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This Underrwriting Agreement (this "Agreernent") (heleinafter referred to as the "Agreenrent") made
rit Jriliirrclhar, PLurjab on July 08,2025, by ancl iunonl4st:

'iSC trl'{UitA LIMITED a comllany lcgistr:r'ed uirclt:r' tlre plovisions of'Corrrpanies z\c1.. i956 as
atltetlded ("Companies Act") having its legistered ol'frce at OI'fice No. 3,2rrcl Irlcor, Micllurrcl Firrancirl
Lletrtre, Irlot No. 21-22, G.T. Roacl, Jalarrdhlrr, ['un.jrLb, i44001 lnclia (ircleiuuiier lel'cn'ccl to al;'"'l'hc
Cornltany" or "trssuer" or "'I'SC") u'hiclr erpression shall. unlcss it be lepugrrarrt to tlrc'contc.xt or'
nteaniug tliereof, be deerned to tnean and inolude its successols ancl peluiitlecl assigrrs; ol'tlrc li'lI.l.S-l'
PART;

ANI-}

IiXI'}EItl' GLOBAL CONSULTANTS PRIVAT'E LINIITIID, a company incorpr-rratr:cl Lrnrler thu
Corrpirnies Aet, 1956 and having S)iDI registlaliorr rurnlrcl lf,]M0000128'/4 tntl lravirrlr, iis lcgisti:reci
Office at 501] & 504, 5lh Floor, RG Tracle T'owelNctaji Subhash Place, Pitampurii, Ncw l)cliri- I 10034.
Irrdia (herr:irtafter referred to as '6EGCPL" or'66Expert GIoblil" or 6'8ool< Running Lcirti ll/Iilrnrgcr'",
rvltich expression shall, unless it be repugnant to the coutext or nreaning thereol, bo cleernecl 1o uteau
rurrcl irr.riucle its snocessors and permitted assigns) of the S]trCoND PAltl';

'l'he Isstter and the Underwriter are hereinafl.el collectively refelred to as the "P:lrties" aud iudividrrally
as a "Party"

W}ItrRtrI,{Si:

i\. 'i'lte Coirpal'ly propose to ttttclertal<c: an initial lrublic ol'Tering of equity shales cousistiugl of up
to i6,98,000 Equity sltares of tlrr: Cornlranl'(ilrc "trlquity Shlrcs") in accolclaircc rvitlr Sectiorr
26 anci 32 oithe Companies Atct,201,3, tire Scouritics ancl Exohange lloarcl ollrrdir (issue ol'
Capital and Disclosure Requircrnents) I(egLrlations.,2018, as iulenrl(.,,1 (tirc ''SXittl lCDt{
llr:gulations") at:d otlier Applicable l,arvs (tlrc "lssue") al. sLrclr price as rrra)' b(. detelrrrirrcii
tlrr:ough the book building process uncler the SllBi ICDI{ Regulations (the "lssuc t''r'ir..i:") aircl

in reliance on Regulation S ("Ilegulrtion S") under the United States SecLuities.z\ct o1'1933,
Its ameltded (the "Securities Act").'T'he Shares are proposcclto be ofi'ereclto the public under'
l(cgulatiolt 229 (2) of Chapter IX cl'SEBI (issLre of-Capital ancl Disclosure Rcquireurents)
li.cu,Lr i rlions, 2AlB via Bool< Bri i lt i)r'ocess.

B. 'I'he board of directors of the Conrllany pursLrant to a lcsllltrtiorr clll,:rcl Sr:lrtenibcr'0ll,201i,r1. arrcl

tlic sltat'eholders of the Comparry pLrrtLlanl t"o ii sl..rccial rc:;olutiorr cll(cd Supicrnbei -i0. l/()2tl . jt
accot'daice with Sectior"t 62 of tlte CoLnlrzittie:i A,ct. 2013 lrave aplrli.r'',eci arrr.i lultrolizi:ci th,r
Issiue.

..', 'l'lri' Cotnpauy has eng,aged Experl Clolrai Con:;irltants Privutc Linritcrl ls tire Ill(t,\rl (us dq'ineci
Irc'rainty'ief) to mattage the lssLrc lis tlrc bor-rk lLrirllilrLl lead nitrnatrler. I'he tlltI-,M Irlrs acceptccl
tlrr; cLtgagement in terms of the i:irg,agcrncul L,::tier (us' clelinecl ltelttn,) i.retlcen tlir l)ll-L,M^ tltc
Conrpany and the Issue Agreerrc.irt (a.r tle./itrect Lelow).

1'lre Crrrnl-reny fi led a Dralt Reci FIelr'ing Proslluctris clated DecerirLrer 26, 2A24, xull riie [:rui:r'g,;
I)latlbrnr of National Stock Exchange of ltclia Lirnited ("NSI Erncrge",i. The L]urriuany has
rcucivecl il-prirruil:le approval claieci lvlai, 19 202.5 fiorn NSII/LIS'f/5tr52. After iircorlroLnting
z{a-

For"T$C INDIA Limited

D.
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lrlrll
i'''1t:

lrrl
the comments and observatious provirir:cl by lrrncrge Platform ol'National Stoch Exchange of
India Limited ("NSE Emerge"), the Company shall file the Red I{erring Prospectus and
Prospectus with the Registrar of Companies, Punjab, FI.P. & Chandigarh (the i'ROC") 

in
accordance with the Companies Act and the SEBI ICDR Regulations.

ll, 'fhe Issuer has approached Expelt Glot.ral Consuliants Private Limited to act as Uuclerwriter and
the Underwriter have agreed, to act as an Unclelwriter to the Issue, in accordance r,vith the terms
of this Agreement.

NOW TI{EREF'ORE IT IS HEREBY AGRBI,D I}Y AND AMONG'I'HE PAR'I'ItrS IIEIT]I'IO
AS F'OLLOWS:

1. DETINITIONS AND INTERPRETATION

All capitalized terms not delined in this Agreernent, incltrding the reuitals, shall. unless
specifically defined herein, have the rnoaniugs assigned to thern in the IsSue Docunrent, as tlie
oontext requires. The followiug tenns shall have the meanings ascribecl to such tems below:

1.1. In addition.to the defined terms contained elsewhere il this Agreernent, the'fbllowing
expressions, as used in this Agreemont, sliall have the respective meanings set forth below:

"Al'{iliate" with respect to any person means (a) any other person that, directly or indirectly,
through one or more intermediaries, Controls or is Contlolted by or is under corriniorr Control
with such person, (b) any other person which is a holding company, subsidiary or.ioint ventule
of such person, and/or (c) any other person in which such person has a "significant inllueuce"
or which has "significant influence" over such person, where "significant inlluence" over a
person is tire power to participate in the management, financial or operating policy deoisions o1'

that person but is less than Control over those policies and that shareholders beneficially
lrolding, directly or indirectly thror.rgh one or Lnore interntediaries, a20o/o or n-lore interest in
the votirtg power of that persoll alc) l?rcsLrmecl to have a significant influence over that person.
For the pLlrposes of this defiLrition arrcl this r\gleernent, tlre tenns "l.Ioldirg Courpauy" and
"Subsidiary" have the respective rneanings sct fortlr irr Section 2 of'the Conrparries Act. lrr
addition, the Promoters, and members of'the Plonioter Croup ancl Group Cornpanies ale
deented to be Affiliates of the Company. The tenns "Prolroters", "Prorliotel Group" aurl
"Grottp Companies" have the respective meanings set lbrth in the lssue Documents;

"Allotmeut" or 'oAllot" shall rnean unless the oontext otherwise requires, the allotment of
litluity Shares to eligible Ap1;liclrrts ptrrsuant ro tlrc Issue:

"Anti-Mohey l,aundering Lalvs" shall have the meaning given to such term in Clause 7 .t,39
hereof;

"Applicant" shall mean any prospeptive investor who makes an Application pursuant to the
terms of the Issue Document and the Application Form;

"Application" shall mean au application nrncle by the Applicant during the Issue Ireriocl
pitrsuant to submission of an.r\ppli{ltion Folrn [o subscribe to tlre liciuily Shares at a price
mentioned in the Issue Docunrent incllrrdi'rg all revisions ancl rnodifications theretrl

"Application Amount" shallmearr t[re arnounl indicated in the Application Forrn and payabl'c

For TSG tNDtA Limited
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by an Applicant on subu-rissiolr ol.urr rippii,.riil.,r,rr irr [lr,; Issrrc;

"l\pplicatioll Fol'tll" sltall ttteuti tirc lbr'rr ir) t(rurlri oi'rvlrielr Llrc,,\pltliciirit ivill lrirlic Arr
Application to purchase EqLrity Slriilcs and u,iriolr rvili ltc corrsiclc,r'ccl as the r\ppligrrtiorr 1or tlrc
Issue of Equity Shares pursuant to the tenns c.,1'the Issue Docurneut;

",2\.pplication Supltorted by Dloclq.cd Anrount" or "ASI}A." shall rnean the Application
(rn'lrether physical or electronic) usecl by arr Applicant to rnake an Application authorizing the
SCSII to block the Application AtttoLtnt iri tlre specil'iccl banli accoLrrrI rnaiutainccl rvillL thcr
SCSB and will include amouttts blocked by SCSIS upon acceptance of UPI Marrclate ltecprest
by lLlBs using the UPI Mechanisrn;

"ASBA Account" shall mean au accouut maintairred with an SCSB ancl speciliecl in the
Application Form, which wilI be blocked by sLrch SCSB to the extent of tle Application
Atrtoltttt of the ASBA Applicant or the account of the RII blockecl upon acceptanie of UpI
Manclate Request b),the I(ltls rrsini:, tlre UPI Meclurnisrn;

"ASIJA Applicant" shall mean any r\pplicant u,ho apl,rlies thiotrlllr r\sllA,

"Elauher to the Issrie" shall ntean IIDFC p,anll l..inrilc,cl,

(([hlohRunning Le:rd Mattager'" nr "I]I{.LN'i" shall nrearr Expelt Clobal Corrsult;.rnts lrrivate
[,irriiti:cl who has exeouted the Isstrr,- y'rf.reelnelrt as r.elerre:cl to herein above.

"liiu,sincss Dny" shall meAn a rla1,(ollrer tlriirr Surrciuy ancl pLrblic/bank Iroliday) t-,rr rvlricir the
principal courmercial banks in Delhi and Punjab ar'e opc.n lor bLrsirress ciLrril'r;r rroinral blnl<in11
hours;

"Closing Date" sliall mean the date of AllotrnerLt of 1.he Equity Shares lly tirc Conipanl,, irr
accordance r.l,ith the Issue Document;

"'-.lu,irrlrauies Act" shall rnc'arr tlrc'coniparrics Aot, 1956 & 201-1, as arnr-'nclecl;

n'Clot!lrol" shall have the meatring ascribecl to srrch tc:rrn unclcr the Secur-itics lrril i:,xcirangc:
[Joard of India (Substautial Acrltrisition ol'' SLuircs lrrri 'l'a].:covc-r's) I(rg,rrilLiori:, -i(ii I lirrcl tlrt'
teLrns "controlling" and "coulrolledt" slrall [.rc L]onstrl]Lrcl accurclirrgly;

"[]ircctors" shall tnean tlte merrbers of the boulclof ililcotors of the Conrpanl,;

".1r.:1't..,jl{i}ll .Devolveruclit l'{o{l-:rr" slnll ha',,c rlrc rrr,-,lurilrl:, g.ivcrr to:lirch tc-r.rn in Ulause 1.2.:r
Itr'ie ,-ri':

"Del'lulted ISsue Sltares" sltall hirve the rircrarlirrs-, givcrr io srrclr tclrn irr ClirLrsc 3.:1.5(b) lrtr.t:oll

"Devolvernent Notice" shall have the meaning given tr: such term in Clause 3.2..1 trcr.eotl

"Ilcvolved Sltares" shallnreatr balancc nLrmber o{'Ecprity Shares pencling to be subscr.i'beclfor
r',;ceivirrg Minimunr Subscliption:

"Dral't Ited I-Ierring Prospectus" sltall rnelrr the Draft ltecl Fielrilig Prosltr.cLus clateci

For TSC tNDtA Limited
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December 26,2024 filed by the Company with NSE Ernerge and disseminated to SEBI and
issued in accordance with the SEBI lCDt{ Regulations, which does not contain complete
particulars of the price atwhich the Equity Sirarcs will be Allotted alcl the size of t5e Iisue,
including any addenda or corrigencla thereto.

"Engagement Letter" shall mean which was executed between the Company ancl the Book
Running Lead Manager, which was sr.rbject to terms of the Issue Agreerneni pLir"suant to which
the Book Running Lead Manager have agreed to manage the Issue ancl shall include any
amendments made tliereto.

