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THIS SYNDICATE AGREEMENT (HEREINAFTER REFERRED TO AS THE “AGREEMENT™ MADE
AT TIRUVALLUR, TAMIL NADU ON 31°' DAY OF JANUARY, 20204 ENTERED INTO BY AND
AMONGET:

THAAL CASTING LIMITED, a Company registered under provisions of the Com panies Act, 2013, as amended
{"Companies Act") and baving il registered office st Mo, A-20 SIPCOT Industrial Park, Mh Cross Street,
Pallaipakkam, Tiruvalhor, Tamil Nadu, India, 6021035, India. (hereinafier referred 10 as "TCL® ar “lasuer” or the
“Company™} which expression shall, unless it be repugnant to the context or meaning thereof, be deemed 10 mean
and include its successors and perminad assipns, of the FIRST PART

AND

GYR CAPITAL ADVISORS PRIVATE LIMITED, & company registered under the Companics Act, 2003 and
having SEBI regisiration number INMOOOO12E10 and having its registered office m 428, Gala Empire, MNear 1B
tower, Drive in Road, Thalte). Ahmedahad - 380054, Gujarat, Indin (hercinafier referred o o “GCAPL™ and
further “GCAPLT referred as “BRLM™ or “Syndicate Member” o the cose may he, which expression shall unless
it is repugnant to the context or meaning thereol, be deemed v mean and include iis successors and permitied
assigns) of the SECOND PAKRT;

TCL, BRLM and Syndicate Member arc hereinafier collectvely refierred fo a8 the “Parties™ and mdovidually as
“Party®,
WHEREAS:;

A, The Company proposes to mssue cquity shares by way of fresh issee of upt 6 45000 Equity Shares (the
“lssue”) and the amount of issue to be determined in accordance of book building process as defined under
Securities Exchange Board of India {Issue of Capital and Disclosure Requiremienis) Kepulations, 2003

B. Ihe Company has approached and appointed GCAPL as the Book Runnng Lead Manager (BRLM) 1o manspe
the msue, and BRLM and Syndicate Member to procare bids for the issue on terms and conditions as more
particularly described in this Agresment

L. Having regard to the price discovery and hidding process, the procurement of Bids, collection of Bid Amounts
by the Syndicate Member and the need 10 conclude the process of allotment and listing consistent with the
SEBI ICDE. Eegulatwms, it has hecome necessany o (i) appomnt the Syndicate Mombers 1o deal with various
matiers relating o collection, sppeopristion and refund of mondes in relation to the Tsue and crther muatlers
related thereto & described in the Red Hemring Prospectus. Henee the BRLM, the members of the Syndicate
and the Company are requinad to enter into and be bound by the temms and conditions contsined in this
agresment for the purposes of laying down the rights, duties and obligations of the Syndicate

D, The Parties heretor have agreed o enter o and be bound by he terms and conditions contained in this
Syndicate Agrecemnent, a copy of which shall be, after exccution, [iled with Regismrar of Companies.

NOW, THEREFORE IT IS HEREBY AGREED BY AND AMONGST THE PARTIES HERETO AS
FOLLOWS:
I DEFINTITIONS AND INTERETATION

L1 In this Agreement, the followmg eéxpressions shall have the respective meanings set forth below, unless
oberwise reguired by conbexi:

“AfMiliate™ with respect o a specified person, shall mean any other peraon that directly, or mdirecily through
ane or more mlernwediares, contols or is controlled by, or is under commen control with, the specificd person

“Allotment™ shall mean the issue and aliotment of equity shares pursuant o Fresh lssue o sucocssfil
Applicants,

“Agreement” shall mean this agreement or any other agreement as spevifically mentionsd.

“Applicant™ shall mean any prospective Investor who has made an application i accordance with the Drafi
Red horrmg prospecius’ Red Herring Prospectus andor the Frospecius.

“Application™ shall mean an indication to make an application during the Application Perod by 3 prospective
investor o subscribe w the lesued Shares at the [ssee Price, including all revisions and medifications thersio

“Bid/ Issue Closing Date™ shall mean any such date on completion of e application houwrs afier which the
Collection Banker will not accept any applications for the Tase, which shall be the date potified in a widely
circulated English natlonal newspaper and a Hindi national newspaper and a regiennl e wipaper,

“Bid/ Issue Opening Date” shull mean any such date on which the Collection Banker shall start acoepting
applications for the lssue, withit the application hours which shall be the date notified in g widely cireuloted
English nasional newspaper and a Hind| national newspaper and  regional newspaper.

“Bid! lssue Period™ shall mean the period between the Bid/ lssue Opening Date and the Bid' lssue Closing
[ate {melusive of both dates) and during which prospective Applicants can submit their Applications.

“Bid”™ shall mwean an indication 1© make an issue during the Bid Tssue Period by & Bidder pursuant to submissson
of the Bid cum Application Form, to subscribe 1o or purchase the Equity Shares at a price within the Price Band,
mehuding all revisions and madifications thereo as permitted under the SEBRI ICDR Regulations m accordance
with the Draft Red Herming Prospecius angdbsdsum Application Form.




“Bid Amount” shall mesn the highest value of optional Bids indicated in the Bid cum Application Form and in
the case of Retail Individual Bidders Bidding at Cut OfF Price. the Cap Price mltiplied by the mumnber of Eguity
=hares Bid for by such Retail Individual Bidder and mentioned in the Bid cum Application Form and payahbe
by the Ketail Individual Bidder or blocked m the ASBA Account upon submission of the Bid in the Isswe.

