




Dlrodor

DA 23rd oct

ISSUE G

AMONG

IA LI

AND

I,T PRIVATE LIMITEI)

For TSC tNDtA Ltmtted

RT GLOBALEXPE

Tora-



TAI}LB OF CONTENTS

1. DEI]'IN]ITIONS AND INTERPIIETATION.,.. ....................4
2. ISSUE '[ERMS..... 

........8
3. REPRESENTATIONS, WAIURANTIES AND UNDDRTAKINGS oFTHII COMPANY....".. ...................12
4, SUPPLY OF INFORMATION AND DOCUMENTS BY THECOMPANY ................18
5. DUII DIL,IGBNCE BY T}IE BR.LM ..............22
6. APP,OINTMENT OT INTERMEDIARIES .....................23
7, PUELICITY F'OR TIIE ISSUE ......................23
8. DUltrESi OF TIIE BIILM....... ......24
9. COI\{FIDENTIALITY ..................27
10. CO|{SEQUENCES OF 8L8ACH.....".......... .....................2s
11. ARErTI|ATrON........... .................2s
12. SEVERABILITY.....". 

...................31
13. GO\/ERNTNG LAW". ...................31
14, ]BIN]DING EFFECT, ENTIRE UNDEITSTAI{DING... .......................31
15. ]IND]OMNITYAND CONTRIBIITION .........31
16. TERM AI{D TERMINATION .......................34
17. MISCELLANEOUS .....................36

For TSC tNDtA Limited

^F) Director

{o..,,.
ffiffi



This IIiSUE AGREEMIIN'I' ("Agreement,,)
among:

TSC INDIA LIMITED, a company incorporated undr
its registered office at Office No. 3, 2nd Floor, Midland Fi
Jalandhar, Jalandhar, Punjab, India, 144001 (hereinafter
expression shall, unless it be repugnant to the context
and includc: its successors and permitted assigns), of

Expert Global Consultants private Limited, a
Act, 1956 having its registered office at 1511, RG Trad
New Delhi - 110 034, India. (hereinafter referred to a
Manager" orBRLM, which expression shall, unless it
thereof, be deerned to mean and includr: its successors
PART.

'I'he Book Rurrning Lead Manager have represented
certiflcate of Registration as Category I Merchanl. Ba
Board of India (fiEBI).

In this Agreement, the Company and Book Running
to as the "Parties" and individually as a,,pilytS,,,.

WIIEREAS:

(A)

(c)

(B)

fhe Cornpany is proposing an initial publir;
shares of face value of t10 eaoh of the Cor
with Chapter IX of the Securities and ExclLan
Disclosure Ilequirements) Regulations, 201 g

including premium as may be decided and by
Runr:ring Lead Manager.

'fhe Board of directors of the Company (,,Boa
September 08,2024 approved the Issue. Furl
special resolution adopted pursuant to Section (
("Companies Act") at the annual general meetin
held on September 30,2024.

The Company acting has approacherJ the B
zLnd the IIRLM have accepted the said propczLnd the IIRLM have accepted the
May 22,2024 issued by Exper:t ref'erred to as
subject to entering into this Agreement.

The fees and expenses payable to the BRI_M ha
the ERLM in the Engagement I-etter. The })arti

(D)

c{\>- Dlncbr

AND

proposal
Issue as the BRLM
in terms letter dated
Letter"). inter-ulia.

into on 23'd Oct2024 at New Delhi

the Cornpanies Act, 1956 and having
ial Centre, Plot No. 21-22,G.T. i{oad,

to as the "Company", which
meaning thereof be deemed to mean
FIRST PART;

ny incorporated under the Companies
Tower Netaji Subhash Place, pitampura,
'oExpert" or ttBook Running Lead

repugnant to the context or meaning
permitted assigns), ofthe SECOND

and confirmed that they hold valid
Exchanger issued by Securities &

Manager are collectiveiy reI'erred

Lg ("Issue") upto 37,00,000 equity
("Equity Shares"), in accordance

Board of India (Issue of Capital and
EBI Regulations"), at such price

Issuer in consultation witir the Book

") has, pursuant to a resolution dated
r, the Issue has been approved by a
2(l)(c) of the Cornpanies Lct,2Ol3

of the shareholders of the Company

to manage the
f the Company
"Engagement

e been agreed by the Company and
desire to enter into this Agreement

-..*]
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with the Issue. The

l.

1.1

DEFINITIONS AND INTEI{.PRETATION

Delinitions:

All capitalized terms used in the Agreement shall (unless specifically defined herein)
have the meanings assigned to them in the Draft Ited l{erring Prospectus/lted Herring
Prospectus/Prospectus, as the context requires.

in this Agreement unless the context otherwise provides, the following terms shall
have the meanings ascribed to such terms below:

"Affiliartes" with respect to any Party means (a) any person that, directly or indirectly,
through one or morr: intermediaries, Controls or: is Controlled by or is under common
Control with such Party, (b) any person which is a holding company or subsidiary or
joint venture of such Party, and/or (c) any person in which such Party has a "significant
influenoe" or which has "significant influence" over such party, where "significant
influenoe" over a person is the power to participate in the management, financial or
operatirrg policy decisions of that person but is less than Control over those policies
and that shareholders beneficiully holding, directly or indirectly through one or more
intermediaries, a l\oh or higher interest in the voting power of that person are
presume<l to have a significant influence over that person. For the purposes of this
definition, the terms "holding cornpany" and "subsidiary" have the meaning set forth
in tlre Companies Act,2013.

"Agreement" shall have the meaning attributed to such term in the preamble to this
Agreement.

"Alllotment", "Allot" or "Allotted" shall mean the allotment of Equity Shares
pursuant to the Issue.

"Alllotment Advice" shall mean the note or advice or intimation of Allotment sent to
Applicants who are to be Allotted Equity Shares after the Basis o1'Allotment has been
appr:oved by the Designated Stock F)xchange.

"Anti-Money Laumdering Laws" has the meaning attributed to such term in the
clause 3.1 of this Agreement.

"Applicable Law" shall mean the Companies Act, 2013 andRules framed thereunder,
the Companies Act, 1956 and to the extent (as far as the same is applicable and not
repeatecl by Companies Act 2013), SEBI Regulations, the Securities Contracts
(Regulation) Act, 1956 the Securities Contracts (Regulation) Rules, 1957,the listing
agreements and all applicable laws, including the law of any applicable foreign
jurisdiction which may apply to this Issue or to the Parties to this Agreement. andjurisdiction which may apply to this Issue or to the Parties to this Agreement, and
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inc.[udes rules, directions, guidelines, regulati and notifications made thereunder
and having the force of law, including polici and administrative and departmental
regulations and guidelines of governmental
injunctions, writs and orders of any courl., as
subsistence of this Agreement.

ties, and judgments, decrees,
be in force and effect during the

"Applicant" shall mean any prospective in who makes an application tbr Equity
I-ierring Prospectus/Red HerringShares in terms of thi: Draft l{ed

Pro spectus/Pro spectus.

"Application
applicants) to

Form" shall mean the form
apply for the Equity Shares
Herring Prospectus/Prospe:ctus

by an Applicant (including ASBA
terms of the Draft Red Herring

in this Issue who intend to apply

is described in paragraph titled "Basis
" of the Draft Red Llerring Prospectus

Prospectus/Red

"Application Supported by Blocked Am t" or "ASBA" shall mean the
application, whether physical or electronic, by an Applicant to apply for Equity
Shares authorizing a SCSB to block the A,ppli ion Amount in their specified bank
account maintained with the SCSB.

"Arbitration Act" shall mean the Arbitration Conciliation Act, 1996.

"ASBA Account" shall mean an account mai with the SCSBs and specified in
the Application Form for blocking the amount ned in the Application Form.

"ASBA Applicant" shall mean prospective i
through ASBA.

"Basis of Allotment" shall mean the basis on h Equity Shares will be Allotted to
successful Applicants under the Issue and which
o/' All onnenl" forming a part of " Ls sue
/Red Herring Prospectus/Prospectus.

'oBoard" has the meaning attributed to such in the Recitals.

o'Company" 
has the meaning attributed to such in the Preamble.

"Control" has the meaning attributed to such t,

with the Securities and Exchange tsoard o1.lnd
under the SEBI Regulations, read

and Tak.eovers) Regulations, 20ll; and the
shall be construed accordingly.

(Substantial Acquisitions of Shares
s "Controlling" and "Controlled"

"Designated Stock Exchange" shall mean
Exchange of India Limited CNSE).

'''I)isputing Parties" has the meaning attri
Agreement.

'6Directors" shall mean the directors of the Co

Emerge Platform of National Stock

to such term in clause 1 1.1 of this

-_+,)
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"Draft Red Herring prospectus,,shall mean draft offer document to be filed withthe NSII prepared in accordanoe with the Com Les Act and the SEBI Regulations.

to such term in the Recitals.

such holding companies), officers,

persons, shareholders and agents from time to ti
representatives, controlling

"Issue" has the meaning attributed to such term n the Recitals.

"fssue Closing Date,, shall mean the date after the BRLM, Bankers to the Issue
and which shall be notified in an

daily newspaper, each with wide ciroulation.
nal daily newspaper and a regional

"Issue Opening Date,, shall mean the date on w ich the BRLM, Bankers to the Issue
and which shall be the date notified
i national daily newspaper and. a

[regional] daily newspaper, each with wide n.

"Issue Feriod" shall mean period between Issue Opening Date and the
hich Applicants can submit

"Engagement Letter,,has the meaning attribut

"Equity Shares" has the meaning attributed to

"Ilook ftunning L,ead Manager,, has the
Preamble.

"Licenses" has the meaning attributecl to sur:h

"Market Maker" shall mean market maker

"Material Adverse Change,, shall mean
adverse change, probable or otherwise,

"Indemnified Persons,, shall mean the BRLM
subsidiaries, branches, associates, (including,
parties) holding companies (and subiidiaries of
directors, supervisory board members, em

and the SCSBs will not accept any applicati
English national daily newspaper, a Flindi nr

and the IICSBs shall start accepting applicationr
in an Errglish national daily rrewipaper, ri Hi

Closing Date inclusive of both days, during
applications, including any revisions thereol..

"Issue Documents" shall mean collectively,
Application Form, Red Herring prospectus /

term in the Recitals.

Draft Red Herring Prospectus, the
spectus, including all supplements,

ng attributed to such term in the

in clause 3.1 of this Agreement.

has agreed to receive or deliver the
period ofthree years from the date

be notified by amendment to the

indiv ly or in the

Ld each of their respective Affiliates,
ithout limitation, any joint venture

Issue
their

corrections, amendments, corrigendum, addendu thereto.

"Issue Price" has the meaning attribr.rted to such term in the Recitals.

Equity Shares in the rnarket rnaking process fbr
of listing of the Equity Shares or for a periocl as
SEBI Re1;ulations.

development
aggregate, a material
reasonably likely to

For TSC INDIA Llmlted
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:.oylf" of business (a) in the condition, fina
liabilities, earnings, business, managemerrt,
(inr:luding any material loss or inteiference
flood or other calamity, whether or not c
goverrurental action, order or decree), or (b) inits obligations under, or to consummate tht
Agleement or the Engagement Letters or the ur
by the Parties, including the issuance, sale

"SEIII" shall mean the Securitics and Exchange

"SBIBI R.egulations,, has the mearring attributed

*Stock trlxchange" shall mean the Emerge pli
Limited (NSE) , where the Equity Shares are:

"Working Day" shall mean any day, other
commercial banks are open for business, provi
perio<l between the Issue Closing Date and [istir
pxghlnee, "Working Days,,shalf mean all cleLys e

by insurance, or from court or
re ability of the Company to perform
transactions contemplated by, this

ting agreement to be entered into
allotment of the Equity Shares

of India.

such term in the Recitals.

ofNation Stock Exchange of India
to be listed.