"Bttvironmental Laws" sltall have thc mearrirrg given to sr.rcli ter.nr in Clause 7.l.34 hereol;

"Dquity Shares" shall have the meaning ascribeclto it in the recitals her.eoL

"Final Collection Certificate" shall have the meaning given to such term in Clause 6.2l-rcreof;

"Ittdemnificd Party" shall have the meaning given to such tenn in Clause 10.3 hereofl

"Indenrnifying Party" shall have the rneaning given to such ternr in Clatrse 10.3 lrereof;

"Material Adverse Change" shall mean, incliviclually or in the aggregate, a material aclversc
change, probable or otherwise, or any cleveloprneut reasonably likely to involve or bring aboLrt
a material adverse change, whether or not arising in the ordinary course olbusiness (a) in the
condition, financial, legal or otherwise, or in the assets, liabilities, earnings, business,
management, operations or prospects of the Corrpany (inclLrciing any material loss or
intcrlbrence with its lrusiness fi'otti lile, explosions, {'loocl or other ealarnity, lvlrether.or ,ot
coverecl by insurance, or frottt courl r'rr govclurrrcrrlhl action, or.cler or.cleciee), or.(b) in the
ability of tlie Company to perform its obligations ulder, or to consurnnrtrte the transactions
conlemplated by, this Agreement to be entered into by the Parties, inclLrrlirrg tlre,,\llotnrent ol.
the securitie-s conternplated herein, or (c) in the ability of the Issuer to con6uct its l-rusi.esses
and to own or lease its assets or p.opirti.r in substaritially the sarne lnanner. in which sucli
businesses were previously conducted or such assets or properties were previoLrsly ownecl c,r
leased as described in the Issue Documents;

"Minimum Subscription" sltall rrrcuu subscription o1' c)00/o oi' th<; EqLrity Shares off'erecl
tlrrougli the Issue Documents in terms ol'SEBI (lcDp.) Regulations ,201g;

"NSE" shall mean the National Stock Exchange of lnclia Lirnited;

"Issue Agreement" slrall mean the Issue agreernent clated October 24,2024, entciecl,ilto
betr'veen the Company' and the Book Running LeacJ Mauager, which cletails the rights ancl
ot-rligations of the Company ancl tlre t-look Rurrrring Leacl Managel rvith respect to rlarurg,".rnent
o1'the Issue, and shall inclucle any lrnendLnelris iriacle thereto;

"Issue Closing Date" shall ttreatr the date a{iel wlric:h llrc Conrlisuy .,vill por accelll iur'),
Applications for the Issue and which date shall be notifiecl in a wiciely circulatec] Engiisir
national newspaper, a Hindi national newspaper ancl a regionaI langLrage newspaper oi'rvicle
circulation and in case of extension of the lssur:, the extenclecllssue Closing Date rhall ;1i1.,-r be
rrotilicd in the sarne newspapers;

For TSC rr.roie uimiteo

.St.-Uff'-*-
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"Issue I)ocuments" shallrnean the
iirrrl Prospectus, the Bicl cum np
Cor;l'iirnation of Allocation Notcl,
rroticcs, corrections or corrigerrtiir
ard as filed or to be filed with SEB
as applicable, including Supplenrer
shall be construed to mean any one

"Issue Opening Date" shall m
Applications for the Issue aud whi
rruIir.rr.uri uewspaller, a FIindi nlrIionir

"Issue Periocl" shall mean the pc.

Date (irrclLrsive of' both datcs) arril
tltrrir rg rvc'r'k irrg horrls.

oolssue Price" price to be deter.rni

"l'uirlic Issue Account,, shall nrearr
Cornpany with a designatecl Banl<e
procured from this Issue;

"-['u]lrlic Issue" shallmean initial pLr

of t 10/- for cash at a price as discr

"{!unlitried Institutional Buycr.s,,
ilrr: !jlllll ICDR Reguiations.

"trl.egistrar" shall rnean Registrar
Conpany incorporated under the C
6th lrloor, Pinuacie Business lriir.lt,
(tras1), Mumbai, Maharashtra - zl

"IIOC" sliall mean l{egistrar of' Com

"Scil'-Certilied Syndicate lliitiii" or
SlllJI under SEBI (Banker to an I
incluciing blocking of bank accourlt;

"Sitlll" sliall rnean the SecLrrities
aud llxohange Boarcl of Inclia Act, I

"SniiJl Act" shall mean the Securiti
as applicable to the Issue;

('SlJIlI ICDR Regulntions,, shall
l(equirements) Itegulations, 201 8, as

"Sloch llxchange" sha.ll mearr Nali
"Stock Exchange" shall be construcd

:dor-'^' -k^\;*t,*-*>q- Managing Director

)rrrtt ilecl l-len'ing Prosper;tus, the lled Flen'ing lrlospectus
ieetion Fi,r'il (iur;lucling the Abridged prospectus), the
e Allotment Advice and any amendments, supplelnents,
such of'l'brirrg cloouments, as approvecl by the Company--z -'- -'l'l'- - ' "' "J
tire Stock Exchange (as defined hereafter) ancl the RoC.
I Issue I\'laterials ancl the expression (.Issuc Documeut,,

1'thern;

lrewsllll)c)r ancl a newspaper of r,viclc circulation;

the date on which the Company shall star.t accoptirrg
h date shall be notified in a widely circLrlatecl English

between the Issue Opening Date and the Issue Closing
rurirrg wlrich Applicnnts carr submit their Applications

anc[ disclosecl in thi: Plospeotus

e Public Issue Accorlnt as and when opened by tlte Issuel
to the lssue in orclel to collect the subscription monies

ic offerilg of up to 36,98,000 Equity Shar.es of'1ace value
in the Issue l)ocurnent;

"QIiJs" sliall have tlie ureaniug givr.u to srroh terrn Linder

the lssue being Bigshare Services Private Lirnitecl, a
panies Act, 1956 and having its register.ecl oftice S6-2,
xt to AhLrra Ceutre, Mahakali Cavcs I(oarl. AnclLreri
, Incliiil

ies, Chancligarh. Punjab.

lSl3" shall mean ihe Banl<s r,vhich are registered rvitlr
I{egrrlations, 1994 and ofl'ers services of' ASBA,

Exchan gr: Bc.trld oi' l ncl ia cons;ti tu ied ur r,.ler. l i i c ljc,: rrr.i Lit-:;

an$ Exchange Board of India Act,1992,as arngnded an<l

l

mean the SEBI (lssue of Capital anil Disclosure
rrnr{rnded and as applicable to the Issue;

al Stoch Exchange of India Linrited and tho e5pr.ession
ccorclingly; 

l

For TSC tNDtA Llmited



"Siubscription List" shall have the rnc:aning given to such ternr in Clause 3.1 her.eof';

"\\/ct'king Day" shall have thc uieiulirrg assiglrc'cl to it uncler tlre Issuo Docrrrrrcrrt.

l.'). in this Agreement, unless llre curriexl oLlrer,,yist. icrplir.r,s:

(a) worcls denoting the singLrlal slrirll in,-:lurio tlre plLrlal iincl vice yr:r'sa;

(b) rvords denoting a person shall inclircle a natLrlal person, cor'por.atiul"
partnership, trust or other entity;

(c) headings and bold typeface are only l'or convenience and shall be ignorecl fbr the
purposes of interpretation;

(d) references to the word "include" or "iriclucling" shall be construed to inclucle the worcls
without lirnitation;

(e) references to this Agreernent or to any other agreement, cleed or other instrument shall
be construed as a reference to such agreerrerlt, deed, or other instrument as may fi'om
time to time be atnenclerl, uovutecl, supplernented or othenvise modified irr accorclance
with its terprs;

(0 reference to any Party to rlris Agrceu)ellt ol' arry othcr agreelnerrt ol cleecl or other
instrument shall include its sr"rccossors and pennittecl assig,s;

(g) a reference to a preamble, recital, schedule, section, crause, paragraph,
or anllextlre is, unless indicated to the contrary, a reference to a preamble,
schedule, section, clause, paragraph, exlribit o, o,',,r.r,,re of this Agr'eernelt;

(h) capitalizedterms used in this [gp..r.nt and not specifically clefinecl her.ein shall have
the meanings given to such telns in the Issue Docurnent;

(i) references to dates and times shpll be construed to be references to Inclian dates and
times;

(j) references to the worcl "rlrr.ysf'sirall, Lrnless otherwise inclicatecl, rjrean calenclar clays;
and

(k) references to a statute or statftort provisious shall be collstruecl as a ref'eronce to suclr
provisions as from timc to time anrendecl, consolidatecl, moclificd, exteudecl, r.e-enacted
or replaced.
PIs

1.3. The Parties acknowledge and agree that the ScheciLrles attachecl hereto lbrm an integral part of
this Agreement.

[-]htDEII.WR{TING

On the basis of tlie representations ancl warrrnties couta.inecl in this Aqreerui:iit lrrri slrl.r.jr:,;r lt,
its ternls and conrlitions, the lJnderu'riter he,r'eby agree to proclre subscril;tion fbr'rlro ijqLrily

colnpally,

e.rhibit
leciiul.

(orzr,

For TSC INDiA Limited .t7
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Sltares, to tlte extent in order to ctistire ivliilir'uurr Subsr.:ription, in tlre rnluti.ret l.lirri oir [lre lcrrl:;
anclconditiotts contained in Clatrse 4 helcol, sirbjcct io thc rnaxiruirlr Iiabiliiy r',i'ij1d,tr.u,r.itcr.

ili rrtl ;1'!rt'i {.."i;

3 6,98,000
|Jew Delhi- 110034, lrrdia
'fotal Untlerwritins Com :--',:,JrYlt Y

'fhe Parties agree that the Uttclelr,vLi]er shtrlt bc entitlecl to arrange for sLrb-unclerwriting of its
urtcleltvlitittg obligation ort ltis "O\VN" accoLrnt with any person or persorls incl,cling its
Altilitrtes on ternts to be agt'cetl trl,orr betu'ecrr thc:rn, Notivitlrstaldilg such iLrrarrge',ert, lhe
Underwriter shall be prirnarily resflonsible tbr sub-unclerwriting obligation, ancl such sub-
underwriting arrallgelnellt shall uot oxurnpt or clisclralge Expe;t Cloblrl. tlre U,cl*.ivr.itel' ,i'1is
underwriting obligation under this A[reenrelrt,

Expert Global Consui(unts i,rivttc ti;;rerl --
503-504, RG Trade Towerlrletitji Srrtrlrlsl.r pllce, pitanilrur.l.

asr provided below:

Iu case, the subscription in tt.r* lrrf,,
Devolved Shares shall be disclrar.ged in

Bankers) I{egulatioris, l9i)'2,

I{anne & Address of t}re [Jutlerwriter
No. of
shnres

equity

does not rneet the Mirrimum Subscription, then the

{he fol lowing n}anrler:

devolvecl poltiorr
India (Merchant

J.

i. t.

UNDEIIWRITING PROCEDUITE

Within two (2) Working Days of ttrJ .torrrc of the Issue Periocl, the Unclenvriter.slrall cause
the Registrarto the Issue to subrnit { Iist to the Company anclthe Unclerwr.iter', conrprising o1.
the names of the persons wlto have sirbscribecl to the IssJe ("subscription List,,).

T'lre Underwriter shall ttot derive any pirect or inclirect benefit from unrlerwriting thc Issue othe'
tlxrn thc cornurission or blolielage pa['able unclcr this Agreernent.

3.2.

3.2.1. The Cornpany shall cause tfe Registrar to the Issue, not Iater.lhan flve (5) Business
Days of the Issue Closing Dq[.,to provide written notice (tlie "Devolu.ur*rit Notice,,)
to the Underwriter of the Deirolved Shares. The Company shall make available to tlie

, 
(Jnderwriter, the nranner of'cornputation of trre Dc-volved Shares.

3.2.2. Underwriter shall, after' ,...f0, of the Devolvement Notice, ancl not later than Forty-
Five (45) days frorn the rec(ipt of the Devohuement Notice procure subscriptions as
required under this Agrcernpnt ancl/ cr rnahe the Applications to purchasi shares/
equivalent to their respective underwriting obligation as mentionecl inihe clevolvernent
notice. In case of atty dispute [s regarcls this unclerwriting agreeurent, Uncler.write r have
right to procure applicatio,s lior, tlrr, irrvestors to subscribe to the
within the tirne prescriLrctl [l,1, so,:trritic-s ancl Exchange Boarcl of

For TSC tNDtA Limited -
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3.2.3. The [Jnderwriterhereby.onf i,',, lo llrt L'onrLrlny tlratthe each o1'the U,cler.r,vritershall
be responsible for ettsttling r:orhpletiorr of the subscliption cir pur.chase in respect of
Applications sub_lnitted by cjr through the respective Unclerwr.iter, including erisurilg
full payment of the lsstre Plipe in respe'ct of tlrcil respective urrclenvr.iting cor"lrnilrnent
in the manner 

-set 
forth in] the ClaLrse 2. It beirig agreed that for.-obligation of

underwriting, Affiliates of E[Uert Global will be allowed to underwrite the is-sLre.

3.2.4. All the parties to this Agreenfent agree and accept that the Company rnay proceecl with
the allotrnentof equity sltares to the applicants on receipt of mininiurn iu'bscription as
rnentioned in the Issue Docuirrent.