“Bid cum Application form™ ghall mean form used by 0 Bidder, to make a Bid and which will be consichered
as the application for Allotment in 1erms of the Red Herring Prospectus.

“Bldder” means any prospective investor who makes a Bid pursuant 1o the terms of the Red Herring Prospecius
and the Bid Cum Application Forms:

“Book Building Process/™Method™ shall mean the book building route as provided in the SEBI ICDR
Hepulations & amended from time o trme.

“Closing Date™ shall mean the date of allotment of the Shares by the Company. in sccordance with the
Prospectus, which dwe will not be later than 90 days after the applicatson opening dabe, wnless otherwise
mutually agreed in writing between the BRLM and the [sswer Company.

“Companies Act™ shall mean the Companies Act, 1956 and the Companies Act, 2013, along with the rules
framed there under to the extant notified as emended from time o time,

“Designated Stock Exchange™ shall mean National Steck Exchange of India [ imimed.
“Equity Shares™ shall mean equity shares of face value of Rs. 10V of the Company
“Indemnified Party™ shall have the meanmg given 1o such term in this Agrecmen

" Indemnifying party” shall hav: the meaning given 1o such term in this Agreement.

“lIssue Agreement™ chall mean agreement dated Movember 30, 2003 entered between the 1ssuer Company and
Book Runming Lead Manager.

“Issue Price” shall mean the price determined by the Company and BRIM on the Pricing Date afier the
Bidding Period and which shall be set forth in the Prospectus o be fled with the Remstrar of Companies, at
which price the Foguity Shares of the Company shall be issved

“Market Maker™ shall mean any peron who is registersd as o Market Maker with EMERGE Platiorm of the
MN5E.

“Market Maker Reservation Fortien™ shall mean the reserved portion for the Designated Market Maker of
much number of Equity Shares of face value of Rs. 10/~ cach which shall be a1 least [ive per cent of the number
of Egquity Shares issued 1o public which shall be determined in accordance of Book Building Process as defined
under the Securities Lxchange Board of India {lssue of Capital and Disclosure Hequirements), 2018,

“Market Making Agreement™ shall mesn the Agreement entered between the lssper Company, Book Running
Lead Manager and Market Maker,

“Material Adverse Effect™ shall mean, individually or in the Bggrcpale, a maenal adverse effect on the
condition, financial or otherwise, or in the sarnings, business, management, operations or prospects of the
Company and = oubsidiares. taken as 8 whole

“Miet Issue™ shall mean the issue of equity shares m this issue excluding Market Maker Reservation Porton,

“Mon-institutional Applicants™ shall mean all Applicanis thar ane mo LIRE o Retal Applicarts and who have
applied for equity shares for an amount more than Rs. 200,000,

“IHTer Documents™ shall mean, collectively, the Draft Red berring prospectus, Red herring prospectus, the
Application Form. the Prospectus, any Supplemental Offer Materials, including all supplements, corrections,
and amendments, therewo,

“Pay-In Date™ shall have te same meaning as ascribed to it in the Red Herring Prospectus and the Prospectus.

“Pay-In Period™ shall have the same meaning as ascribed 1o it in the Red Heming Prospecius and the
Prospectus.

“Friving Date™ shall have the same meaning as ascribed 1o it in the Red Herring Prospectus and the Prospectus.
“Party™ or “Parties” shall have the meaning given to such terms i the preamble w this Agreement.

“Public Issue Aceount™ shall mean the Public lssue Account as snd when openad by the Issuer Company with
A designated Banker o the Issue in order to collect the subscription monies procured from this Issue of Shares.,

“Prospectos™ shall mean the prospecius of the Company which will be filed with Stock Exchange: ' SERI /
ROC and others in accordance with Section 26 of the Companies Act, 2001 affer geiting in-principle listing
spproval but before opening the ssue.

“Qualified Institutional Buyers™ or “QIBs” Qualified Institutional Buyers as defined under Regulation 2(1)
(ss} of the SEBE {ICDR | Repulations, 2014,

“Registrar™ shall mean Purve Sharegistry (India) Private Limited, a company  incorperaied under the
Companies Act, 1956 and having its registered office at Office 9 Shiv Shaky Industrinl Estate, 1R Borichs
Marg. Lower Parel {East), Mumbai- 400011, Mahosashtro, [ndis.
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“Red Herring Prospectus™ sha'l mean the Red Herring Prospectus of the Company which will be fled with
Stock Exchange / SEBI | ROC and others in accordance with Section 32 of the Companics Act. 2013 after
getiing m-principle approval but before opening the issue,

“Retall Applicants”™ shall mean individual Applicants {inchsding HUFs and NRIs) who have apgdied for Equity
Shares for an amount net moree than Rs. 2 00,000 in any of the application opiions m the lssue,

“Syndicate/Members of the Syndicate™ shall mean GYR Capital Advisors Private Limited.
“SEBI™ shall mean the Securities and Exchange Board of India.

“SEBI Act™ shall mean the Secunties and Exchange Board of India Act, 1992, a2 amended and as applicishle o
the Isswe.

“SEBI (ICDR) Regulation 2018 shall mean the SEBI (lssue of Capital and Disclosure Requinements)
Regulations 2018, as amended and as applicable to the Issuing.

