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THIS STAMP PAPER FORMS PAIUT OF UNDERWRITING AGREEMENT AMONG TSC
INDIA LIMITED (“ISSUER™ OR “COMPANY™) AND EXPERT GLOBAL CONSULTANTS
FRIVATE LIMITED (*UNDERWRITER" OR “BHRLM" OR “BOOK RUNNING LEAD
MANAGER" OR “MERCHANT BANKER" OR “EXPERT GLOBAL™)

UNDERWRITING AGREEMENT

FOI INITIAL PUBLIC ISSUE

I

TSC INDIA LIMITED

DATED JULY 0%, 2025

BETWELN
TSC INDIA LIMITED
("ISSUER", “COMPANY™, *TSC")
AND
EXPERT GLOBAL CONSULTANTS PRIVATE LIMITED

(“BOOK RUNNING LEAD MANAGER"™, “BRLM", “EXPERT GLOBAL™,
“EGCPL")
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This Underwriting Agreement {this “Aprcement™) (hercinafier referred 1o as the “Agrecment™) made
at Jalandhar, Punjab on July 08, 2025, by and amongst:

TSC INIMA LIMITED o company registered under the provisions of Companies Act. 1956 as
mmended (*Companies Act™) having its registered ofTiee ot Office Mo 2, 2od Flear, Midlind Finansinl
Centre, Plot No. 21-22, G.T. Road, Jalandhar, Punjob, 144000 India (herednafier relerred to as “The
Company” or “Issmer” or "TSC") which éxpression shall, unless it be repugnant o the cunlext or
meaning thereof, be deemed to mean and include its successors and permitted ossigns; of e FIRST
PART;

AN

EXFERT GLOBAL CONSULTANTS PRIVATE LIMITED, a company incomporated ander the
Compaunies Act, 1956 and having SEBI registrution number INMMGO 12874 and having its registered
Ohifice ut 503 & 504, 5% Floor, RG Trade Tower Netaji Subhash Place, Pitampurd, New Delhi— 110034,
India (hereinatter referred to as “EGCPL" or “Expert Global™ or *Book Running Lead Manoger™,
which expression shall, unbess it be repugnant to the context or meaning thereof, be deemed 1o mean
i etude 115 suscessors and permitted assigns) of the SECOND PART;

Phe Issuer and the Underwriter are hereinnfler collectively refomed 1o as the “Partics™ and individually
a8 i "Puriy™,

WHEREAS:

i The Company propose i undertake un initinl public offering of equity shares consisting of up
to 36,985,000 Equity shares of the Company {ihe *Equily Shares™) in pceordance with Seetion
26 wnd 31 of the Companies Act, 2003, the Securities and Exchange Bonrd of ndia {lssue of
Copital and Disclosure Requirements) Repulations. 2018, as amended {the “SERI 1CDR
Regulations™) and other Applicable Laws {the “Issue™) at such price ns may be determined
throwgh the book building provess under the SEBI ICDR Regulations (the “Issue Price™) and
in reliance on Regulation S (“Regulation 8"y under the United States Securities Act of 1933,
as wmended (the “Securities Act™). The Shares are proposed o be offered 1o the public under
Fepulation 229 (2} of Chapter 1X of SEBI (lssue of Capital and Disclosure Reguirements)
Hepulations, 2018 via Book Built Frocess.

H. The board of directors of the Company pursuant (o 1 reselution dated Septenber O8, 2024, nnd
the shareholders of the Company pursuani 10 4 special resolution dated Seplembes 30, 2024, in
accordance with Section 62 of the Companics Act, 2013 bave approved and suthorized the
|ssue.

The Company has engaged Expert Global Consultants Private Limited 45 the BRLM (ay dafised
heeretnafter) to manage the Iseoe as the boolk ruining lesd moaneger, The BREM hog accepted
the engagement in termis of the Enpagement Letior fay defined felow) between the BILM, the
Campany and the Issue Agrecment (s deffned bedow).

D, The Company Bled a Dralt Red Herting Prospectus dated December 26, 2024, witl the Emcrge
Pletform of National Stock Exchange of India Limited (“NSE Emerze™). The Company has
reveived in-principle approval duled May 19 2025 from NSE/LIST/S062. After incorporating
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the comments and observations provided by Linerge Plutform of Mational Stock Exchange of
India Limited (*NSE Emerge™), the Company shall file the Red Herring Prospectus and
Prospectus with the Registrar of Companies, Punjab, H.P, & Chamdigarh {the “ROC") in
accondance with the Companies Act und the SEBI ICDIR Regulations.

Il lssuer hns approached Expert Global Consuliangs Private Limited (o act as Underwriter and
the Underwriter have agreed, to net as an Underwriter o the Bssue, in sccordunce with the ferms
of this Agresment.

NOW THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO
AL FOLLOWS:

L. DEFINTTIONS AND INTERPRETATION

All capitalized terms not delingd in thizs Agreement, including the recitals, shall, wnless
specitically defined herein, have the meanings assigned 0 them in the lssee Document, #s the
context requires. The following teems shall have the meanings aseribed o such terms below:

I.1.  In addition to the defined torms contained elsewhere in this Agreement, the (ollowing
expressions, a8 used in this Agreement, shall have the respective meanings set fomh below:

“Adlilinte” with respect to any person means (a) any other person that, directly or indirectly,
thraugh one or more intermedinries, Contrels or is Controlled by or 18 under commaon Cuntrol
with such person, {b) any other peeson which is a holding company, subsidiary or joint veniure
of such person, andfor (¢} any other person in which such person has o “siznificant influence™
or which has “significant influence® over such person, where “significant influcice” over o
person is the power to participate in the management, financial or operating policy decisions of
that person but i5 less thon Control over those policies and that shareholders benelicially
holding, direetly or indirectly theough one or mere intermedinries, o 20% o more interest in
the veling power of that person we presumed (o have o sienificant influence over that person.
For the purposes of this definition and (his Agreement, the s “Hodding Company™ and
“Subsidiary™ have the respective meanings set forth in Section 2 of the Companies Act. In
mdldition, the Promoters, and members of the Promoler Group and Group Compunies are
deemed o be Affiliates of the Company. The terms “Prometers?, “Fromoer Group™ and
“Group Companies™ have the respective meanings set forth in the Issue Documents,

“Aliotment” or “Allot” shall mean unless the context oterwlse reguires, the allomment of
Cjuily Shares to eligible Applicants pursiant w the 1ssue:

“Anti=-Money Lanndering Laws™ shall have the meaning given to such feem in Clause 7,139
hereof

“Applicant” shall mean any prospective investor who makes an Applicalion puisuent to the
terms of the Issue Document and the Application Fom;

“Application™ sholl mean an applicoeion oeale by the Applicant during the [ssue Period
pursuint o submission of an Applicatien Feoan W sobseribe 1 the Eguity Shares at o price
mentioned in the 1ssse Document ineledine sl revisions and modifications thereto:

“Application Amownt” shall mean the pinount indicated i the Application Form amd payable

For TSC INDIA Limited
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by an Applicant on submission of ad Applicition in the e

“Application Form™ shall mean the form i werms of which the Applicant will make o
Application to purchase Equity Shares and which will be considered as the Application (or the
Issue of Equity Shares pursuant 1o the tenms of the Issue Document;

“Application Supported by Blocked Amount” or “ASBA™ shall mean the Application
(whether physical or efectronic) used by an Applicant to make an Application authorizing the
SUSH to block the Application Amount in the specificd bank aceount muintained with the
SCIB and will include amounts blocked by SCSB upon aceeptance of UPL Mandite Request
by REBs using the UPL Mechanism:

“ASBA Account” shall mean an sccount maintained with an SCSB and specificd in the
Application Form, which will be blocked by such SCSB to the extent of the Application
Amtaunt of the ASHA Applicant or the account of the RI1 blocked upon acceptance of UPI
Mundate Request by the RlEs using the UP] Mechanism;

“ASEA Applicant” shall mean any Applicant who applies through ASDA;

“Banker to the Lssue™ shall mean HOPC Dank Limied.

*Book Running Lead Manager™ of “BRLM™ shall mean Expent Global Consultants Private
Limited whe has executed the Issue Agreement as referred to hersin nhove.,

"Business Day™ shall mean a day (her than Suniglay aad publicfoank |_|-;_'|Ji|_F_:LJ':| s whach the
principal commercinl banks in Delhi and Punjob are open for business during nonmal banking
b

“Closing Date” shall mean the date of Allotment of the Equity Shares by the Company, in
aeeordunce with the Issue Document,

‘Cenpanies Act” shall mean the Coipanies Act, 1956 & 2013, as amended:

“Control” shall have the meaning asersbed to such term under the Securities sad Exchange
Board of India {Substantial Acimisition of Shoes and Fakeovers) Il{,:_';:.|_|||_||,i|,|||,i, 2000zl the
terms “Controlling”™ and “Controlled” shall be construed necordingly;

"Directers” shall mean the members of the bourd of directors of the Company:

“hchiakied Devolvement Notfee™ shall have (he menning given o such tenn in Clonse 32,5
lerend;

“Defanlted Bssue Shares” shall hove the meaning given o such torm in Clise 3.2,5(k) hepeot:
"Devolvement Notice™ shall have the meaning given o such term in Clause 3.2.1 heveod:

“lrevalved Shares” shall mean bulsnce number of Equity Shares pending to be subscribed for
eceiving Minimum Subseription;

“Draft Red Herring Prospectus™ shall mean the Drafl Red Herring Prospecties dited

For TSEC INDIA Limited
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December 26, 2024 filed by the Company with NSE Emerge and disseminated 1o SEBI and
issied in wecordance with the SEBL JCTME Repulations, which does not contain cornplete
paarticulars of the price at which the Equity Shares will be Alloted and e size of the Issue,
mehuding any addenda or corrigenda thereto.

“Engagement Letter” shall mean which waz executed between the Company und the Book
Running Lead Manager, which was subject to terms of the Issue Agrecment pursuant fo which
the Book Ronning Lead Muanager have agreed to manage the lssue and shall nclude any
amendments made thereto.