Saturdays and Sundays, on which
however, for the purpose of the time

of the Equity Shares on the Stock

involve a prospective material adverse whether or not arising in the ordinary
Ll, legal or otherwise, or in the assets,

:rons or prospects of the Company
its business from fire, explosions,

contemplated herein or therein.

on http^ruusgbleqy.lu.

"Parfir" has the meaning attributed to such term in the preamble.

"Prospectus / Ited I{erring prospectus,, sharl T"?, the prospectus of the companyas defined under section 2(70) to fe filed with the Itoc in'ierms of Section 26 of thecompanies Act 2013,.containing the Issue opening Date and Issue closing Date andcertain other information.

aff:r;,,ff 
*R-e*istrar of companics" shalr mean Registrar of companies,

r\u\- .,r Kegrstrar of companics" shalr mean Registrar of companies,Chandigarh, Punjab.

"scljB" or "sell'-certified syndicate Eank,, shail mean the banks which areregistered with SEBI trnder sEtjt @ankers to an Issue) Regulation s, l994and ofl-ers

and

"NSE" shall mean the Emerge Platform o.f Nation stock Exchange of India Limited(NSE).

in Delhi in accordanoe with SEBI Circular No. C
2010"

_cluding Sundays and Bank holidays
tV CFD/DIL/312010 datect April22,

For TSC ff.fOn f-frlted

Orec.tor

For the purposes ofthis Agreement, the terms "Dralt Red Herring prospectus,,, ,,Red
Herring Frospectus" and "prospectus,' shall include any amendments, supplements,

;"X:::::,:T".:9::,- ::llis:id1 :,. notices thereto rn the ;".;i or anyaryinconsistencies or discrepanci"r, thr definitions u, pr.r.rib"d in the Draft Red HerringProspectus/Red Herring prospeclus/prospectus shalr prevail.
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1.2

(b)

(c)

(d)

(e)

(0

(h)

(e)

any

any

the

to

(i)

and

ri
obli
shal

The Parties
Agreement

ISSUE

I'he Issr-re

mentioned i

The C , in consultation
Issue Price.

1.3

.,

2.1

2.2

J

denoting a person
ip, trust or other

ing and bold typetbce
ies of interpretati

inch"rding

denoting the sing

to this A
asa

as the
emented or novated;

ference to a statute or
provisions as

, re-enacted or repl

rence to a Clause
, a ref-erence to a cl

is of the essence
ions. lf any time peri
so he ofthe eqsch..Aalso be ofthe essence.

and agree
an integral part of

ll be managed by the B
rpoint 8.

\arrr-

as the context

number I include the plural and vice versa;

include natural person, corporation, company,
itv

re only fi convenience and shall be ignored for
)

ude" or

or tcr other agreement, deed or instrument
to this ment or to such agreement, deed,

may time to time be amended, varied,

ision shall be construed as a reference
time amended, consolidated, modified,

)

paragraph Annexure is, unless indicated to the
or annexure of this Agreement;

that are not specifically defined herein
rin the Engagement Letters, the Draft

uding" shall be construed without

or

the of the Parties' respective
specified n is extended, such extended time

thr: ls and the annexure attached in this

of the responsibilities and duties as

shall decide the terms of the Issue,

For TSC tNDtA Ltmited
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2.3

2.4

2.5

2.6

The Cornpany shall not, without the prior written approval of the BI{LM, file the DraftRed. I{erring prospe?tN, 
_ 
including any amendments, supplements, notices andcoffigenda in connection therewitrr,lwith the NSE, the SEBI, the RoC or any otheraut.hority.

The company shall determine the Issue Period in consultation with the BRLM.

The cornpany undertakes that it will make applications to the NSE for listing of theEquity Shares on the stock Exchange after obiain in-principle approval from the NSE.1'he company undertakes. that ali steps will be taken for the completion of thenecessary formalities for listing and oomrnencement of trading of the,Eo;t,; Shareson the lltock Exchange within the time prescribed under Afprcable Law.

The Cornpany shall take such steps as a.re r
Allotment and dispatch of the Alloiment Advi
and refund orders to the non-ASBA Applicr

be paid within the prescribed time as per
Notwithstanding anything to the contrary in th

)ssary to ensure the compietion of
including any revisions, ii required,
within the time prescribed 

-under

so, the Company shall pay interest to

for making refunds to unsuccessful
be made available to the Registrar

payable in relation to the Issue shall
terms of the Engagement Letters.
s Agreement, commercial terms in

2.7

2.8

Applicable Law, and in the event of failure to
the non-ASBA Applicants as per Applicable .

The 
_Company undertakes that the funds requi

Applicants and dispatch of Allotment Advice
to the Issue.

ffi,,? :ll:lT. T*:,I.^,,,,11t1: .1,*h* 1 ;sue/o 
fr11l Equity s hare s incr uding any;i##;;;'iilrj#l

lT:t:::: ::1,3.^,u::,ll lp:,:.,19., the rssue. a,. H,iEa or until rhe appricationmonies are refunded on account of, inter aria, non-risting ani;;d""ffi"rri,i;
2.9 'fhe cornpany, in oonsultation with the BRLM, shall, as per the timelines detailed inthe Dralt Red Herring prospectus, set up_an investor gri"rur". redressal system to

f :.:f:j'l^,::: ::lry,9, Blie11nces as pei the appt icabl Jrul", urd guidelines F-unher,the Company shall initiate all necessary actionLrrs \-uurlrinry srlall lruIlate all necessary action recluired for obtaining authentication
j]iLP?I_:],.:Tp^?iTr redress svsrem in terrns or spu circular crR/cFD/D rLr3/2012
dated April 13,2012.

The Company undertakes that the underwriting mission, procurement commission
brokers/sub-brokers, fees payable

if any, brokerage due to the underwriters, arLd
to the SCSBs and any other feesi and commissi

2.10

2.11

relation to the payment of fees ancl expenses to BRLM in the Engagement Lettersshall prevail.

Ir'rom the date of this Agreement till ttre comrnencement of trading of the Equity Shareson the Stock Exchange, the Company shall not, and shall ensure that its Affiliates donot resort to any legal proceedings in respect of any matter havins a hearino nn rha
not resort to any legal proceedings in respect of any matter having a bearing on theIssue, without prior consultation with th; BRLM and the receipt of a prior writtenapproval from the BRLM, which approval shall not be unreasonably withheld or

,47..-l:l:7;.-
Z(,rtsi!;iz)\//-\';.' \o-\\
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2.12

2.t3

2.14

2.15

2.16

2.19 The obligations of the BRLM in relation
upon the following:

(a) any change in the type and quantu

delayed by the BRLM. The Compilny upon becoming aware of any legal proceedings
thal relate to any matter having a bearing on the Issue will, as soon ur p=orribl., inform
the BR.[,M in writing of all developments pertaining to the proceedin[s

The Cornpany undertakes thal they shall not access the money raised in the Issue until
the final listing and trading arpproval is received from Emerge platform of Nation
Stock )lxchange of India Limited (NSE)). The Company furthei agrees that they shall
refund tJre money raised in thr: Issue in respect of the Equity Shares together with anyLrr 4r rJ
interest to the non*ASBA Applicants if required to clo so foiany reason, such as f'ailing
to get listing permission or under any direction or order of SEBI or any other
go\/ernmental or statutory authority. 'fhe Company agrees that they shall pay requisite
interesl. under the Applicable Law or direction or order of SEBI, Nsp, tt 

" 
Roc or any

other regulatory authority (inside or outsiile India).

The Company shall enter into a market making
BRLM in relation to compulsory market makir

The Company shall disclose the details of'the
the BRLM in the Red Herring prospectus and

with Market Maker and the
by the Market Maker.

'ket making arrangements made by
pectus.

of the deemed agreement of the

required under the
Exchange of india

The: Company shall reserve cerrtain number of uity Shares from the Equity Shares
t Maker.offered in the Issue, fbr subscription by the

The Company and the BITLM agr.ee that Market Maker in its capacity as Market maker
to the IPO shall be responsible to ensure co lsory market making in the manner
sper:ified by the board. Further, the BRLM(s) may be represented on the board of
directors of the issuer subject to the agreement ween the issuer and the BRLM (s)
who have the responsibility of market maki in terms of Regulation 261 of SEBI
ICDIT Regulations, 20 I 8.

2.11 The Company acknowledges iind takes cogni
Company with the SCSBs for lturposes of the

2.18 The Comnanv shall c.omnlv rxzifh nntnnrc'+o

(b)

r(q;

For TSC INDIA Ltrnited
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(") receipt of any necessary or desirable reports, documents, papers or information
{rom the Company to errable the l} to file their reporl with the NSE ancl
SEBI and to enable it to verify that the statements made iin the Draft RedlJerring Prospectus/Red Herring tus are true and correct4rru wvl I uv L

:L1 1ot.*isleading, 
and do not cc,ntain any omissions required to make them

:.::",,i*::].:.:1,1lq,"",,.misleading or when required uy trre taw or by theregulators to enable the IIIiLM to filing of post-Issue reports;

(f)

(e)

(d)

the absence of, in the opinion of the BRLM, any

existence of market conditions in india fore launch that, in the opinion of the

Adverse Change;

IIRLM, is satisfactory for launch of Issue;

l,:f11:.?1:1, 
of the 1.1., and. conditions of the Issue, includi,g without

(e)

(h)

(i)

0)

(k)

limitation, the Issue price and size of the Issue, in consulta#;;,h?r;;';;.
satisfaction of the BRLM;

completion ofthe due diligence to the satisfaction ofthe BRLM as is customary
in issues of the kind contemplated herein, in order to enabre the BRLM to fire
the due diligence certificate with S.EBI and,lor Stock Exchange and cerlificates
as are customary in off'erings of ther kincl contemplated herein;

complia,ce with all regulatory requirements (including receipt of all necessary
approvals a,d authorizations) and Applicabie Law rievant to the Issue anddisclosure in the Draft Red Herring prospectus/Red Herring
Prospectus/Prospectus, to the satisfaction of tne nRtVt;^

satisfbctory completion of all documentation fbr the Issue, inclucling without
limitation, the Draft Red Herring prospeotus, Red Herring prospectus a,d the
Prospectus and execution of certifications (including from"the statutory auditor
r:f the company and the auditor's comfort ietter), uridertakings, Iegal opinions,customary agreements, including, without limitation, in. inAerwrlting
aSlreement, the market making agreement between the company and thl
ISRLM and such agreernents will iirclude, without limitation, provisions such
as representations and warranties, conditions as to cl0sing of ihe Issue, force
ma.jeure, indemnification and contribution, termination anJlock_up provisions,
in form and substance satisfactory to the BRLM;

the benefit of a clear market to the IiRLM prior to the Issue, and in connection
therewith, no debt or e-quity offering/issf" or ury typ" *iii ue unaertaken by
the company post the filing of the Diaft f.ed H"rrirg rrosfectus without prior
consultation with and written approval of tt. BRLM;

*lr"?T"nv 
not breaching anv term of this Agreement or the Engagemenr

'ffutN6"2:\-A Forrsc rNDrALimited
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of India Lirnited (NSE).

approval of the BRLM internal cornmit

absence of any of the events ref'erred to

3.

