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'I‘I:e!itump Paper forms the integral part of the Underwriter Agreement entered into by and ATC
Fnergies System Limited (“Tssuer Company™) and Indorient Financial Servies Limited {“Book
Runhing Lead Manager™ and “Underwriter™) and Alacrity Securities Limited (“Market Maker™
and “Underwriter™) dated March 6. 2025
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UNDERWRITING AGREEMENT
BY AND AMONGST

ATC ENERGIES SYSTEM LIMITED
AND

INDORIENT FINANCIAL SERVICES LIMITED
IBRLM & UNDERWRITER]|

AND

ALACRITY SECURITIES LIMITED
IMARKET MAKER & UNDERWRITER]|
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UNDERWRITING AGREEMENT

THIS UNDERWRITING AGREEMENT (THIS “AGREEMENT™) 15 ENTERED INTO ON TH Pn 6 TIAY
OF MARCH, 2028, AT MUMBAL BY AND AMONGST:

ATU ENERGIES SYSTEM LIMITED, a company mearporated uncher the Companies Act 2013, having il
regetered office at Unit No. 3, Plet Mo, 33, MNew Indis Industrial Estate, Mahal I AR CHF Mo K., Andheri
Ewst, Mumbai — 400 043, Maherashira, India {hereinafier referred to os the “Company™ { Iasuer™), which
expression shall, unless it be repugnant to the context or meaning thereof, be decned 10 mean and includs iis
Successors-in-interest and permitted assigns) of the FIRST PART,

AND

INDORIENT FINANCIAL SERVICES LIMITED. a company incorporated under the Companics Act, [956
und having its corporate office st B/B0S, Rustomjee Central Park, Andheri Kurla Read, Chikala, Mimmibai
ADDDGI, Maharashira, India (heveinafier referred 1o as the “Book Running Lead Ma mager” “BRLM = 1FSL"Y
“Underwriter 17}, which expression shall, unless it be répugnant to the context or miecaning thereol, be deemed
b mean and include its sucecssors-in-interest and permiited assigns) of the SECOND PART.

AND

ALACRITY SECURITIES LIMITED |formerly known as RCSPL Share Hroking Private Limited ), o company
mcorporated winder the Companies Act, 2013 and having its registered office st Shop No. &, Krishna Palace,
Opposite Polive Station, Tekarkhada, Dadra and Nagar Haveli, Silvasss - 396 230, Dadra and Magar Haveli, India
{heremafier referred 10 a5 "Market Maker/ASL” or “Underwriter 27 which expression shail, unless i be

repugnant 1o the context or meaning thereof, be deemed to mean and include its suceessors and peeromilicd assipns)
of the THITRD PART:

In the Agrcemem

iy Indoricnt Financlal Serviees Limited is a Hegstored Categorv-1 Merchant Banker having
Registration Code — INMO000 12661 and is hercinafier referred 1o s the ~HBook Running Lead
Manager”, *Underwriter 1™ to the Offer or “BRLM"

(i) Alacrity Sceurities Limited (ASL is 3 repisiered stock brokes' | racling member of NSE having
Clearing: Moo NSEMEMT098 - and SER] Kegisieation Mo, IMZEDROX 15936, ASL has also been
registerod as o Market Maker with the EMERGE Platform of National Stock Exchonge of Indin Limited
is the Market Maker 1w the Offer and beecinafier referred is to as “Underwriter 27 1o the Offior,

(kiy  WFSL (Underwriter 13 and ASL (Underwriter I} arg hereinafter collectively referred to as the
“Underwriters” and individually as “Underwriter”

(v)  Company, 1751, and ASL are bereimiiier collectively referrod 1o a5 the “Parfies” and individually us
a " Fariy™).

WHEREAS:

(A1 The Company progoses to undedake an mitinl public ofléring of 34,03.600 Equity Shares of face value of
T 10 each of the Company (the * Equity Shares™), eomprising frosh Baue of Egquity Shares by the Company
U“Fresh Issue”) and o offer for sale of Fquity Shares by Samdeep Gangabishan Bajonia (the “Selling
Sharcholder™) (“Offered Shares™, and such offer for sale, the "O{Fer for Sale” and legethor with the
Fresh lssue, the “Offer”) in accordance with the Campanics Act (as defined herein), Chapter [X of the
securities and Exchange Board of India (Issue of Capital and Disc losare Requirements) Ropulations, 2018
(the “ICDR Regulations™) and other applicable laws (as defined herin), at such prace s may be
determined through the book building process (*Baok Building Process™) under the 1C1R Regulations by
the Campany in consuliation with the Book Running 1ead Manager (the “Offer Price™),
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(B} The Offer comprises of a Fresh Tssue sggregating up 10 43,253,600 Fauity Shares and an Offer for Sale
aggregatmy up to 10.80,000 Equity Shares, of which up 1w 2,710,200 Fguity Shares will be reserved for
subscription by Market Maker (“Market Maker Reservation Portion™). The OfTer less the Market Maker
Reservation Portion Le. igsue of up 10 51,32 400 Equity Shares of Tace value of * 10 each is herelnalier
referved to as the “'Net OMer"™, The OfTer will inchide offers within Indis to instintionsl, son-institutional
andd retidl investors.,

) The Company has obtained approval for the Offer pursaant i (he Board resolution dated January 21, 2025
The Company has also obtadned its shircholders approvil purswne 1o Spocial Resolution under section 62
of Companies Act 2013 wdopled at s Extra-ondinary General Mecting (ECiM) held on February 3, 2025,
which collectively authorises the Board of Directors. or any ather authorised representatives, For the
purpase of the Offer, 10 issue and sign the Draft Red Horring Prospectus, the Red Teering Prospectus,
Prospectus, this Agreement, the Memorandumds) of Understanding (as defined herziender), Linderweiting
Agreement (as defined hereunder), any omendments or supplements thereto, and any aned all other wrizings
s may be legaily and costormarily reguired in pursaance of the CHer and 10 do ! acts, deeds or things as
ity be reguined..

() The Company has appoirted Indorient Finncial Services Limited (<1FSL™) 10 m ansge the OfTer as the
book running lead manager on an exclusive basis, 1°51. has accepted the crigAgeIment in Wrms dngiseimenl
tetter dated January 31, 2024 (“Engagement Letter™), sulrjeet i the termes and conditions set forth therein,
Further, the Company, the Selling Sharcholder and the BRLM. have execated an ofer agreement and on
Addendum to the Offer Agreement, duted August 27, 2024 and IFehruary 24, 2035, respectively, in
connection with the OfTer (the “(Mfer Agreement™),

(R} The Company filed the draft red herring prospectus {the “Deaft Hed Herring Prospecius” ) with the
EMERGE Platform of National Stock Exehange of Indin Limited (the “NSE EMERGE?) for review and
camiments in accordance with the SER| ICDR Regulstions on September 24, 2024, Afier incorporaling the
commients wnd observations of NSE Limited, as applicable, the Company will file the red herting prospectus
U"Red Herring Prospecius™) with NSE EMERGE and thereafter the Prospectus will be filed with the
Registrar of Companics, Maharashira at Mumbai (ihe “RoC™) in secordance with the Companies Act (us
defined hereinafier) (the “Prospeetus™), and the SERT ICDR Resulations

LF1 - The Company has received the in-principal spproval from Nusional Stock Exchange of India imited an
Fibruury &, 2025,

{G)  The Company has approached 1FSL and ASL to act us the Underwriters of this D{Ter and therefiore, 1751
and ASL, in effect, shall underwrite 100% of the CHTer. 1FSL and ASL have sccepted such proposal and
confirmed thit there is no conflict of interest arising from such trnsaction of arangement.

{H)  One of the requirements of [ssuing shares o the Public in sccordance with Repulation 260 1) and 260 (2)
of Chapter IX of the SEBRI (ICDR) Regubitions, #s amended is that the Offer shall be underwritien for 100%
af the effer and shall not be restricted up o the minimum subscription level and that the lead maniger shall
underwrite al least |5% of the offer size on their own account, IFS1, in its capacity as Underwriter 1 shall

underwrite 15% of the Offor, while ASL in its capacity s Underwriter 2 shall underwtite the Temgining
B3% of the (fTer.

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

1. DEFINITIONS AND INTERPRETATION

1.1 All capitalized werms used in this Agreement, including the recitals, shall, unless specifically defined
hesein, lave the meunings assigned 1o them in the Offer Documents (as defined hereafiery, a5 the comext
requires. In the event of any inconsistencies or discrepancics. the definitions s peescribed in the (4fer
Bociments shall prevail. The following terms shall have the meanings ascribed to such erms below.