3.2,5. Each of the Underwriter.o,,fr,. that in the event one or.nore Applicant(s) clel,aLrlt in
the performance of their obligations in respect of the lssue anclthe Cornpany cloes not
receive Minimum Strbscripftion, thereby causing the Issue to clevoive upon the
Underwriter prior_to the fin[lization of the basis of Allotment with tlie Designatec.l
Stock Exchange, through eitller:

(a) the default in litll ,,,J ,inr.ly pirynrcnI ot'tlrc Issuc l,rice irr r.cspscl ut'tlrc Uquity
Shares for wlrich s{ch Applicant has appliecl for ancl irr iespeot of wlicli
Application (bLrt foL tlhc dcfault in pay,rntrnI of IssLrc Pricc) the Applicapt rvould
have been entitled to ['eceive the Allotment of the Issue Shares pursLrant to :;Lrclr
Applicationl or

(b) the withclrawal of an Application by such Applicant prior to the Allotgrelt of
suclt offered Sltut'cs, in lespcct of which (bLlt for ttre withclrarval of the
Application) the Apl}licant r,voLrlcl have boen entitlecl to receive Allotmeni o1.
the Issue Shares, (su]ch off'erecl 'shares mentionecl in (a) and (b) colleetively
referred to as the ,,Ddlaultctl 

ol't'crecl Sharcs,,),

Each of the Underwriter rt rtf u" r.q,rirecl to pay or cause the payment of underwriting
price multiplied by its Defaufted offered Shares lot to tlie Public lssue Account upon
receipt of the notice fi'om th{ Registral prior'to firnlization of the basis of Allotrnent
b1' the Cornparly in corrsultfition with the Book Running Leacl Manlrtrier. ald the
Designated Stock Exchiu)ge (tl1e "I)c ril rrl tcrl Dcvolvclrrcu I N gticc"),

3.2.6, Notwithstanding anytlrir,*.of ,u,,,.,1 in this Agrcement, the Uncleria,r'iter:rhall, subject
to the minimum rrnderwriti]rrg obtigrrtiorr try the Book l{rrnnirrg I cirtl M,rpag.r.
prescribed in terms of SEBI lCDlt Regulations, share the unclerwiiting obligations
trnder the Agreetnent, Irr tlre fvent ally ol'all of the Unclerwritel procuro"sr.rtrsciiption
for the Eqtlity Shares to bc trnderwlittc'n Ilrrough tlreir Affiliates or.any othe,.p*irn,1.
the value of itrvesttnent brour$ht in by tlie lespective Unclerwr.iter.throLrgh its Affiliate
or any other person sjrall f.,e inclirclecl as p(rrl. of their respeetive" Lrnclerwrititrg
commitment.

\o;n,

ll

--(t Managing Director \



:i.4.

4.t.

4.2.

The Underwriter reserve their right to undertake the underwr.iting obiigatiops u,der this
Agreement through any of tlieir Affjliates.

FEES AND EXPENSES

The Company agrees and undertakes to pay the Unc'lerwriter l'ees ancl expenses as llc,r the terms
of engagement letter in respect of the underwriting comrnitment. ln case of any iircronsistcncy
in relation to such fees and expenses, payable to tlie Unclelwriter, between theielns of a11, e1
the Issue Documents or any other writteu unclerstancling between the Cornpany and the
Urrdenvriter, the terms of tliis Agreretuent shall prevai[.

With respect to expenses incidental to the perlbnnance of this Agleement, regarclless ol.whether
or not tlie transactions contemplated by this Agleement or. ,rlrr,,,r,natecl, the IssLrer apcl the
Underwriter agree as follows:

4'2,1. The Issuer agrees that it shall pay all expenses incidental to the perforilance 6f its
obligations irnder this Agreement, inciucling, without lirnitation (A) the f'ees,
clisbursements and expenses of the legal counsel to the Issue; (B) the fees ancl expenses
of the independent accounlartts of the lssLrer; (C) any f'ees ancl expenses payable in
connection with the preparation, oft-ering, issuance un,l-Allot*ent of ihe nquity Sherres,
including any transfer taxes, any stamp ol other dLrties payable upon the issLLnce ar,,l
Allotment of the Equity Shales; and (D) any filing fues or other {'ees alcl exl;errses
payable in connection with the initial and continued tisting of the Equity Shares on the
Stock Exchange.

tl'2.2. any fbes and expettses paid or payable, lvhether iuculrecl by the [-]ool< RLrpning Leacl
Manager or othervvise, itt corrrrectiou r,r,i{.lr (A) Llre prepar.tL[iou, printing, rlelivery atrcl
any filing of the Issue Documents (irrclucling ary frnancial staterients antl an5,
schedules or exhibits attcl atty.locurneni incolpor:ated"rhelein by rel'erence) nncl of each
amendment and supplentent thet'eto; ancl (B) an)/ f'ees ancl experrses paicl or.payable irr
connection with the preparatiort, printing ancl clelivery o1'tliis Agr.eernent arLcl sirlh other
documents as may be requirecl in connection with tire lssue, issLrancc or Alloturent cif
the Equity Shares, the Company agrees that all payments to be rnacle uncler this
Agreement (incltrding, witlrout linritation, payrnents r"urcler this ClaLrse 4) shall be rnacle
in Indian rupees to the Uttclerwliter at New Delhi or any other location as the
Underwriter may designate in writing. All paynrents are sirbject to clecluctions orr
account of applicable taxes, charges, cluties or levies applicable in connection r,vith
performance of services ltereunder. Any Goocls and Servlce tax on the fees payable to
the Underwriter will be borne by the Company and the same shall be invoiccd iugrtl,r,
with the fees' The Co-mpany shall provicle the original copy or an attestecl copy ol the
witlrlrolding tax ccrtificate irt respcct ol'tlrc rvitlrhutcti,,g tai, Wherc the IssLrer t'ioes rrot
provide the r,vithholding t"a.x certificate, the Issuer shall be reqLrired to reirl,burse the
[Jnderwriter for any ta.xes, itt{.clest,,pc]rrrll.ies or otlrer"clralges that tlrc Uncler.rvriter rnay
be required to pay.

CONDITIONS TO THE UN DIII{ Wi{J'['I4 I{., OIJLT G ut't,I riNS

The obligations of the Underwriter uncler this Agreement shall be subject to the firlfillnent of
the following conditions:

.t*'H:U- Managin;' ^r 
"" '
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5'l'1' Subsequent to the execution and delivery of this Agreernent ancl prior.to the Issue
Closing Date:

(a) the absencc of a Material Aclverse Change;

(b) all corporate ancl regulatorl'.approva-ls requirecl to be obtainecl by the corlpany
for the Issue, having been obtainecl by the Company;

(c) completion of due cliligence as may be requirecl by the Book Running Leacl
Manager, to the satisfaction of each Book RLrnning Leacl lufuung.r and the
absence of a materially aclverse finding ronrequ.rt to such due diligence;

(d) finalization of tlre ler.ins ancl conclitions of the Issue by the Cornparry to the
satisfaction of the Book Itunning Leacl Marrager;

(e) the absence of a,y of the events refer.recl to in cla,se I L l.

5'l'2' The representations of the Company contained in the Issue f)ocLynelts, Issue
Agreement and this Agreernent shall be true and correcr on onJ.r ;f il; ;;te hereof
and the Closing Date itrrcl lite ContpaLr.y shall have cornpliecl with all of the cglclitiols
and obligatiotls under each o1'the IssLre Docunrr:r.rts on its part to be perfor.rnecl orsatisfied under the lssue Doculnetrts, Issue AgreeLnent ancl tLris Agreernent,
respectively, on or before the Closing Date.

5'1'3' The Underwriter shall have received on: (i) the Closing Date; ancl (ii) on or before the
date the Underwriter make any payment to the Company in'firlfiltnrent of its
underwriting obligations; certificates, as of eacrr date, a,d signed by an authorizecr
officer of the Company, cer.tifying:

(a) that since the clate of this Agreement or since the clate as of' which lny
infonnation is proviclecl in eacli of'the Issue I)ocuments till the Issue Closigg
Date, there has not occurr.ecl any Mater.ial Aclvcrse charrge; cr

(b) that the.Company has corrrpliecl with each of the Issue DocLrnLents, to the extent
applicable, and satisfied the conditions ancl obligations on its part to be
perfomred or satisfied under suoh agreements.

5 'L4. Tlie Underwriter shall have receivecl ou each of (i) the F iling Date, (ii) the Closing Date
a letter, dated the respective dates thereof, in foniiancl substance acceptable to the Book
Running Lead Manager anci the Unclerwriter, florn M/s. Abhay shariil;;l;id co,,,po,,y.
Chartered Accountants, statr:toty auditors of the Company; containing statements ancl
information of the typeordinarily inclLrded in accounLnts' "comfort letter,,, if any, to
the Book Running Lead Managel with respect to the financial statements and certain
financial information contained in or inoorporated by reference into the Issue
f)ocuments, and each srrch letter slrall use a "crit-r.,ff clate not earlier than a clate three
days prior to the date of such letter,

If any condition specified in tlie clause 5.1 hcleol'slrall rrot have becn.full'illecl rvlren uncl as
required to be fulfilled, this Agreement rnay be tenninatecl by the Unclerwril.er by r,r,ritten lotice
to the Company at any time on or prior to the Closing naie in accorclance with the terms of

'(o.u,.'

For TSC tNDtA Limited -
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6.1.

J.J.

b.2.

't .1.

clallse l2; provided, however, that this cla.use 5,.clauses 4 (Fees anci Expenses), l0 (lncle.inity),
14 (Governing Law and Juriscliction). [5 (Arbitration; uno zr (conficlentiality) shall survivethe termination of this Agreement.

The Equity Shares 
1.]t-by^!r: ex.isting shareLroldels of the cornpany shall be lockecl - inaccordance with the SEBI ICDR ftcgrrla-tions,

SII'I'TLEMENT/CLOSI N G

within 2 (two) working Days (the seconcl working Day shall be till l2 rroorr) liuli tlre Issuc:Closing Date, the SCSBs *lrull itsue a "Final Lo[ection certilicatc,, to the companyindicati,g the details of apprication coilecteci ancl blocked ry irr.,r.

1-he corrrpany, in consultation with the Registral to the Issue, shall determine the Devolveclsliares within 5 (five) Business Days fio,r tire Issuc ctosirrg nate.

The c,ornpany, on confirmatiott fi'om the Registrar to the Issue (basecl on the Final Collectio,certificate to be provided by the SCSBs) that at least 90Yo of the Issue has beerr subscribecl,shall take necessary steps to finalize the basis of Allotrnent, rvithin I (one) worlcing Daythereof.

"l'lte-Company, actittg throtlgh its boarcl olrJilectors or a committee thereol., shall rreet to allottlic'llquity Shares in accorclance wilh the Lrasis o1';\llotrneirt ljnalizeclrvith the St'cl< 6as5angcfi'ee fi'om all clairns, equities,. liens, charges, t.usts .,r,r .rar,rrrrances or any otlrer right orintere.st of any third party, subjeet to the piovisiorrs of the cornllanies Act a,cl t1c. SIrBI l(_tDltRegulations,

REPRESENTATIONS AND WARRANTIES

The Cornpany represents a.nd warrants to, ancl agrees with, each of tlie 1Jnderwriter, as of thedate.of this Agreetnent and as of ttre Issue openI.,g nate anct as of the Issue closing, Date a,clas of the Closing Date and as of the clate of any a,rr]endrnent o,:ruppt.,nent thereto, that:

7 'l'1' The Issue Documetlts clid not, ancl wili not, include auy rurtrue statement of a rnaterialfact or omit to state a material fact reqr.rirecl to be stated therein o. r*r"u*.y to n,,ake
the statemeuts therein, in the ligltt of tire circurnstances under which they rvere rnade,
not misleading; provided, however, that the representations and warranties made in thisparagraph shall. not appl.y to rlty statetttent or omission in the Issue Docurnenis relating
to the Ulrderwriter trncle irl reliilttce u;rorr rrncl in confbrrnitl, r.vitlr infbrrlatigp lirrnisSecl
in writing to the Company by or on behall''of the tinclerwriter expr.essly fbr. Lrse t5erei,.' 
For the avoidance of clo-t-rlt, iLre only inlbrrrration ploviclecl by the Unclerwrite; oolsistsof their legalnames, SEBI registraiion nurnbcrs, contact cletails ancl cletails regurcting
their net worth.

7'l'2' The Issuer represellts tltat exccpt for the disclosrrres tlrat woulcl appear irr t6c Issue

6.3.

6.4

1

,i''"T ri',.rr";r ;i:trwrrrvrrr LrlvrvLU tL" t/E.tPPluvgu Dy Ine L10afd OI Dtt'eCtOfS Of itS
Cornmiffee (a) the Cotttpatty is not in rlc:ltrirlt of:the tenns ol, or lhere has bcen 1o clel'i,

",Li/in the payrne,t of the principal or flre, intcrest uncrer, any i,de,rLr;;;i;;r;, i;;;;"*t
:1.:1h:1 

agreement or instrLimenr ro u,lic;tr tf,. frsifu. i', ,;;;;;;,';;;,:r;ir;r,,;1,;Issuer's assets or propelties are sLrbject to ancr (b) there r,r,, ;;;,;'';;; ffi;";;

For TSC tNDtA Limited

i,l
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communication, writtett or otlrerwise, issuecl by any thilcl pal.ty to tlie Conrl;ap1,, witS
respect to any default or violation of or seeking acceleration o1'repayment r,r,ith iespect
to any indenture, lease, loan, credit or other agreement or instlunrentio rvhich the Issuor
is a party to or under which the Issuer's assets or propelties are subject to, rrot is tLrere
arry reason to believe that the issuance of such notice or comrnunicotior-, is imnrinent.