3.1 The Company hereby, represents, warrants and

REPRESENTATIONS, WARRANTIES
COMPANY

(a) the Company has been duly inco
standing under the Applicable Laws

(l) the receipt of all necessary consents,
required to be obtained under the Appli
Company;

(m) the Company shall appoint a complia
various laws, rules and regr.rlations a
time to time and shall also attencl to

the Company shall comply with corpor
th-e listing agreement with the Errrerge

winding up, liquidation or receivership
1.he corporate power and authority to ct

(n)

(o)

(p)

(b)

(c) except as disclosed in the Draft tted
disclosed in the Red Iferring pros
possesses all the necessary permits, li
authorizations (collectively,,,Licenses
necessary declarations and filings with,
bodies or any person which is its
and/or whioh is binding on it, for the

in relation to the Issue, which may be
under contractual arangements by whi
has complied with or agrees to cornply
such approvals and conl;ents;

the jurisdiction in which it operates and i
hereof as der;cribed in the Draft Iled
described in the Red Herring prospec
Lioenses are valid and in full lbrce aird r

breach or violation of the Licenses except
Prospectus and as will be disclosed ir

the Company has obtained or will obtai

ber:n received relating to the revocation
exoept where the non-possession or invali
a Material Adverse Change. 'fhe

oryqa

\ctr^ \n)

approvals and authorizations that are
ble Law pertaining to the Issue by the

r officer in relation to compliance with
other directives issued by SEBI from

relating to investor complaints;

ate govemance norms required under
Platform of National Stock Exchange

committees; and

n Clause i6.6.

D UNDERTAKINGS OF' THE

ertakes to the BRLM that:

J, is validly existing and is in good
that no steps have been taken for its
nder the laws of India and they have

their business;

all necessary approvals and consents
uired under Applicable Law and/or

it or any Affiliate may be bound, and
with all the terms and conditions of

erring Prospectus and as will be
and Prospectus, the Cornpany

ses, approvals, consents and other
issued by and have macle all

he appropriate central, state or local
rarty to any agreement executed by it
iness carried out by the Company in
relation to its projects as of the date

ing Prospectus and as will be
and Prospectus and that all such

and no notice ofproceedings has
modification of any such Licenses
ity of any License does not result in

further represents that it is not in
disclosed in the Draft Red I{erring

the Red Herring Prospectus and

For TSC tNDtA Ltmtted
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(d)

the business and it has not yet been o
has made the necessary applications
application has been rejected by any
conditions of all such Licenses have U,

emptive rights with respect to the Eq
complied with or agreed to comply v

Prospectus. Further, in the case of

\qrl",

nses which are required in relation to
ained, the Company represents that it

for obtaining such Licenses, no such
authority and the terms and

duly complied with except where not
rining the Licenses does not or would

making the necessary applications for o
not reasonably be likely to result in a terial Adverse Change;

the Company has obtained consents any and all third
ity Shares andlor
ith the terms and

parties having pre-
the Issue, and has
conditions of such

(0

consent, if any;

(.) except as described in the Dra
disclosed in the Red i-Ierring
arbitral or governmental, tax or other
investigations, pending or threatened,

the Company has complied with anclwill
Shares issue<l consequent to the Issue ha.
applicable to the Company in relatic,n to
l.he Companies (Share Capital and Debr
Dxchange Board ol.lndia Act, I ggZ, ti,
[956, the SEBI Regulations, the Securi
the Securities Contracts (Regulation)
tules, communications, circulars. regj
try the Government of India, ttre Siigt,
(including any applicable listing agreem
statutory authority (and simila. ugi,r"rrr.
other countries where the Issue isio be I

all of the issued and outstancling share
authorized and validly issued urd fuily
be issued by the Company pursuant to
any pre-emptive rights, liens,
encumbrances, present or future;

the Company has obtainecl approval for
Board dated September OS,)02+. FLrrth
special resolution adopted pursuant to
al the annual general meeting of the
September 30,2024. The Company u
terrns and condition of such a1:provals;

use of information procurecl from the
inciuded in the Draft Red l{ening prosl

is a party or to which any of the prop.rt of the Company is subject;

Herring Prospectus and as will be
and Prospectus, there are no legal,

regulatory proceedings, inquiries oi
which the Company or the birectors

comply with at all times till the Equity
ze been listed, all laws and regulations

Issue, including without limitation,
Rules, 2014), the Securities and

Companies Act, the Companies Act.
cs C'ontracts (Regulation) Act, 1956.
ules, 1957, guidelines, instructions.
ons and other relevant statutes issuei

Reserve Bank of India, the NSlt
nt) or by any other governmental or

, rules and regulations in force in
or marketed);

(s)

(h)

tal of the Company has been duly
and the Equity Shares proposed to
Issue shall be free and clear from

', the Issue has been approved by a.

tion 62(1)(C) of the Companies Acr

charges, pledges or any other

he Issue through a resolution of the

of the Company held on
es that it will comply with the

the Company has obtainerd written or approval, where required for the
blic domain or third parties and

and as will be disclosed in the

For TSC rrvoia r-mit"o
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Red Herring Prospectus and prospectr
or derived from the soutces that are re

the Company maintains a system of i
provide reasonable assurance that (i)

cus ur wsre assocrateo as a promoter, director or person in control have not
been prohibited fiom accessing or operating in the capital markets or restrained
from_buving, selling or dealing in securities under any order or direction passed

and that such information is based on
le and accurate;

0)

(k)

accounting controls sufficient to
tions are executed in accordancewith management,s general and authorizations; (ii) transactions arerecorded as necessary to enable ihe ion of financial statements in

Accounting Standards or such other
ing principles and to maintain

; (iii) access to assets of the Company
management's general or specific
ts of the Company are compared to

with respect to any differences;
f time, and appropriate action is taken

statements of the Company included

ll^'1"^3::i5* Yring 
prospecrus.and to be in"rra.a-in the Red i-rerring

Prospeotus and Prospectus are and will be complet" una "o..".irrlu *;i:#::::"":lli]1r: ll alt respects,lhe financial position orirr" Company as of

(l)

and presentfairly, in all respects, the financial position of the co*purry u, oithe dates shown and its. results of operations and cash flows for the periods
shown, and such financial statements have been and will have been prepared
in accordance with Indian GAAP, applied on a consistent basis throughout theperiods involved, applicable prouirion, of the companies Act and SEBI
Regulations, and applicable rules and regulations ;

T'here have been no developments that result or would result in the financial
sl.atements as presented in the Draft I{ed Herring prospectus not presenting
tairly in all rnaterial respects the financial positiJn or tne company, and that
there has not occurred any Material Adverse change, other than as set forlh in
ttre Draft Red Flerring prospectus;

the company, the Directors, and the companies with which any of the Directors
are or were associated as a promoter, director or person in control have not

(m)

by SEBI;

(n) except as disclosed in the Draft
Prospectus and Prospectus, the Compi
which any of the Directors are or were
person in control have not been declart
other government authority, associated
have been no violations of securities la

I{erring Prospectus, Red Flerring
,, the Directors and companies in

there are no show cause notices,
respect thereof that are pending against
them;

\q,r^

as a promoter, director or

s committed by them in the past or
ings, order, decree or judgments in

Company or any one or more of

For TSC INDIA Llmited
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(o)

(p) except as clisclosed in the Draft
Prospectus and Prospeotus, the Co
of any of any indenture, loan or credit

to make the statementl; therein. in the I

they are made, not misleading;

instrument to whioh the Company is a;
or to which the Company,s properties
disclosed in the Draft Red Heiring p
communication, written or otherwise, i

the Draft I{ed l{erring prospectus, Red
of their respective dates, (i) will contair
fair and adecluate to enable the in
respect to an investment in the Issue;
statement of a material fact or omit to

with respect to any deftrult or violalion

Prospectus with the NSE;

convertible into or exeroisable or
into any swap or other agreement that

bound or to which the Cornpany,s

(q) there are no outstanding convertible

with respect to any indenture, loan or cre
or instrument to which the Company is

which would entitle any party any opti
Issue;

there shall be only one denomination
permitted by law;

the Company shall be in compliance wi
securities regulations, including the
Regulations, in respect of corporit" go,
Board and committees thereof, prior to

(r)

(s)

(0 the Company will not, without the prior
thel period starting from the date hereof
the Prospectus, (i) issue, offel, lend,
issue, sell any option or contract to
to sell or issue, grant any option, right or I
transfer or dispose of, directly or indirectl

economic consequences of ownership
securities converlible into or exercisab
Shares; or (iii) publicly announce arry ir
di:scribed in (i) or (ii) above; whethei an
(ii) above is to be settled by delivery of Er
in cash or otherwise or (iv) inclulge irr any

Jerring Prospectus and prospectus, as
information that shall be true, correct,
to make a well-informed decision with
and (ii) will not contain any untrue

ttate a material fact necessary in order
ght of the circumstances under which

. 
Herring Prospectus, Red Flerring

is not in default under or in violation
.greement or any other agreement or

or by which the Company is bound
assets are subject. Further, except as

there has been no notice or
:d by any third party to the Company
or sought acceleration of repayment
it agreement, or any other agreement

a party or by which the Company is
or assets are subject;

rities and warrants or any other right,
to receive Equity Shares after the

the Equity Shares, unless otherwise

h the requirements of the applicable
listing agreement and the SEBI

including constitution of the
the filing of the Draft Red Herring

tten consent of the BRLM, during
ending 180 days after the date of
encumber, sell, contract to sell or

purohase any option or contract
to purchase, lend or otherwise

, any Equity Shares or any securities
ble for Equity Shares; (ii) enter

, in whole or in part, any of the
shares of the Company or any

as or exchangeable for the Iiquity
tion to enter into any transaction

such transaction described in (i) or
luity Shares or such other securities,
publicity activities prohibited under

For TSC tNDtA Limited
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(u)

the SEBI Itegulations or the publir;ity
legal counsel, during the period in whi

the Company shall keep a record of a
Company, independent of the advertisi

(v)

(w)

print, electronic or otherwise, from the
Prospectus till the complction of,tlie Is
material, including transcript of interv
rr:quest. Further, the Company and each
by the Company shall piovide a certif
publicity lrom the date of filing o1, the
closure of the Issue, appearing in the
memorandum provided by the BRLM

States;

Act of 1933, as amended;

nr:ither the Company nor any of its A.
their behalf (other than the IIRLM or
whom no representation or warranty is
any action or made offers or sales oi any
security, or otherwise negotiated in resp

neither the Company nor any of its A
their behalf (other rhan the IIRLM or
whom no representation or warranty is m
any directed selling efforts as de.cribed i

(x) neither the Company nor its Affiliates, r

employees (wherever applicable), nor, to
or representative of the Company or A
taken or will take any action in fuitherat
pay, or authorization or approval of the
gifts or anything else of value, dilec
official" (including any officer or ernplo
owned or controlled enl.ity or of a publ
person acting in an offrcial capacity lbr o
any political party or par1.y official or can(
offrcial action or secure an improper
Affiliates (wherever applicable) have co
with applicable anti-corruption laws ancl
continue to maintain policies and
cornpliance with such 1aws and with the
hi:rein; and

the operations of the Company are and
compliance with all applicable Ii
requirements, and the applicable anti_
jurisdictions where it conducts business,