"Alfiliate” with respect 1o & specified person, shall mean any other person that direcely; or indirectly throwsh one
ar more intermed iaries. controls or is controlbed by, or is under comman control with, the specified person;
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“Agreement” shall mean this Underwriter Agreement of the dite hereal

“Applicable Law(s)” shall mean any applicable law, by-law, rule, regulation, suideling, circular, order.
notification, regulatory policy (incheding any requiretnent under, or netice of, any regulmory body), Securitics
unil Fxchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended,
compuisory guidance, mile. order or decree of arly courl or tribunal or any arbitral suthority, or directive, delegated
or subordinate legislation in any applicable jurisdiction, inside or oistside India, e luding sny mpplicable sccurities
e in any relevan jurisdiction, including S| Act, the SCRA. the SCRR. the Companies Act, the SEBIICDR
Regilations, the Foreign Fxchange Management Act, 1999 and rabes nd regulations thereunder, and (he
guidelines, instructions, rales, communications, circulurs and regulations issued by any Governmental Authority,
including any statutory or monitoring bodies in relation to the husiness activities ol the Company {and similar
igreements, niles. regulations, orders and dircctions in force in other jurisdictions where there s any invitstion,
offer or sale of the Eyquity Shares in the Offer);

“Allotment” shall mean the isse and allotment of Offered Shares pursuant 1 te Offer;

“Application” shall mean an indication o make an offer during the Application Period by u prospective investor
to subscribe to the Offered Shares at the Offer Price, in¢luding all revisions and modifications thereto:

“Application Supparted by Bloched Amount” or “ASEA” meuns an apphication, whether phyvsical or electronic,

used by all upplicants to make wn application authorizing a SCS1 w0 Mok the application amosnt in the ASHA
Avcount maintained with the SCSE:

“Application/Bidding Amount”™ shall mean the Offer Price indicated in the Application Form and payable by an
Applicant on submission of the Application in the Offer:

“Application/Bidding Form® shall mean the formy, whether physical or elegtronic, m lenms of which the
Applicant shall make an offer o subscribe to the Offer Shares and which will be considered as the application for
Allotment of the Offer Shares in terms of the Red Herring Prospecius:

"Bidder” shall mean any prospective investor who mikes o Bid pursunt o the twems of the Prospectus m the Bid
cum Application Farm and unbess stherwlse stied or implied, includes an Anchor Investor;

“Bid £ Offer Closing Dute” shall mean the date after which the Bids will not be accepled, whicl shill be Aotified
i il editions of the English nstional newspaper,, all cditions of the Hind] natbonal newspaper, and all editions of
the' Marathi regional newspaper, each with wide circulation. and in case of revision, the extended Bid' Offer
Clusing Dute also 1o be notified on the wobsite and tenminals of the Svndicate and SCSHs, & required under the
SERL(ICDR) Resulstions.

“Eid { OfFer Opening Date” shall mean the date on which acceptance of Bids will be started, which shall be
notified i all editions of the English national Rewspaper, all editions of the Hindi national newspaper with wide
cirgulation and all editions of the Marathi reglonal newspaper, each with wide circulation, and in cise of revision,
the extended Bid' Offer Closing Date alse o be notificd on the website and terminzls of th Svndicate and SCS3s;
as requived under the SERI (ICDIR) Regulations

“Bid/ Offer Period” shall mean the period between the Bid/ Ofer Cpening Dure dnd the Bid/Cffer Closing Date,
inclusive of both duies. during which the Bidder can submis their Bids, incheding wny revisions theeeod

“Book Rumning Lead Manager” or "BRLM" shall mean the Book Running Lead Manager to the Offer | e
Inderiert Financial Services | im ned:

"Closing Date™ means the date of Allotment of the Equity Shares i the Offer on the Hasis of Allotment finalized
by the Company in consultation with the BRLM and the Designated Stock Exchanpe;

"Companies Act" shall mean the Companies Act, 2013 as notified, read with the rules, regulations, clarifications
and modifications thereunder and the Companies Act, 1956, 1o the extent applicable;

“Control” shill have the meaning atiribuied o such tenn under the SER ICTR Regukstions remd with Securitics
wid Exchange Bowrd of India (Substantial Acquisition of Shares und Takeovers) Regulations: 2011, as amended
andd the werms “Controlling” and “Controlled™ shall be construed accordingly;

For ATC ENERT'ED SYSTEM LIMITED
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“Contralling Person{s)" with respect to o specified person, shall menn mny oither person whe controls such
speified person;

“Designatesd Stwck Exchange” means Natonal Stock Exchange of India Limited:

“Draft Red Herring Prospectus”™ or “DRIP means the draft red herring prospeeties of the Company dated
September 24, 2024, filed with the EMERGE Platform of Natienal Stock Exchange of Tndia Limited, preqpared in
scoordunce with the SEBI ICDR Regulations;

“Fresh Issue” shall have the meaning given 1o such term in Recital Error! Reference souree not found.