“EMERGE Platform of the NSE™ shall mean Emerge platform of NSE, spproved by SEBI as an SME
Exchange for listing of equity shares issued under Chapier [X of the SEBT ICDER. Kegulations

“Stock Exchange™ shall mean EMERGE Platform of the NSE,
*Underwriters™ shall mesn GYR Capital Advisors Private Limiied,

“Underwriting Agreement™ means the Underwriting Agreement 1o be entered inio between the Company and
the BRIM snd GYR Capital Advisors Private Limited, which shall set forth tie unsferwriting oblizatons of the
HRLM m connection with the lssue.

In this Apreement. unless the context atheroase requines
() Wonds denoring the singular shall include the plural and vice versa:

(b} Words denoting the person shall include an individual, corporation, campany, parinership, irust or other
entity;

{e}  Headings and bold typeface are only for coavenience shall be ignored for the purpkase of interprelation,
{d) References to the word “include”™ or “including™ shall be construed without Timitaiion:

fe]  Reference to this agreement or W any other Agreement, deed or other instrument shall be construed as 3
reference o such agreement, deed, or instrument as the same may from time 1 tme be amended, varied,
supplemetiied or noted;

) A reference o an aricle, section, paragraph or schedule of this Agreement is unless indicated o the
contrary, reference W an article, section, paragraph or schedule of this Agreement;

(&) Reference to any party to this Agreement or 0 any other Agreement, deed or other instrument shall, in e
case of an individual, include his or her legal heirs, executons or administraiors and in ather cose include it

RUCCESA0MS OF pemmitted assigns;

th)  Reference 1 a document includes an amendment or supplement to, or replacement or novatson of, that
decurmenit; and

(i) Capitalized terms uwsed in this agreement and not specifically defined herein shall have the meafifngs given
o such termss m the Draft Red herring Prospectus, Red Herring Prospectus and the Prospacis

The Parties acknowledge and agree that the Schedules atiached hereto form an integral pam of thes Agreoment,
EYNIMUCATE STRUCTURE

i Agreement sets forth the various obligations and responsibilitics of the members of s Syndicate. Mo
provison herein shall constinie an ohligation by the Syndicate member 1o purchasc or underwrite, or 0 sell any
securities of the Company. or to enter mto the Underwriting Agreement. Such obligations shall be govemed by
the Underwriting Apreement.

The BRLM appointed by the Company shall have all the righs, powers, dutics and responsibiliies i
connection with the ssue a8 specified in the SERI ICDR Regulations. the issue Agreement, the Red Heming
Prospecius, this Agreement and, the Underwriting Agreament as and when executed. The duties of the ARLM
shall melude, but not lmited o, mecommending e issue Price 1o the Company, recommending to the Company
{11} Price Band prior 1o Bid Opening Dote and determining afier prior consultation with the Company, {a) the
Bid Upening and Closing Dates, (b} the Bidding period, (c) the issue of any advernisement, press rebese or
announcerment related o the issue. () the Pay-in Period, snd () the issze Price

e Company shall make payment of fees as per Clause 8.2 of this Agresment
RESPONSIBILITIES OF THE SYNDICATE

The Syndicate Member shall have the following duties and nesponsibilities, and they herebw agree covenanis
ard undenake with the Company that:

() The members of the Syndicate shall be neeponsible for collection of Bids From the Ridders in the manmer
specified in this Agreement. the SEBI ICDR Regulations, the Red Hernng Prospectus, the Bid cum
Application Form, Prospeciss, applicable guidelines andior other applicable laws snd the instructions
essued joinily by the BRLM andior the Registrar in the jsse,




Lb}

{ch

()

(el

i 4]

{h}

(i
ik

k)

(1

IThe members of the Syndicate shall follow the reasonable and necessary mstructions issed by the
Regisirar i the issue in relation to dealing with the Bid-cum- Application Forms:

Members of the Syndicate shall not collect money or instrument in Fivoar of de Company or any other
pany or ather account other than in favour of designated Public Issue Accosnt,

Al the end of cach day of the Bidding Perod, the demand, shall be shown graphically on its Bidding
wrminals of the Syndicate Members and websites of recognized Stock Exchanges issuing electronically
linked transparent bidding facility, for information o the public;

Ihe Syndicate Members shall be present at the Ridding centres ao that at least one electronically lnked
computer terminal at all the Bidding centres is available for the purpose of Bidding:

The Syndicate Members shall provide 1o te Registrar to the [ssure, substantially m the format provided in
Anmexure A hereto, with a duwly record, with a separate section Tor each of its bilding centres and those of
ws. Sub-Syndicate Members, the details relatng 1o the Bid cum Application Forms. s received from the
Ridders, details regarding regmeration of the Bids, and the Bid Amoun oned, iF applicable, deposited m ihe
Public lssue Account This record shall be made available 1o the Regisirar no later than 4:00 pm India time
on any given doy;

The members of the Syndicate shall be responsible for the completion and accuracy of all detaids o he
erered into the electronic budding system based on the Bid cum Application Form for the respectivi hids,
Ihe members of the Syndicale shall ensure that the Bids collected by them wre uplonded on the onling
ehearonic bidding sysiems of the Stock Exchange on a half hourly basis:

The memibers of the Syndicate shall repister the Bids received by them on the same day on which e Bids
are received on a half howly basis and will deposit the Bid Amounts collagted by them and their sub-
members of the Syndicate, if any, during the Pay-in Period in relation 1o the Bid into the Public [ssus
Account for the issue maintained with the designated Public Issee Bankers Provided however that the
Syndicate Member shall not register any Bid without fira necepting the Bid cum Application Form m
writing (including via facsimile) from n prospective invesior, in India or abroad:

The members of the Syndicate shall not accept any Bids after the closing of the Bidding Perbod;

The members of the Syndicate shall take all necessary steps and co-opernte with the Registrar (o the s
i ensuring thal the gllocation of Equity shares and refund, if any, of any amount collacted during the
Bidding Pervod is completed within the time period specified in the Red Herring Prospectus;

The members of the Symdicate <hall be bound by and dhall follow the operntional nstructions peraining
the method and manner of the ssue process as prescribed berein, in the Red Herring Prospeomus amd in the
SEBI ICDE Kepulations;

The members of the Syndicute will be bound by and shall comply with all applicable restrictions for issue
of Equity shares inside Indin and outside India mcluding those specified in the Red Heming Prospecius,
Prospectus, SEB] ICDR Regulations and FEMA,;

{m] The members of the Syndicate shall be fully responsible for the accurate collection of the Bid Amounts and

in)

i)
()

(g)

i

the deposit thereol it the Public Issse Account for the issue in respect of all Bids procured under e Bid
cum Appleation Form carrying their identification mark imespective of the terminal from which the Bid
had been registered, and in case of any mistake, error or miscaloulation by the Bidder in paying the said
amount. the members of the Syndicate concerned shall be solely responsible 1@ collect the monies due and
payiahle in respoect of the bid;

The members of the Syndicaie shall not sccept multiple Bid cum Applicabion Forms. In the event that there
15 any ambiguity on whether any Bid cum Application Form constitutes 3 multiple Bid cum Application
Form or not, the Syndicate Member and the BRLM shall review such Bid cum Applcation Forms and
determine in consultation with the Regisirar to the issue and the Company whether such Bid cum
Application Form constitutes muliiple Bid/ Application or not and shal] eake niecessary sheps in relation
theereEio:

The members of the Syndicate shall not accept any Bid Ansount in cash:

[he members of e Syndicaie shall collect full Bid Amount from Retuil Individual Bidders and non-
institutional Bidders. No Bid amount would be collected by the members of the Symdicate from OIBs ot the
time of Hidding. In case of (1Bs, the members of the Syndicate shall collec! the amoust equivalent to the
lssare Prace multiplied with the Equity Shares allocated o the QIR and deposdt the same m the Public lssue
Account for the Issue prios wo the expiration of the Pay-In Period. The Margin Amound for Betail Individual
Biddors shall be 100%4 for Non-institutional Bedders shall be 100% and for [HMBs shall be MiL

Bidding at Cut-ofT Price i permitied only by Retail Individial Bidders. as provided in the Red Herring
Prospectus and the Prospectus. The Syndicate Member shall however ensure that the Bid Amounts
collected from Retail Individual Bidders bidding at “Cut-off Price” shall be ot the maximum price of the
Price Band,

In respect of any Huds accompanied with 8 non-MICR cheques and demand drafts, the members of the
Syndicate will encourage and assist the Bidders to submit MICR chegques and demand drafts in order o
facilitute quick clenrance of cheques and demand drafts: For the avoidance of any doub, it i clanified tha,
i the event the Underwriting Apreement is entered inio, subject to the terms of the Underariting
Apreement and o the exten: stipulnted therein. the relevan! memibser of the syndicate shall be liable 1o the




Company for any loss resulting from any non-payment by a Bidder procured by i, of amoents: dee from
Bim in fespect of his Bid on the Busmess Day immediately following the last day of the Pay-in Period;

{81 The members of the Syndicate shall not sceept any Bid through stock-invest, moncy-order or postal onder;

it The members of the Syndicate agree that in case of any revisions of the Bid dunng the Bidding Persod
made n accordance with procedure described in the Red Herrmg Prospectus, they shall be responsible for
colleciing the differential amount on each such revised Bid, if any;

(u) The members of the Syndicate chall be responsible for the appropriate use of the software and hardware
required for the purposes of registering the Bids on the online electronic terminals of the Stock Exchange,

(vi The members of the Syndicate agree that they shall not submit any Bids for the lssue and shall not
subscribe to the lssuz cxcept in terms of the Underwriting Agreement. i the event ihe Linderwriting
Agrecment i eniered mie and as otherwise stated m the Red Herring Prospectus:

1w} Subject o Clause 3. 1{w| of this Syndicate Agreemen:, the members of the Syndicate ngrse and undertake
that they or any of their associnies (except an assel mamagement company on behall of 8 bl fund,
public sector banks of Indian Financial Institutions) shall nod participate in the hidding process whers
allocanon is discretionary, unless specifically exempied by SEBI:

(b The members of the Syndicate shall be obliged 1o accept the Bid cum Application form in writing from al
the prospective invesions, in India or ahroad;

(¥} The members of the Syndicate shall not moke any disclosure or any announcements to the publy or the
press megarding any sspect of the lssue between the Bid Opening Date, except as may be directed or
permithed by the Company {in consultation with the BR1.M) in writing or as required by law or regulation:

(#a) The members of the Syndicate shall not make any commitments to any of the Bidders as 1o the allocation of
Fquity shares and cach member of the Syndicate shall be fully lable for any statements msde by them 1o
potential Hidders in this regrard.