\ai-rL

%
HI iE

ffi3I DEL
(9\\r,\ ,'

(v)

idelines as provided by the domestic
it is prohibited under each such laws;

publicity material released bv the
g agency so appointed, in any form,
ate of filing of the Draft Red Herring

and provide copies of the publicity
given, to the BRLM promptly upon

:dia as mentioned in the publicity
as under the Applicable Law;

iates nor any person acting on its or
y of their respective Affiliates. as to

) has, directly or indirectly, taken
Lrity, or solicited offers to buy any

ertising agency employed or hired
cate to the BRLM in relation to the

ft Ited Heruing Prospectus till the

t of any security, within the United

iates, or any person acting on its or
of their respective Aftlliates, as to
le) has engaged in or will engage in
Regulation S of the U.S. Securities

or any of their directors, officers, or
he Company's knowledge, any agent

liates (wherever applicable), have
of an offer, payment, promise to

rment or giving of money, propefiy,
or indirectly, to any ,.government

of a government or government-
c international organization, or any
on behalf of any of the foregoing, or

for political office) to influence
vantage; and the Company and its

their businesses in compliance
instituted and maintain and will

designed to promote and achieve
tation and warranty contained

been conducted at all times in
recordkeeping and reporting

ney laundering statutes of all
rules and regulations thereunder

For TSC f NOf,l f-i-ft"A'
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and any related or similar rules, re6;u

or enlblced by any governmental
l,aundering Laws"), and no action,

or guidelines, issued, administered
(collectively, the "Anti-Money

or proceeding by or befbre any court
or governmental agency, authority or body or any arbrtrator involving the
Company with respecl. to the Anti Laundering [,aws is pending or, to
the best knowledge of the Company ed;

" Managemenl's Discussion and Analysi,s o.f'Financial Condition ancl Results o.f
operalions" acouratel'y ancl fully describe: (i) all material trends, demands,
commitments, events, unceftainties and risks, and the potential effects thereof,
that the Company believes would ally aff'ect liquidity and are reasonabiy
likely to occur; and (ii) accounting policies that the Company believes to be
the most imporlant in the portrayal of the Company's financial condition and
results of operations and whic.h ire management's most dilficult,
subjective or complex iudgments. r, the description set forth in the Draft
Red Flerring Prospectus and as will be disclosed in the Red Herring Prospectus
and Prospectus under the heading " nt's Discussion and Analysis of
lrinancial Condition and llesults oJ'operations" presents fairly and aocurately
the f-actors which the nranagement of thr: Company believes to have in the past
and will in the future alfect the condition and results of operations of

the statements made in the Draft R-ed

in the Red Herring Plospectus

possesses trademarks, tracle narnes,
approvals, trade secrel.s and other sim
Property Rights") that are reasonably
now conducted;

ng Prospectus and as will be made
Prospectus under the section

patcnt rights, copyrights, licenses,
lar rights (collectively, "Intellectual

to conduct its businesses as

the company. As used herein, the phrase reasonably likely refers to a
disclosure threshold lower than more likely than not;

(r) As disclosed in the Draft Red Herring and as will be disclosed in
the Red I{erring Prospectus and Pros us. the Company does not owns or

(aa) the Company undertakr:s to appoin1., to have at all times for the duration of
this Agreement, a compliance officer, i relation to compliance with various
laws, rules and regulations and ottrer d ives issued by SEBI from time to
time and who shall also attend to relating to investor complaints;

(bb) The Company shall take sur:h steps as are necessary to ensure the completion
of listing, credit of Equity Shares,, allotment and dispatch of the Allotment
Advice/Confirmation of Allocation ote, promptly, including a revised
confirmation of Allocation Note, if any, refund orders to the applicants,
including any person resident outside India, and in any case, not later than the
time limit prescribed under applicable laws and regulations, and in the event of
failure to do so, to pay interest to the applicants as required under any
applicable law, regulation, direction or order of any regulatory or supervisory
authority or any court or tribunal.

For TSC INDIA Limited
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3.2

1aJ.J

3.4

3.5

("c) except as disclosed in the Draft Red
not have any subsidiaries, a.ssociates r

(dd) all profits generated from related party
pursuant to legitimate business transac

Jh1 lomnany agrees that all representations,
in this Agreement or the Engagement Letters
its behalf or on behalf of the birer:tors have
consideration and incluiry, and that the tsR.LM
for any breach ofany representation, warranty,
given by the Company on its behalf.or on behal

The Company represents and warrants tha1. it is
the SEIII Regulations and fulfils the general
thereof.

f! Cournany undertakes to r:omply with the

the manner specified by Board.

4. SUPPLY OF'INFORMATION AND

4.1 The Company hereby undertakes and declares

'fhe disclosure made in the prospectus whjle
upda.ted on an annual basis by the company a

cause the Directors to disclose and furnish to the
business operations and financial results and
potential litigation, including without limitatio
cause) notice, claims, search and seizure opera
income tax authorities or any other statutory or
flled by or before any regulatory, government, q
arbitration in relation to the Company, Dire:ctot
until cornmencement of trading of: the liqui
irrespective of whether they affecl thi: operations
of its Directors and shall furnish relevant docum
the afbres;aid litigations, complaints or invesLigati
corroborate the infbrmation and statements given

CIR/MIR.SD12}I2 dated January 10, 2Ol2,relat
Company and the Issue for u p.iiud of three fi,.€ +L.^ Tl^,-ir-- -rof the Equity Shares pursuant to the Issue,
required within a reasonable time of the BRLM

or the Red Herring Prospectus and prospecturs.

The Company undertakes to promptly furnish a.
such relevant information or documents and parti
may be required by the BRLM to enable it io
reports, certificates, documents or other inficr

,L2

\qrrn

of entities as stated in this Clause.

eligible to make the Issue in terms of
specific requirements in respect

provisions of the SEBI circular no.
to the disclosure of the track of the

ng Prospectus, the Company does
oint ventures; and

actions by the Company, have been
of the Company with such entities.

ies, undertakings and covenants
ing to or given by the Company on
n made by the Company after due

seek recourse from the Company
:rtaking or covenant relating io or

tcial years lrom the clate of the listing
furnish such information as may bJ

ing a request for such informaiion.

Lking an initial public offer, shall be
shall be made publicly accessible in

ENTS BY THE COMPANY

it shall disclose and furnish and
BRLM all information relating to its
condition, pending, threatened or
any enquiry, investigation, show

and survey conducted by the
governmental authority, complaints
lsi-judioial authority, tribunal or any
or in relation to the Equity Shares,
Shares on the Stock Exchange,

.nd finances of the Company o, ury
nts, papers, information relating to

rns to enable the BRLM to verifv or
in the Draft i{ed Flerring prospectus

to cause the Directors to furnish
for the purpose of the Issue as

the filing in a timely manner of
ion, as may be required by SEBI,

For TSC INDIA Limttedv
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4.3

4.4

NSE, IloC and/or other regulatory bodiesl, in
the BR[,M to file the due diligencL ceftificate

The Company lurther undertakes to provicle in
in relation to the Issue so as to enable the invei
to their investment in the Issue and as may be
be deerned necessary by the BRLM, on an im

The Cornpany shall extend all necessary faci
mal.ter lelevant to the Issue with the Directors ar
legal advisors to the Issue, the financial institu
organization related to the Issue, and also with
associated with the Issue in any capacity wha
Issue or past auditors of the Company who har
the Company in any of the last. five financial vr
instruct all intermediaries such as Registrar io
bankers, brokers and underwriters that the,y sl
BRI-M where applicable, in consultation with

The Company undertakes to prepare the D,raft
Prospectus and Prospectus in compliance viith:

the legal and regulatory requirements rel

the guidelines, instructions or other

authority in this behalf; and

(c) customary disclosure norms that enable
decision with respect to an investment in

'fhe Company declares that any information
the []RLM or any statement made in the Draft
Prospectus and Prospectus will be complete,
respects until the commencement of trading
Ilxchange and will be true, fair, adequate and cor
no circurnstances will the Comprany give any infi
any inforrnation or statement which is likely
regulatory authorities and/or the investors .l

information, material or otherwise, shall be left r

impact on the judgment of the concerned regu

Government of India, the Iimerge pla
India Limited (NSE), the Registrar of

decision of investors and it will promptly inform
know of any such information or development.

I'he Company shall be responsible for the
reasonabieness of the information, reports,
clarifications, documents, certifications prc,v

4.5

(a)

(b)

4.6

Pqb
SI orr sr lf,

4.7

Kqrr-

ndia or otherwise, including to enable
s required under the SEBI Regulations.

such information and particulars
to take a well-informed decision as

uired by Applicable Laws or as may
liate basis.

ties to the BRLM to interact on anv
1 other key personnel of the Company,

banks and auditors or any other
any other intermediaries who may be

including the Registrar to the
audited the financial information of

ars. In this regard, the Company shall

_the 
Issue, printers, grading agencies,

be subject to the instructioni of the
e Company.

Herring Prospectus, Red Flerring

vant to the Issue;

regulations issued by SEBI, the
of National Stock Exchange of

panies and any other competent

investors to make a well informed
the Issue.

available or to be made available to
Herring Prospectus, Red I{erring

and updated in all material
f the Equity Shares on the Stock

without omission and that under
tion or statement or omit to give

rnislead the BI{LM, the concerned
Company further declares that no

isclosed by it which will have an
atory authorities and/or investment

BRLM as soon as it comes in the

icity, correctness,
ments, declarations.
or authenticated by

validity and
undertakings,
itself and its

For TSC tNDtA Ltmtted
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Directors, officers and the employees and
incorporation in the Draft Ited Fterring prc

4.8

Prospectus. In relation to certain infbrmation in

the case may be.

Flerring Prospectus and prospectus, which has
the Company confirms that slrch information
reliable third parties with appropriate
connecl;ion with the Issue.

The Cornpany hereby expressly affirms that
shall not be liable in any manner for the
information provided by the BITLM in writing
I{erring Prospectus, I{ed Herring prospectus a

look Running Lead Manager, name, uddr.rr,
details.

The Cornpany agrees to, for the period up to r
immediately notify the BRLNzI upon disco
accordance herewith is, or maybe inaccurate, I
any failure to provide any material inlormati
required to correct such infontration; (ii) irnm
developments in the operations or business of
on the Issue; and (iii) keep the BIILM inforn
shareholders to the knowledge of the Company
immediately notify the SEBI, the NSE, the R
applicable regulatory or supervisory author

Prospectus to SEBI or the RoC, as applicable, in
for is not made available by the Company, or an

<leveloprnent.