7.1.3. The Issue Documents cornplies or will comply, as the case may be, in all material
respects with SEBI ICDR Regulations, all applicable Inclian Iaws and the rules ancl
regulations of NSE.

1.1.4, The Company hereby reprcsents, wiirrar)ls arrcl aglccs rvith each ol'the Urirlcnvr.itc.r as
of the date of this Agreetnent, the Issue Closing Date arrd as ol'the Closiug Datc, tliat,
unless otherwise expressly authorized in writing by the Book Runrring Ler,ict Marrager.,
neither it nor any of its Affiliates llol' any o1'theii respective clirectois, ernployees or
agents have made or will mal<e any velbal or rvritten representations in connection r,vith
tlte Issue,.othertltart tlrose repr'gsentations mtrcle pursLrrint to ancl basecl on the terms ancl
conditions set forth in tlris Agreeltrent, tlie Issue IJocurueuts or iu uny otlrcr.clocirurelt
the contents of which are or have been expressly approved or proviclecl lor in writing
for this purpose by the Book Running l_eacl Ivlanagei.

7.1.5. Except as disclosed in the Issue Docunreut, the Conrpany cloes uot o\,vrr, clirecrtly or
indirectly, any shares of stock or any other ecluity interists or long-term dett secLrrities
of any corporation, firm, pafinership, joint venture, associatiol oi other entity.

1.1.6' The Cornpany has beert clu11, incorporatecl ancl is valiclly existing as a pirblic limitecl
compally under the laws of the Republic of India ancl no steps have teen lal<cn or
proposed to be taken for its winclitrg Lrp, liquiclation or leceiveiship urrcicr. lhe llws ol.
the Republic of India trnd ltas all requisite corpornte power anci autiror.it), [o ow1,
operate and lease its properties and to conduct its business as clescribecl iri thc lssue
Documents and to enter into and perfolm its obligations uudel eaclr ol the Issue
Documeuts. The Contpany is duiy clLrtliliecl or licerrsecl to trausact business in eaclr
jurisdiction in which it opet'ales, eaL:L:pt to the extent that a failur.e to be so woulcl
amount to a Material Atlver.s,: Cltangc,

7.1.7. Each of the Issue Docunreuts have been clu11, ns11,,,rizecl, exccutecl ancl iiciive;.c.: bv
and are valid and legally binding obligations of, the Company arrcl is eplri.i.ri.ri;
against the company in accordance with their respective terrns.

1 .1.8. 'Ihe autirorized and issued share capital of the Con-rpany conforrns in all respects to the
clescription thereof contained in the Issue Documents. The Equity Shares tonform to
the description thereol'cotrtainecl in the Issue Documerrts anci sJch cleso.iption (i) is
true and correct in all respects and (ii) contains all material tlisclosules wlrich are true
an{ adequate to enable investors to rndlie'an irrformecl clecision as to tlre irrvr:strnent in
the Issue.

7'1.g. All of the ouls.tancling or isstiecl share capital of the Company (i) lras; been cluly
authorized, (ii) is validlv issued, f'Lllly p,-rid ancl (iii) was not issLrecl in violatior-r of any
prc-ernptive ol sin, i llu. r,l r-',Lris.

7.1.10. The Equity Shales have l,cen cluly ancr v;iIicJl1, arrthorrzrrd untl, rvlren isstr,jcl or solcl, as

For TSC INDiA Limited n
- f-:- Managing Dlrector \
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the case may be, and rvhetr clcliverici ugairrst payulent thereol, shali be vaticlly issuecl
and subscribgd fol and Iirlly piiicl, shrrll have attiLchecl to thenr the rights ancl benefits
specified as described in the lssr;e l)ocr.rrnents aud, in partioular, slialirankp ori-passu
in allrespects with allother equity shales of the Company, shall rrot be srrbject 10 any
pre-emptive or other sirnilar rights in relation to the ti'a1sl''er tliereol.ancl sli,ll Lre l.rec;
and clear of any encumbrances whatsoever.

7 '1'11' Except as described in the Issue Documents, there are no lirnitations on the rights of
holders of Equity Shares to holcl or vote or transfer their Equity Shares,

7'l'12' Except as described in the lssue Docurnents, no approvals of any govenrrneptal or
regulatory authorities are requirecl in IncJia (including any foreign .*.iong. or fbreigp
ourrency approvals) in order for the Company to pay diviJencls cleci|recl by the
Company to the holders of Equity Shares.

1 '1 '13 ' The execution and delivery by thc Company o1; and the performance by tlre Cornpaly
of its obligations undc:r each of the IssLie Doourrrents clid not, ancl will not, resLrlt in a
breach orviolation or cottstir;ute a clelltrlt urrrlcr (i) auy pr.ovision of applrcable Iarv or
the articles of association of'the Conpany; (il) agleenrent, obligaiiop, coldition,
covenant.r other i.strttmetrt bi.clirrg uporr tlre Cc.rr,pany; or (iii) a,ti.ir,,li,lrre,t. orcler
or decree of any governlnental or regirlatory bocly, ug.nry or court tiaving,.;Lrrisclictiol
over the company. No consent, approval, airtt-,otisaiion, filirrg o1' Ira., e,f, or.
qualification with, any govermrental or regulatory bocly, agency or court is r.ecluirecl
fbr the perfonnance by the Company ofany oi itr oUti[atioirs uncler, or for the
consumnlation of the tt'rnsactions conternplateil by, ,n.1l of ihe Issue Docirrrrents, this
Agreement or in relatiort to tlte issuancc' of Eqiity Shares, cxccpt such rs nray bc
requit'ed by the SEBI, NSE and RoC in connection with the Issue ancl exccpt such as
have been obtained ancl are in full force ancl effect.

(a) There.has not occttrred, any Material Aclverse Cliange,' i1 t5e conclition,
financial or otherwise, or in the business, mauagernent, assets or prospects of
the company, f.om that set forth i, trre rssue Documents,

(t) There have bcrett tio rtcltlitiorral llansactions enterecl into lry tlrc Courpun.y.
which, in its opinion, are nrAtcrial with respL.ct to tlrose ser for.th irr 

'lssuc

Docurnents,

of this Agreement ancl as ol'the,Closing Date; (ii) each such govelnmeptal licenses,

,{

7'1'14. Except as disclosed in the Issrre Docurnents, there are no actions, suits, procecrlings,
inquiries or investigations, before or bloughl by any court or govenllerltal agerrcy or.
body, domestic or foreigtt, or an)' arbitratiod proccecling rr6w pencling, ,gairrt o.
afi'ecting tlie Cornparty u'irich woulcl reasonably be expectecl to result irr a Material
Adverse Change. All pending legirl c,r' govenrmerrtal plocceclings to r,r,lrich the
Company is a party.or of rvhich any of its property or assets is the si6ject have beel,
or will be, described in the Issue Docurnents.

7.1.15. Except as disclosed in the Issue l)ocumr:nts and except where it woulcl not result in n
Material Adverse Change: (i) the Cornpany has ail necessary licenses, conserlts,
authorizations, approvals, c.rders, certif rcates and pennits to owr-r, iease, license, operate
aud use their properties and assets. to cep,1r-,r, i1s business as conciuctecl as of the clate

{orr.,
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consents, authorizations, appruvals" olders, certificates ancl pennits has been cluly
obtained by the Cornpany and is heid in the narne of the Compu,ry, *u, validly issuej,
is in full force and eff'ect; ancl (iii) tltcre are no proceeclings pencling, relatirig to the
revocation, modificatiort or non-rene u,iil of iruy such Iicense, conselll., aLrthorizatiol,
approval, order, certificate or permit.

7.1.16, TheCompanyisnot(i)inviolationoiitsarticlesofassociaiion,(ii)excep{.risclcscribecl
in Issue Documents, in default (and there has not been any event tLrat has crocurrc,cl thal
with the giving of notice or lapse of tirrre or both woulcl constitute a clelault) in the
perfbrlnance or observattce of any obligation, agreenrent, eovenant or colclitiol
conlained in any cotttt'ac1, ittclcttturr-', lrlurtgage, cleecl of trust, loan or creclit agreemelt,
note, lease or other agtceltlelri ot iuslltrrrrent to which the Ct-rrnpanv is a pulty or b,v
which it may be bound, or to which any of the property or assets of the Corlpo,,y i,
sub.iect, or (iii) in violation or cleftiLrlt (ancl there has rrot been any evcrrt that has
oocurred that with the giving of notice or lapse of tirle or both u,oulcl c:r.lr-rstitute a
default) of any law, judgment, order or clecree of any court, regulatoly Lrocly,
adrninistrative agency, governmental body, arbitrator or other authority haviig
jurisdiction over the Company.

7'1.11. All descriptions of (i) this Agreement, (ii) the alticles of'association of l[e Compaly
and (iii) all other docuurents forming part of the Issue Docurnents, in each case, iairly
and accurately summarize llie contents of these coutract or docurncnts ancl cio not t.rnr it
any material inforntation r;hnt afI'ects the inrprort of sLrch rlescriptigns. 'l'lrcr.e irr.c uo
contracts or documents that woulcl be reclLriled to be clescribecl in the issut: l)ocurnt:n1s
under Indian law or any other applicalrle Lau,s that have not been so cjescribecl.

7.1.18. 'l'lte Compalty owlts or llossesses, or criiu acquire on reasonable tcrnrs, all nraterial
patents, patent riglrts, licen:;cs, inveiri.iorrs, copyi'iglrts, lino\v ltow (inclLrclirrg tr,acle
secrets and other unpatenterd andior unpatentable proprietary or. crrnllclential
iirfoflnation, systems or procedures), traclenralks, selviog nurrks an<f trirrle narlles
currently ernployed by thern in couneotion with tLre bLrsiness no\,/ opcrateLl tr;r 111s;11.

and the Company has not received any notice of inlringement of, or corrl'liot \,vit[,
asserted rights of others with respect to any of the folegoing which'woulcl result in an
Lrnf-avorable decision, ruling or finding, against the Company which woulcl result in a
Material Advelse Change.

7.1,19. Except as disclosed in the Issue Docurnents, (i) No labour dispute with tlrc employees
of the Cornpany exists; and (ii) tl-re CoLnpany is not alvale o1' arry eiisting lat.rgur.
disturbances by the employees of the Company's principal custorners, suppliers,
contractors or subcontractors; which would resrrlt in a Materlal Aclverse Cliangc,

7.1 .20. Except as disclosed in the Issue Dr-rcunrer)ts, tlre Cornpany has legal, valicl ancl
transl'erable title to all irrrrtrovrble ploperty owltecl by it and legal ancl valicl title to all
otherproperties owttecl b.v'iL, iLr L1{tch cli:ie, ii'ee arrcl ,;lear oi'irll nror"tgages, licns, security
interests, claims, restriotions r)r encunrbrilllces, otherwise scctrled to arry thircl party
except such as do not, singll, or in tirc irggr.cy,ate. trurlcr.iulll,al'lbct llre iiiltie oi.suolr
property and do not interf'ere witlL rhe use macle anci proposetl to Llr: rrrrule o1' :trcir
prope(y by the Company; and allof the leases and subleases nraterialto tirc busirress
of the Company under which such properties are helclare in f'ull folce aucl effect, ancl
neither the Comparty have t'eceived arry notice of an,v material clairn that has'been
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asserted that is adverse to tlie r.ights ol'ilrc Cornpauy uncler.any o{.the leases r_rr.subleases
mentioned above, or affecting the riglrts of the Company to the continuecl possession
of the leased or subleased premises under any such lease or sublease, except in each
case, to hold such property or have such enforceable lease woulcl not result in a Mnterial
Adverse Change.

7.1.21, The Company is insured by insurers of recognized financial responsibility against
losses and risks ancl iu suclt arlounts as are cltstomary fbr the business in which it is
engaged;to the best of the Cornpany's knowledge, the Cornpany will be able to renew
their respective existing insurance coverage as and when such coverage cxpir.es or to
obtain similar coverage as may be necessary to continue their respective business at a
cost that would not result in a Material Advel.se Change.

1 .1.22. The Cornpany has accut'atel1, prepalecl ancl tirnely filecl, except wherc a clelay or.
omission is not matelial in the olriuiorr ot'the Boolt l(trnnirrg l-eacl Nziarragcr ancl
IJnderwriter', all tax retrlrns, reports ancl other iul'onration r,vhich are requ irccl to be fi leci
by or with respect to it or has t'eceivecl cxtensiorrs tvith respcct therc:of . il**.pr if it cloeir
not constitute a Material Adverse Chtinge in the opinion ol'the Book I{urirring [.eati
Manager, Underwriter and the Company have paid all taxes reqLrired to ire paicl by it
and any other assessment, fine or penalty leviecl against it, to the e,xtent that any ofihe
for'egoing is due and payable, except for any such tax, assessment, fine or penalty that
is being contested in goocl laitlr ancl b5, npllropriate proceeclings, to the exteit sLrcir tax,
assessment, fine or penalty is clisclosecl in the IssLrc l)ocLrLleuLs.