“lhavironmental Laws™ shall luive the meaning piven 1o such teem in Clause 7,104 hereof:
“Equity Shares” shall have the meaning sseribed w it in the reeitals bepsof,

“Final Collection Certificate” shall huve the meaning given to such term in Cliuse 6.2 hereof;
“Indemnified Party™ shull have the meaning given to such term in Clause 10,3 hereol:
“lodemnifying Party” shall have the meaning given to such tern in Clause 10,3 hereof

“Material Adverse Change” shall mean, individually or in the spgregute, i materinl adverse
change, probable or otherwise, ur any development reasonably likely to involve or brimg mhal
a material adverse change, whether or not arising in the ordinary courde of business (u) in the
wondition, financial, legal or otherwise, or in the assets, linbilities, camings, business,
nagement, operations or prospecis of the Company (including any material loss or
intertercace with its business from fire, explosions, flood or oher calumity, whether or ool
covired by insurance, or froni coer or porverieiial aetion, vrber or decrasy, or (b v the
shility of the Company to perfonm its ebligations under, or to consumimate the transactions
corilemplated by, this Agreement (o be entered into by e Paries, incuding the Allotmsent of
the securitics contemplated berein, or (¢ i the wlliny of the [ssuer (o conduet s s negses
and to own or lease its assels or properties in stulbstantially the syme manner i which suchi
businesses were previously conducted or such assets or propertics were previcusly owned or
leased as described in the lssue Doctments;

“Minimum Subscription” shall mean subseription of 0% of the Bquity Sluses offered
through the Lsswe Documents in terms of SEBI (ICDR) Regulations, 2015,

“NSE" shall mean the National Stock Exchange of India Limited:

“lssue Agreement” shall mean the lssue agreement dated October 24, 2024, entared inip
octween the Company and the Boek Ruaning Lead Munager, which details the rights amd
|..||IJiE,ll|iIHL'§ ol ihe 'L:ﬂm]'.l:ill:r' anil e Book l{ljllrlllﬂg Lad :".,'|||_||:|:=__l|;:|' wilh respeet W nmanegsm e
ol the lssue, and shall inelude sy wncadments sade therveio;

“lszwe Closing Date™ shall mean the due alter which the Company wiil nol el oy
: 2 i
Applications for the Issue and which date shull be aotificd in a widely cireuluced Envlisiy
¥ }

national newspaper, a Hindi national newspaper and o regional languasge newspaper of wide
circlation and in case of extension of the [ssue, the extended Issue Closing Date shall ke be

nificd inthe same newspipers:
For TSC INDIA lelta:‘.l _/@
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“Issue Documents™ shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus
ad Prospectus, the Bid cum Application Form (including the Abridged Prospectus), the
Confienation of Allocation Notes, the Allotment Advice and any amendments, supplements,
notices, corrections or corrigends o such ofteriig docunents, as approved by the Lompainy
and os filed or to be filed with SEBI, the Stock Exchange (as delined berealter) and the Rot.
a3 applicable, including Supplemental [ssue Muterials and the expression “lssue Doemment”
shall be construed to mean any one of em:

“lssue Opening Date” shall mean the date on which the Company shall starl accepting
Applcations for the Issue and which date shall be notified in a widely circulated English
national newspaper, a Hindi national newspaper and o newspaper of wide cireulation:

“lysue Period” shull mean the period between the lssue Upening Date and the lssue Closing
Date (inclusive of both dates) and during which Applicants eun submit thei Ypplivatians
during working hours;

“Issune Price™ price to be determined and disclosed in the Prospecius

“Public Issue Aceount™ shall sean the Pubilic ssue Aceount ms and when opened by the Issues
Compiny with a designated Bunker o the |ssue in order 1o colleet the subseription monies
procured from this Issoee;

“Public Issue™ shall mean initial public offering of up t 36,98,000 Equity Shares ol fuee volue
of 10/~ for cash at a price as disclosed in the [ssue Document;

“Cualilied Institutional Buyers™ or “QIBs™ shall have the meaning given 1o such term wider
ihe SEBI [ICDR Regulations.

“Registrar™ shall mean Registrar 1o the Issue being Bigshare Services Private Limited, o
Company incorporated under the Campanies Act, 1956 and having its registered ofTioe $6-2,
oth Floor, Pinnacle Business Poack, Mext to Ahura Centre, Mubokal] Caves Road Aundlerd
(East), Mumbai, Maharaghten — 400003, Tndis:

CROCT shall mesn Registear of Companies, Chamdizarh, Furijalb,

“sell-Certified Syndicate Buuk” or "SCSB™ shull mean te Banks which are recistersd with
SLBL under SEB! (Banker o an lssug) Repulations, 1994 and offers services of ASRA
ineluding blocking of bank account:

“SEBI" shall mean the Securities and Exchange Board of India constituted under the Seoyrities
mil Exchange Board of India Act, 1992:

YoliBL Aet” sholl mean the Securities and Exchange Board of India Act, 1992, as mnended and
s zpplicable to the lssue;

“SEBI ICDR Regulations™ shall mean (he SERI (lzsue of Capital sid  Dhsclosure
Requirements) Regulations, 2018, as smended and as applicable to the [ssne;

“Stock Exchange™ shall mean Mational Stock Exchange of India Limited and the C P aEaIOL
“Stock Exchange™ shall be construed peeordingly:

For TSC INDIA Limited
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“Subseription List™ shall have the meaning given to such term in Clause 3.1 hereof:

*Working Day™ shall have the meaning assipned to it under the lssue Document.

In this Apgreement, unless the conext otherwise reguices

[31)
{b)

ok

(d)

{2

()

(i)

{3

(k)

words denating the sisgulbu shall inglude the phaal and viee versa

words denoting a person shall include a natural person, corporation, company,
parinership, trust or other entity;

headings and bold typelice are only for convenience and shall be fgnored for the
purposes of interpretation;

references 1o the word “inelinde™ or “ineluding” shall be construed to inelwle the words
without limitation;

references to this Agrecment or to any other agreement, deed or other instrument shall
be construed as a reference 10 such agreement, deed, or other instnoment as may fram
time to time be amended, novated, supplamentéd or otherwise modified in secordumnce
with ils lerms;

reference to any Party to this Agreement or ony oihier sareement of decd or other
instrument shall include its successors wind pemnitted assipns;

o reference to a preamble, recitol, schedule, section, clause, paragriph, exhibit
or anmexare 18, unless indicated to the contrary, a reference to o preamble, recital
Schedule, section, clause, parasraph, ¢xlibit or annesure ol this M

capitalized terms used in this Agreement and net specifically defined hersin shall have
the meanings given (o sueh terms in the [ssue Document:

references to dates and timey shall be construed 1o be references 10 lndian dntes and
i es:

veferences to the word “days” shall, unless otherwise indigared, mewn calondar days

wnel

references to i statute or stutitory provisions shull be construed 8¢ 4 elerenee 1o sich
provisions as from time (o time amended, consolidated, modified, extended, re-enacted
ar replaced.

Fls

The Parties acknowledge and apres that the Schedules attached hereto form an intesral part of
s Apresment,

UNDERWRITING

Un the basis of the representations and warsanties contained in this Agreemsent and subject to
ita teems and conditions, the Underwriter hereby agree to procure subseriplion for the Equity

For TSC INDIA Limited
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Shares, to the extent in order to ensure Minimum Subscription, in the manner and va the lerms
and conditions contained in Clause 4 hereal, .l:|.||,‘.l_p:.|;=[ PO 1se Imax i |i.:||_1;||'i:-,-' ol Uniderwriter

as provided below:
S A 'JH I Mo of vyuify
g, | Name & Address of the Undeewriter shares.

| Expert Global Consultauts Private Lisited

303-504, RG Trade Tower Metaji Subhosh Place, Pitsmpuim, 36,495,000
New Delhi - 110034, India
Total Underwriting Commitnent

S, H,{i\]{.l_

Ifie Purtics agree that the Underwriter shall be entithed 1o arrange for sub-underwriting of its
widerwrating obligation on hiz “OWN™ account with any person ar persons Ineluding ity
Affilinies v terms to be agrecd upon betwess e, Motwithstamding such arrnngement, the
Underwriter shall be primarily vesponsible tor sub-underwriting atligation, and sweh sub-
underwriting arrangement shall not exempt or discharps Expert Glisbal, (e Underariter of his
underwriting obligation under this Agreement.

UNDERWRITING PROCEDURE

L Within two (2) Working Days of the closure of the bssue Period, the Underwriter shall canse
the Registrar to the Isswe to submin 4 list to die Comipemy amd the Underwrites, comprising ol
the names of the persons who bave subseribed to the lssie (“Subscriplion List),

Tl Underwriter shall not derive any divect or indireet benefit from underwriting the lssue olher
than the commission or brokempe payuble under this Agreement,

T

I cuse, the subseription in the lssue does ot meet the Minimuam Subsseription. then the
Devolved Shares shall be discliurged in the following manuer:

.21, The Company shall canse the Resistrur o the Issue, not later than five (3] Business
Days of the Issue Closing Date, to provide wrillen notice {the *Devolvemeit Notive™
1o the Underwriter of the Devolved Shares. The Compuny shall make gvailable to the
Underwriter, the manner of computation of the Devolved Shares,

322 Underwriter shall, sfler receipt of the Develvement Notice, and not later than Forty-
Five (45} days from the veegipt of the Devolvement Notice procure subseriptions s
required under this Agreement and! or make the Applications 1o purclinge shores/
equivalent to their respective underwriting abligation as mentioned in the devolyemant
notice. [n case of any dispute as regards this underwriting agreement, Underwriter have
right to procure applications from the investors o subseribe to the devalvesd [rartion
within the time preseribed by Secwrities snd Exehange Board of India (Merchan
Bankers) Reguliatious, 14949

For TsC INDIA Limited
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324,

335

116.