The Company accepts full responsibility for
statement, providing misleading information or
facts which have a bearing on lhe Issue. The BI
obligation to withhold submission of the Draft

4.9

4.10 'fhe Company undertakes to ftrrnish complete
report(s), r:ther relevant documents, papers lncl
litigation to enable the BRLM to veriiy and corro
given in the Draft Red I{erring prospectus or i

Prospectui; and Prospectus. The Company shall
included in the Draft Red Herring proipectus, R
shall be certified by only those auditois wh,o
review process of the Institute of Chartered Acco
valid certificate issued by the ,,peer R.eview

The Company shall, if so required, extend such
BRLM to enable them to visit the sites, offices

(qr.cr.
DELI-lI

'g(

rc9'

,4.11

other information provided for
, Red Herring prospectus and

Draft Red Hening prospectus, Red
obtained from the public domain,
been and shall be procured lrom
ion for the same to be used in

BRLM and their respective Affiliates
rng except to the extent of the

Ibr inclusion in the Draft ited
I Prospectus, which consists only the
EIII registration number and contact

including, the closing of the Issue, (i)
y that any information provided in

'ue, incomplete, or misleading or of
and take all such steps reasonably

iately inform the BRLM of material
Company that may have any effect

ed of any pledge of shares by the
and at the request of the BRLM, to

istrar of Companies or any other
of any such information or

3quences, if any, of it making a false
withholding or concealing material

shall have the right but not the
Red Flerring Prospectus and/or the

any of the information requested
of the Affiliates of the Company, as

udited financial statements. annual
ing information relating to pending
rrate the information and statements
will be given in the Red Herring
ure that the financial information

Herring Prospectus and Prospectus
subjected themselves to the peer

ntants of India ("ICAI") and hold a
" of ICAI"

lities as may be called for by the
the Company or such other places

For TSC tt.t;; r-r.n"o-
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4.12

4.13

to zrscertain fbr themselves the state of aflairs the Company including progress made
and other lacts relevant to the Issue .

in respect of the project implementation, status

The Company shall furnish such relevanl. in n and particulars regarding the
Issue as may be required by the BRLM to
Issue ri:ports as may be required by SEBI.

e them to cause filing of such post-

The BITLM shall have the right to requerst
documents, papers or inlbrrnation from the: C

any necessary or desirable repofts,
to enable the BRLM to file their

report with SEBI and to enable them to verify that the statements made in the Draft
Rec[ Flerring Prospectus, I{ed Herring and Prospectus are true and correct
and not rnisleading, and do not conlain any om ions required to make them true and
correct and not misleading.

4.14 The Company shall keep the BRI,M informecl

contained in the Prospectus rnirileading or an omission in any materialrespect.

The Company authorizes the BRLM tc,
prospective investors in accordance with the

an immediate basis, if they encounter
any ditliculty due to dislocation of communi ton systems or any other adverse
circumstance which is likely to prevent or whic
obligations, whether statutory or contractual, in

has prevented compliance with their
of any matter pertaining to the

and dispatch ofrefund orders, and/or

prorzided to the BRI,M and duly communicate
pany shall update the information
the BI{LM, any change subsequent

tus to prospective investors and also

Issue, including matters pertaining to Allotme
demat credits for the Equity Shares. The C

to distribution of the Draft Rerl I{ening prospr
subsequent to the submission of the prospectus
of the Iiquity Shares on the lltock Exchernge,

sign and authenticate, the Drafl Red I{erring
Prospectus to be filed with SEIII and/or the:
will be construed to rnean that the Company

ut prior to commencement of trading
which would make the information

and circulate the Prospectus to
icable Laws.

4.15

4.16

4.17

The Company acknowledges and agrees that all information, documents and
statemetlts required for any purpose related to the Issue, the Draft Iterl Herring
Prospectus, Red Herring Prospectus and Prospectus will be signed and authenticated
by their respective authorised signatories and that the BI{LM shall be entitled to
assume without independent verillcation that such signatory, is duly authorised by the
Corrpany to execute such documentl;/
by sr"rch obligations.

and that the Company shall be bound

'Ihe Cornpany undertakes to sign, and cause of the Directors, the Managing
Director, Chief Financial Officer and Secretary & Compliance Officer to

to be filed with NSE and the
Such signatures and authentication
that:

(i) each of the Draft Rec[ I-lerring Red I{erring Prospectus and
Prospectus gives a fair, true and acc te description of the Company and
contains all the information with regard the Company and the Issue, which

without material omission. whichis material in the context of the .t

information is true and r:orrect in all. ial aspects and is not misleading in

FoTTSC tNDt;*,"o-
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(ii)

any material respect and alt opinions
Draft Red Flerring prospectus and the

the Draft Red iferring prospectus, Red
not contain any untrue statement of a r

4.18

4.19

fact requirecl to be stated therein or
in light of the circumstances under whi

(iii) the affixing of signatures shall also
has been omitted from the Dra11
Prospectus and prospeotus.

The Company shall disclose and inform the
respect of the Company and,lor the Directors

4.20

The Company agrees that the BRLM and their

If the Company requests the BRLM to cle.[iver
the lssue via electronic transmil;sions or delivery
is required by law or regulation to be -;J;";1acknowledges and agrees thai the privacy or
cannot be guaranteed. To the extentihat an.y
Issue are transmitted electronically by the B
BRI,M fr"om any loss or liability that may be
otherwise, in respect of any .rr.oi o, omission r
electronic communication of inforrnation and
information and including (bu1 not limited to)
providers, and any unauthorized interception,
transmission of electronic transmission by a.ny

If any information provided by the Company
inaccurate or misleading, the Company wili prt
such steps reasonably required to correlt such in.

DUE DILIGENCE BY THB BRLM

I'he company will extencl such tacilities as may be requestecl by the BRLM to enablerepresentatives of the BI{LM anrl their counsel to visit the offices/sites and otherfacilities clf the company or such other place(s) to inspect the records, including

:::::':*:q^.::^"^rd:^:l _r.ui:* other information o, di.u*.nts, including thosepertaining to legal matters, or to conduct a due diligence 
"f 

th;^a;;"r, 
"ri'"ri, ",rr..rr:levant entities in relation to the Issur:. if, in the oiinion orlt . BRLM, the verificationof any of the aforesaid-matters requires hiring of se.vic"s of technical, legal or other

:.1ffi,:j:1 1n1ifized 
fietd,.the. Company *ill pro*ptly hire and permit access to

All costs, charges and expenses relating to the due diligence carried out by t""hl;"1,legal or other experts shall be borne in ldr a,d directly"uv in. company.

5.

5.1

@ue\
7_\
|<.l>.q
rFr,

:;.2

intentions expressed in each of the
tus are honestly held;

'ing Prospectus and prospectus do
ial fact or omit to state a material

rsary to make the statements therein,
they were made, not misleading; and

that no relevant material information
Flerring Prospectus, Red Herring

LM of any material development in
could have an impact on the Issue.

ocuments or information relating to
f such documents or any informai=ion

lectronic transmissions, the Company
integrity of electronic transmissions
uments or information relating to the
vI, the Company hereby releaies the
ncurred whether in contract. tort or
ising from or in connection with the
reliance by the Company on such
he acts or omissions of any service
teration or fraudulent generation or
ird parties.

in relation to the Issue renders it
the BRLM and take ally notify

brmation.

ive external advisors, as the case
deem appropriate, subject to

For TSC IND|A Llmtted
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reasonable notice, have accesl;to the Direotors
the Affiliates of the Company and externaladv
to 1.he lssue.

APPOINTMBNT OF INTE]RMBDIARIES

Thr: Company shall in conl;ultation with
interrmediaries or other persons inoluding E
Banks, Refund Bankers, advertising agenoies
Herring Prospectus and the p.o sp""il.,"ap pli c
orders or any other instruments,'circJil, ;;;;

6.2 The Parties agree that wherever applicabk:,
be registered with SEBI under the relevant S
aclarowledge that any such intermediary, bei
and solely responsible for the p.rfo"rur". oii
shall have no direct or indireci liability in
Provided, however, that the BI{LM shall
Applicable Law or any agreements, the acl.ivit
facilitate their performance of their respecti
respective terms of engagement.

Whenever required, the Company shall, in
legally binding aruangements with the oor
Issui:, clearly setting forth their mutual
oertified true copy of such executed mer
letter shall be furnished to the BRLM.

All costs and expenses relating to the Issue, incl
travel expenses and all fees and expenses to be
the Company as per the appoinl,ment or
such expenses shall be shared amongst the

6.5 The BRLM shall be the exclusive iIRLM to
I-{owever, the Company shall have a right, durin
to appoint additional managers or advisors in res
consent o1'the BI{LM. Nothing conl.ained herei
Company fiom retaining legal counselor such o
taxation, accounts, legal or employee stock opt
BRLM shall not be liable in any manner w
appointed by the Company.

7. PUBI-ICI'I'Y F'OR TI{B ISSU]II

The Company shall, during the restricted peri
provided by the BRLM or the legal oounsel a
obtain prior written approval of each of the B

6,

6.1

6.3

6.4

'7.1

blicity material or any other rnedia communi

(-$-

key personnel of the Company and
i in connection with matters related

approval of the BRLM, appoint
s to the Issue, Escrow Collections
printers fbr printing the Draft Red

ion Forms, Allotment Advices, refund

intermediary who is appointed shall
I guidelines/regulations. The parties

;an independent entity shall be fully
duties and obligations and the BRLM

of any of their actions or omissions.

functions in accordance with their

ltation with the BRLM, enter into
intermediary associated with the

responsibilities and obligations. A
of understanding or engagement

ng road shows, accommodation and

:dinate, to the extent required by
of all the intermediaries in order tt

to intermediaries shall be paid by
: letter of such intermediaries and
as mutually agreed among them.

Company in respect of the Issue.
the term of the Engagement Letters,

of the Issue with the prior written
shall be interpreted to prevent the
r advisors as may be required for
scheme; provided, however, the

for the actions of any advisors

as described in the memorandum
ted for the purpose of the Issue,
in respect of all advertisements,
ns in connection with the Issue,

For TSC tNDt; r-i*rt"a'
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provided that such consent strall not be vr

misleading or incorrect and which will irot

make available to it copies of all such relatr
foregoing comply with all Applicable Law.
stal.ement, or release any matr:rial or other: infc
the.business and operations clf ther Comprany,

Prospectus or the prospectus, and that does .

the memorandum provided by the BRLII{
purposc of the Issue, in any corporale, p
Cornpany, interviews by the llireciors, duty

releases issued by the Company or research
intermediary concernecl with th" ir,,u. or their
investors' conferenr:es, without the prior wri
complel.ion of the Issue or the termination of tl
the event that any advertisement, publici
communications in connection with the Issu
restrictions, the BRI,M can request the imrnedi

1d".::n]r,g*ent, publicity material or any other r
shall follow the restrictions as prescribed by
publicity restrictions as comffrunicated to l
advisors, in respect of corporate and
advertisements during the Issue. T,he C<
guidelines provided by BRLM or the legal cou
ensure that its employees, Directors and represer

of the Company, documentaries about ttre

such guidelines.

7.2 Subject to applicable regulations and laws re
IiEBI or the restrictions in any other jurisdictio
circulate the Draft I{ed Herring prosplctus
their own expense and with the prior written
rrot being unreasonably withhr:ld), place
external publications describing their involve
rendered by it, and may use the Company,s ne
agree that such advertisements shall be issued
Shares under the Issue are approved fbr trading

DUTIBS OF TI{E BRLM8.

8.1 T'he services rendered by the BIII_M s;hall be
advisory capacity, on a best effort basis, with
banksi in the delivery of suoh services. The B
any acts of commission or omission of the
intermediaries or its Directors, officers, agents,

The BRLM undertake to observe the code o
contained in the Securities and Exchange and
Regulations, 1992.