7.I'23. The Companymaintains asystem of intcrnalaccoLruting controls sufficicrrt to pr.ovicle
reasonable assurance that (D transactions are executecl in accgrclarrce rvitlr
management's general and specific authorizations; (ii) transactions are recorclecl as
necessary to enable the preparation of financial statements in confornrit), with lnclian
accounting standards accepted in India ("GAAP") and to maintain accountability for
its assets; (iii) access to assets o1'the Company is pelrnittecl only in accorclancc with
management's general ol specifio autholiza(ions arrcl (iv) thr; r'cr:or'tlccl ilsscts of'thc
Company are compared to existing asscts at pcrlioclic intelvals ol'tirne, anrl lqtltr.oltr.iatr:
action is taken with respect to 0l1y clill'erc.uces. Except as clesolibeil in ihc, lssuc,
l)ocuments,,since the end of the Cornpany's urost recent auclitecl tiscal ycrr., thcre hris
been (1) no material u,eakuess in the Comparry's internal corrrol over. financial
reporting (whether or not lernediated) ard (2).no change in the Cornparrl,'s irrfern-l
corrtrol over financial reporting tLrat lras rnaterialliz trffbctecl, or is r.easonubly likety to" flraterially affect, the Cortrparry's interirirl couh'ol ovel fiuancial r.epo;ting.

7 .1.24. Except as disclosed in the Issue Documents, no inclebtec!ness (abtual or corrtiugerrt) ancl
no contract or series o{'similar coutract is outstaucling betu,ecn tlre Cour;rany,,,ir.t 1i.1
any Director or key managerial persorrnel of the Company, or (ii) suclr Dire-ctor's or
key managerial personnel's spouse or any of his or her children, or (iii) ally colnpflny.
undertaking or entity in which such Director liolds a controllilg interest.

1 .1,25. Alltransactions aucl loans, liability or oirligation between the Cortrpan)/on the ope hancl
and (i) entities that Corrtrol or are Ccrrtrollecl b5,, or ale uuclei' coiltmon Clorlhol 11,i111,

the Company, (ii) entities over which tl',e Companv has a significant infiuence or wliicir
has a significant iul'lttct.tce ovcr tltr:n-c-rrrrlrrrrl,, (iii) llet'sulls ou,niug air irrr.:ic.st irr t|(,
voting power of the Contptin;- that gives theur significant iufluerrcc ovcr'the Uurrrptru\,,
(iv) rnanagement personnel having ar"rthority ,,,t.i .*rlro,,sibility for plarrrrirrg, clir.eciirig

(o.s"-
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and controlling the activities of'the cornpany (inclucling relatives of such rnalagelrent
personnel, directors and senior ntanagenrent of'tlre Company) and (v) entiiics in whicS
a substantial interest i, tho voting po*., is ownecl, direcily o,: iu,tir.rity, by 11y perso,
described in (iiD or (iv) o. ou.i which such a person is able to exercisL significant
ittfluence (including entities orvnecl by clirectors or major shareholclers of the company
and entities that have a nrcmber of koy lnanagement personnel in courmop with the
Cornpany) on the othet'ltirtrd (l) havc bec,n anciare, or ivill be, as tlre case r)r3y be, fair
and on tenns that are tto less i'avoin'able to the Conrpany ,rr,r-r ,]ror.1i ,,t'*,o,,t,t tror.
been obtained in a coruparnbio tl.ausactioit l-ry tlre Co,rrp,,,,y rvith an trrrrclatecl pL,l.soll
and (b) are' or will be, aclecluately disclostcl in all nratelial respects in tlrc lssuc
Documents and (c) are, or u'ill be,^as.the case rnay be, to the Cornpany,s lirrowleclge,
legally binding obligations of ancl fully enforceabtl against t6e persons e,irr,eratecl i,(i) to (v) above.

7'l'26' Undertliecurrent-lawsatlci regulationsof Incliaancl anypolitical subclivisigntlrereofl
all amounts payable with respect to the llquity Shales upon tiquioation ol.the Cornpany
and dividends and other cJistributions.deilarecl ancl payabte on the Eqr.rity sharc.s rna,y
be paid by the-Company to the holcler thereof i,,lriiu,, rupees ancl, strbject to thcprovisions of the Foreign Exchange Management Act, 1999, as anrendcll, arrc.l thcregulations and guidelirtes framecl there uncl-er, and the provisiorrs of the lncoine laxAct, 1961, as amendecl, tnay be cottvet'tecl into foreign cul'reucy ancl lieel;,tlansferred
otrt of India without the necessify of obtaining or,y gJr.rr,,,rental arrthorization in India
or any political subclivisiori ol taxirrg iirrthoriiy tlierleol.or tlrer.eil.

7'l'27' l'he financial statements of the Company inclucletl irr the IssLre Docrur.ncnts, togert5ci.
with the respective related notes, sclieclLiles ancl anrexul.cs tlrer.eto, ar.e c,rrrrpkre anrl
correct in all respects and present fairly aud truly, in all respects, tlre linanural positir:rr
of the company as of the clate shown a,cl its results oropl,.nrio',.';;;;;;i;ilows for.tlie periods sltowlt, and sucir financial statements have been prepared in accofclance
witli Indian GAAP or the applicable bocJy of'genelally acceptecl ur.ountiug'p.inciples
specified therein, applied ott u consistcrrt basiithlougirout the periocls inrrirlO.

7'l'28' The auditors who have certifiecl or reviewecl the financial statements oi.tlre Cornpany
are peer reviewed auditors atrd are inrlependent char'terecl accogutauts u,ithitr thc rulcs
of the code of professional ethics of thelnstitute of Charterecl Accountants in InciiiL, a:;
applicable. The selected financial clata ancl the surnrnary finalcial info'natio, of the
Cornpany includecl in the Issue f)oL,urncnts have bceri clerived {,rorn sLrch financial
staterueuts.

"7 'l '29' The financial statetnents of'llic Courparry iLrcluclecl in the Issue L)ocrnrreuts, tr.r t5e extelt
tequired, have been prepared itt accorcl;urce rvith ancl in conflonnity rvitS Iriclian CiAAp,
the Companies Act, the applicable pic.rvisions o1'tlre SEIJI tCDlt l(egtrlatiorrs aricl iur\,
other applicable regulations.

7 I3a' Other than as clisclosed in the Issue Docurneuts, no [r'nnsnction tirx, issrre tax, stampl
duty or other issuance or tt'ansfer tax ol cluty or withholcling tax is paya6le by or on
behalf of the Undertvritel iu corncctioLr ivitlr [he Issue,-sLrbscriptiir, allocation,
distribution or.deliver.y o1. the EqLrity Shar.es as conternplatecl by this Agreement or in
connection with the execution, clllivery ancl pelfonnance of each of. the Issue:
Documents (other than tax incuri'ecl on rire Uncleirvriter'' acfual net irrcorne, lrrolits 9r
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gains in connection witlr the Issue).

7'1'31. The Company acknowleclges and agrces that (i) the issuance of tle L;)clLrity Shares
pursuant to this Agreetneltt, is an at'ttt's-length cornlrercial trausactiou tetwee, tlie
Company, on the one hand, and the Underwriter', on the other liancl, (ii) in connectiol
with the Issue contemplated hereby and the process leacling to sricl, transaction the
Underwriter are and have been acting solely: as a principai- and is not the agent or.
fiduciary of the Conlpally, or its stockholcjers, creclitors, employees or any other party"(iii) the Underwriter hltve rlot assurne(J or ivill not asiunie an aclvisory oL fidiciarv
responsibility in favoLrr of thc Cort-tpany with respect to the lssue contcLlplatccl heLebi,
or the process leading tliereto (irrcslrective of rvliethcr the tjnclenvr.iter hlve aclvisccl or
is currently advising the Cortrpauy or other matters) ancl tire Urrcler.rvr.il"el lravc no
obligation to the Company with respect to the Issue contemplatecl hereby except the
obligations expressly set forth in this Agreemerit, (iv) the Unclenvriter ancl its Alllliates
may be engaged in a broad range of transactions that involve interests that clil.Itr fl.ont
those of eaclt of.the Cornpalty, attcl (v) the Unclenvriter have not proviclecl apy legal,
accounting, regulatory ol tiix aclvice rvitlr respect to the lsstre conteirrplateA heriby rurd
the Company has cotlsttlted its owu legal, accourrting, regulatory ,,i,1 tr* aclvisors to
the extent it deemed appropriate.'fhe Conrl;any has rviLivecl to the lirll exterrt as
permitted by applicable law any claims they may irave against the l]ncleru,r.iter. arising
from an alleged breach of fiduciary cluty in connectiori with the offering of [1quit.
Shares.

7'l'32' As at the date oflatly atttettdccl Isstte Docrrnrent tlr supplement to an Issrre DocurrrelI
prepared by the Comparty itt accot'dance witlr l.Lre ielrns ol' this Agr.eeureut, tle
representations and warranties of'tlrc Cornprny contaiuecl in this clause'/ will be tlre
and accurate with_respect to atty Issltc Ducurnt:nt as so anrr-nclc:cl or. sr.rpplcrnenle,"l irs i1.
repeated as at such date.

7 '1.33. The statements in the Issue Docnrnent under the heaclings "Risk I.-aotors,,, ',Tite isst.le,,,o'ceneral Information", o'capital 
strurcture,,; ,,our Ilusiness,,, ,,I(ey Regulations anct

Policies", "History ancl Certaitr Ollrer Corporate Ivlatters;', ,,OLrr frapageprspt,,,o'Mattagentent's Discrissiort iitrc[ Arrlrl,ysis o1i Firranciirl Conclitions aLrcl ltisrrlts ol'
Operations",'oOutstanding Litigations ancl Mrterial Devclopllents", "Ciover.lrnertt 31cl
OtherApprovals", "Other Itegulatory ancl Statutory Disclosur.es", "'lernrs ol.the lssue,,,
and "Statement of Speeiai 'fax Benefits", in ro fut. as such statenrcrlts coLrstitute
summaries of legal matters, docunents or proceeclings refen'ecl tc.r ihelein, fairly,
summarize such legal tnatters, documents, proceedings ancl other matters referrecl to
therein.

1'1.34. All clescriptions of thc gor,ernn-renual approvals, author.izatiorrs rncl otlrci thir.cl-parl.y
consents and approvals described itt tltc lssuc Docnrnenls are accurate clescriplions irr
all material respects, firirly stunmariz-e tlre corrten[s of the:e apprrovnls, rirrt]roiizatiol:r
and consents and do ttot r.rrrtit an-r, rttati;rirr I irrlblrnation tlrat aticcts tlrc irirlrort ol uucir
descriptions' 'Ihere are l1o governrnental approvals. authorizations or corrselrts tlrat ale
material to the presently proposeci operations of the Cornpany or rvould be r.equirecl to
be clescribed in the Issue Documents irncJer Inclian law or SEBt legulations that have
not been so described, Irxccpt as describecl in the Issue Documents ancl the Cornpany
(i) is in compliance witli arr;, uncl all ripl.,liclrble fbrcigl. leclelrl, statc: apcl locaL lar.r,s
relating to the protectioLt of'ltutntttr herrltlr ancl saf'ety, tLre enyir.onlrerrt ol lrazarclolrs <ir
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toxic substances.or wastes, poilutairts 0r'contaminants ("Environnrental Laws,,), (ii)have received ail pe'r,its, iicen:;es ,r. orher opprouurr;il;i,; U'r,r,,'uppri.uur.Environmental Laws,,cl (rii) *re i, t'urrrPliiLnoc] rvith all terins ancl oonclitiorrs of .nysuch permit, license or approval; thele are 
.nc-, 

pencling or, threatenecl aclrrri,istrative,regulatory or.judicial actioits, suits. derrrarrcls, dlnranclf etters, clairns, licns. rrotjces olnon- complian-ce or violation, ini'estigation ol proceeclings rclating to .r.r.),EnvironmentalLaw against the company. Except as disclosed in Ilre Issuc. D'oc,,,re,rts,
there are no costs or liabilities associated with Environrnental Laws (inclLrding, v'ithoutIirnitation, any capital or operating expe,clit,rer 

-ffiir"o 
fr, ,i.;;i,; .jorrr. orproperties or compliancc ivith EnvironmentalLaws o, ony permit, license or approval,any related constraints on opQratirg activities a,icl any contirrgent Iiabilities to thirclparties).

7'l'35' Any statistical and market-relatecl data i,cluclecl in the Issr-re Docunrerrls ar.e b.rsecl or.ror derived from sources that tlie Compal;, believes toLe reliable and accurate, ancl thecompany has obtainecl written consent to the use or.r"rr-iuiu f-;;';,;;l;,o,r"", otrr",than those taken from websites of Gover.nments, Gor"r;,;;;ilii6;;,;;il a,cr theIil<es.

7 '1'36' The Issuer confirms that tlre Equity slrares are proposecl to be offurecl i, I,clia.