(ab) The members of the Syndicate hereby agree and scknowledge tha the allocstion shall be made in
sceordance with clause 7 horewo and the Red Hering Prospectus and shall be hinding on the members of
the Syndicate, and the members of the Syndicate agree o fully comply with such allocation made and SEB]
ICDR Begulutions,

fac)Ihe members of the Syndicate acknowledge that allocation muy not necessarily be in proportion to the
respective underwriting commitment. Farther allocation 1o QIBs shall be wm sccordance with the terms of
the Ked Hemng Prospectus and may mot be proportionate i any way and patterns of allocation 1o (MHEs
may be different scross the members of the Syndicate,

{ad)The members of the Syndicate shall not give any incentives in cash or kind to any potentiol Bidders or amy
other person for procuring of Bids: provided that the members of the Syndicate shall be eligible and solely
luble to pay sub brokerage 1o registered sub-members of the Syndicate and sub-hrokers,

(e} The members of the Syndicate may appoint sub-members of he Syndicate w0 obtain Bids fir the [ssie
subject o and on the terms of the SEBI ICDR Regulations, the Red Herring Prospectus, this Agrecnei
and the Prospectus. The Bids regisiered with sub- members of the Syndicate shall bear the slamp of
members of the Syndicate and will be deemed 10 have been regisiered by and with the relevant member of
the Syndicate. The members of the Syndicate, including restrictions on paymeats of incentive ¢ sub
hrokerge mentioned above and the Syndicate shall be liable to (he Company in the event of the defoult on
the part of the relevani sub-members of the Syndicaic including, without Limitstion, any penalty, interest or
lakility thereon.

iaf) The members of the Syndicate shall ensure that the sub-syndicate member(s) appomted by them and sub-
brokers procuring Bids for the sub-syndicated members shall:
i not represent themselves or hold themselves out a3 members of the Syisdicae;
) abade by the terms. and conditions mentioned in the Red Hermng Prospectus, the Prospectus, this

Agreement, Bid cum Application Form and all msinsctions issued by the Company, BRLM and/or
thi Registrar o the lssug;

iiil  whide by and be bound by the SEBI ICDR Regulations and any other applicahle Repulstions as may
be 1ssued by SERT from time to time;

v ROl pay any mceniive, Commission, pay-out of other remunention (a) w e Bidders at all or i) any
olher party excepl mentionsad in sub-cliuse 3. 1{=) hereingbaowe:

vl route all the procurement through the members of the Syadicate for whom or on whose behalf it i
ackinge:
vil  noteccept any Bid before the Bidding Perind commences or after the Bidding Period ends; and

wil)  cosure that in all cases when: a bid is receivad, the permanent account number (“PAN"} is quated in
the Bid cum Application form and necessary evidence for verifying the PAN mumber is atached
along with such form

vin} comply with any selling restnctions mmposed on the Syndicate under this Agreeiment, the Red
Heming Prospecius and the Prospectus;
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{agiThe BRLM agree and confirm that in case of non-payment of the monses due by the Bidder at the close of
the Pay-in Period for the Equity shares in respect of which the Bid Amount is outstanding, the allocation. if
any, aramst such Bid made shall stand cancelled and subject w the terms of the Underariting Agreement if
such Agreement is entered into and subject to the terms of the Underwriting Agreement and to fe exient
stipulated therein, such Equity Shares shall be subscribed upon payment by the BRLM on the Business Dray
immediasely following the Pay-in Period;

{#h)The members of the Syndicate shall be severally responsible, irrespective of wermination of this Agreement
for addressing all complaints or grievances arising out of any Bid obtained by them:

{a} The members of the Syndicat: shall not refuse a Bid at the Bidding terminal, during badding hours i the
Bidding Period, if it is accompanied by the full Bid Amount and a duly completed Bid cum Application
Fomm, exeept in the case of the Bid Closing Date wherein bids may be accepted s indicated o the Bid cum
Application Form, Provided howsver that the Company in consultation with the BRILM may reject any (R
Bad: that such rejection is made at the time of accepince of such Bid: that te reason for rejection of the
Bid i= communicated 1o the Bidder at the time of the rejection of the Bid:

{#3} The members of the Syndicate, including their sub-syndicaw: member(s) in whose respect the members of
the Syndicate are lible shall be bound by and shall comply with the terms of the Red Herring Prospecias
the Prospectus, the tems of the Bid-cum-application Form, the Confirmation of Allocation Mo, SERI
ICDE Kepulations and other application laws

(ak) The members of the Syndicate represent and warrant that they have comphed with all applicable laws in
connection with e Issue. including the SFRI ICDR Regulations and specifically the SEBRI ICDR
Regulations m relation to Advertisements ind Research Reports. Each member of the Syndicate agrees and
undertakes that it shall not distribute any information extraneous 1o the Prospecius 1o invesiors in any
mamner whatioever, mcluding at but not limited to road shows, presentations, in research or sabes Feports or
at budding centres eic.

(al} Following the filing of the Draft Red Herring Prospectus with Swock Exchange, ihe members ol the
Syndicare and their associates shall not, circulate any information (including but pot limited 1o amy research
report or research Material in relation to the Company) other than the comicnts of Red Herring Prospeciuy
and the Prospectus until the expiry of 40 days after the date of listing of the Ecjaity Shans issued pursuant
10 Phis [ssue.

