provided in this Section
0 will {1} if delivered personally or by ovemight courier, be deemed given upon delivery; (i) if delivered by
teke favsimile or other similar facsimile transmission, be deemed 10 be given electronically confirmed; and
{Eli) if sent by registerad mail, be deemed given when received.

; ? I '&Wﬁ'@dﬁﬂ!l}f ; 'mrlg_r_l;ﬂuker
CONSULTANTS PRIVATE B RO iniritn PRABHAT FINANCIAL
el Office Mo, 3, Znd Floor, Midland BERVICKS LMITED
303-304, RO Trade Tower | pingncial Centre, Plot No. 2122, G.T, | 205 Navjeevan Complex, 29,
Metnji Subhash Place, Roed, Jalandhar, Punjab, India, Station Foad Jaipur - 302006,
Pitampura, WNew Delhi — 110034, 144001 Rajashan, India
India T ¢ Tel. Mo, 014 -4 162083
ol Mo+ 9[-151-4288888 : ;
Tel. No: #9111 4500 234 E-mail: cs@uscplbls Emall: pfalipdiaiihgin il emn
Easail: spofexperiplobal,in : ! R Coanlaet Person: Mr, Shri
Clonbiel Person: Mr. Gaurpy Contact Person: Mrs, Sonia Gabu Prakash Kobea
Jiin

i1, TIME IS THE ESSENCE OF THE AGREEMENT

Il obligations of the Company, the Market Maker and the Book Running Lead Manuger, wre subject o the
sunditions that time whgrever stipulaied, shall be of the essence of the Agresment. Consequently, any Tailure
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1.

17.

I,

an the part of the Company or the Marked Muker io adbere to the tme limits shall unbess otherwise apreed
between the Company and the Marker Maker, dischange the Market Maker or Company of his | their
obligations under the Market Making Agreement. This sereement shall be in force from the date of execution
and will expire on completion of alletment for this [ssie

» SEVERAL OBLIGATIONS

The Issuer Company, U Mirket Muker aind the Book Running Lead Manuger acknow ledpes wnd nzrees that
they are all liable on & several bases 1o cach other in respect of this representation, warmnties, indernites,
underiakings and other obligations given, entered into or made by each of them in this Agreement,

MISCELLAMEOUS

e Agreement shall be binding on and insure 1w the benefit of the Parties herete and their respective
succrasors. The Market Maker shall nos sssign o imnsler pny of its pespective rights or obligation wnder this
Agretnent or purport 1o do 36 without the consent of the Book Running Lead Manager and [ssugr Company.
The Book Running Lead Munager shall nod assign or transfer any of their respective rights or obligation
uncler this Agreement or purport 1o do so without the consent of the Market Maker and the lasuer Cornpany,

GOVERNING LAW AND JURISDICTION
This Agreement shall be govermed by and construed in secosdance with the laws of the Republic of India.
ARBITRATION

IFany dispute, difference or claim arises between the Partics (the “IHsputing Parties™ hercto in eofnselion
witl the validity, interpredation, implementation or alieged breach of the terms of this Agreenient or anything
done or te be done pursunnt o this Agreement, the Disputing Pasties shinll itempt in the first instnce 1o
resolve the same through negetintion. ITthe dispute i net resolved tirough negotintion within fifteen business
diys after a written request by any Disputing Party to commence discassions {or auch lenger period as the
Diigputing Parties may agree in writing) then the dispute shall be referred for final resolution 1o a sole
wrhitrator. The arbitrator shell be appointed by agreement between the Disputing Partics within 10 business
thiys allee o written notice served by any of them praposing a named arbitrator, or, iF fiere s no sueh
igraement, the dispute will be referred to Toor arbitmters (one to be appointed by the Market Maker, one to
be aippoinited by the Book Running Lead Mannger, one to be appeinted by the lasuer Company and the fouril
i be appointed by the three arbitrators so appointed). All proceedings in any sueh arbitrsion shall be
eondugted under the Arbitration and Concilintion Act, 1996, g2 amended, and shall be conducied in English
The arbitration shall ke place in Punjab, India,

Any reference of any disputes, difference or claim to arbitration under this Agreement shall not afTect the
performance by the Partics of their respective obligations under this Agreement other thun the chlizations
reluting to the dispute, difference or clabm refered W arbitrution,

AMEMNDMENT

Mo armendment, supplement, modification or clarification to this Agreement shall be valid o bindiag anles:
set forth in writing and duly executed by all the Parties to this Agreement,

SEVEHABILITY
If any provisions of this agreement or application of any such provision to any person or set of ciroumstinges
i derernined to be invalid or unenforceable in whole or in part, such invalidity or unentorceability shall

sibach galy tosuch provisions or the applicabile part of such provisien and the remaining part of such pravision
il all ol provistons of this Agreament shil | continue 1o remain o ] loree and effeet

COUNTERPARTS

This Agreement may be executed in separate counterparis; each of which when so execied and defivered
shall be deemed to be an original, but all the counterparis shull constitute one and the same A gresment

CUMULATIVE REMEDIES

The rights and remedies of each of the parties and each indemnified person ender Section 8 and [arRLI
Ly this Agreement are cumulative and aee in addition 1w any ofher rights and remedies provided by general
v o pifierwise,

For TSC INDIA Limited
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If any provision in this Agreement shall be held to De illegal, invalid or unenforceable, m whole or in part,
undcr any enactinent of rule of law, such provision or part shall to that exiens be deemed not 1o for part of
this Agrecment but the legality, validity and enforceability of the remainder of this Apreement sholl not be
affectod.