7'1'37' The Issuer represents attd covenants tlLat it has not I<rrowirrgly errgagu; iri,.is,notknowingly engaged in, and wirl not engage in, arry,t.oti,,g, oIt.rnrltl,r,r, *itt., uryperson, or in any country or tetritory, ttrat at the time of clealing is or was tlre sub.iect ofSanctions.

7 'l '38' The'lssuer represellts rtttcl covettants that it rvill use the proceecls of the IssLre exclusivelyin the manner set forth in the section titled "otjects of the Issue,, i1 the IssueDocuments, and will not, clirectly ol inclirectly, ur* th. frocee,ls of the Issse, or lercl,contribute otherwise make available auy sucrr proceecls io any persoll:

(a) to fund or facilitate any activities or business of or with any per.sorl o' in any
country or territory that, at tlie tirne of such funding or I'acilitafion, is the sLrbject
of sanctions; or.

(b) in any otlter ntattner that ivill result in a violation ol sarictions against any
person (incltrding a persorl plrticipatirrg in tlLe Issue, rvlretlre,. rr"s urivisor.
investor, Underwriter. or cltherlvise).

7'1'39' The operations of the Issuer are ancl have been concluctecl at all times in eonrpliance
with all applicable litrarrcial t'ecorcl keepirrg ono.rpo.iing require,.,rents arrrl appticaute
anti-money launclering statittes ofjurisciictions *he.e thJlssur:r conciucts business, therules'and regulations there undet' arrcl ariy relatecl or similiir' t.,,lar, .ag,r',lations o,.guidelines, issued, administered or enlorceciby any governmental agency (collectively,
the "Anti-Money Launclerirtg Larvs") ancl ,io r,.tiJn, suit or.pr".ir.'iilil)t,y'oiu*rr,r.
any court or governmen_tal agency, authority or bocly, or iluy ar.bitr.ator. ilvolving theIssuer with respect to the Anti-Monei, Launclering iurw is pencling or, to tlto bestknowledge of the Issuer, threatenecl.

1'l '40' The Issuer represents ancl Lrttclerlakes lhat neither (a) the Issuer, clirectors ancl Affiliates,
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B.

E. i.

nor (b) the companies with which an)/ of the Afllliates, anil clirectors ol.the ConLpaly
are or were associated as a director or person in control, are debarrect or prohibitecl fi.orn
accessing the capital markets under any order or direction passed by tn. ieur or anyother regulatory or achniuistrative autirority or agency o, iur. proc*eaings allegingviolations of securities laws irritiatccl or peirclinglrgaiirst thern by such arrfrcl.ities or
agencies.

UNDERTAKINGS BY TI.IE COM}'ANY

The Cornpany shall, as prornptly as possible ancl noI latel than 10 (ten) I]usiness Drrys Ii.,m thedate of this Agreement, prepare ancl furnisir to Underwrit.r, ,"iUiouicharge, rlot,',rr,rt", orcr-rpies of the Issue Documerrts (aucl rut)/ autcllcllrelts or. sLrpplerneris tlcrcto) as the
[J ndcrwriter may request,

The cornpany will immediately notify the Unclelrwiter (i) of any Iiling rnirtle b1, tlre Corntrriurv
of info,nation relatingto the Issue o, any co,r,runications with u,,y ,""ru,iiir;;'r";,;,;, or oryother regulalory body in any other jurisdiction or (ii) if anything occurs wlrich ivoulcJ r.euder
untrue or incorrect in any respect any of the representations ancl warranties co,ttiinecl i, Clause7 hereof, or (iii) if any event shali occlu' or conclition shall exist as a resuk oi'u4ricli it isIlccessiuy to ameud or supplement the Issue Docunrents in orcler that the Issue Dciou're.ts willIot include any untrue statelneltts of it uraterial lirct ol ourit to state a mater.ial fact rreccssary irr
order to make the statements therein not rlisleacling, iLr 1he lighi ol'the circumstarrues exisLin;r
at the time it is delivered to a prospective pLrrclror.i u, AppliJant, at any time llr.ior to tlre i-lateon which all of the Equity shares have becrr subsr;riLecl to by Apllicarrtl;, rr.i 1r1cnd rjr.
sr"rpplement the Issue Documents, If the Unrlelwriter Are so notifrecl or"bcconre il\\/rrre o1'any
such filing, communication, occurrer1ce or event, as the oase r.nay be, the Uncler.g,.r.iter irr
c:ottsultaliotl with the compatty, may agree to allow tlre issuance of ihe tiquity slrares ofli:reciiri tlre lssire to proceecl oti ttr. trasin ti the IssLre Docurnents subject, if the Uncler.wr.ircr su
rc:clttests, to the publication ol'ltLrtelrciecl or srrplrlrlrrre,ntar'.y I.ssLrr.' Docrpirerrts irt tlr,-: i:x11e1;s,r 1y1'
thc Courpany.

Subject to the fbregoing, the Company will prc'parc such alnencLnent or supplenrcnt as rriay tr",
neoessary to correct such representation, r,varranty. statement or omissiori, and the Conrfdnywill promptly take sr;ch steps as may be roasonably requestecl by the Unclerwritel 1o'rembdy
and/ o| publicize the same anclfurnish at the expense of the Company to the Unclerlvriter such
tittrnber oi'copies of such amendment or sLr[plement as the Uncleru,riter r*uronnuiy *,o,
reqttest' The Company represents attcl agrees thtrt. uuless it obtairrs the prior wfittcn colselt ol
the'LJficlerwriter, it has not macle and will not maire any lssue relating io the Equitl, Slar.es 6ylllealls of any other instrument, docurnent or othel lvritien cornnruuicatioir (otler.tl6n tlre lssLr'e

,.
Docurneuts)

The Cornpany lvill advise the Undenvriter promptiy of any proposal 1n anlend or"r;upplerlerrt
tltc'Isstte Documents and will not affect stich arnenclmenioi rr",pplrrlent lvitliout tlie r,vritten
cirri:lellI ol'tlre Unde|writer; prot'icled l]rat the Clornl.rarry shall not be plecltrclecl fr.orn clisc5arging
arili obligation alising under. larv o.lls r.i;.esuli ui,ur.ry, ,r.lli,.,il. clcclee or other.orcle r oi'any jtrdic,ial
oI aclministrative body. The wlitlen eollsenr o1'' the tJnclervyriter. o1'arry sucl ,r,rcrilnrerrt or.
supplelne,nt, shall constitttte a u'nit,et'of lrny ol'tlre cc',nclitiohs sct for.tlr iir Cliari:;i..tj lrcrcoi'ur
waiver of tennination rights.

8.2.

6.J.

!i.4 .

The Company shall pay (or, in compliance witirall applicable laws, pr.ocure plymegt of),
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8.6"

8.7.

88.

8.9.

promptly upon the same beconlittg cl,le, att1, lr,;s, starrrll, registl'ation or other.ta:itrs ancl rjul.ies,including interest and penalties, pay'able on ol iu 
"orn.,;tio,rI*itli the Issue ol'lire lrilLrity sli*re:;,including.the payment of Goods and service tax (GST), o, p.. r1.,. prevailing rates arcl/ or anyother similartaxes levied in future on pa;-ment_of the'iee payableio the BJok RLrnrripg l,ead

Manager under the terms of this Agreement ancl the ,o,r," ,l-,oll be invoicecl together with suchfee' Further, the Company shall keep the arnount payable towards fees apl out of pocket
expetlses to Underwriter in Pr'rblic lssue AccoLrnl ancisliall pay the sanre to Uncle^v.iter.on thedate of the receipt of Tradi,g and Listi*g approval frorn the stock Exchange.

At any time prior to the Closing l)ate, if there is any change i1the ilforgation rclbrrecl to irrclauses 7'1'1 and7.l.2hereo,f,the cornpany will imrneoialty notify the Book lttrlping LeaclManager of such change and take steps as-may be necessary in consultation with the ]Jook
ItLrnning Lead Manager.

Irr respect of all period^s follorvitrg tlrt courlllr:riorr <-rl'the lsstrc, tlre conrlrarry rrpr.ucs tlrlt tlrefirlancial information of the conrparty as re..rui.etl by Incliun L,u ,,,<-tthe listing agr.c:enrept rvitlrthe.NSE shall be prepared ancl diiclose6 ns 1's'qirireil uncler the listirrg ,rg.e"n-,J,-,r-,i,irlr thc NSlland in accordance with Indian law.

Pfior to the Closing Date, the Contpany shall firrnisir to tlie Unclerrvriter.such lLi.ther

ll]T:]]1"', cerlificates, docurnents and materials as the Llnclerwriter shall reasoriauty ..qu.u,
llr \vr tiiilg,

The Cornpany acknowledges that the subject to the applicable law, a1 l-1ncle^r,r-iteu otler tharrthe.llook Running I,ead Manager, shall be entitled io orrurg* fbr.sLrb-urrcicrlr.ir.ipg oi.theirunclerwriting obligations on their owll accol.lnts with o,ly pJ.ru,, or persorls on telms to beagreed upon between them. The Underwriter shall, irowever, not sub-unclenvrite theirobligations in favour of any-of the person/ entity if: (aj such per.son/ entity is engagecl in the
business activities as that of the Company or 1u; is a private'equity investor rvifr i sizeable
itttet.estirltlresameindustryastlrcCorirpiIry'

The Cornpany confirms that (i) it has rtot proviclecl ancl will not proviclc any firrirrrcing to anyperson for subscribing to.the Issue; ancl(ii) it Iras not proviclecl ar:r,,, 11,-,.,,',"' i1r Ibr.rirc pr.rr]oses
of fulfillment of underwriting obligations. lf-any,

uI{DERWRITER REPRESENI'ATto}{s, wARIIANTIIs, DIcLAF.z|floNS,
C O VIINANTS, TINDEI{T'AKING S AND AC I{EEMENT,S

The Underwriter hereby, nlake the following represcutatiorrs, war.r'anties, cleclarations,
covenants, undertakings and agreet.nents to the Cornpany, as of the clate of this Agreernent:

9' 1' 1' they satisfiz the net worth capital aclequacy requirements specifiecl uncler tlrcr Secur.it.ie:;
and Exchange Board of India (Merchani Bankers) Regulations, lgg1, o1 a several
basis, as amended or clarifiecl fronr.time to tirne, oi bv-io*, of the stocl< exchange of
vrhich such Underwriter are a tnerlber, as applicable or' the SEBI (l\{erchant Bairkers)
Regulations,1992, as antcrrdc'd ol clarif iccli'rlom rime to time ancl that it is cornpetent
to undertake the uncleltvlitirLg ob'ligatir;rrs rnenliorrctl hercin arrt"l tlre Ljnclc:r.rvritc.r shall
deliver to the Company a self-certiflc'cl copy of its latest rret wort6 .ertit,Cl.r*;

9'1'2' they are eligible to act as an tJncielu'r'itel irr accorclance rvith the lic;ur.itics rnrl

1l i/l

L
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Exchange Board of lnclia (Merchant Banhers) Regulations, lgg2, as anrenclecJ or
clarified from tirne to tirne ol ihe SFBI (Stocli-brolcels ancl SLrb-t:r'oliers) ltegulations,
1992, as amended or clarified front tiure to tirne, as applicable ancl such cer.tilicato is
valid and in existence and that it is entitlecl to oarry on business as an Unclenvriter ulcler
the Securities and Exchange I3oald o1'lnclia Act,1992,as ameuclecl;

t).1.3. they consent to being nurne'cl i.rs an Llnclelu,ritel in the Issue Docurnent;

9.1.4. thisAgreernenthas been duiy, autltorisecl, executed ancl deliver.ecl by, alcl is a valiclarrcl
legally binding obligation of, the Llnilelwliter', enfbrceablc againsithc- Urrclc-r.rvr.itor irr
accordance with its terms.