The Underwriter hesely contivm 1o tle Company that e each i the Undesweiter shall
be responsible for ensaring completion of the subseription or purchase in respeet of
Applications submiited by ar theaneh the respective Underwriler, imeluding ensuring
full payment of the Issue Price in sespect of ieir respeetivie niderwriting commitinent
in the manner set forth in the Clause 2 1t being mgreed tu for obligation of

underwriting, Affiliates of Expert Globul will be allowed to underwrite the Jssue,

All the parties 1o this Agreement agres and aceept that the Company may progeed with
the allomment of equity shares 1o the applicants on receipt of minimum subseription as
mentioned in the lssue Document,

Each of the Underwriter confiom tliat in the eveat one or more Applieant(s) defiult i
the performance of their obligations in respect of the Issue and the Company toss not
receive Minimum Subscription, thereby causing the Issue o devalve upoan the
Underwriter prior to the finalization of the basis of Allotment with the Designoted
Stock Exchange, through either:

E the: default in full amd tmely puyiment of the lssue Price la respect ol the Equity
shares for which such Applicaat has applied for and i respet ol which
Applieation {but for the default i payiment of Tssue Prics) ihe Applicont wonld
have been entitled to receive e Alloimentof the Fsye Shanes purs sunt 1o suel
Application; or

(b} the withdmwal of an Application by sueh Applicant prior to the Allotment of
such offered Shores, in respeel of which wbut For the withdewal of the
Application) the Applicant would have been entitled w reeeive Allolment of
the Issue Shares, (such offered Shores mentioned in {a) wnd (b} collectively
referred toas the “Defaolted offered Sha g,

Euch of the Underwriter shall be required to pay or cause the payment of underwriting
price multiplied by its Defaulted offered Shares ot to the Public lssue Account wp
receipt of the notice from the Repistrar prior to finalization of the basis of Allotment
by the Compuny in consultation with the Book Running Lend Manoper and the
DBresignated Stock Exchange (the “Detsullod Devolvemond Makbee™),

Notwithstanding anything contuined io this Apreement, the Underwrlter sigll, ubhec
o the minimum underwriting obligation by the Hook Kumning Fead Munager
preseribed in terms of SEB] ICDR Regulations, share the undes wiiling obliputions
wnder the Agrecinent, In the event any or all of the Underwriter procure subseription
tor the Equity Shares w be uhderwritien through their Afiliates o amy other persod,
the vitlug of investment broaghl in by the vespective Underwriter theoueh its AMfilate
or any other persan shall be included as pant of their respeetive umderwriting
commitment.

The Underwriter shall underwrite andior procure subseriptions for the lssue 10 (e extent sl
in order to enswre the Minimum Subscription of Eguity Shares in this lssee in order to ensure
lssue’s success. The Book Hunning Lewd Munager reserves its right to umdertake the
underwriting obligation under this Agsesment through any of theie respective Affiliates, subjeci
Lo the requirements of the SEB] 1IN Remlations
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4,1.

The Underwriter reserve their right to undertake the underwriting obligutions under this
Agreement through any of their A Milinles,

IEEs AND EXPENSES

The Company agrees and undertakes 1 pay the Underwriter fees and expenses a5 per the lerms
of engagement letter in respect of the underwriting commitment, [n cuse of By consisiency
in relation to such fees and expenses, payable to the Underwriter, between the tenns of m 1y ol
the Issue Documeits or any other writlen uklesstunding  betwoeen (he Company and the
Uiderwriter, the terms of ihis Agrectnent shall prevml.

With respect 1o expenses incidental to e perfunnance of this Agreement, regardioss of whother
or not the transactions contemplated by this Agreement are consummuted, the lssuer and the
Underwriter agree s follows:

4.2.1, The Issuer agrees that it shall pay all expenses incidentul to the perfonnance of it
ohligations under this Agreement, including, without limitation (A] the fies,
disbursements and expenses of the legal counsel 1o the Issue: (B) the fees and EXpenses
of the independent accountams of tie Tssuer: (C) wny fees and expenses payable in
connection with the preparation, offering, issunnce and Allotment of the Equity Shares,
including any transfer taxes, my stamp or other duties pavable upon the issuanee al
Allotment of the Equity Shares; and (D) any (iling fees or other fees wid EXPENEES
payable in connection with the initial ad continped listing of the Fquity Shures an the
Stock Exchange.

1240 any fees and expenses puid or puyable, whether incurred by the Dook Kunning Lead
Maniger or ofherwise, e coneeetion with (A} e preporates, printing, delivery and
any filing of the tssiv Docoments (including any fnancial siements ad any
sehedules or exhibits angd any documen isreorporated therein by refsrence) snd of each
emendment and supplement drereis i (5) uny tees and expensed paid o pavable in
connection with the preparation, printing and delivery of this Agreement wid sich ofhed
documents as may be required in connection with the |ssue, issuance or Allstmsent of
the Equity Shores, the Company agrees that all payments 1o be mde under this
Agreement (including, without limitation, pavments under this Clase 4} shall be made
in Indinn rupees to e Underwriter sl New Delhi or any other location os the
Underwriter may designute in writing. All pavients are suhject (0 deductions on
secount of applicable faxes, charges, duties or levies applicable in connection witl
performance of services hereunder. Any Goods und Service i on the fees payible 1o
the Underwriter will be borne by the Company and the saime shall be javoiced lugether
with the fees. The Company shall pravide the ariginal eopy or an attested copy of the
withholding tax certifivute in respect of the withhelding te. Where the [ssuer tdoes noi
provide the withholding wx sertificate, the ssoer sholl be required to reimburse the
Underwritor for any Loes, mierest, peinliies or other ehorees Ui tie Underwriter ity
be required to pay, '

CONDITIONS TO THE UNDERWRITER GBLIGATIONS

The obligations of the Underwriter under this Agreement hall be subject 1o tie fullillment of
the following conditions:
For TSC INDIA Limited
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.11, Subsequent to the exccution and delivery of this Agreement amd prior to the lesue
Closing Diate;

{al the absence of & Material Advirse Change;

(k) all corporate and regulatony approvals cequired o be oblined tay e Contpany
for the Issue, having been obtuined by the Company:

ic) completion of due diligence as may be required by the Bock Ranning Lead
Manager, o the satisfaction of each Book Rusting Lead Manager and the
absence of a materially adverse Finding consequent to such due dilipence;

() finalization of the terms and conditions of the lssue by the Caompuny 1o the
satisfaction of e Book Bumnning Lead Mansper,

(&) the: absence of any of the events referrad to fn e 111,

140 The representations of the Company contained in the lssue Decoments, lssus
Agreement and this Agrecment shill be true and correet o and 4s of the date hercof
wnd the Closing Dute und the Company shall have complied with all of the conditions
and obligations wnder eacl of the lssue Docunients o jis jrart to be perfonmed o
satisfied under the lssue Docunicits, lasue Agrecmeil anid  this  Aprecinent,
respectively, on or before the Closing Date,

3.1.3.  'The Underwriter shall have received on: (i} the Closing Date; and (i) on or befure the
dute the Underwriter make any payment to the Company in fullillment of iis
underwriting obligations; certificaies, as of each date. and signed by i authorized
officer of the Company, cert fying:

{a) that since the dote of this Agreement or since the dute s of which wi
nformation is provided in each of the Tssig Documeats i1 the [ssye Closing
Date, there has not cecured uny Materinl Adverse Chonge:

(b) that the Company has complicil with each of the Tssue Dosuments, (o the exten
applicable, and suisfied the conditions and obligations on i3 part to be
perfonned or sutisfied under sucl apresments,

4. 04, The Underwriter shall have received an cach ol (1) the Filing Erate, (i) the Closise Dage
i letter, dated the respective dates thereol, in formand substance accepable wthe Gook
Running Lead Manuger and the Undervriter, Irom MY, Abliay Sharmea g Catnpany,
Chartered Accountants, stututory suditors of the Company; contalning stiements amd
nformation of the type ordinurily included in accountunts’ “comfon leter”, i any, 10
the Book Running Lead Munager with respect to the financial statenents aid certain
financial information contained in or incorporated by reference into the [asue
Documents, and ewch such lewer shall wse s “cut-off” date nol earlier than a dwte theee
duys prior to the date of such letter,

52. If any condition specified in twe clowss 5.0 Leeeol shall ot have boen fullitled when wd as
I:'“L'qll.iI‘Ed o b f‘lItﬁ”-Ed, this Ag.l‘f.-ﬂl]'nml LB [ fwnninated ||!|- the Uncers TIEgE l;.} Wrilled niidice
to the Company at any time on or prior i the Closing Dute fn aceordunce with the terms ol

For TSG INDIA Limited
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cluuse 12} provided, however, that this ¢lusse 5, clunses 4 (Fees und Expenses), 10 {Indennity).
14 {Governing Law and Jurisdiction), 14 {ArHmben) and 2| (Lanlidentiality) shall survive
the termination of this Agreement.

The Equity Shares held by the existing sharcholders of the Company shall be locked — in
tecordence with the SEBI ICDE Regidations,

SETTLEMENT/CLOSING

Within 2 {twe) Working Duays (the second Working Dy shiall be il 12 noun) o s I 5sane
Closing Date, the SCS5Bs shall issue a “Final Colleciion Certificaw™ 6 (e Conpany
indicating the details of application collected and Blogked by thene.

The Company, in consultation with the Registrar to the lssue, shall determine the Devolved
Slares within § {five) Business Py fromn the fssue Closing [,

The Company, on confirmation from the Registrar 10 the Issue (based on the Fing| Collection
Centificate 1o be provided by the SCSHs) that at lenst 90% of the lssue b e subseribed,
shall take necessary steps to finalize the busis of Allatment, within | (one) Working Day
thereof,

The Cumpany, ucting through i1z board of dinzclors or o comumittes thersal, shall et o wllo)
Uhe Eyuity Shares in aceordanes with the basts af Allotient Mielized witl the Stock Exchange
tree Trom all elaims, equitics, liens, charges, wosts and cheymbrness or aoy other right o
nlerest of any third party, subject o the provisions of the Companies At aod the SEBL ICDHR
Regulations.

REPRESENTATIONS AND WARRANTIES

The Compuuny represents and warrants o, qid wgroes with, each of the Underwriter, a5 of the
ditte oF this Agreement and as of il laspe Upening Date cod as of the Issue Closing Pate and
as of the Closing Dute and as of the date of any smendment or supplement theseto, s

111, The Issue Documents did not, and will nol, include any wntrue statement of o muierial
fuct or omit to state a material Fact required to be staled therein or necessary 1o muky
the statements therein, in the light of the circumstances under whicl they were mode,
ot misteading; provided, however, thit the representations and warrsnties made in thic
puragraph shall not apply w0 any statement or omission in the Iss0e Documents relating
10 the Underwriter made (o relizpes upen o o coifodmity with informution furnished
m writing to the Company by or g bebalf of the Underwriter expregsly 1o use therein.
For the avoidance of dogld, (e ealy wlormatian provided by the Undeewriter consists
of their legal names, SEBI registralion numbees, conluet details and detiily regarding
their net worth.