*Indemnified Party" shall have the meaning given 10 such term in Clase 8§ of this Agreenent and shall be read
and construed in context of the text 1o which it periains;

“Market Maker” shall mean any person who s registered as 0 Market Maker with the EMERGE Platfoarm of
MSE Limited. Alacrity Securitics Limited (*ASL.") shall be the Market Maker 1o the Offer:

“Market Making Agreement” shafl mean the agreement dated March & 2025, 2025 eveculed between the
Company and ASL, wherein ASL oblignthons a5 the Market Maker for the Offer havie been st out:

"Material Adverse Change® shall mean, individually or in the sgzregate, a material adverse change, ns
determined by the Book Running Lead Monager in their sole discretion, probable or otherwise, (i) on the
repistation, condition {financial, legnl or otherwise), assets. labilitics, revenues, profits, cash flows, business,
management. operations or prospects of any of the Company Entities, either individually or taken as a wheole and
whether or not arising from transactions in the ordinary coirse of business. (i) on the ability of any of the
Company Entities, either individuaily or laken together as 8 whale, 1o conduct their businesses and to own or lease
their respective assets o properties in substantially the same manner in which such busimesses wers previoualy
conducted or such assers or properties were previously owned or leased as deseribed In the Offer Docusernts
texelusive of all amendments. corrections, corrigenda, supplemenss or notices to investors), or (i) on the ubility
of the Company 1o perform its obligations under, or to complete the transactions conternpluted by, this Agresment,

the Engagement Letter or the Underwriting Agreement, including the issuance, allotment, sabe and wransfir of the
Equily Shares contemplated herein or theroim;

“Materinl Adverse Effect” shall mean, mdividually or in the sggregate. a material adverse effect on the condit o,
financial or otherwise, or in the earnings, businets, management, operations or prospects of the Company;

"Net Offer™ shall have the meaning given to such term in Recital Frror! Referenee souree not found.
“Nan-Institutional lavestor | NIIs™ shall mean All Applicants, including sub-uccounts of FIIs registered with

SEBL whicly are foreign comperate or foreign individuals, that ane not (N Bs or Betail Individund Tnvestors and who

have applied for Equity Shares for an amount of more than £ 200,000 (bat not including MRIs other than Eligible
bl LA EY T

“NSE Limited” * shall mean the National Stock Exchange of India Limited, & recosnised stock enchange having
nationwide terminals,

“NSE SME™ { “EMERGE Piutform of NSE Limited” shall mcan the separate plutform for Lsting companies
which have issued shares on matching the relevant criteria of Chapter IX of the SEBI {1CI¥R) Repulntions, 2008,
as amended from time w time, opened by the NSE Limlied,

=Offer” shall have the meaning given 1o such term in Recital Error! Reference sauree nod found.

"Offer Price® shall have the meaning given to such teem in Recital Error! Reference souree not found.
“OTer Documents” shall mean and mclude the Dmft Red Herring Frospectus, the Red Herring Prospecius and

the Prospectus 23 and when approved by the Board of Directors of the Compeny and fiked with NSE Limited,
SEBI and ROC ds required;
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“fer Agreement™ shall mean the Agreement doted Aupgest 27, 2024, entered between the Company, the Selling
Shareholder and the Book Running |Lead Manager;

"Party” or "Parties" shall have the meaning given 1o such terms in the preamble to this Agreement;
“Prospectus™ means the prospectos of the Company to be (led with the BoC for e OfTer on o siter the Pricing

Dae, i pecordimce with Scction 26 of the Companies Act, 2013, and the SER] ICDE Regulations containing,

nrer i, the Offer Price and the size of the Offer ond ceriam other information, mcluding any addenda or
corTigemda thereiog