10. INDEMNITY

t0'l' The Cornpany agrees to indemnily and liolcl harmless the Unclerwriter, its Affiliates, their
respective directors, officet's, ernployees arrcl agents aud each persou rvho Controls t|e
Underwriter as follows:

10.1.1. against any and all loss, liability, claiur, clarnage, costs, charge 1nci cx1;eriic. ilclucling
without limitation, any legal or other expenses reasonably incumecl i1 connection ivitlr
investigating, defending, disputing or preparing such clairn or action, whatsoever, as
ittcttrred, arising out of ot' based upon (i) auy untrue stateulent'or allegecl untrue
stittement of a material firct.containccl in an1, of the Issue Docu,rrert, (or any
amendment or supplertrent ther'eto) or. thc. ourissiorr ol allegecl ourission to r;t1te tfiereirr
ii material fact necessary in order to ural<e the statements thercin, in t|9 ligltt c-rl. tlt:
circumstances under whicLr they welc urtrcle, not lnisleacliug; or (ii) rrnl, [,ri.sacli ol'tlir
epresentations, warranties or covenants containecl in this Agreerncrnt;

10.1.2. against any and all loss, liability, clairn, clarnage ancl expense wlalsoever, as ipcurrecl,
to'the extent of the agglegate amount paid in settlement of any litigation, or any
investigatiorl or proceeiling by any governmental agency or bocly comlirencecJ, o1. of
any olairn whatsoever alisirtg out o1'r-rr based upon (i) auy such-uutrne stiltemenl ot.
omission ol u,ry such allegecl untrue statement or ornissioru proviclecl that any suclr
settlement is effected with the r.vt'itten couserit of the Corrrl)urr)i; or (ii) lrry br.eacli o1'
the representations, warranties or covenarrts contaiuecl in thii Agrecnreril; pr:6viciecl that
any such settlement is effected with the written consent of the Cornpany; ancl

i 0. I .3. against any and all expense whatsoever, as incurrecl (inclucling the fbes ancl
distrtrrsetnertts of counsirl c,lrclsen b.y tire LJnclenvriter as the case,rroy t,a;, leasonably
incuried in investiglrting, p,r'cpuring or. clcl'Lrr{ipg ugailst arr5z 1i11r.,i;or}, or iuty
investigation or procec.cling by anv go\ienllueutnl agency or bocly, iorrrnierrcecl or
threatened, or any claitLt tvhatsoev,;r'iiiising oLrt o1'ol Llust,cl ii1r.,p (l; l.rrr.1.r;1,s1, Llil"l.Lle
statement or omission ol'alty such allegecl urrtruo staternerrt or ortrissiorr; iu Iltc ertelrl"
that any such expense is not paid under 10,i.1 oL 10,1.2 lreleol'; or (ii) urr1, br.each o1'
the representations, wart'anties or covellauts contained in this Agregntent; to the extent
that any such expense is not paid under i0.1,1 or 10.1.2 hereof; proviclecl, however,
that this indemnity Clause sltall not apply to riny loss, Iiat,ility, clairr, clanrage or
expense to the exterrt alisiLrg otrt of iury Liilil'u(r stiltrrntoltt ol ouri:;sio1 or allegecl uufrue
statement or omissiou macle in reliaflce upon aucl in confbrmity r-it]i r,vritten
infonnation furnished to the Ccimpan.y by tire LJnclerwriter expressly {br:ust in thr.: lssLrc
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Documents (or any atleridtnertt rhe|cro). 'fhe Conrpany acl<norvleclges tlrat the legaltlalne' SEBI registration,urttLrer, registe,e<J oll'ico aclclress a,cl contact cletails of theu,derwriter and cletails regarding 
-its 

net rvorth constitutes ttr* o,ity informationftrrnished in writing to the co,rpariy uy thc u,rclerwriter expr.essly fbr use irr the IssueDocuments' This indemnity ciause witl be in aclclition to any liabilitl,, which theCompany may otherwise have.

l0'2' The undenvriter agree, to inclemnify ancl holcl harmless the cornpary a,d its AfI1liates, ancltlieir [espective directors attcl ol'jtc:ct'r';, fo thc sirrnc extenl as the l'oreg<ling irclemrrity l.r.orrr thc:conpany to the Underwriter, [.rtrt orrly ,vittr ,'clcr",rc* ,.:,l,,rrrnutioLr r.e lating to the ULrcler.writc,rfurnished to the Company in writing by thc LlncJc.rwrliter 
""1rr*rr11, 

Ibr use in arry of.thc Issr;cDocumetlts, or any amendmentt ot i",ppl.rrents thc.r'cto, ,i rr.irg .'r,.l.rntoo,io,,,i ,,;r.r..,1 by th'company that the only such infb.rnation p'oviclecl bt1i,; Unclir.writer to the Corrr,arry is rhc,name' SEBI registration ltttrnber, regisierecl office aclclress ancl conl.act details of theIJnderwriter and details regarcling iis nct worth.

l0'3' Itt citse any proceecling (incluclirig any govr:r'nnrerrtal or rc-gulrtory inverstigation) is instituteclinvolving any person.in respect or wrriJ ir,cl.,,riliity is souglrt pursualt to clauses 10. I or 10.2hereof, such person (the "Intlemniliecl Party") urrou p,r,rptly notily tle perso, against whonrsuch indemnity may be sought (the "hrdemnitilng rrLir;f in wr.iting (proviclecl tlrirt rlre IirilLrrcto notify the Indernnifying Pa'ty shall not relieve-it fi.oi,', any liability tlrat it rrray lrave u.derthis clause 10 except to thi extent that it has been rnaterially prejLrdiceo 1tir, 
"r",gr'.r 

15e l.orl.eitureof substantive rights or defenses) by such ftrilule; uro fr*ia.cl further that the?ritLrre to notifytire Indemni$,ing party shall not reiieve it frorl oni, ti,itiiiiytfro, it rnay have to an InclemnifieclParty otherwise than under trris crn,ser0.3 n,cr t]re Inderirnifying parti,, Lrpon reqrest or.therlnclemnified Party, sliall retaitt cottttsel reosorrably sriiisiirc,tor.y to tlie Ircleplrillcrl pa'ty torepresent the Indem.nified Partl' and any othe's tlre Int'lenrniflecl trart-v ,r.f ,i.lrig,,,,rte in suchproceeding and shall pay the fees attcl clisbr.rrscrne,rts; ,l':;uclr courrsci re latccl to suclr ,r.r.rc:creclir.rg,,In atty such proceeding, any lnclenrnifiecl Party slrall L,nu. ttr. right to r.etuin its o\vil courrsel,but the fees and expenses of sLrch coutrsel stratt be irt the expense of suclr luclerrr,iliecl part1,
unless (i) the Indemnifying Party arrcl the Inclcnrnif'jecl ptrrty shall have rnutually agrcecl inrvt'iting to the retentiort oi'strcli coirnsel; (ii) the Inclenrnilying par.ty 1as fiiiiccl rvit6i, areasonable tirne to retain courrsel r.easouatrlj, satisfactoly to t|e Inclernnilrecl lrar.t1,: (iii) thrrIndemnified parfy shall have reasonably coucluclccl tlrat,i,rr.,r,r,y bc legal clehrrses availablcto it that are different from or in acldition to those available to the Inclemnilying pilrty; or (iv)the named parties to any such proceecling (incluclirg ,,,ry impleaclecl parties) incllde trotlr theIndernnifying Party and the Inclernnifiediirty ancl ,:efresentation of both parties 5y thc sarnecounselwould be-inappropriate clue to actual o. potential clifferilg interests betweru thern. It isunderstood that the Indemnifying Palty shall irot, in respect of the legal expenses of an;,lnclcrrtttrified Party in conttection with any p.o"..,lirg or relatecl p.orJ.aingl i, the saine

-jLrrisdiction, be liable fortlte I'ees arrcl c:xpenscls of',norJthan oue separate fir.m (irr aclclition toaLry localcounsel) for all such lnclemirifietJ Palric's ancltlral all such i'"es a,rcl .*1r*,,rr* slrall 6creimbursed as they are incurrecl. ll.re Inclemnil),1r,, party shall rrot be liable lor'arry settlenierrtof atty proceeding effectecl without its wiiLtc.ri coi,s.,,rt, bLrt if :;cl"Llecl *,itir sLrcjr c()riscrrl or;i.there be a finaljudgrnent fbr the plaintifT, the lnclenrnifyirrg lralty agrecs t, irrclcrlpiii, thchrdemnified Partl' from and agaiist any loss or liability by r.eason uf such scttlerncnt or.jLrdgrnent' Notwithstancling the loregoing seur,;nce, if at tiny tirne an IncJemnifierl Part.y shallIuive recprested an Incletnnilying trar.t! to rcirnl_,ur.:;e ihe Inclemrrifiecl party l.or.fees rrntl experrses

:'":]lYl'::',:t:"::,T:l"llil.-1llv 
(ii) arrci riii) ol'Lliis l;riragralrl, rlre, inclerlnityins parr,v asrces rharir shar be riabre ror;;;iJ,,);;;';;:'l;;p,;:.:j]il:i.;['Ji;ii'liiii,j,iJ'iJ;';i';f;,:l'l:Xfff:;itj
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such settlement is enterecl into more than 30 clays after receipt by such Inciernnilying party ol.tlte aforesaid request ancl (Lr) i:uch inel<.r,i,i?yirg-prrry shall not lave reir,bursecl theIrrtie:rttrtified Party in acc.rclarcc rvitlr :iucir ,..ri..,.oipii,i.to tlre clate of such settlerrent.

10'4' To the extentthe indemnification providecl lbl in clauses 10.1,i or 10.2 is unav,iluble to arrIndernnified Party or insufficient in respeci of arr.y losses, clainrs, cl,mages or. li.biliiics 
'cf.er.r.ecl

to therein, then each Indemni$'inq r,{tr rrd..'r,,.rr-ia,'agraph, in lieir of inclerrrrrilying sLrchIndemnified Party there under irall contritrrt. io ilr. o,nor,rt paid or payable by suctrI,demnified Party as a result of such losses, 
"tr,i,irr, 

Jr*rges or liabilities (or actiors in respecttiiefeof) in such proportion as is appropriate to reflect the relative u"rjtr'.."eived by thecor"rtt", on the one hand anci tlre ij,derwritc'orty:*itt, reference to lnro,natiou relating tothe U,derwriter fu.rished to thc conrPan,v i,r uu,iii,ig't y tt," Unclerwriter. i, writing expresslyfor use in any of the Issue Docutrents, or any ameiclrnents or supplements thereto, it beingunderstood and agreed by the contpany thrit the only such infbnnation providecl lry tleunderwriter to the company is the name, sEBl ;;is;;riion ,u,nber, r.egisrer.ecl olllce atJclressand contact details of the underwriter and cletaiii'r.grr,rirg its net rvorth. If, lrorvever, theallocation provided by the irnmediately prececling ,.r,ilr"" is rot permittecl by applicabl* law,tlren eaclt Indernnifying Pal'ty shall cbntribute"lo nu.t, urlou,rt paicl or payable by suchlrttlctntrifiecl Party in such 1rropo.ti., us is ,p1.,rog, iote lb reflect not oniy such relalive 6e,efitsbLrt also the relative fault ol.tlic Corrrl,lrnl,orr rlrc oire hlriir.l arrcl tlre [Jnrlcrwriter.orr lhe other.inconuection rvith the statements o. o,riirrions n;hiclr resultecl in such losses, clni,.,,s, ciarrages orliabilities (or actions in respecrhereor) as r,i,cu ,,0 u,,, oii",';;;;;,;;;;,i;i: c,ir..;itte*rrirjn:;.The relative berreflts receivecl by the co,,r1ro,ry ,,r, ii,. o,,, halcl arrcl tlre Urrclcrri,r.iter. on tlrcother sliall be deemed to be in tire same proportion as the total iret prooeeds fir-irrr t5e !,qritySltares offered in the Issue purchasecl undfr tnis agre.n ent (beiore cleclLrcti,g expenses)received by the Company beai to the total unclenvritinf'fees receivecl by the Uncler*,riter witlrresirect to the Equity_shares pLr.chasecl rrrider rhis; Ag.J.,r",,t, il;ir;;;* pl.rrr, to ancJ asclisclosed in the^Red Ilen'irig l'rospeclus arrr.l rhis Agr.eer,ent, The.*rntiu."ii,,ll;'Jl,lif ;;determined by reference to, amo,g oiher things, ,"trettr.Ithe untrue o. ,rr.g;d untrue staterrerrtof a material fact or the omissiitn or allegerl omission to stater a rnatr:rial i,irct lelates trriirformation supplied by the cornpany on tLre one hancl or the urrclerlvriter orr thc oilrer anrl tlrcpafties' relative intent, knowleclge, access to i,formation ancl opportiurity to corrccrt o, i,,.r.nisuch statement or omission. The company ancl tLre underwritei agree tLiat it \;oulcl not be justarld eqLritable if contributiolts pursuaut to this claLrse,l0.rl r,vere cleter.rninecl by pro rataallircttl.ion or by any other trethocl of lrllocrtion rvhicli cloes not take accoLrnt ol.tlre ecluilriblecorrsidcrations referred to abovc: irr rhis (,.laLrs,;, I U..l,

10'5' Theatnountpaidorpayable by itu Irrrlrrrrr;iticrl l'rrrty lrs ir result of the losscs, clliirrr:;, cllrrrrrrgcsorIiabilities(oractionsinrespccttlreleof)rcli:rled tolbovcinthisClatrse I0 jislrirIIbeclde,re(l
to include any. legal or otlter expenses reasonably inculrccl by such lnrlenrniliecl pait1, lslconnection with investigating or clefending any such action oi olaim, Notrvithstalciirig thept'ovisions of thiS Clause l0'5, the Unclerwriter shall not be lequired to contribute apy arnour.lritt excess of the amount by wlrich tLre total plice at which the E'quity slrares ,r;.r,;;.i,'.;; ;; ii
arrcl clistributed to the subscritrers ol'tlre EqLriti, Shlres ol.lerecl in tire lssrre exceecls tlre arnourrtof arry damages whichthe unclerwriterhave otherwise been requirecl to pay byrcason of suchutrtrtte or alleged untrue statement or ourission ol lrllegecl oinission.iNt [.rnu,, guilt' o1.fraudulent misrepresentation shall be entitlecl ,o .o,,uirrti,ion f}om ,ny p"rrl,, rvlr. .a,.is ,otguilty of such fraudulent misrepresentation.

No Indemnifi'ing Party shall, i,vitltout tl're prior rvritten consent of the Tnclemnifiecl party, effect

ForT$C tND|A Limited

-+8..,=-t{it-:<t 
Managing Dreail \

r0.6.