112, The Issoer represents that exeepl for the disclosures thal would appar in e |ssue
Pacument or any supplement thereto 10 be approvid by the Board of Diectors or its
Commitiee (a) the Company is nof in delil of the tenns of, or there iy been no deluy
in the payment of the principal or the fiterest under. wny indenture, lease, lonn, credit
or other agreement or insteumeent o which the lssuer iy |aety o under which the
lssuer’s assets or properties are subject o and (b) there lhas boen o police or

7
> For TSC INDIA Limited
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communication, wrilten or atlarwise, 4sued by sy tird porty to the Company, with
respect to any default or violation of or seeking ncceleration of repuyment with respect
tocany indenture, lease, loan, credii or otlicr apreement of instrument o which e lssyer
is  party to or under which the Issuer's assels or properties are subject Lo, nor is there
any reason to believe that the issuance of such notice or communication &5 imminenl.

The lssue Documents complies or will comply, as the case may be, in all miterial
respects with SEBI ICDE Repulations, all applicable Indian laws and the miles amd
regulations of NSE.

The Company hereby reprosens, warmis snd sprees with each of the Uiderweiter us
of the date of this Agrecment, the lssue Closing Dute nid ag of the Clesinge Dnle, that,
unless atherwise expressly authorized i w riting by the Baok Runuing Lead Mlaunisgzer,
neither it nor any of its Affiliates nor any of their respective diccelars, emplovees or
agents hivve mode or will make any verbal or writien representations in connection with
the Fssue, other than those reprosentatcas made [arsuant o ansd based on (e terms and
conditions set forth in s Agrement, the Ezsue Docunents or in iy ather ot
the contents of which are or have been expressly approved or provided for in writing
for this purpose by the Book Running Leid Manaper,

Except as disclosed in the Issug Document, the Company does not ove, directly o
inclirectly, any shares of stock or any other equily interests or fomg-term delst securities
oF any corporation, firm, parinership, joint venture, wssockation or other entity,

Ahe Company has been duly incorporied and is validly existing as o public limied
company under the laws of the Republic of lidia and no steps have been iaken o
proposed to be luken for {ts wintling up, liguidation or recaivership uider the biws o1
the Republic of Indin and hus wll requisite corporsie power and nuthosity so owi,
operate and lease its properties and w conduct its business us deseribed i the lssue
Documents and 1o enter imta and perform its obligntions under each ol the [ssue
Documents. The Company is duiy qualified or licensed to transact busizess in cach
jurisdiction in which i1 cpernies, except 1o the extent thut & Tailure to be so would
amount to a Materinl Adverse Chsnpe,

Eancl of the lssue Docuimnents have been duly uuthorieed, executed md delivesa: by
and are valid and legally binding obligations of, the Compony aud 15 enlio.cobi
against the Company in accordance with their respective terins,

The authorized and issued shore capital of the Company confoems in all respects o this
description hereo! contained in the lssoe Docwments, The Equity Shares vonfonn to
the description therol coutuined in (he lssue Documents amd sucl deseripiion (i) is
true aed correct in all respects and (i) contalns all material disclosares which are e
and adequate to snable investors to make i informed decision as o We vestinenl i
the Issue,

All of the outztanding or issued shave capital of the Campuny (i} lus been duly
duthorieed, (i) is vilidly issued, fully puid and (i) was not issued in violation ol sy
pre-emplive of giidise riofls

T.L10. The Equity Shares huve Leon duly and validly suthosized and, when lssped or sold. s

For TSC INDIA Limited

ot =



AL

[ B

7.1.13.

114,

T.L15.

the caze may be, pnd when deliversd spiinst pryment thevsol, shall be validly issued
andl subseribed for and (Ully paid, shall have stuebed (o thes the rights anil besefits
specified as described in the lssue Documents and, in purtieular, shall eank pori-pssu
in all respects will all oiher equity shues of the Comnpany, shall ot be sulject o any
pre-emplive or other similar eights in relation w e transter theeeol snd dull be e
and elear of any encumbrances whatsoever,

Except as deseribed in the lssue Documents, there are no fimittions on the rights of
holders of Equity Shares 1o hold or vote or traisler their Equity Shares,

Except as described i the Issue Documents, no approvals of any povernmenial or
regulatory authorities are required In lndia (ineluding any foreign exchange or loreipn
currency approvals) in order for the Company' o puy dividends declared by the
Company to the holders of Equity Shares.

The exeeution und delivery by the Company of, and he performance Ly the Company
of its abligations under eich of the Fiue Ducuments did wot, and will not. resull in &
breach or vielation or constituie @ delull under () any pravision of agplicable v o
the erticles of associntion of the Company: (i) agreenent, obligation, condition,
covenant or other insteunent binding upon the Uompaay; o [iii} any judement, gider
or decree of any governmenta! or regulitory bady, sgeicy or count having jurdsdicton
over lhe Company. Mo consent, approval, authorisution, filing or ceder of, w
gualification with, any governmental o regulutory body, agency or court is required
for the performance by the Company of wiy of its obligations wnder, or fuor the
consummation of the transaetions cenwemplated by, each of the Lsue Docomenis, this
Apsreement o i relation 10 (e lssunnce of Ecquity Shoves, excopl such ns may be
required by the SEBL NSE and RoC in congection with the lssue mnd excopt such ny
kave been obtained and are in full force nod eitect,

1] There has not occurved, any Material Adverse Change, in the condition,
financial ar otherwise, or in the business, manngenent, assels or prospects of
the Company, from that set forth in the lssue Documents,

te) There have been o wdditional wmmsetons atered [ito by the Campliny,
which, in its opinion, wre materiol with respct toothoso set forth e lssue
Documenls,

Except as disclosed in the Issue’ Documints, there sre no aetions, suits, procesdings,
inquiries or investigations, belore or brought by auny court or goveernmental agency or
budy, domestic or Roreign, or aoy arbiteation: proceeding now pending, against or
dffecting the Company which would reusonably be expected to result 1o Material
Adverse Change. All posdiogg lewsd or govermmen | roceedings 1o which the
Company isa purty or of which any ol its property or assets s (he subjoct have been,
or will be, described in the Issue Docuinens.

Exeept as disclosed in the lssue Documents and except where Jt would nut result in »
Material Adverse Change: (i) the Company has all necessury licenses, consents,
authorizations, approvals, orders, certiticites snd permits to own, lease, license, uperate
i use their properties wnd nszets, to conduct ils business a5 condueted a5 of the date
of this Agreement and ox ol D Cloding [ (1} ench smieh govemmuenial lvenses,

For TS INDiA Llrnll{.n:l
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consents, authorizations, approvals. oeders, cortificates and permits has been duly
obtained by the Company und is betd in (he naine of the Company, wis validly issned,
15 in full force and effect; wd (i) there are no proceedings pending, relating to the
revocation, modification or non-reae il of nay soch licenge, ponsent, sutlorizaiion,
approval, order, certificate or permit,

1. 1L16. The Company isnot (i} in vielation of G articles of asstRintion, § i) excepl o descrilwed
i lssue Documents, in default {and here has not been any event that has cecurred thot
with the giving of notice or lupse of tme or buth would constitute a defuult) m ihe
performunce or observance of any obligetion, agreement, covenant o condition
contained in any contraet indenture, Hrartige, deed of trust, loan or credil npreement,
note, lease or other agiccnont o insument o which Ui Compuny is o pauty or by
which it may be bound, or 1o which any of the propenty or assets of the Loy b
subject, or (jii) in viclstion er defiull (snd there bus wet boen any evens thal bas
pecurred that with the giving of nolice or lapse of time or both would constiiule o
default) of any law, Judgment, order or decree ol any coun, repaluony by,
administrative agency. povernmental body. arbitrator or other puthority  having
Jurisdiction over the Company.

T 17, All descriptions of (&) this Agreement, (i} the acticles of associalion of (he Caspany
and (iii} all other documents forming pant of the lesue Documents, in each case, finirly
and accurately summarize the contents of these contracl or docuiments and Jo nat e
any material information that aflects the impart of such descriptions. There ure no
contracts or documents that would be required to be describeed 0 the Tasue Documents
under Indian law or any other applicable laws tal have not been 50 descrived.

LB The Company owns o possesses, o can nequine-on reasonable ieems, il material
putents, patent rights, livenses, v, eopyrights, know low (including tmds
secrets and other unputeoted andfor unpatenisble proprictary oF  confidential
information, systems or procedurss), tmdemarks, service mocks wnd rode e
curvently employed by them in conmevtion with the busingss now operied by e
and the Company has ot received any notice of infringsment of, or conllict with,
asserted rights of others with respect to any of the Trrepoimg which would rosalt inan
unfavorable decision, ruling or finding, against the Compuny which would result in o
Mitennl Adverse Clinge.

7119, Except as disclosed in the Issue Documents, (i) Mo inbour dispere with the em ployvess
of the Company exists; and (i) the Company i wol aware of iy exishing labour
disturbances by the employees of 1he Company’s pringipsl cusiomner, suppliers,
contractors or subtontruclons; which would result in a Material Adverse Clunee,

120, Except as disclosed in the Isswe Duocuments, the Company has legal, valid dngd
Leansferable title 1o all fmoyable peopeoty owoed by iand Tegal apd valid ttle 1 afl
other properties owned Ly &, fiench cuo, (e amd clear ofall Dby, L, seourity
interests, claims, restrictions or encumbosnees, otherwise secured 1o 50y (hisd party
except such as do not, singly o in die appeepdte, mutecially aifeet the value of sueh
property and do not interfere with the use made and proposed 0 b made ol sucl
properly by the Company; and all of the feases and subleases material w the business
of the Compuny under which such properties e held are in full force nnd effect, und
noither the Company have received any notice of any material elaim that has been

For TSC INDIA Limited
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asserled that is adverse to tve rights of de Company under any of the leases o subleases
mentioned above, or affecting the rights of the Compuany to the continued possession
of the leased or subleased premises under any such lease or sublease, exeept in cach
case, to hold such property or have such enforceable lease would not résult ina Material
Adverse Change.

The Company is insured by insurers of recopnized lnoneial rosponsibility neainst
lozses and risks and in sueh gimounts as are customary Tor the business b which it s
engaged; to the best of the Company s knowledge, the Company will be able to renew
their respective existing insurunce coverage as and when sueh covernge cxpires or to
obtain similar coverage as may be ReCessary Lo continue their respective business al g
cost that would nat result in o Material Adverse Clangee.