8.2

\q/. c-.$z

ld or delayed unreasonably, and shall
material, and shall ensure that the

T'he Company shall not make anv
mation, including those in relation tL
its Affiliates and the Issue, which is
contained in the Draft I{ed Herring

conform to the SEBI I{egulations and
the legal counsel appointed for the

and issue advertisements of the
ized employees or representatives

pany, periodical reports and press
report made by the Company, any
.ssociates or at any press, brokers, or

approval of the BRLM until the
Agreement, whichever is earlier. In

material or any other meclia
is made in breach of the above
withdrawal or cancellation of such

Cia communications. The Company
I Regulations and any international
by the BIILM or their respective
)t advertisements, or any other
shall also comply with publicity
I in relation to the Issue and shail
ves are aware of, and comply with

ling publicity restrictions issued by
in which the Company proposes to

r the Prospectus, the BRLM may, at
from the Company (such consent

in newspapers and other
in the Issue and the services

and logo in this regard. The BITLM
y after the date on which the Irquity
the Stock Exchange.

in a professional manner in an
nable care expected of merchant
shall not be held responsible for

.pany and its Affiliates and other
oyees or other authorised persons.

conduct for merchant bankers as
of India (Merchant Bankers)

For rsc tN;;r-mlt.o-
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8.4

In accordance with Clause 2.lg the BRLM
makinS; by the Market Maker in the manner
of three years or strch other periocl ,r, ;;; ;;;
:ll*llg of the liquiry Shaies or.the dil;;;
SEBI Itegulations

8.3 In case the Market Maker terminates its
compulsory market making periocl of three
specified from time to time from the deLte
Cornpany, the BRLM responsible to ensure
another rnarket maker in replacement during
by the Market Maker but piior to the date oL rel

fl:-11..i 
," ensure .ornpliunr. wirh the requi

Regulations.

Each of the BRLM is providing services 
1Engagement Letters on a several basis and i

underwt'iter or any other intermediary in c
Company acknowleclges and agreers that
Company only for its own acts ancl omissi.ons
other BI{LM, underwriters or any other interrr
under this Agreernent as an independent con
owed sok:ly to the Company and not in any'fhe Company waive to the fullest extent permi
tlrg cgmRany may have against any of the BR
fiduciary duties in connection with the Issue or

The duties and responsibilities of the BRLIvI
general linancial or strategic advice, and shall
this Agreement and the Engagement Letl.ers,
providing services as receiving tiankers or regi
a.ffirrns that no tax, legal, regulatory, acoountin
being given by the BRLM.

The Company agrees that the BRI.M may provi
more of its A1filiatos, as they deem ap
responsible for the activities carried out bytireir
Issue and f,or its obligations hereunder.

8.5

8.6

8.7 The Company acknowledges ancl agrees that
companies and their respective A niates may
sccurities brokerage, banking, research and in
inve.sl.ment banking and financial advisory r

trading, brokerage ancl financing activities, t
companies or Affiliates may at any tirne holc[ lc
ol.herwise effect transactions for tireir own accou
ecluity seourities of any company thal may be i

\o..r-r.r-

:rtake to ensure compulsory market
fied by SEBI for a minimum period
ified from time to time from the date

in accordance with Chapter IX of the

ices prior to the completion of the

ng the Market Maker from its duties
ts of Chapter IX of the SEBI

to this Agreement and the
t of other BRLM or other

11. .o, such other period as may be
listing of the Equity Shares oi the

ket making undertakes to arrange for
term of the notice period being servecl

ion with the Issue. Accordingly, the
III{LM wiil be responsible to the

r capacity, including as a fiduciary.
l by Applicable Law any claims that

not for acts and omissions of the
iaries. Each of the BRLM shall act

tor with duties of each of the BRLM

arising from an alleged breach of

r this Agreement shall not include
limited to those expressly set out in

in particular shall not include
The Company acknowledges and

or technical or speoialist aclvice is

services hereunder through one or
ate. Each of the BRLM shall be

ive Affiliates in relation to this

re BRLM, their respective group
be engaged in securities trading,

rt activities, as well as providing
. In the ordinary course of its

BRLM or their respective group
or short positions and may trade or
or account of customers in debt or

ved in the Issue^ The Company

For TSC INDIA Llmltt
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8.8

8.9

further acknowledges that the B andlor their respective group companies
their respective Affiliates may ha,
the parties which are or may herea

received compensation from any one or m
r become involved in this transaction and n

wledges and agrees that, by reason of law or
sons, or the rules of any regulatory authori
the BRLM will be prohibited from disc
rch disclosure may be inappropriate), in parti
ible interests as described in this Clause g.

ly adverse to, those of the Company. The Bt
the Company any information in connection
group companies or Affiliates. The Con
pointment of the BRLM or the services pro

other matter will not give rise to uny fia
.ing without limitation any duty of confi

provision of servioes by the BRLM here

hand subject to, and upon, the executi

nis
and
ibv
vith
this

on
of

stockholders, creditors, employees or any
rmed nor will the BRLMs assume a fidr

'or

of

the luture, seek to provide financi services to and receive compensation from such
y, in

, the

ular
.ln

with

rom

ing
the
thc
in;
of

addition, the BRLM' respective up cotnpanies or Affiliates mav be
other clients which are or may !.

interests conflict with. or are cli
er become involved in this transaction or

parties. The Company hereby acl
of confidentiality owed to other
group companies or Affiliates o
inforrnation to the Company (or if
information as to the BRLM,

shall not be obligated to disclose
any such representations of their
acknowledges and agrees that the
by the BRLM to the Company or
ecluitable or contractual duties (inc
which would preclude the BRLI

The Company acknowledges that t
subject to the requirements o{ any I
their respective Affiliates. The BRL

lihares pursuant to an underwriting
Price, shall be on an arm's length

\ql^"

rropriate, necessary or desirable to comply .

their services required to be provided under

RLM has advised or is currently advising
BRLM does not have any obligation to

their respective group companies and
respective Affi liates from engaging n any transaction (either for their own OI
on account of their customers) or iding similar services to other customers or
representing or financing any other at any time and in any capacity.

and regulations applicable to the BRLM

the Company to do all such acts
and their respective Affiliates are authori

any Applicable Law in the course o
Agreement or under the Letters.

'fhe Company acknowledges and a that (i) any purchase and sale of the
nt, including the determination of the

the one hand, and the BRLM. on the
mmercial transaction between the Company

an underwriting agreement; (ii) in tion with the Issue, and the process
to such transaction, the BRLM shal act solely as a principal and not as the
the fiduciary of the Company, or i
parties; (iii) the BRLM has not
responsibility in favour ofthe Com with respect to the Issue or the process
thereto (irespective of whether the
Company on other matters) and
Company with respect to the Issue cept the obligations expressly set forth
and (iv) the BITLM and their respecti Affiliates may be engaged in a broad
transactions that involve interests differ from those of the Company.

For TSC tNDtAesah
DELI-II

8,10

^..N:



9, CONFIDBNTIALITY

9.1 The BRLM agree that all informati

prevent the BRLM from disclosing any such information:

(i)

(ii) pursuant to requirements
court or tribunal or pllrsuan
or not having the fbrce o
regulatory, supervisory or
pending legal or adrninistrat
or requirement of any gove

(iii) upon the request or
supervisory authority or
BRLM or any of their

(iv) to the extent that such info
than by reason of discl
violation of this Agreement
respective Affiliates from a
Lead Manager to be subject

(v) to the BRLM, their
independent auditors, insu
such information in oonnec
similar confidentiality obli
policies require the BRLM

(vi) which was made public with

(vii) which, prior to its disclosure
in the possession of the B

(viii) which is required to be
replacement, supplement or
Issue, including at investor
the Issue;

(ix) for the BRLM' defensr: or
or proceedings or investi
involving the Issue to whioh
that such BRLM's counsel

{op.

on behalf ofthe Cornpany
Shares in connection with

ffi,ffiDELH'
C--F:

----^^-D ^euqv rurruorrwu uJ Lttu \/u-uto the BRLM, whether furnishecl before or after the date hereof shall be kept
corLfidential, from the date hereof till the earlier of (a) one year from the comp

i tnut r"irrmg rr"r.i

purchasers or prospective purchasers ofthe
Issue, in accordance with Applicable Law;

any law, rule or regulation or the order o any
to any direction, request or requirement (
law) of any central bank or any t,

r authority or administrative agency or
proceeding or pursuant to any direction,

, regulatory, supervisory or other au

of any judicial,
stock exchange

governmental, regulat OI

thehaving jurisdiction ove
ive Affiliates;

was or becomes publicly available
by the BRLM or their respective Affili
was or becomes available to the BRLM or
urce which is not known by the Book.
a confidentiality obligation to the Com

ve Affiliates, employees, legal
and other experts or agents who need

with the Issue who will be informed
ions or where the generally adopteci

retain such confi dential information;

the prior consent of the Company;

connection with this Issue, was already la
)

in the Issue Documents, including
amendment thereto, or in connection with

ions and in advertisements pertainin

of a claim in connection with any ac
r1s or litigation arising from or othe

ol the BRLM become a party, to the
necessary or appropriate;

For TSC rnori
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9.2

to the extent that the B
proceeding for the
of this Agreement; or

(xi) which is given to a analyst of the BRI-M or their respective Affi
in connection with the I

The reference to confidential i in this Clause 9.1 shall not incl
information that is stated in the Documents which may have been filecl
relevant regulatory authorities (
documents are treated in a confi
necessary to make the statements
delivery to prospective investors
document.

Any advice or opinions provided the BRLM under or pursuant to this Issue
terms specified under the Letters shall not be disclosed or republicly or to any third party ex in accordance with the prior written consent
the BRLM and except where such i
disputes between the Parties or if

brmation is required by law or in connection

authority, including any action,
otherwise involving the Issue to ch the Company becomes a party. provi
the Company shall provide the B
and such disclosures so as to
other relief to prevent such disclos

(x)

terms specified under the

I need to disclose the same with respect
or enforcement of its respective rights aris

uding any informal filings or filings w
tial manner) or, in the opinion of the B
therein not misleading, upon the earlier o
the public filing of such prospectus or other

uired by a court of law or any other reg
eding, investigation or litigation arising f

{ with prior written notice of such requirr
the BRLM to obtain appropriate injuncti
. The Company agrees to keep conficlentia
Letters and agrees that no public announcer

or communication relating to the rject matter of this Agreement or the
Letters shall be issued or dispatc without the prior written consent of the B

9.3 The company shall not quote or refer to the BRLM in any document, rel
communication prepared, issued or transmitted by the company (including
Affiliates or any directors, officers, agents and empioyees thereof),-without the'I
writl.en consent of the BRLM, except to the extent of disclosing the engagement o
BRL,M hereunder.

0--I-1, r r /ar9.4 Subject to Clause 9.1 above, the BRLM shall be entitled to retain all inforr
.[urnished by the Company and its advisors, representatives or counsel to the B
and the notes, workings, analyses, studies, compilations, interpretations thereo
r;onnection with the Issue, and to rely upon such information in connection with
rlefenses available to the BRLM under Applicable Law, including, without limi
any due diligence defenses. The BRLM shall be entitled to retain copies of
oomputer records and files containing any information which have bien
pursuant to its automatic archiving and back-up procedures.
correspondence, records, work products and other papers suppliecl oiprepared
IIRLM or their respective Affiliates in relation to thii engagement heid on disk
any other media (including, wit limitation, financial models) shall be the
proper:ty of the BRLM.