2n



ally settlement of any pending or tirrealerred proceecling in lespect ol.lvhich arry lrrilen.rnilierlParty is or could have been aparty a,cl indemnitt;;;i; have bee' sought hereurrcler by suchIndernnified Party, ttnless such- settlernelrt iricludes an unconctitioual release of suchlndemnified Party from all liability on claims that are the subject matter of such proceecling.

1o'1' 'flie remedies provided for in tlris clause 10 irrc not exclusive arrcl shall not linrit rn), rights ol.remedies thatmay otherwise be available to any r,ia.,rrrln".l pa'ty at law or.in ecluity,

10'B' The indemnity provisio,s contained in this clause i0 a,cl trre r.ep.esent,tions *,iir.r.rtirrs a,ilother statements of the-company containecl in this AgrceLnent sliall remain operative ancl in lirllforce and effec^t regarclless oilij any termination of tiiis Agreemelt, (ii) any investigatio, mac.lel-ry or otr behalf of the Urtclerw'ite. l. r,ry perso, cont.oili,g the urideiwriier or. by or on be,alfol'the contpany, its respective ol'llcrers or clirectors o, ory person controlling the c'ompany ancl(iii) acceptance of and paymerr Ib. ar,v of,tlr* IlclLrit, Sir'.,r.

11. TBRMINATION

11'1' This Agreement shall be subjectto termination by notice in writing give, by tlre U'cler:writerto the company, if subsequert to the execLrtion uni d.liu*ry of this Agreement; ancl prior to theIsstte Opettiug Date: I rbrwwrrrwlrL' (

I 1 ' 1' f in tlle reasouable discretiorr of the Unri.r'wliter', tlrere has occuLrecl a Mater.ial Adversechange in or which would affect the Co,,lpuny'u perfor.rnance of its oL.,liilatibns underthis Agreenrent or otltet'wise o'i, the uor"tr, iiobititier, ear.lri,gs, lrusi,c:;s, l]rospeots,management or operations.of- the Conrpany that, in the r"orl ;r,ag.,,,"i,;-;i.;lr;underwriter, is material and adverse ancl'thai rnrLkes it, inlthe ror'. jrilg,,,,e,t of lhc' Unclerwriter, ilnpracticable or inadvisable to rnarl<et the Equity shares or to erjbrcecontracts for the sale of the Equitv shares ou the terms and irithe manner contemplateclin the Issue Docunrcrrt;

11 'l'2' all corporate and regulatory approvals leclrrirc-clto be obtainecl by thc co,pany fbr theIssue, have not been obtainccl by the Conipany;

I I ' 1'3 ' the Book Running Lead Manager have not been able to complete its clue cliligc,ce toits satisfaction or has found a rnaterially adverse findi*g l;-r ir:;;;;ilig.n..;
ll'l'4" there shallhave occurrecla N4aterialAclvelse chalge in the financialmarl<ets i, Inclia.which makes it, in the t'easottable ;Lrrlgruent ot'ile l3ook l(unrriirg i,.,,,t Man.ger.

impracticable to proceecl with the Issire, iuclr as any outbreak of hostilities or terrorisr.ror escalation.thereof or any calarnit;, or.crisis rilfecting rl,. i,,i;;;;llrral furarrr:iai
markets, and in each case the effect o1'r,vlrich everrt, ,,oy [,. tal<cn irlto trcr:'rruI u;,thcBook Running Lead Maltager singulally or together witri any other. such event. Furthera general banking tttoratoritrl shall not LravJ bec.n cleclareci by Inclia, the Eur.opearr
Union, the United l(ingdorLr arrd irie unitccr States o{.Arnerica; or

IJ'1'5' there shall have occt'tt't''-:tl a rcgttlatoly clrrirrgc, (iircluclirrg, but rri-rt iirLritecl tu, a clangcin the regulatory environrnent in rvhich tl",e. Co,npn,,i'op*rr,.- ,;, ;';1,;;;g; in thc:regulations and guidelines grtvet'rtirtg tlii: tclrrrs o1'tiris irsue; or arr orcler.or. ,lir..ti.,.
1T,:,::1:*99lll,f. :, ur{ othe.,gover.,nental, r.egulaiory or juclici,l aurho.ir,vpertaining to the securities rrarket($ trrat, makes it, in tli reasonable judgrneuf _ol. the
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BookRunningLeadManager, impossiblc orrenclerstheCornpany irreligible to ploceecl
with the Issue.

11,2. The Company agrees that if after filing of the Prospectns, any aclditional clisclosures are
required to be made in regard to any matter relevant to the Issue as may be detern'rined by the
Book Running Lead Manager, the Company shali comply rvith such requirements.

il.3' Uport termination of this Agleement in ar;corclarrce with this Clause ll, the l,arties to this
Agreernent shall (except for any liability arising before or in 'relation to such terruination arcl
except as otherwise provided herein) be ri;leasecl ancl disclralgccl li.ont their respectivc
obligations under or pursuant to this Agreemeut.

11.4. The provisiotrs of Clauses 4 (Fees ancl Expenses), 10 (lndemnity), l4 (Gover.nirrg Law anrl
Jtrlisdiction), 15 (Arbitration) ancl 21 (Confidentialil.y) trereof, shallsLrrvirie the terrnination of
lhis Agreement, regardless ol'urry investigirtion rnacle by or on behall'of the Booh ltrrnling
l,ead Manager.

12. NOTICES

Any notice or other communication given pursuant to this Agreement must be irr writirrg alcl
(a) delivered personally, (b) sent by electronic rnail,'(c) or sent by registered rnail, politage
pre'paid, to tlie address of the Party specified in the recitals to this Agreernent, or to such other' ernail address as may be clesigrratecl in lvliting by strch Partyl All notices and other
cotnmunications required or pelmitted uncler this Agreement tliat are aclclresserl as proviclecl i1
this Clause l2-will (i) if delivered persrnall;,or by ovemiglrt courier, be cleemq:il givcn upon
delivery; (ii) if delivered by electronic mail, be cleernecl given rvhen .;lcclr'ouiclll)iconi'inirecl
and received

13. TIME IS OF ESSENCE

'['hc-' Parties hereto agree that lirne is of tlie +ssence in lrrspect of the pcrfbrnrurrce b,r, the

. Company and tlie Underwriter o1'tireil respectir,'o clrrtics, obligatiorrs anci lesl.rorrsibilities uncler
or pursuant to this Agreement.

11, GOVERNING I,AW AND JURISDICI'ION

This Agreement shall be governecl by and construecl in accorclance rvith the laws of the
ItepLrblic of India. The courts ol'compeienl juriscliction at Delhi sftall [al'e exclusive
jrrrisdiction for acljudicating any clisprrre'arising out of this Agreernell.

15. ARBITRATION

15.1. Tlre Parties agree to negotiate in good faith to resolve any dispute, differelce or claim arrroug
the Pafties arising out of or in connection rvitl-r this Agreer:rent, including the constructiol,
valjclit,v, executiou, performance, termination or breaJh her.eof. If the nlgotialions r-lo not
t'esolve srrcli dispute, difference or clairn to the reasonable satisfaction of'the Parties rvitlrin 15
(lilteen).days of their initiatioLr, tlren tlre Undctrrvliter ol tire Cornpany rnay involte ar.bitr.ati61
proceedings for the resolution o{'such dispute, clifTi:r'errce or clairn, rvlr ich shatl be finalty settleel
itt accordance with the Arbitration ancl ConciliuLiorr Act, 1996. as arnerrclerl. 'I'lre :;eat lrncl veru-rc
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' fi,lanaging Director - 
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of'arbilration shall be at Delhi arrd sirell i;Lr gsvsrned Lr1, 11"t" laws of Inclia. 'I'he arbitration
proceedings shall be conducted in English.'i'he arbitral awald shall state the rea.sorrs on which
it is based.

15.2. In case of disputes between the Uncleruiriter on fhc one hancl aucl the Conrpany on tlre other, tlre
Parties shall rnutually appoint sole arbitrator. The award giverr by the arbitrator shall be final,
conclusive and binding upon the Parties ancl sha.ll be subject to enfbrcement in zLuy court of
cottiltetent jurisdiction. The Conrlranv and the Unclerwliter shall share the costs of such
albitration equally, unless other'u,ise i.rrvarrlecl or' 1''ixeri lry tlie albitlal triburral.

15.3. Any reference made to the arbitration tribr.ural undcr this Agreentent shall lot aff'eet the
performance of terms, other thau the tenns relatecl to the uratlel uncler arbitratiorr, by l,arties
under this Agreement and the Engagement t,etter.

T6. AMENDMENT

No amendment, sttpplement, nroclifrcation or olalilication to this Agreenreul shall be valicl ol
binding unless set forth in writing and duly executed by all the Parties to this Agreunrent.

If any provision of this Agreement is detennined to be invalid or unenforceable irr rvhole or in
pat't, such invalidity or unenfbrceability shall attach only to sLrch provision or the applicable
lliir't of'such provisiou and the rentaiuing part of such plovision anc[allother provisions of this
Allr'\'cl)lellt slrall corrtinue to rcrrrli:tr irr lirll [orcc l,rrtl cl'[cct

18. SUCCESSORS AND ASSIGI{MEN'I'

Tliis Agreement shall be binding on and inure to the benefit of the Parties and theil respectivcr
successors and permitted assigns. llhe Parties may not, without the prior written consent of the
other Parties, assign or transfer any of their respectit,e rights or obligations under this
Ag,t'eentent tq qny other person, any such person to whom such assignment or trans fer has been
clLrly and validly effected shall be refelrecl to as ".l'cnuitted Assigns". 

:

19, COUNTERPARTS

This Agreernent may be executed in separate cc,unleiparts, each of which when so exccuted ancl
delivered shall be deemed to be an original, but all such countclparts shall constitute one ancl
the sarne instrument.

2n. r'lN'fIll'tr AGI{EEIVIEN'I'

This Agreement, together with the ELigagemerrt l.btter arrcl tlre Issuc AgleerLreirt irrnoug the:

Company and the Book Running Leacl Mzrnagel corrsti{.utes the entile aglecrirr;rrr antorrg the
Parties relating to the subject malter hereof, The temis of this Agreement shalI supersecle any
and all inconsistent terms of the Engagement Lelter and the Issue Agrec.rnent, to the extent of
such inconsistency except where otherwise expressly mentioned in this Agreement.

'{ o-rr-
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For TSC tNDtA Ltmtted
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Managlng Director \



2I. CONFIDENTIALITY

21 '1 ' The Issuer and the Underwriter agree to keep confidential the terms specified under this Agreement,except as may be required to be disclosed under any law ancl agrees that no public announcementor communication relating to the subject matter oithis,r\greement shall be issued or dispatchedwil'hout the prior written consent of the under*rit* 
".,n- lssuer, as the case may be.

21 '2' The Issuer unequivocally and unconditionally represents rLnd warrants to the Underwriter and theirrespective Affiliates that the infonnation provided by the Irrr.. or its Affiliate, is not in breach ofany agreement o^r obligation with respect to any third pafty's confidential or proprietary informationancl it has a lawful possession of same.

22, NO ADVISORY OR F'IDUCIARY RtrLATIONSHIP

The company acknowledges and agrees that (a) the Allotnrent of the Equity Shares pursuant to thisAgreement, including the deterrnination of the issue Price ,rfthe Equity Shares and any related feesand commissiols, 
.is 

an.anrs' - length commercial transaction u"i*""n tr-r" co,rpuny on the onehand and the.Underwriter (on a sJveral basis) on the other, (b) in connection with the Issuecontemplated hereby and the process lea<ling to such transaction Underwriter is ancl has been actingsolerly as a principal and is not the agent oi fiduciary of the company or any other party, (c) noUnclerwriter has assumed or will assume an advisory or f iduciary ,.rponriuitity in favour of thecompany with respect to the Issue contemplated herety or the process Ieading thereto (irrespectiveof vrhether such Underwriter has advised'o,. is 
"ur."nily 

uJuiring the company on other matters)and no Underwriter.has any obligation to^the cornpury *i,n respect to the Issue contemplatedhereby except the obligations expressly set l'or1h in trrir agr""ment, (d) each of the Underwriter andtheir respective Affiliates may be engaged in a broad rairi3e of transactions that involve intereststhat differ frorn those of the cornpany, and (e) the UncLrwriter have not provided any legal,accounting, regulatory or tax advice with respect to the Issue contemplated hereby and thecompany has consulted their own legal, u".orniirg, regulatory and tax advisors to the extent anysuch person deemed appropriate.

[Signature page tr ollowsJ

IN WITNEiss; WHEREOF, the Parties have entered into this Agreement on the date mentioned above.

For and on behalfof
TSC India Limited

For TSiC INQIA Limtted:!(
Mana$ng Dlrector

ASHI-S-H KUMAR MITTAL
^ . -.TSe tNDtA Limited
,?%!,8+.Higils"ijffiflgi!8isg?

_ 1+3:-587i-,
Ph: o181-350fSS8 '

Authorised Signatory

For and on behalfof
Expert Global Consultants private Limited

Grr.r" Jrt"-
Director
DIN: 03077527
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