The Company has sccurmely prepoved sl tiuely fled, exvept where o delay or
cinission is not materinl in e opiiion af the Buek Renning Lead Muiager and
Underwriter, all 1ax returns, reporis and other information which ae reguired to be filed
by or with respect to it or has veeeived sxtensions with redpeet thercol, Exedpt iF it does
not constitute o Material Adverse Change in the opinion ol the Book Kuining 1ead
Manager, Underwriter and the Company have paid sl tixes required o be priid by i
and any other assessment, fine or penalty bevied against it, w e extent g any of the
leregoing is due and payable, vxeept for any sech ax, assessment, fine or peaslty thai
is being contested in pood laith nnd by appeopriate proceadings, 1o Lhe exlel such tax,
assessment, fine or penally is diselused in the lssue Docusenis,

The Company maintains a system of iuteenal socounting contrals sulficient s provide
reasonable assurance that (i) tuonsections pre execuled o aeeordines  wilh
management’s general and specific authorizations; (i1) transactions are reconled as
necessary to enable the preparation of finsncial statements in cenlormity with Indian
accounting standurds secepted in India (“GAAP™) and 1o maintain sceountability for
its assets; (iii) access 1w ussets of the Company i permitted only in neeordanee with
mainegement’s general o specific sitodzaiogs and (v the recodded pesets of the
Company are comparcd o existing azsets st peviodie intervaly of the, g Ao
action is taken with respect to iy differcoces. Exeepl ge deseribed in the lisug
Pocuments, since the end of the Compangy’s miost recent aedived fiseal yoar, there hos
been (1) no maternl weakness in the Compuny®s intermil comtrod over Tinaneial
reporting (whether or net remediated) and {23 no change In the Company s intemal
control over financial reporting that las matecially affected, or s reasonubly kely o
muterially affect, the Compuny™s interad control over financial reparting

Except as disclosed in the [ssue Documents, no indebted sess Lnctmnd or eontiigpent) and
na eomiract or series of similer conlrnct iy U-ulﬁ!:lll-:iill.l;, betwizan thie ':...II.:IIII;.IHI'I.H' ol {1}
any Director or key mansgerial personnel of the Company, or {ii} suel Lirector's ar
key managerial personmel’s spouse or any of his or her children, or (i) any compmy.
undertuking or entity in which such Director holds o controlling interest.

All transactions and Joass, lability or oblisation between the Company on the cng hand
and (i) entities that Coatral or are Coatiobled by, or are under common Contral with,
the Compuany, (ii) entithes over which the Company lins o significomt infuence or which
has a significant influence aver the Coinpany, (i} [eeEdals W i eeest @ Hhe
voung power of the Company thit gives term sipnilicast inflosuce over (e ClongEny.,
{iv) management personne! having authority ol eesponsEilility for plonnioge. directing

For TSC INDIA Limited
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and Controlling the activities of (he Comnpany (incleding relatives of ssel maigemen
personnel, directors and senior munapement of the Compunyyand (v} entlicd in which
a substantial interest in he voting power is owned, directly or indiveetly, by v pedson
described in (i) or (iv) or over which such 4 person g6 able to exercise signilicant
infuenice (including entities owned &y directors or major shareholders of ie Company
and entities that have o member of key manggemen personnel in coiminon with the
Companyy on the other hand (a3 have been and e, or will be, us the case iy be, fair
und on terms thut are no less Gvownsle w the Company than those that waould have
been obtained in a eoenparihle transse oo by 1he Company with an unceluted [ErEem
and (b} are, or will be. aderpuatedy disclosed i wll mmeril reapecds [ fhe ldsng
Documents and () are, or will be, s the case iy be, to the Company s snowledge,
legally binding obligations of and fully enforceable against the persons enumierted in
(i)t (%) abowe,

{020, Under the current faws wnd eeeulations of India and any political subdivision thereaf’
ail amounts payable with respect 1o the Equity Shases dpan liguidation of the Company
und dividends and other distributions dechured ynd paayabile on the Equity Shires may
be puid by the Company o the holder Bereef in Indig rupees tind, subjoot o the
provisions of the Foreign Exchangs Maragement Act, 1999, ns amended. and the
regulations and guidelines framed there under, und the presvizions of the Lacone T
Acl 1961, a5 mmended, may be converted nto foredgn curreney and freely transferned
out of lidia without the necess iy of obilaining any governmental authorization In Indin
o iy political subdivisivn or wxing witlioeity thersaf o o,

7.1.27, The financial statements of the Comgeany ncluded in the Tesue Docum b, tepethes
with the respective related nutes, schedules and aunexures heset, we oo il nid
correct in all respects amd present fiririy wnd truly, in nll respecly, te fmwosial positian
of the Company as of the date shown and i results of operstiong dnd cosh Hlows for
the periods shown, and such financinl statements have beeg prepared i sevordance
wilh [ndiun GAAP or the applicable body of generally aceepted aceounting principles
spevified therein, applicd oo consistent basis throughout the pericds nyvolved,

T.1.28. The auditors who have certificd or reviewed the Fisancial statements of the Company
are poer reviewed auditors and are independent chartesed aeceuntints witin the rulis
of the code of professional ethics of the Instilute of Chartered Accountant. I Baiilias, s
applicable, The selected fnancial daty and the sumtinary financial information of the
Company included in the Issue Documents hove been derived from such [nuseil
shitemeniis,

T.L29, The financial statensenis uf the Compuuy ineluded in the Issue Ducuments. 1o le o el
required, have been prepared Tn aceordunce with and in cenforimnity with lndian GAAR,
the Companies Aet, the applicable provisions of the SEBI [CDI tepnilat s nnd any
other applicable regulations.

T30 Other than as disclosed in the Tssye Lincuments, no transaction tox, issuo by, stamp
duly or other isswsce or teansler tax of duty er withlwlding i is puyable by or un
bebaif of the Underwriter in commestion with the lasue, subseription, allocation,
distribution or delivery of the Equity Shures us cotlempluted by this Azrecment or in
connection with the execution, delivery and performance of each off the [ssie
Documents (other than tax incurred vn the Usderwriter' aetual net income. peofils of
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gaing in connestion with Wie [ssug)

The Company acknowledpes and agrees tha (i} the issuance of the Fyuity Shares
pursugnt to this Apresment, is an arn s=length commercial runsaction belwesn th
Company, on the one hand, and the Underwriter, an the otler hand, (IR} i connection
with the lssue contemplated hereby and the process leadding to such trensaction the
Underwriter are and have been ucting solely as o principal and s not the apant or
fiduciary of the Company, ur its stockbolders, creditors, einployees ar any oilier party,
{iii) the Underwriter have ol wssuned o will Dot nssume @n wdvisory o fidieiary
responsibility in favour of the Company with respect to the Lssie canferplaied herely
or the process leading thercto (rrespeciive of whether the Underwiiter have ady el o
is currently ndvising the Company on other motiess) and the Udopw oo liove nu
obligation 1o the Company with respect (0 the |ssog sontemplad herelny except the
obligations expressly sel forth in this Agrcement, (v ) the Underwriter and its AlTliates
may be engaged in a broad range of winsactions that involve interests thi Jiffer from
those of each of the Company, and (v) the Underwriter have not provided any legal,
accounting, regulatery ot alvice with respect (0 he Tasng contempluted hereby amd
the Cﬂn!pnn;r has consulted is owil lepal, pecounting, repulntory and fox advisors 1o
the extent it deemed appropeinte. e Company s wiived o tie il extom pe
petmitied by applicabile law any claims they may lave apainst the Underwiiier arising
from an alleged breach of fidueiary duty in connection will the oilering of Equity
Shures.

As at the date of any smended Issue Document or supplement 0 an [ssue Document
prepared by the Compoony i wcvordasee with the 1erms af this Apreoinent, e
represeatilions and wirrmntics of the Compuny contaiied in s clanse 7 will be true
and aceurale with respect (o any Issue Document as 5o anended ol supiplenwnbed sa if
repented as at such dule.

The statements in the 1ssue Document unider the heaghngs “Rask Faictors™, “The Tasue”,
“leneral Information™, “Capital Struciire™, “Our Business”, “Rey Regulations and
Palicies™, ""H'l!it'l.'ll}- and Cectnin CHler Corporate Maltars™, O Ml ipenent™,
"r'-"tklllﬂ;!;l-'lfl'lﬂl"llai- Disewidion und Aauly fia wl Fiannginl Condiliuns and  Hesulis of
Operations”, *“Ohetstanding Ligigations aml Materinl Developments™, “Ciovermment and
Other Approvals™, “Chler Reeulntory and Stiutory Disclosures”, " Tenns of e 1asue™,
and “Statement of Special Tux Benefits™, in 50 for 04 suel shulemenls wisistiiute
summaries of legal motters, documents or procesdings referved o therein, fairly
summarize such legil matlers, documents, proceedings and ofher matters refeered 1
therzin,

All descriptions of the governmenal approvals, authorztions and ather thirel-party
consents and approvals deseribed in the Issue Documents are accurmie description i
all material respects, [aicly sumumarize (e caments of 1 npprovals, suthorbadians
and consents and do nat omit ony material infemotion tt aiTects the o pot of Such
dﬂcrip{juni There ure i woverminiEn il dapprovils, pothorizalions or consends thai geo
material (o the presently proposed opertiong of the Company or would by reguived 1o
be described in the Lssue Documents ynder Indion law or SEBI reulations fhat have
hot been so deserilbed, Exeept as deseribed in the Issue Decuments and the Company
(i} s ineompliones with nay and all apgiicable (areipi, Taderal, state ond local [nwy
relating to the protection of hussan bealt and sufety, the environment or faenrdons of

For TSEC INDIA Limited
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7.1.35.

7.1.36.

T.L37.

7.1.34,

7.1.34,

i L,

toxic substances or wasies, potliignts or contaminzts (Environmentud Laws™), (i)
lizve received ll pennlis. foemes o other approvals required by any applicable
Envirenmental Luws snd (4i) are in custplianee with all wons and conditions of 1y
such permit, Heense or approval; theoe are no pending or, threntensd adininistrative,
regulatory or judicial aclious, seits, denuids, demumnd letters, elaims. licns, nolices of
non- complianee or  violation, vestigation or proceeding: reliag 1o iy
Environmental Law against thi Com puny, Except as disclosed in the lssue Docwmnents,
there are no costs or Habilities associated with 1 virommerniil Lavs Cineluding, without
limitation, any capital or sperating expenditures required for cleannup, closere of
properties or compliance with Envircnmentul Laws ar any permit, license o approval,
iy rebited constrnint: o0 operating aotivities sod wily contingent Habilities 1o tyied
prartics),

Any stalistical and market-reluted dot ineladed i the I5sue Dosinents are based o
or derived from sowrces that the Company believes 10 be reliable and wecuvmle, i the
Compainy has obtained wiitlen consent io the pse of such dats feout such sources othar
thun those taken from websites of Governments, Govermmental Depriments and the
likes.