(am)The members of the Synd cate shall maintsin records of the bids collected during the Hook-Building
Process. The SEBI shall have the right to inspect the records, books and documens melating 19 the Book
Hullding Process and the members of the Syndicate shall extend full co-operation

(a0} Each of the Syndicate Member agrees and confirms that it shall abide by the chent allocaiion o be ngreed
o by the members among the Syndicate;

The Syndicate Members shall be responsible and liable under this AgTecment m connecon with actions or
omissions or breach of any repreventations, warranties, underakings as stated in this Agreemen),

The Syndicate Members and the BRLM shall also ensure that it meets with the following ohligaticns m
compliance with the SEBI ICDR. Regulations, as may be amended from time o time:

I The Issuer on having entered into an Underwriting Agrocment with the BRLM, shidl indicate there n the
number of specified securities which the BRLM shall subscribe 1o at the predetermined price in the cvent of
uncker suhscription in the lssue,

The BRLM shall not sebscribe to the ssue m any manmner except foe fulfilling their underariting
obligatkns.

3. The post-issue lead merchant bankers shall actively associate themselves with post-issne activitics such as
allotment, refund, dispatch and giving instructions to Syndicate Members, SCSBs and other intermedianies
and shall regularly monitor radressal of investor grievances arising therefrom,

4. The HRLM / Syndicale Member sholl appoint stock brokers who are members of the recognized siock
exchange and registered with SEBI, for the purpose of accepling bids, applications and placing orders with
the esuer and ensure that the siock brokers so appointed are financially capable of hononing their
commitments ansing out of defaslis of their cliems/investors, il any; Provided that in case of ASBA,
SCSHs shall also pecept and wpload the details of such applications in elecuonic bidding system of the
Sinck Exchangeds).

3. Inthe event of any revisions in the Price Band, the same shall be widely disseminated by informing the
stock exchanges, hy issuing press release and also mdicating the chynge on the relevani website and the
terminals of the Syndicate Member. In case the price band is revised, the bidding period shall be extended
03 por provisems of sub-regulation (2] of regulstion 46 of the SER] TR Reisulations

OBLIGATIONS OF THE COMPANY

In addition to the obligativns as sct out in the sue agreement eniered mio between the Company and the
BRIM, the Company agrees as follaws:

(¥ )
H

(a) The Company confirms that the information with respect to its business snd operations. contvined in the
Red Heming Prospectus is true and correct in all material respects as of the date of such Red Hemng
Prospectes.
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ib} The Company undertakes to provide all rebevant information 1o the members of the Syndicate with respect
t the Bsue moa amely manner and in order for the members of the Syndicate o complete all lssue
formalities as asd when regquired.

(e} The Company nuthorizes the members of the Syndicate 10 circulate the Red Heming Prospectus 1o
prospective investors auhjecs to compliance with applicable bows and regulstsons,

{d] The Company enderzkes 1o have the Equity Shares listed on the Stock Exchanges within the ume limits
prescribed under law or any applicable Regulations, rules or agreements; and

(eh The Company undertakes 10 issue all instructions o the members of the Syndicate and make all payments
including fees and commissions contemplated under this Agreement directly to the members of the
Syndicate as stipalated hersin,

UNDERWRITING

The BRLM bereby agree 1o the underwriting pattem s contined in the Red Herring Prospectus/Prospectus.
and all the parties agree that the uaderwriting obligations of the BRIM will be as specified only in the
Underwritng Agreement,

PRICING

The Price band shall be determined by the Company m consultation with the BRLM and shall be adventised in
the pre-Bid advertisement prior to the Bid Opening Date and the Issue Price shall be as contained in the
Frisspecius.

The lssue Price shall be determined by the Company in consultation with the BRLM based on the Bids received
during the Bidding Period. The lusue Price shall be advertised in accordance with the SEBI ICDR Regulations
and =hall be contained in the Prospecius.

ALLIWATIONY

Ihe Issue shall be made in complance with applicable SEBI ICDR Regulstions and applicable laws, nules,
regulations. guidelines and approvals in India. No Equity Shares in this Issue will be isued o persons or
enlities that are mot eligible to acquire Equity Shares of the Company pursuant to applicable laws, repulations,
rules, guidelines and approvals in India.

Allecation o Bidders in the issue will be as specified in the Red Herming Prospecius and the Prospecius.

There shall be no geariniees of allocations or assurance of minimum allocation 1o any Bidder prior (o final
allocation at the time of pricing. Furthermore, allocations 1 QIB Bidders will he discretionary and will be
decided by the Company in consultation with the BRLM.

I'he members of the Syndicate shall not guamntee any amount as allocation to their Ridders.

For (IR Bidders, different namber of Equity Shares may be allocated to dilferent QIB Bidders even though
they bid for the same number of Equity Shares at the same price.

FEES

The fees as per the lssue Agrecment and Mandaie Leter shall be paid 10 the BRLMs immedimtely Epan
receiving the Listing and Trading Approvals in the manner set forth in this Agreement,

The Company shall pay Fees all-inclusive 1o the BRLM in accordance with this Agreement and the
Undenariting Agreement and in case of any inconsistency between the provisions of this Agreement and the
Underwriting Agreement, the terms of the Underwriting Agreement shall prevail. BRI Ms shall disiribute the
Brokerage / Selling Commission to the Syndicate Member 1o the exient of successful alloiment spams! the
applications sourced, procured and bidded by the Syndicate Member.