CUNFIDENTIALITY

The Partics shall keep all informsation confidential which witl be shared by the other Parties durim the eourse
of this Agreement for & period of two (2) years from fe end of the Bid/lssue Period and shall not dischnse
such conlidential information to any thicd pany without prior permission of the respeclive Party, excepd
where such information is in public domain other than by reason of breach of this Clause or when required
by law, regulation or legal process or statutory requirement or by any governmental authority or by stock
exchanges o disclose the saume. The terms of confidentiality clause shall sarvive the termination of the
A resment for reasons whagsoever,

ASSIGMMENT

Mo party may assign any rights under this Agreement without the consent of the party against whom the righ
aperates. No provision of this Agreement may be viried without the consent of the Book Running |end
Mannger,

The undersigned hereby certifies and consenis to act #s Book Hunning Lesd Manager or Market Maker {os
the case may <) to the aforesald [ssue and o their nume being inserted as Book Runaing Lead Wlarnger or
Murkel Muker (as the case may be) in the Draft Red Herring Prospectus, Prospectus and Information
Memorasdun which the Issuer Company intends to offer in respect of the proposed Izsuing and hereby
authorizs the lssuer Company to deliver this Agreement 1o SEBLand the NSE

« MISCELLANEOUS

Ne amendment or modification of this Agreement shall b valid or binding on the parties unless made in
writing and signed on behalf of each of the partivs by its autherised officer or representativee

Na party 1o this Agreement may assign or transfer, in whole or in part, any of its rights, abligations or dutics
urider this Agracmeail

The Balure or delay of any party 1o enlirce ot any time any pravision of this Agregindir shall sl constitute
i wiklver of such parly”s right thereafter to enfurce each and every provision of this Agreement.

24.4 This Agreement may be executed in any number of counterpans, each of which shall be deemed to be an

orighsal, but such counterparts shall, wgether, constitute only eng Instrument
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SIGNATURE PAGE POLLOWS
IN WITNESS WHEREOF, the Partics have entered this agreement o the date mentioned shoy e,

SIGNED SEALED and DELIVERLD

For aund on behelf of ssuer For and on hehalF of jsseer
TSCINDLA LIMITED EXPERT GLOBAL CONSULTANTS PRIVATE |

Ll ['t'l_l'_l'_ ) _'&g.,.

For TSC INDIA Limited
Managing Director

T-iqi._i_-urruetl slgnatory)

{Authorised signatory )

—_—

For and on behalf of issuer
PF..f'!._BIIhT FINANCIAL SERVICES LIMITED

e e
[

W s

| Mame: - Mg e = Name:

Apisha Gapra | B Tl | rekion

Address: Address: o Al resas -
0% -<0Y, KilaTrodt Toue f{ﬂ.rndl Ll".'}ﬂu kama,! ﬂs:jfu hl'uj]n Exth,

NEF, fiHampurs, 1193y P Fuicd, Mo Dok
. Bkt E"‘&‘“"PJ“
Dol Lt r:ﬂfﬁ'f_' 1_”"35'3'? i Pelhy'~ n::lcrg;

Signutre
e

|
| e RS ETTEL,

Stgneiure: Signatary:
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SCHEDULE A
MARKET MAKING FEES PAYABLE BY THE ISSUER COMPANY TO THE MARKET MAKER

The Issuer Company shall pay the Market Maker, lummip sum payment of 2 9,00,000 {Rupees Mine Lakhs
Urikly) us market making fee in respect of the obligations underaken by the Market Maker in this Agreement.
Suchaggregate fees shall be paid to the Market Maker or stich ather peraons as directed by the Market Makes
fronm thne 1o time.

The company shall pay the Market Maker, the murket making fees for the period of market making as
statutorily required andfor extended voluntarily.,

All applicable taxes will be sdditional and woeuld be bome by the lssuer Company,

Any other clrims or ather decumentation and miscellanedus expenses will be borne by the Market Maler
alirme und that the total cost of the Issuer Company and ! or Book Running Lead Manager for availing his
nvarket making Services ehall be such amount gs may be pgreed by the parties in clause 1.

I above-mentioned fees or term maybe changed and modified, subject to mutes! writen consent of all the
partics any day from the date of signing this agreement.

For TSC INDIA Umﬂai/(
R A -

Managing Dirpctor
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