The Issuer confirms thui the Equity Shares are proposed Lo be oileeed ) lndin,

The lssver represents and covenants (hat | i ool hocwingly enprged i, & ol
knowingly engaged in, and will not CRENRE D, any dealiizgs or trinssctions with
persea, of in any country or territory, thisl at the ifme of dealing is or was the subject o
Lonctions,

The lssuer represents wid eovesants that i will use the proceeds of the lssue exelusivel
in the manner set fonh in the section (itled “Uhjects of the Tssue” i the Jssme
Documents, and will nol, directly or indivectly, use the proceeds of the 1ssve, o lend,
contribute otherwise make wvailable asy such prrocoeds Loy person:

{a) to fund or facilitate any activities or business of or with WY JRACSONOF iRt
country of territory thal, ot the Uine of such funding or faeilitation, i« the subject
of sanctions; o

{b) in any- other munner that well resull i o vilatlon of sanctions ARHEISL Gy
person {inchuding o person prliciputing i e e, whether 5 sdvisor
investar, Underwriter ar otherw i,

The operations of the lssuer are and have been conducted at all tings i complianee
with all applicable financinl necord kesping and reporting requivements i applicable
anti-meney Inundering siatites of jurisdictions where the |ssuer conducts busingss, the
rules and regulations e woder 5l iy reled or similae rules, regolations o
guidelines, issued, administered or enfureed by iy governmental ageney | collectively,
the “Anti-Money Laundering Laws™) and ne action, suil o proceeding by or before
afly court or govemmental sgency, authority ur body, or any arbiteator mvoiving the
Issuer with respect 1o the Ant-Money Leundering Liws is pending o, 1o the best
knowledpe of the Issuer, threatened.,

The Issuer representz wnd undertakes thn neither L) the Pssuer, directors and AT lples,

For TSC INDIA Limited
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54,

nor (b) the companies with which ay ol the Affiliates, snd directors of he Compuny
are of were associated us a director or person in control, are debarred or prodibited from
nocessing the capital markets under any order or direction passed by the SEBI or any
ather regulatory or adminisimtive suthority or ageney or have proceedings alleging
vielations of seeurities laws witiated or pemling wpenlist them Iy sueh withorities oc
agencies.

UNDERTAKINGS BY THE COMPANY

The Company shall, as proamiptly 85 possibile and wold lster than 10 (1on) Dusiness Liovs from die
dute of this Agrecenent, prepare 1nd Turmish te Underwriter. without cliire, such numbier of
copues ol the Isspe Documeniz LTI HTLY winendmenls ar ;.|||j|_|jL-|||gj,t5 thertisl us the
Underwriter may reguest,

The Company will immediately notity the Underwiiter (i) of any filing made by e Conpauny
of information relating o the Issue or uny commuiications wit uny securilies exchange or any
other regulatory body in any other jurisdiction or (i) it anything occurs which would reader
urlrue or ineormet in any respect any of the representations and wirmanties contained in C e
¥ hereck, or (i) if any event shall oceur or candition shall exist as & result wf which it is
iewezsiry W amend or supplement the Issue Documents in order that the lssue Droseue tenis wil |
v i dude Ay untrue statemesels of & aalensd el Gromil fo staie a rerial facn igesaary i
urder to make the statements therein not misleading, in the lght of the clicumsiznces wxialing:
at the time it is delivered to a prospective purehaser or Applicin, ot any time prior o e Sat
on which all of the Equity Shures have been subseribed by Applicids, 16 wensd o
sitplement the lssue Documents. |1 the Underwriter are sa notified or beeoie o are of ans
such filing, communication, ccourrence ar event, us the case muy be, the Underwsiter iy
consuliation with e Company, may agree (o SHow the ssuance of ihe Equity Shures oflored
b e lssue to proceed on the bnsis of the lesue Dootments subject, i the Underwfier
wipiests, o the publication of ameadad o ipp leminney Issae Doosmenid af (he ¢ K preine wf
Hie Lo panty.

Subject to the foregoing, the Company will prepare such amendiment o suppleniest 14 may be
necessary to correct such representation, Warmnnty, stalcinent or omession, and the Loy
will promptly take such steps as may be reasonably requested by the Underwriter o remidy
aod! or pullichoe the same and [umish at the expense of the Company to the Underwriter such
aumiber ol copies of such amendment o supplement. a5 the Underwriier ressgmably may
resquest, The Company represeuts amd ugrees tial, unless it obiging the prlar wiitlen consent of
Ui’ Underwriter, It has not mode and will nut make any lssue reliting W the Equily Shures hy
menns of any other instrument, docament or other writien communtention (ol i the | ssnpe
Diuments),

The Company will advise the Undervriter prommptiy of any proposal to nnesd or suppleniel
the Pssue Documents and will not affeet seeh wmendment or supplement withoul U writtes
szt of the Underwriter; proyided that dhe anpuny shall not be precludied from dasclurging
diy bligution orising wnder Liw of 58 4 resull of iy Cuding, degree orother order o aay judictal
oF sdininistrutive body. The writien consent of the Underweiier of Wy such soendinaat or
supplement, shall constitute & waiver of uny of the conditions == Brth Clotse B kersof
waiver of terminetion rights,

The Compuny shall pay (or, in complinnze with all applicable lews, procure payment of),

For TSC INDIA Lirmited

A ATea.2

Managing Director —



8.6,

5.7,
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promptly upen the same becoming due, miy tees, s b, pegistration or ithier e snd dutips,
inelding interest and penliies, puyabde on or in conneetion with e lusse o (e | ity shores,
mcluding the payment of Goods and service iy (USTY, as per the prevailing mecs and! or any
other similar taxes levied in future on payvinent of the fee pavalbile to the Book Kunming Leac
tlunager under the terms of this Apreement and the saime shall be invoiced topether with such
tee. Further, the Company shull keep the amaunt payable towards foes nad oul of pocket
expeases 1o Underwriter in Pubiic Issue Accouat snd shll pay (he saime to Underwriler on the
date of the receipt of Trading ond Lisiing approwil from the Stock Exchange,

Al nny time pricr o the 'CJUEJIFIH Diake, if there is uny |_‘-|'|.:|;|gr_: i e driformation rederred ta i
Clayses 7.1.1 and 7.1.2 hereof, the Company will immediately notify the Hook Humaning Ll
Manager of such change and take steps as may be necessary in eonsullation with the Bool
Ruiing Lead Manager.

i respeet of all periods fellowing the complevion of the [ssue, (e Ly agiees it the
tnaneinl information of the Company as reguived by lodion daw amd the lizting apreement with
the NSE shall be prepared and disciosed us renuiees] under the fstiog apesement wifh the NSE
and in aecordance with Indiug Low,

Prior 1 the Closing Date, the Company shall furnish io the Underwriter such thmher
imdurmstion, certificates, documents and materiils as the Underwriter slall reasanably reguest
TR R(TLY

The Company acknowledges that the subiject to the applicable lw, an Underwriter other than
the Book Running Lead Manager, shull be catitted o merange Yor sub-uidersiiilng of i
underwriting obligations on their own accounts with Y person oF persons on tenns to be
mgreed upon between them. The Underwriter shall, however, not sub-underwrite thels
obligations in favour of any of the persons entity if: {n) such person’ entity is enpuped in the
biuzitess activities as that of the Company or (b is 4 privile equity investor with a siveable
iterest i the same industry a5 e Compary

The Company confirms that (i) it has not peovided and will ol provide noy Rnancing o any
person for subscribing to the s, g CEE I Fians s pravidled any TIRncaane for i proses
of fulfillment of underwriting oblizations, iF .

UNDERWRITER REPRESENTATIONS, WARRANTIES, UECLAKATIONS,
CUVENANTS, UNDERTAKINGS AND AGREEMENTS

The Underwriter hereby, muke the following représentations, wareiities, dechasitions,
covenants, undertakings and apreements o the Compiny, &5 of the dute of this Avrcement:

S.1.1 they satisty the net worth capital sdequacy requirements specified under e Secarilies
and Exchange Board of Indin (Merchant Benkers) Bepulations, 1992, oo a severnl
basis, as amended or ¢larified from time 1o time, or by-lawes of the stock exchange of
which such Underwriter are o member, us applicatile or the SER] {Merchant Bankers)
Regulations, 1992, ws snended or elasiiied from tme (e Hme s tha il 05 compeien)
o undertake the underweiting obtipaions mentionad berein and the Usdeowriter shil
deliver to the Compuny 4 self-certifice copy of its lutest net worly cortileane:

9.2, they are cligible 1o acl as an Underwriler in secondanee willi the Se. Urilica ol
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Exchange Board of India (Mercln! Bunkers) Resulations, 1992, as amended or
clarified from time to tme o the SEBT (Steck-brokers and Subsbrakers) Reaulations,
1992, as amended or cluritied from e o tine, ng applicable und sueli cenlilivots i
valid and in existence and that it is entitled Lo garey on business as an Underwrites ander
the Securitics and Exchange Hoand of ludie Act, 1992, as amended:

4ohd. they eonsent to being noniesd ws s Underwriter tn the Tssie Document:

9.0.4.  this Agreement has been duly anthorised, executed and deliversd by, and i 4 valid gl
legally binding obligation of, the-Underwriter, enforceable npainst e Uoderwiitor i
accordance with its ters,

INDEMNITY

lhe Company agrees to indennily und bold hanmless the Underwriter, its AfTiliates, their
respective directors, officers, coployees aud apents and cuch persin who Coitrols the
Underwriter as follows:

10.1.1,

10.1.2.