For TSC INDIA
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9.5 The company unequivocalry and unconditionalry represents and warrants tBR[,M and their respective Alfiriates that the inrorrnuiion provided by the conis i, its or its Affiriates' lawfur possession and i";"; ;;;reach of any agreem(obli5lation with respect.to any thiid party's confidential or proprietary informationcom.g1ny also agrees that neither tir" rinrHa nor their reri"ctive Affiliates shall

:lJ,j:?o:T,L.Il"",T, l,::1r,3.,, rorr (incruJi,e ;.;ris.l..t n. Appricabre La

10.

10.1

respect of any error or omission arising from Jr i,i.Irr.ri,", i,iin'".']ri'conununication of information and reriance by the co*puny on such informatioincluding (but not limited to) the acts or omissions of any service providers.

CONSEQUENCIIS OF BI{EACII

In the event of breach of any of the terms of this Agreement, the non_defaurting pshall, without prejudice to the comoensation navahle 1n rhom i- +^-*^,r.1.1r, wrLnour pre.ludrce. to the compensation payable to them in terms o
1T:.X:,,,Y::.lh: right to terminate.thi, Asr;;;;;iin respect of the defar

the

v
OI

The
have

,in
nrc
and

or
or
ng

tSlil- T1.^j:?*1"r .lTr{ shau have the righi," 1,,"" *,*ifiil#,,}.within a period of ten (10) days of the earlier of:

rtles
the

ting
Lble,

(i)

(iD

becoming aware of the

10.2

10.3

I'Jotwithsta,ding clause 10.1 above, in the event that the company fails to co

rjl'y ollyi:i:, o.f this Agreemenf as determined bv ihe BnLM, the BRLM

*::":T*lirT,_1"^,.TA:1y*,r. witidraw rro* trr.' rssue either remporarilypermanently, without prejudice to ttre compensation payable to them in
r'vith the terms of this Agreement or the Engagement retiers.

being notified of the breach the non-delaulting parties.

In the event that the breach is not ured within the aforesaid period, the defaulI'}arty shall be responsible for the
{br w}rich it is legally liable.

Lrences if any, resulting from such termi

permanently, without prejudice to ttre compensation payable to them in accorda,vith the terms of this Agreement or the Engagement retiers.

]'he BRLM shall not be liable to refund the monies paid to them as feesreimtrursement of out-of-pocket expenses, if a breach is caused by or due to actsomissions of the company. Ilowiver, if it is determined by way of a bindjudgment/order, after exhausting any appellate/revisional/writ remedies, that
breach is caused due to grots n*gligence, willful misconduct or fraud of the BI{Lthe Company shall.not be tiable to pay any f.ees or reimbursement of out-of-poc
expenses, if applicable, to the BIILM.

A.RI}ITRATION

In the event a dispute arises out of or in relation to or in connection withinterpretation or implementation of this Agreement (including the Engatem
Letters), the disputing parties ("Disputing Parties") shali attempt in the first instar
tc' resolve such dispute through negotiations between the Disputing parties. If r
dispul.e is;ot resolved through negotiations within seven (7) working days af

all
or

11.

11"1

IA

DELI-ll

q.o.;
For TSC Llmlted



commencement of discLrssions (

accordance with the procedure

ll.2 Any reference made to an
uncler this Agreement shall not a
relerted to the matter under arbit
Enl;agement Letters.

1 1.3 Tho arbitration shall be conducted

(ii)

(i)

the arbitration shall be co

all arbitration proceedings
claims, disputes and diffe
connection with this
in New Delhi, India and

agree to in writing) than any Di
oth.er Disputing parties, refer 1

appointed by the Company,
arbitrator to be appointed b
arbitrators so appointed
the area ofsecurities and/or

(v) the arbitration award shall
final and binding on the Di
be bound thereby and to act

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

the arbitrators shall have the

notwithstanding the power
Disputing Parties shall have
the courts of India;

the arbitrators may award to
merits, its costs and actual

the Parties shall bear their
the arbitrators otherwise
arbitration proceedings eq
tribunal;

the Disputing Parties shall
any arbitr al proceedings

any reference made to the a
affect the performance ol.
arbitration, by Parties under

such longer period as the Disputing p
ing Party may by notice in writing to each
dispute for resolution by binding arbi

the Arbitration Act.

n tribunal, constituted under the Arbitratio
the performance of terms, other than the

ion, by Parties under this Agreement

follows:

to award interest on any sums a

of the arbitrators to grant interim relief,
power to seek appropriate interim relief

the reasons on which it was based and

I be conducted in the English language z

:es between the Parties arising out of
nt shall be referred to or submitted for arbi

I be governed by the laws of India;

lucted by a panel of three arbitrators (one
one to be appointed by the BRLM and the

the two arbitrators so appointed); and t
have at least three years ofrelevant expe

ting Parties and the Disputing parties ag
:ordingly;

Disputing Parly that substantially prevails o;
)enses (including actual fees of its counsel);

ive costs incurred in the arbitration, u
or orders, and shall share the costs of s

y unless otherwise awarded or fixed by

in good faith to expedite, the conduc
nced pursuant to this Agreement; an<l

ration tribunal under this Agreement shall
, other than the terms related to the matter
s Agreement and the Engagement Letters.

For TSC tND
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12. SEVERABILITY

no1. invalidate or render unen
rather will be construed as if not
provision or portion thereof. and t

If any provision or any portion o
Letters is or becomes invalid or ur

a provision of this Agreement or the
ble, such invalidity or unenforc.uUiti
Agreement or the Engagement Let
ing the particular invalid or unenfi

ingly. Each of the parties hereto will use
nplement a substitute provision which is vali

ible provides the parties hereto the bene

ligations of the parties hereto are
thereto, shall be governed by and
bject to the Clause l l above.

inding on and inure to the benefit of the p
assigns. Unless otherwise mentioned in

in the Engagement Letters, these terms

t!.

te constm.O u"a-Lnro."."J'
rights and obligations of the parties

reasonable efforts to negotiate and
enforceable and which as nearly as
the invalid or unenforceable prlvi

13. GOVBRNING LAW

14. BINDING EFFECT, ENTIRE ERSTANDING

These terms and conditions will be
hereto, their successors, ancl permi

15. INDEMNITY AND CONTRIB ON

This Agreement and the rights and
and any claims or disputes relatin
accordance with the laws of India,

Agreement and except for tlie
conditions supersede and replace
arrangements, whether oral or wri

inourred in connection with in

arisirrg out of activities conduoted
in furtherance o1'the Issue or the ,

hereto and relating to the subject n
entire understanding of the parties

'fhe Company shall indemnily and
from and against any and all clai
oosts, charges, expenses, suits, or p
incurred, including, without limitaii

ith respect to the Issue.

ld harmless each Indemnified person at allti

and all prior contracts, understandi
heretofore made between any of the
hereof, and as of the date hereof constil

actions, losses, liabilities, damages,
:eedings of whatever nature made, s

n, any legal or other fees and expenses ao
ing, disputing, preparing or defending any i
h such Indemnified Person may become su
ing the law of any applicable foreign jurisdi,

documents, furnished or made available by
and any amendment or supplement ther

:eting restrictions in, or arising out of any ur
it of a material fact contained in the I

1s.1

or claim, suit or proceeding, to whi
including any Applicable Law inclu
or otherwise consequent upon or ari
with or in relation to this Agreement

ing directly or indirectly out of or in connec
the Engagement Letters or the Issue, incl

such Indemnified Person in connection wi
yities contemplated thereby, including, wi1limital;ion, (i) any breach or alleg breach by the Company of its obligati

representations or warranties,
[ingagement Letters, the Issue

t, or covenant under this Agreement,

certifi cations, consents, information
including in respect of the undertak

Company to an Indemnified perso
including in respect of selling and

untrue state

KrEa
/*=-/

=I DEL

,?\ :\o-ut
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15.2

Documents or in infbrmation or documents, furnished or made available

in r:elation to confidentiality or insid"er trrdi;; air"r;i#il;;;;"r'r"'tu;t i\/r 'rrruvr u4urrrB \url,ruuiIIB tn rglallon to lulnl
ll]Y*"l:"r, to analysts),.and/or in relation tolny breach'or alleged breach b

hing

the

the
rto

omission or the alleged omissi
!rrv^ v !v,

state therein a material fact necessary in ormake the statements therein not m

r

;f"r-;?;;.i;;;'
investment in the Issue or (ii) fer or transmission of any information

*i:":lll:11:.:::1n vlol?lion or auesed viotation of any appticable taw or regu

ich

, not
the
any
tion

the

or
the
an

Indemnified Persons in relation to of researoh repofts in reliance upon OI
consequent to information furn by the Company, and,lor its aclv SOTS,

In case any proceeding (including any governmental or regulatory investigation)
be irrstituted involvi,g any person in respect of which indemnity 

^ui b" ,,puri;tnnt to clauses 15.1, such person(s) (the "Indemnified party,,) shall p.o,
noti& the person(s) against whom such indemnity may be sought (the,,Indemnil
P?fr") in writing (provided that the failure to notify ih. tnd.-nifying party shal
relieve it from any liability that it may have under this Clause l5 except to the e;
that it has been materially prejudiced (through the lbrfeiture of substantive righ
defenses) by such failure; and provided, -fLrther, 

that the failure to notily
Indemni0,ing Party shall not relieve it fiom any liability that it may have t,
Indemnified Party otherwise ttran under this clause 15) and the Indemni$,ing I
shall be entitled to retain council reasonably satisfactory to the Indemnified par
represent the Indemnified party and any others the Indemnifying party may desil
in sttch proceeding and shall pay the fees and disbursements of such counsel relat
such proceeding. In any such proceeding, any Indemnified party shall have the
to retain its own counsel, but the fees and expenses of such counsel shall be i

expense of the Indemnifii:d party unless (i) the Indemnifying party and
lndemnified Party shall have mutually agreed to the retention of such courxel, (ii
lndemnifying Party has failed within a reasonable time to retain counsel ,.*on
satisfactory to the Indemnified Party, (iii) the Indemnifiecl party shall have reason
concluded that there may be legal defenses available to it that are different fror
conflict with or in addition to thosc available to the Indemnilying party or (iv
named parties to any such proceeding include both the Indemniffing party an<

lirm, such firm shall be designated in writing by the Book Running Lead
case of Parties indemnified pursuant to Clause 15. I .

Indemnified Party and represt:ntation of both Parties by the same counsel woul<
inappropriate due to actual or potential dilTering interests between them. I
understood that the Indemni$zing Party shall not, in respect of the legal expense
any Indemnified Party in connection with any proceeding or related prJceedings ir:
riame .jurisdiction, be liable for the fees and expenses oft more than one ,.purit. I

(in addition to any local counsel) for all such Indemnified Parties and that ail such
and expenses shall b_e reimbursed as they are incurred. In the case of any such sepa

representatives, the Directors,
with SEBI, the RoC or NSE in

\q-r'

and officials, or (iii) any correspo
with the Issue.

shall
ught
rptly
ying
I not

to

ito
ght
the
the
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tbly
rbiy
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the
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15.3

ls.4

15,5

, t,ui.il th. ,.r.iir.
:f-11].,,co-parly.on 

the.onehand and of the Book Ilunning Lead Manager on the
hand in connection with the staternents or omissions that resulted in such
clairns, damages or liabilitie:s, as well as any other relevant equitable conside
The relative benefits received by the company on the one hand and the BITLM
other hand in connection with the Issue stratt ue deemed to be in the same prop,
as the net proceeds from the Issue (after deducting expenses) received by the Cfm
and the total fees received by the BRLM in relation io the Issue, bear to the assrr
proceeds of the Issue. The relative fa,lt of the company on the one hand and oBzu,M on the other hand shall be determined by ."f"rln.e to, among other th:

i i;,;;i;"il;;;"";
omisision or alleged omission to state amaterialfact or disclosure relates to in
supplied by the Company or by the IlitLM and the parties' relative intent, Lnorr,
access to infbrmation and opportunity to correct or prevent such statement or omi

r r\/opwvLrf,D, wlllvll LruuslsLs ()1 onry Ine respectlve
Ilame and registered address, SEBI registration number and contact details.