In the event of default on the part of the members of the Syndicaie Member (“Defaulting Member™) in the
performance of their respective obligations, including thoss defmed in this  Agreoment, the Defaulting
Members shall forfeit all or any rght to the Fees andior any other money payable by the Company pursuant o
this Agreement, as the case may be, and the Company shall in such event not be under any obhgation 1 make
any payment on any account whatsoever of any amounts to the Defaulting Members. Notwithstanding sor-
paymenl by the Company pursuant 1o any delinlt on the part of any member of the Syndicate, the Company
shall be free to pursue any other remedy available i it against the Defaulting Members.

CONFIDENTIALITY AND INDEMNITY

Save as required under the SERI ICDR Regulations or pursuant fo any arrangement, executed by the Compamy
and the BRLM or pursuam o any other regulsory requirement, the Company and each member of the
syndicate (on behall of itself and its sub-synclicate members, if any) shall maintan confidentiality with reganl
o all matters relating 1o the Book Building Process including disclosure of ihe electronic book durmg the
Bidding Period

The Syndicate shall mdemnify and hold harmless the Compony and the BRLM asd each of their employeos,
directors, managers, affilies and advisors, at all times, from and againe sny ¢laims, actions, Insses, damapes,
penalties, expenses. suits or proceedings of whatsoever nature made, suffered or incurred consequent upon or
arising out of any breach in the performance of the obligations or breach of any representtion, WAFFERLY o
undertaking by Syndicate Member under this Agreement. In cese any such default arises in relation w i
obligations towards the Company, the Syndicate Member shall forfert any right to the selling commission
indior the underwnting commission and‘or any other amoumt payahle by the Company pursaar o this




Agrecmen! and'or the Underwniting Agreement and'or the [ssue Apreement and the Company shall sot be
respensible (o pay the defaulting Syidicate Member.

2.3 The Company shall indemnify and hold harmbess the Syndicate ot all tmes, from and against claims, sctions,
losses, damages, penaliies, expenses, suits or proceedings made, suffered or incorred CONSequUEnt MPon o arismg
out of any breach in the performunce of the obligations by the Company under this Agreement or conseywcnt
upon of arising out of any non-disclosure, mis-representations made, in the offer document or otherwise.
However, the Company shall enly indemnify the Syndicate Member up to the amoant of 1otal benefit derived by
the Company from the Syndicase Member,

It is clarified that the Syndicate Member shall be fully responsible for &nd liable for all such scis O omissions of
vsell and sub syndicate members, i any. appointed by i,

L SYNDMCATE'S CONFIRMATION

The members of the Syndicate conffom that they are responsible and lisble for any comravention of the SER
Act. niles or regulanons thereof. The members of the Syndicate further confinm that they shall abide by their
duties, functiony, responsabilities and obligations under the SEBI {Merchant Bankers) Regulations, 1992,

1. TERMINATION

IL1 The Company and the members of the Syndicate may termunste this Agreement with mutual consent in
Writig

1.2 This Agreement shall be subject to termination afier the execution and delivery of this Agresment, iF
ti}  alter the excoution of the Underwriting Agreement s terminated pursuant &0 its fems

(ii}  there shall have occurred any change. or any development irvolving a prospective change, i the
condition, financial or otherwise, of in the camings, business, mianagement of operations of the
Company and is subsicharies, taken as 8 whole, whether or not ansing in the ordinary course of
business that, in the judgment of the BRLM, is material and adverse and that makes, if m the
Judgment of the BRLM, improctucuable or inadvisable 1 markei the Equity Shares or o enforce
contracts for the sale of the Equity Shares on the terms and in the manner contemplated in the Red
Herrig Prospectus and the Prospecius; or

Gir) there shall have occurred and regulatory change, or any development mvolving o prospective
regulntory change or any order or directive from SEBL, ROC or any other Indian governmental or
Judicial sthornty that, in the judgment of the BRIM, is material and adverse and that makes it, in the
Judgrnent of the BRLM, impracticable or inadvisable to market the Fquity Shares or to enforee
contracts for the sale of the Equity Shares on the terms and in the monmer comternplated in e Red
Homing Prospecius and the Frospesius.

11.3 Notwithstandmg anything sisbed in clause 11,1 and 11.2 above, on the occurrence of the followmng fores
majeure conditions, the Partics dhall meet 1o mutually decide on the future courses of sction and in the event
they fail o arrve ai 2 mutually agreeable course of action within a period of fifieen days from the dute on which
the foree majeure evenl ocourred, then either of the Parties shall be entitled o terminate this Agreement afier
the expiry of the said period of fifteen days by gpiving a written notice therenl to the other Parties:

1w complews break down or dislocation of business in the major financial markets allecting any or all of
the cities of New Dethi, Mumbai, Kolksts, Chennai as a resalt of which the success of the [ssue %
likeely to be prejudicially affected;

(i) Declaranon of war or aceurrence of insurrection, civil commaotion or any other serias or susiained
financial, polineal or industrial emergency or disturhance affecting the financial markets in any or all
ol the cities of New Delbi, Mumbai, Kolkats and Chennai as a result of which the success of the lasue
is likely 10 be prejudicially affected;

(iit) any material adverse change in the imemnational financial or political conditions o8 & resalt of which
trading generully on the Stock Exchange is suspended for a continuous perind of mare than § working
days or future trading on the Stock Exchange is likely to be materially limited or restricted as 5 result
of which the success of the lssue is likely 1o be prejudicially affected: o

| 1.4 Upon termination of this Agreement in sccordance with this Clause 11, the Parties w this Agreement shall
(except for amy lokility orising before or m relstion 1o such fermination amd eacept is otherwise provided
heredn} be released ond discharged from their respective obligations under or pursuant o this Aprecment