[k 1.3

against any and all loss, Bability, elain, domage, costs, churse and expenay, ineluling
without limitation, any legal or other expenses resonabily iseuseed i eonneetion witl
investigaring, defending, disputing or preparing such eliim or selion, whidlsoever, s
tcureed, wrising oul of or based upon () any antrue statenent o alleged untres
stilement of u materia] Tacl conteinegd 0 iy of the lssoe Documents (or iy
arendment or suppleiment therate) or Uw om@sion o alleeed omission t seie Uil
f imatérial fact necessary in order 1o make the stotements therein. o the Lighi of the
circumstances under which they were mude, not misteading, or (i) any beach of th
represenialions, wiuTantics or covenants contined in (s Agreemnen,

against any and all loss, liability, claim, dumoge and expense whatsoever, 55 incused,
1o the extent of the appregate amount paid in settlement of any litigation, or any
investigation or procesding by any goveimmental agency or body commeneesd, or of
any claim whatsoever arising oul of or based wpon () ooy sech untroe stalenent or
omission or any such ulleged untrie statement or omission: provided that any such
settlement is effected with the wrimen comsent of the Company: o G} wiy breaeh of
the representations, wirtintles or covenants conta loed o this Apreemanty proyidod thei
any such settlement is effected with the vritlen consent of the Conmpany: 1

aguingt any and all expense whnlsoever, a5 incurred {including the fees amd
disbursements of cowsel ehosen by e Undemwveiter as the cuse mny be), reasonably
incuered o anvestiguliog, poeparine o defending neais eny Ditignbiong or ooy
investigation or proceeiding by any povermmentul ageney or body, casinenced o
threatetied, or any clain whatsoever wising cul of o based upon (0 wiy doch uasieug
statement or omission of any sech alleged wnirue statement or vatission: (1 e exienl
that any such expense is not paid under 10.1.1 or 10,12 hereof® or (i) wny bereseh of
the representations, wartnlies or covenants contnined in this Aprecment; 1 the exten
that any such expense is not paid wnder 101,10 or 10.1.2 bereoft provided, lowever,
that this indemnity Clawse shall ot sply to any loss, liability. elaim, dinage or
expense to the extein weisiig oul of iy wiree stukement ar onission o lleged unirue
slatement of omission mude in relisiee upon and e conformity with wrilten
information furnished to the Company by tie Underwriier exp canly for use In the lssoe

For TSC INDIA Limited
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Diocuments (or any sneido st iheretad, The Company sekiowledges that the legnl
name, SEBI registration auniber, registered officy sddress and contact deinils of the
Underwriter and details regarding its et worth constitutes the only (nformation
furnished in writing to the Company by the Underwriter expressly for use i the Jssue
Documents, This indemnity Clawse will be in addition o wny linbility, which the
Com pany may otherwise have,

The Underwriter agree, to indemanify and hold hammbess the Company and its Affiliates, and
their respective directors and ofTeum. fo the come exlent i the forepuing mngernnily from the
Lomipany to the Underwriter, fu auly with referenee 1o lnlovination relating o the Lunderareite
furnished to the Company in writing by the Underwyites expressly Tor ase in oy of the [ssue
Dacuments, or wny ameindmenis ar supplenents therato, i bing usiderstoud nmd nereed by the
Company that the only such information provided by the Underwriter w the Cotnpany is the
name, SEBI registration nuniber, registered office address und coniael demils of the
Unierwriter and details reparding its net worth,

lu ease any proceeding {ineluding iy goveramentil or regulotory in-.-«.-'sluguriuu:n 1% instituted
fvolving any person in respect of which inddeniniy is sought pursuont 1o clises 10,1 o (.2
hereot, such person (the “Lademnified Pa rly") shall promptly aotify the person aeainst whorn
such indemnity muy be sought (1se “Indenailying Party™) in writhng (provided that the Giluns
o natify the Indemnifying Party shall not relieve it From any Hability e it may hove undee
this Clause 10 except to the extent that it has been muterially prejudiced Chrough the forfeiure
of substantive rights or defenses) by such failure: and provided further that the Failure 1o natily
the Indemnifying Party shall not eelieve it from any Linbility that it may have wan Indemnified
Parly otherwise than under this Clawse10.3 and the Endbernnifying Farty, upon request of the
tlemnificd Porty, shall retain cownwe eewsiainbly sutisfaclory e the ldemnitied Vary o
represent the Indemnified Party aud cny oibers the lndemnified Party mmy desiounte fn sueh
proceeding and shull pay the fees and dishurements of suel vonmaet Felited o such procesding,
Inany such proceeding, any Indemnified Pa Ly shall have the dght woreiin i win counsel,
but the fees and expenses of such counsel shall be of the expense of such Indenuitied Pamy
ealess (i the Indemmnifiing Farty end the Indemmifiod Pacty sheill hove mutually agreed m
wiiLing 1o the retention of such eounsel; (10) the Indemnilving Parly has failed within o
costitble fime to retain coinsel rensonably sulishctory fo e Indemnified Iy (it} the
dindemnified Party shall have reo setilily conclied tht e may be legul defenses available
Lo it Ut are different from or in addition o those nvailuble o the Indeninifying Party; or {iv)
the numed partics to any such proceeding (including sny impleaded partics) inchide batl the
Indemnifying Pariy and the Indemnificd Party and representation of both parties by the sume
counsel would be inappropriate due to actual or potential differing interests berween theet. 1t is
understood that the Tndemmifyinge Party shall not, in respect of the legal expenses of any
Lidemmitfied Party in connection witli any proceeding or related proceedings in the same
jrisdiction, be liable far the fees expenses ol more than one separaie fimm (o addition o
iy local counsel) for all such Lndeminified Bacivs and o al] such fees aid expenses shall be
reimbursed s they are incurred, The bideinadtying Party shall nat be liable for aiy setilement
of any procecding effected withiont 12 wriden consent, bot i settled with such coisent or i
there be o final judgment for the plaintiff, the Indeinnifying Pty aerecs o lndeminity the
Indemnificd Party from and npainst uny loss or Lability by reason of such setibement or

Judpment Motwithstanding the forepoing sentence, iF ot sy tlime an Lodemmitiod Party shall

Wieve requested an Indemnilying Pacty 1o refmbarse the ndemn Ged Piuty Tor fees and expensos
o connsel hs contempluted by (i) wl {§ii} of s patagraph, e tadesmn ifviip pany asees il
ik shall be linble for any settenien of diy prosesding eliveted willioul s weitten consent i5{z)
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[1.4.

[1.5,

such setllement is entered inte more ian i ddays plier seceipt by such Pcdeanitving Party of
the aforesnid regquesl aml (Lo speh brdeeniilying purty shall not have reimbursed the
birdesmilied Party in accordance with such feqLest praet Lo the date of such settlenen,

T the extent the indemnification provided for n Classes [0.1.1 or 102 is univiilable te il
indemnified Party or insufficien i respoct of sy losses, elnims, dumages or Bubiliies refesred
0 therein, then each Indemnilving Party under such pacigrapls, w0 biew of indemifyiog sucl
Indemnified Party there under shall eoniritinte 0 the mnount paid o payalde by such
Inclemnified Party as a result of such losses, claims, damagzes or liabilities {or actions in respect
iereot) in swch proportion as is appropriste lo cellect the relutive benefits received by the
Lainpuny on the one hand snd e Uiderwrlier only with reference to informetion reluting o
Hie Underwriter furnished to the Loampany i writing by the Underwriter in w riting expressly
for use in any of the lssue Decuments, or auy amendments ar supplenients thereto, it being
understood and agreed by the Company il the oaly sueh infbrmution provided Ly the
Underwriter to the Company is the name, SEQ| registration number, registered offioe oddress
and contact details of the Underwriter and dots il regarding its vet waorth. If, Lowever, the
allocation provided by the immedintely preceding sentence is nut pemnitted By applicable luw,
e each Indemnifying Parly shall conteibute 1o el smount puid or payalile by sneh
Vadenmilied Party o sueh propostien s i ot o relect net only such relative benefies
St tlsas the relative Fault of e Ry G e waie o mod the Underweiies an tie other fi
connection with the statements o omissiony wii restlied fn such losses, claims, chimnges ar
lililities (or nctions in respect thereal) as well wa wy other relevant uitihle eostiderstions
The relative benefits roceived by the Compuuy an the ane hund g te Uadinrlies i the
other shall be deemed to be in the same proportion s the wial net proceeds from (i Fuity
Shares offered in the lssue purchased under thiz Agreement {befon doeducting expenses)
reccived by the Compuny benr w the total underwriting fees received by the Underwriter with
Fetpeet to the Equity Shares puochased under this Agrecment, in cach casy pursuanl to wngf as
diselosed in the Red Hering Prospectus aad this Agreanent, The relative Sl ghall be
determined by reference to, among ather things, whether the untue of it el umin e statement
of o miterinl fact or the cniission o I|||':.'E"..d wimnission L shile o mdteria] e relates 10
information supplied by the Company on the une biand o the Underwriter o e ailier wid the
parties’ relative intent, knowledge, sccess to informalion o Oppartumity 1o correet ur prevint
stch statement or omisston, The Company and the Underwriter agrec that it would not be jusi
mind equitable i contributions pursuant to 1his Classe 104 were determimed by peo cata
tlicgation or by any olher method of illoeation which does el take gevount of the eyuitable

sonsrderations refervsd to ubave i s Clasgs 100

The amount puid or payable by i Gdem el Vepty g wresult of the losses, cluiy, damages
of liabilitics (or aetions in respect tercod) refered 10 sbove s Cligse 10,5 4l e e
toinclude any legal or other expenses reasonably dncucred by such Indemiiio Purty il
connection with investigating or defending any such action or claim. Motwithstanding the
provisions of this Clause 1005, the Underwriter shull aal ke requived to comiribute any smount
sl eneess of the amount by which the towal price st which the Equity Shares undervwritien by il
sl distributed to the subscribers of the Equity Shares offeed in the |ssue exceeds the mmotnt
of any dnmages which the Lindlerwrites bave othiesswise been reguined 1o pay by resson of sucl
unieue or alleged untrue statement o amission or illeged omission. No person guilty ol
inudulent misrepresentation siall be entitied 10 contibution frodm iy person i was nol
guilty of such fraudulent miseepresentation,

Mo ndemnifying Pady shall, withou: the price writhen conzent of the Indemnified Muty, effec
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[11.8.
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11.1:

iy seitlement of any pending ur threatened pricecding i espect of which any e iifed
Party is or could have been a party am indesmnity could have been sought hereunder by sucl
Indemnificd Party, unless such setlerent meludes un unconditional release of such
Huderinilied Party from all Liabsility on elaims that ane the sulject matter of such proveeding,

Tlee remedies provided for in 1) Clause 10 are notexelusive snd shall not fimil aoy rights or
remedies that may otherwise be available 1 iy Indemnatiod Puety t law or in couity

The indemnity provisions ¢ontained in this C luuse HUnd e representations warrantios wid
other statements of the Company contsined in this Agreernent shall remain operstive aud in full
foree and effect repardloss OF (O any serminstion of this Apreement, (il) wuy investlution made
by or en behall of the Underwriter t by persii controlling the Underwriter or by or on belat)
ol ke Company, its respective ollicers or directons or any pemson contralling the Colnpony dnd
Lidi) accepance of and paymenl fur wiy of the Equity Shiee,