'fhe Company hereby expressly affirms that the BRLM and their respective Affili
r;hall not be liable in any manner for the foregoing except to the extent of
information provided by the BRLM in writing.rpi.rr( for inclusion in the Draft
l{erring Prospectus and the Prospectus, which consists tf onty the respective BRL

ault
ther
SES,

the
I8S,

the
ion

ons.

the

10n.

the

lfhe Company and the BRLM agree that it would not be just or equitable if contribr
pursuant to this clause 15 were del.ermined by pro rata allocation or by any c
rnethod ofallocation that does not take account o1 ihe equitable consideratitns refe
to in clause 15.4. The amount paid or payable by an Indemnified parly as a resu
the losses, claims, damages and liabilities referred to in Clause l5.4shall be deeto include, subject to the lirnitations set forth above, any legal or other exper
reasonably incurred by such Indemnified Party in connection with investigaiintr
deferrding any such action or claim. NotwithstanOirg the provisions of this Clause
the Book Running Lead Manager shall not be reqtiirecl io contribute any amour
excess of the fees received by the BRLM pursuant to this Agreemeni and/or
E)ngagement Letters.

or
15,

in

For TSC IND;

No Indemni$ing I'arty shall, without the prior written consent of the IndemnifiedNo Indemni$ing I'arty shall, without the prior written consent of the Indemnified
Party, eff'ect any settlement of any pending or threatened proceeding in respect of
which any Indemnified Party is or could have been a party und ind.*iity couid have
been sought hereunder by such Inclemnified Party, ,rri"r, ,u"h settlement includes an
unoonditional release of such Indemnified Party from all liability on claims that are
the sub.ject rnatter of such proceeding,

To the extent the indemnification provided for in this Clause l5 is held unenforceable
by any court of law, arbitralor, aibitral tribunal or any relulatory, administrative or
other competent authority, or is insufficient in respectlraiy losses, claims, damages
or liabilities referred to therein, then each Indemnifying party uncler this Clause 15, inlieu-of indernnifying suoh lnclemnified Party hereurA"i rt utt contribute to the amount*^:,1 .,* .^ ^, .-- 1- r - 1paicl or payable by such lndemnif-red Party as a result of such losses, claims, damagcsor liabilities (i) in such proportion as is appropriate to reflect the relative benelits
received by the company on the one hand u"a in" Book Running Lead Manager on
the other hand from the Issue or (ii) if the allocation provided by Cfause 1S.a 1ij above

D[Lilt .$..)z
Dhedor



15.6 The remedies provided for in this
riglrts or remedies that rnay
in ecluity.

15.7 f'he indemnity provisions contai
full force and efTect regardless of(
or constructive knowledge of
Indemnified Party, and (iii)

15.8i In case of any inconsistency or.dis
Engagement Letters, the terms of
the fee payable to the Book Runni
to the Issue, in which case the

16.

16.1

16.2

TE]RM AND TERMINATION

fhe BRLM' engagernent shall be
Engagement Letter and shall, u
Agreement, continue until the
Stock Exchange or such othel date
BRI,M.

Either the BRLM or the Company
upon giving ten (10) days' vuritten
Prospectus with the RoC, whi
9 (ConJidentiality), 11 (Arbitrat
C o ntr i buti o n), | 6.6 (For c e Mtrj eur e
any termination of this Agreement.

16.3 Notwithstanding anything contai
discletion, unilaterally terminatr: thi

(a) any of the representations,
in the Issue Documents or
case in relation to the Iss;ue,
to be inaccurate, untrue, i
omission;

(b)

(c)

(d)

the Issue is withdrawn or
date of the Engagement

the underwriting agree.ment,
pursuant to its terms; or

if there is any

B[ DELHI JF

15 are not exclusive and shall not
be available to any Indemnified party

in this Clause 15 shall remain operative a
any termination of this Agreement, (ii) the

investigation made by or on behalf
of any payment for the Equity Shares.

between the terms of this Agreement
l Agreement shall prevail, except with re
Lead Manager and their scope of work in
of the Engagement Letters shall prevail.

to have commenced on the date o
terminated earlier pursuant to the terms o

of trading of the Equity Shares
may be agreed to between the Company

ry terminate this Agreement with or without
notice at any time but prior to the filing o
is earlier. Provided that the provisions of Clr
), 13 (Governing Law), 15 (Inclemnily
17 .7 (Notices) and this Clause 16.2 shall su

in Clause 16.2, the BRLM may, at their
Agreement if:

or statements made by the C
adverlisement or public announcement, in
in this Agreement are determined by the B

or misleading, either afhrmatively o

for any reason prior to 12 months

f any, in connection with the Issue is term

by the Company of Applicable I-aw
and the Engagement Letters.

For TSC tND;
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A.-tr
Notwithstanding anything to the contrary in this Agreement, if,
opirrion ofthe BRLM, an event as
the BRLM shall have the right, in

in Clause 2.20(c),(d) and /or (g) has
ition to the rights available to the BRLM

Cliiuses 16.2 and 16.3, to termi
notice to the Company.

this Agreement with respect to itself by

16.4 Upon termination of this Ag in accordance with this Clause 16, the
shall (except for any liabili ty ari before or in relation to such terminati
except as otherwise provided and in the Engagement Letters) be
discharged from their respective o igations under or pursuant to this Ag

16.:i The termination or expiry of this will not affect:

(a)

all fees which may have to the BI{LM prior to the date of termi
in accordance with the Letters.

r6.6 This A5peement shall be sub.ject to ination by BRLM in their discretion, pu
to a notice in writing given by BRLM to the Company, after the executio
delivery of this Agreement and pri to the Allotment on happening of the fi
events:

(a) trading generally on the S k Exchange has been suspended or
limited or minimum or imum prices for trading have been fix
maximum ranges have recluired, by the Emerge Platform of N
Stock Exchange of India Li ted QIISE) or any other applicable
or regulatory authoril"y or material disruption has occurred in com
banking, securities settl or clearance services in any of the citi

New Delhi shall have occurred;Kolkata, Mumbai, Chennai

:r general banking mo.ratori shall have been declared by Indian autho

there shall have occurred a material adverse change in the financial ma
in India or the internati
terrorism or escalation t,

financial markets, any outbreak of hostiliti

development involving a rospective change in Indian or internat
political, financial or ic conditions (including the imposition o
change in exchange contro or a change in currency exchange rates) in
case the effect of which evr
is such as to make it, in the

singularly or together with any other such
le judgment of the Book Running Lead

impracticable or inadvisable market the Equity Shares or to enforce con
fbr the sale of the Equity S on the terms and in the manner contemp
in the Draft Red l{errin
Prospectus,

Prospectus/Red herring Prospectus and

<(q.r-r.

(b)

(b)

(c)

f or any calamity or crisis or any other

<.P!!h
g e

l=trD
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(d) there shall have
prospective change, in the

(e) there shall have occurred
a prospective regulatory
regulatory environment in
regulations and guiclelines
directive from SEBI, RoC,
or judicial authority that, i
adverse and that makes it,
Manager, impracticable to

not a.ssignable by any party hereto
Parties hereto.

counterparts/originals transmitted

operations or prospects the Company, that, in the sole judgment
BI{LM makes it, impracti e to market the Equity Shares or to
contracts for the sa.le of
contemplated in the Draft

Equity Shares on the terms and in the

amendrnent or supp [ement

any change, or any development involv
ndition, financial or otherwise, or in the bus

d Flerring Prospectus and the prospectus
any of the foregoing; or

regulatory change, or any development invo
Lge (including, but not limitecl to, a change i

. 
the Company operate or a change i

ing the terms of this Issue) o, ury or,
,lSE or any other Indian govemmental, iegul
the sole judgment of the BRLM, is materia
n the sole judgment of the Book Running
arket the Equity Shares or to enforce contra(

assignment of this Agreement by
and conditions of this Agreement

the sale of the Equity Sh on the terms and in the manner contemp
the in the Draft Red Herring rpectus and the Prospectus or any
or supplement to any of the regoing.

17.2 Ilxcept as stated in Clause g.6 and xcept the
the termsIIRLM to their respective Affili

17.

17.1

17.3

17.4

17.5

All representations, warranties, gations provided by,
IIRLM in this Agreement have been ided severally and

I'his Agreement may be executed i

ithout the prior written consent of all the

and rights given
not jointly.

one or more counterparts/originals includ
facsimile, each of which shali be deemed

together, shall constitute one and the
origirral, but all of which signed and
document.

Other than as provided in this , the Parties do not intend to confer a
on any person that is not a party to t
shall not be enforceable by a person

\\ql-n

Agreement and any provision of this Agree
rat is not a party to this Agreement.

lvo rnodification, alteration or amendment of this Agreement or any of its terrprovisions shall be valid or le5;ally binding on the Pariies unless made in *ritingexecuted by or on behalf o1 all the parties hereto.
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No failure or delay by any party or any Inclemnihed Party in exercising any right orremedy pursuant to this Agreement oi provideo uy g.n.ral law or otherwise shallimpair such right or remedy or operate oibe constrrld"u, a waiver or variation of it orpreclude its exercise a! alY subsequent time ancl ,n ,lngi" or partial exercise of anysuch right or remedy shall preclude any other or fufther"exercise of it or the exerciseof any other right or remecly.

Any notice between the Parties hereto relating to Agreement shall be strictly effectiveupon receipt and shall, except as otherwis. .rip."rrf provided herein, be sent by handdelivery, by electronic mail, by registered posi o. uir-uii, or by facsimile transmissionto:

If to the Company
Address: office No. 3, 2nd Floor, Midland Financial centre, plot No. 27_22, G.T.Road, Jalandhar, Jalandhar, punjab, India, 144001
Attention: Mr. Vinay Gupta
Email: vina),. eupta@tscpl.biz

If to Expert
Address: 15 I l, RG Trade Tower Netaji Subhash place, pitampura, New Delhi _ I r 0034,India
Telephone: 011 4509 9234
Attention: Mr. Shobhit Agarwal
Email : ipo@expertglobal. in

!l
D

a\
17.6

17.7

For TSC tNDtA ited
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Any Party hereto may change its addr:ess
manner set forth above.

In witness whereof the Parties hereto have
hereinabove written.

For and on behalf of

.-.I-.Z

,,Y

rsc rNDrA r#rpfrFRPc tNDtA

Vinay Gupta
Director
DIN:03306431

For and on behalf of
Expert Global Consultants Private Lim

Witness 1:

Name: Tejinder Singh Dadwal

a notice given to the other Party hereto in the

their respective hands on the day and the year

DIN:03077527

Name:75 lU'Vqni
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