II. AUTHORITY

Each of the parties hereto represents and warrants that they have the requisite authority 1o enter inio this
Agreement und perform the obligations contined herein

13. AHBRITRATION

If any dispute. difference or claim arises between the parties hereto in connection with his Agreement or the
validity, interpretation, implementation or alleged breach of the lerms of this Agreement of anything done or
onitted 1o be done pursuant to this Agreement, the partics shall sttempt in the first instance 1o fesalve the AT
through megotiation, I the dispute is sot resolved through negotintion within 7 days afler commencement of
negueaions, then any pamy may feler the dispuie for resolution 1o arbitration tribusal consisting of three
arbitrators {one 1o be appomiad by the Company, one by the members of the Syndicate, and the third appointed
b the two arbitrators so Immym in any such Arbitration shall be conduected under the
S
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Arbitration and Concilintron Act, 1996 and shall be conducted in English. The Arbitration shall 1zke place in
Tiruvallus, Tamil Nadu, India and shall be governed by the laws of India, The partics shall share the costs of
such arbitration equally unless otherwise awarded or fined by the arbitral tribinal The arbitral award shall
stle the reasons on which the award is hased.

REMEDIES

In the event that the members of the Syndicate commit any breach of the ferms and conditions of this
Agreement or the terms and conditions of the Red Heming Prospeciuss, the Prospectus, or applicable
Repulations, rules, and/or regulations or the operating instruction{s) issued by the BELMs, without prejudice to
any other acton or relief that the Company may seek, the Company has the right to withhold the payment of
uny commissions even if due and payable 1o that Defaulting Member of the Syndicate under this Agreement.
The Company however will afford reasonable opportunity 1o be heard 10 the concerned Defaulting Member of
the Syndicare before exercising the right'remedy under this Agreement,

NOTICES

Amy potice, regquest or other communication given purssant 0 this Agreement must be in writing and (a)
dishivered personally, {b) sent by tebe Fscsimile or other similar faesimile tramsmission, or () sent by registened
mal, postage prepaid or established courier service to the address of the party mentioned above of such other
address as such purty notifies to the other parties from tme 0 time, or w sich fax fumber as may be
designated in writing by such party. All notices and other communications required or permited upder this
Agreement that are addressed a5 provided in this clouse will {2} if’ delivered perscmally or by an esablished
courier service, be deemed given upon delivery (b) if sent by tebe Facsimile or similar Ficsimile ERNAINLESHTL,
be deemed given when electromically confirmed; and (¢) if sent by registered mail, be deemed given when
actually receivid

IT notices 10 the Book Running |ead Manager, defiver to it at
GYR CAFITAL ADVISORS PRIVATE LIMITED

428, Gala Empinz, Mear JB Tower,

Dirive In road, Thalwei. Almcdabad — 380054,
Gupnrat, India

Tel: +01] RTT7S p4648

Email: infoj gpyrcaprtaladvisgors, com
Contact Person: Mr. Mohit Baid! Mr, Abhishek Sharma

IT noteees 1o the Syndicate Member, deliver to it at:
GYR CAPITAL ADVISORS PRIVATE LIMITED

428, Golo Empire, Near JB Tower,

[rive In road, Thale;, Ahmedabad - 380054,
Crujarat, India

Tel: +91 HTTT5 iy

Email: mipi gyrcapitaladvisors com
Contwct Person: Mr, Mokt Basd’ Mr. Abhishek Sharma

If notices to the Isuer Company, deliver to it ai;

THAAI CASTING LIMITED
Moo A-10 SIPCOT Indugrial Park, Tth Cross Streeq Pillaipakkam, Touvallur, Tomil Nadu, India
G2 105, Indin
Tel; +9] TR0$0 S0127;
E-mail: cuihanicasting com
Contact Persan: Mr. Bajesh Kumnar Semal

GOVERNING LAW
This Agreement shall be governed by and construed in accordance with the laws of Indis.
JUBRIMSCT TN

Subyject o closse 13 of s Svadicate Aprecment, the courts in Gujarar shall have exclusive Jurisdiction in
respect of all disputes, differences, controversies or clams arising out of or relating to this Agreement or the
breach, wermination or validity thepeof

SEVERABILITY
ITany provision of this Agreement is held to be prohibited by or nvalid under applicable law or unenforceable
it whaole or in part, such provision shall be ineffective only 1o the extent of such prehibition, mvalidity or

unenforcenhility, and the remaining part of such provision and all other provisions of this. Agreement shall
contimae o remain in full foree and & e

ASSIGNMENT




This Agreernent shall be binding on and endure 1o the benefit of the Parties and their respective successors.
[he Pamies may not, without the prior writien consent of the other Partics, assign or tmnsfer any of ther
respective nghts or obligations under this Agreement to any other person. Any such person to whom such
assignment or transfer has been duly and validly effected shall be referred to s a *Permitied Assign”,

MODIFICATIONS
Thiz Agreement may only be modified by a wntten mstrument sagned by all the partics,




IN WITNESS WHEREOF THE PARTIES HAVE CAUSED THESE PRESENTS TO BE EXECUTED ON
THE DAY AS HEREINBEFORE IS APPEARING:

For and on behalf of
Thaai Cauting Limited

i

MName: Mr. Sriramulo Ananda :
Dresigmation: Manapging Director

For and on behal £ of

YR Capltal Advisors Private Limited

Mame: Viohit Bakd
Dusipnation: DHrector
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