TERMINATION

This Agreement shall be subject 1o termination by netice in writing given by the Underwriter
ta the Company, if subsequent to the execution 1 delivery of this Agrecment; and prior o the
| 55 Crpening Date;

1L in the reasonable diserction of the Uliderw bter, there his vecurred o Material Adverse
Change in or which would affeet the Compiny s performunce of its ablivations wnder
this Agreement or otherwise or i e wssets, linbilit 126, etrnlogs, business, prospects,
management or operalions of the Company thal, In e sole Judgenieal of the
Underwriter, is material and sdvorse wnd that nukes i, im the sole juidgment of dhe
Unlerwriter, impracticuble or inadvisible 10 market the Equity Shares or o enlbres
countracts for the sale of the Eguity Shares on the femms and in the manner conlemplited
it Issue Docuimient:

L2, all corporate and regulatory approvals required 1o be obiained by the Cumpiny for the
Issue, have not been obiained by the Compiany:

HLL3. the Bock Running Lead Manager have not been ahle o commiplete it due diligonce to
its satisfaction or has found @ materially adverse finding in its due diligenee:

AL there shall have oceurred o Muerial Adverse Cliinze'in ihe [tnaneinl mmrkets in Indin,
which makes it, in the reasooably Judgent of e Book Rumning Lead Monuger
impracticable to proceed with the fssye, such as iy ouibresk of hostilities or terroriam
or escalation thereof or auy cebamily ur erisis wileeting the inbernativanl franeial
markets, and in ench case the effect of which event. tnay be tiken into becount by the
Book Running Lead Manager sivpulurly ar togetiter with sny other such event, Further
a generul banking morsiorium shall qol lhave beon dectared by Indin, (e Furcpean
Union, the United Kingdum mnd tae Usnited States of Adiere: o

PR there shall hiave occaived o Pregabntory vhasge, (acluhing, b iot liniied o, g clungie
in the regulatory environment in whicl: ihe Company opemie or o change in the
regulations and puislelines goveraing the wrms of this Fssue) o an ol oF dirgeive
from SEBL, ROC, NSE o¢ any otier povernmenlal, regulatory or judical mitho i}
perlaining 1o the securities market(s) that, makes it, in e reasonaile judsnent of the

For TSC INDIA Limited
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11.2

i

13,

14,

151,

Book “lll'llliﬂg Lead r'r']-'ll!ll'-[:l.!l‘ ill'l]:rl.l'.i'i-l.l-.' ar renstlery (le Oy ALy :||-._'|i-7=.|,-|-. Lii |||'.|-,'$|,_'||
with the Issue,

The Company agrees that if, after filing of the Prospectus, aty additivanl diselosures are
nequired (o be made in regard o sy mater relevant to the lssue a5 may be deterimined by the
Book Running Lead Muanager. the Company siall comply with sueh requirements

Upan termination of this Agrevment in aecordunee with this Clause |1, the Parties 1o this
Agroement shall {except for any liability arising befove o in “relution to sueh tern fation i
except w8 otherwise provided hercin} be rebensed nd dischurged [om  theln respective
obligations under or pursuant o this Agressment.

e provisions of Clawses 4 (Fees and Expenses), 10 (Indemnity), 14 (Governing Law and

Jugisdiction), 15 (Arbitrtion) and 21 {Confid entiodity} hereof, shall survive the tlenminalion of

this Agreement, regardless of sny Investigation sade by or on behall of the Book Hunning
Lend Mnnager,

NUTICES I

Any notice or other communication given pursuant to this Agneement must be ji wi it b
{a} delivered personally, {b) sent by electronic mail, (e} or sent by registersd muil, pasiage
preaad, to the address of the Party specified in the recitals 1o this Agreement, or 1o suely other
viuil oddvess as may be desivnaed nowiiting by such Party, Al notices and other
communications required or permitted under s Agreement thil are sddressed as provided in
this Chause 12 will (i) if’ defivered pevsonnlly or by overnight courier, be deemed pives upe
delivery: (i) if delivered by electronic mail, be dezned given when eletronienl by vonfinned
and receivid,

TIME I8 OF ESSENCE

e Parties hereto ngeee thist Goie B2 all e cosence in cespest of the performinnce by the
Company und the Underwriter o their respective duties, vbligstions and responsibiities under
ar pursaant to this Agreement.

GOVERNING LAW AND JURISDICTION

Thiz Apreement shall be governed by and construed in accordunce with the lwe of the:
Bepublic of Indig, The cours of competent jurisdiction at Dol shall have sxclusive
Jurisdiction for adjudicating any dispue wising ol of this Agreemen

ARBITRATION

The Parties agree to negotinte in good faith o resolve any dispute; difference or claim tmong
the Parties arising out of or in connection with this Agreement, including the consiraction,
validity, execution, performance, teeminalion or breach hereof, If the negotivlions do ol
vesulve such dispute, dilfercuce or cladm to the rensonable satisfiction of the Parties within 15
Liiteon) days of their fnitiation, ten e Undgrw e of the Coampany mny invoke wbitmtion
procevdings for the resolution of such digpate, ditference or chain, sdaicli shiall be Finully selthed
i necordance with the Arbitzstion oo Counclli i Aot U9, s ooiencked . The sent o venue

For TSC INDIA Llllmnm:l

Maraging Director
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of urbitration shadl be at Dethi asd shall be govemed by the laws of India. The adsiirtion
procesdings shall be conducted in English, ite acbitral awand shall stae the reasons on wiiich
it is based.

15.2.  Incaseof disputes between the Underwriter on the one haid aod the Company an the othior, the
Parties shiall mutually appoint sole arbitrtor, The aword given by the arbitior shall be Gial,
canclusive and binding spon the Pacties and shell be subject 10 enfercement in any court of
cunptent jurisdiction. The Company and e Underwriter shall share the costs of sech
wrbitention equally, unless otherwise avanded e Gxed by the il kol

153, Any reference made to the arbitcation triboumal under this Asrecient shsll ool affet the
performance of terms, other than the woms refaed o de matter under aetitmtion, by Parices
under this Agreement and the Engagement Letter,

[ AMENDMENT

Mo mnendment, supplement, modifieation or elarilication w this Agrecment shail be valid or
binding unless set forth in writing and duly cxecuted by all the Parties (o this Agrcement,

17. SEVERABILITY

[T any provigion of this Agreement 18 detenmined 1o be dnvalid or upenforeeable o wiele ar in
putt, such invalidity or unentorceability shall siweh only o such provisien or thie applicably
puitof such provision and ke renininang pect of such provision oad all otler provisions of this
vaievpiient shall contmue o peaien B fil forey g o

18. SUCCESSORS AND ASSIGNMENT

This Agreement shall be binding on wnd inure to the benetit of the Partizs and their réspective
successors and permitted assigns. The Parties may not, without the prior written consent of the
ullier Parties, assign or teansfer any of their respeetive rights or obligations vnder this
Agreeirent o any other person, ooy such person o whom such assignment or transtor hay been
chuily pind '!'f-iljljl_'r' effected shall be refemed to o “Permitied Assiugs”

19, COUNTERPARTS

This Agreement may be executed in separate counterparts, cach of which when so execued and
delivered shall be deemed 1o be an original, but all such counferpants shall eonstite one and
thie Same instrumest,

F ERTILE AGREEMENT

Thia Agreament, together with the Engagemont Letier and the ssue Avreemanl mnoug the
Company and the Book Running Lead Manager constitues the eative aprecsmen amony, the
Parties relating to the subject matter hereol? The 1emus of this Agreement shall supecisde my
aind all incensistent terms of the Enpgspement Lodter and the Issue Agrecment. to he exten of
such inconsistency excepd where otherwise expressly mentioned in this Agrasment,

For TSC INDIA Ll_lh'rlltld
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21. CONFIDENTIALITY

except as may be required to be disclosed
without the prior wrltien consent of

212

the Underwriter or the 1ssuer, as the tase

The Issuer unequivocally and untonditional by
respective Affiliates that the information proy

The [ssuer and the Underwriter agree to keep confidential the terms specified under this Apreement,

under any law and agrees that no public announcement
OF communication relating 1o the subpect matter

of this Agreement shall be issued or dispaiched

mizy be,

represents and warrants to the Underwriter and their
ided by the Issuer or its Affiliate, is not in breach of

ity agreerment or obligation with respect 1o any third party’s confidential or proprietary information

and it has a lawful possession of same,

The Company acknowledges and agrees that

NOADVISORY OR FIDUCIARY RELATIONSHIP

()} the Allotment of the Equity Shares pursuant w this

Agreement, including the determination of the Issue Price of the Equity Shares and any related fees

and commissions, i3 an grms’ -
hand and the Underwriter [
contemplated hereby and the process
solely as & principal and is nat the
Underwriter has assumed or will
Company with respect 10 the Issue
of whether such Underwriter has

length commercial transaction between the Company on the one
a several basish) on the other, (b) in connection with the I3sue
leading to such transaction Underwriter is and has been acting
agent or fiduciary of the Company or any other party, () no
assume an advisory or fiduciary responsibility in favour of the
contemplinted hereby or the process leading thereto { imespective
advised o is currently advising the Company on other matters)

and o Underwriter has any obligation to the Company with respect to the Issue contemplated
hereby except the obligations expressty set forth in this Agreement, {d) each of the Underwriter and

their respective Affiliates may be engaged
that differ from those of the Company,

in a broad range of transactions that involve interests
and (e} the Underwriter have not provided any legal,

accounting. regulstory or tax advice with respect (o the Issue contemplated hereby and the
Company has consulted their own legal, accounting, regulatory and tax advisors to the extent any

swch person deemed appropriate,

{Signature Page Follows)

IN WITNESS WHEREOF, the Parties have enterad

ifile this Agreement on the date mentioned above.

' For and on behuall of
TSC Indin Limited

For TSC INQIA Limited
o

For and on behalf of
Expert Global Consultants Private Limited

MAF, Filerm Py 1102y

Managing Director wuman
ASHISH KUMAR MITTAL
TSC INDIA Limited
2nd Floor, Midiand Financial Centre
21 22 G.T.Road, Jala - 144001
14-3-587T.
Ph: 0181-3501888
Authorised Signatory Giauray Jain
Pireetor
= DN 030TTS2T
Witness; Witness: Bl
whe
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