“Pulbic Issue Account™ shall mean the zcoound opened with the Ganker{s) o this Ofer o receive momies o

the SC%Hs [rom the bank sccounts of the ASEA Accounts of the succossful Alotices, on or aller the !Jr.lign'.uicd
Lrate,

“Prublbe lizue Bank” means the bank witl whom the Public lusee Account for collection of bidding amaowivl Froem

Fssrow Account{si and ASBA Accounts of the successful Allottees apened for collection of Byd Amounis from
Fserow Account and ASHA Account om the Designated Dadi,

“ualificd Instifutione] Boyvers™ or =0T shall mean a cgualified nstiutional bover as delined wsder
Hegulation 201 w550 of the SER] (HCDR) Regulations

“Hed Herring Prospectus™ shall mean the Red Heming Prodpocius issued o nccordancs Seotien 36 & 33 of
Companies Act, 2013 fo be filed with NSE EMERGE and Bol’, Maharashira ot Mumbai under the SEBI {ICDRE})
Regulstions

"Registrar” shall mean KFIN Technologies Limited, o Company within the meaning of the Companies Act, 1956
and having s registered office a1 Seleniom Tower B, Plot Mo — 31 & 32, Gachibowli, Financial District
Manakramguda, Serilingampally, Hyderabad, Rongareddi - 500 031, Telangana, India;

HRetall Individual bnvestors/REE" Applicanis or minoers applying theeugh their notral guardians, {incleding

HLU s the naime of Kot wnd Ehgibie NRIs) who have applicd Foean amount less than or egueal 1o 32060 Lakh
in this CHTer

"SEBRL" shall mean the Securities and Exchange Board of Indial
"REBE Act” shall mean the Securitics und Exchange Board of India Act, 1992, a5 amended from time 1o time;
“SER ICDR Repulaivons” shall have the meaning sssigned b such tenm m the recifals heretis;

“SERI Listing Regulitions™ shall mean the Securites and Exchange Board of Indin {Listing Obligations and
Dischosure Kequirements) Rogulations, 2015, & amended;

“Stoch Exchange” shall mean N5E Limited;
=Underwriters” shall mean IFSL and ASL, individually, jointly and severally

1.2 In this Agreement, unless the context sihervise require:

a)  words denoting the singulag shall inchude the plural ard viee verss,

b} words denoting a person shnll include an individual, cerporstion. company, parinership, trust or other entiy;
¢]  headings and bold tvpeince are only for convenience and shall be nored for the purposes of ncrpretation;
di references to the word "inglude" or "ingluding” shall be construed without limintion;

2] references to this Agreement or to any ather agreement, deed or ather instruiment shall be construed as a

reference 1o such agreement, deed. oF ather instrument &2 the some may fron tome 9 tme be amended,
varied, supplamented or noted;
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f)  reference to any pasty to this Agreement or any other agreement or deed or other instrument shall, 0 the case

of an individual, include his or her legal heirs, executors or sdministrators and, in any other case, include it
SUCCess of permitied assigns;

g arelerence to an article, seciion, paragraph or schedule B, unless indicated o the contrary, g relerence toan
ritche, section, porngraph or schedule of this Agreement,

hy reference to a document includes an amendment or supplement to, or replacemient or novation of, that
document; and

i} capitalized terms used in this Agreement and not specifically defined herein shall have the Meanings given
te such terms in the Deaft Red Hesring Prospectos, Red Herring Prospectus and the Prospectus

1.3 The Parties acknow ledye and agree that the Schedules attached herete form an integral part of this Agreemem

. USNDERWRITING

O the basis of the representations and warrantics oF the Lompany contamed in this Agreement and subject to jis
terms and conditions, the Underwrilers hereby arree to underwrite andior procure subseription for the Offer Shares
i the thanncr and on the terms and conditions contained elsewhere in this Agreernent and as mentioned belaw:

2.1 Fallowing will be the underwriting obligations:

Mame of Underwriter N ol Eham] Amaunt underwritten | % of the Total Offer
< Underwritten (in kakhs) | Underwritten
Indoriemt  Financral  Services | Up s 8,10,540 Equivalesd 1 ihe | 15 %
Limined number * of  zhares
| underwritlen at  the
Address:  B/B0S,  Restomjee Dffer Price

Cenmimal Park, Andberi Kurla
Road, Chakali, Mumbai
400043, Maoharashira, India

Email:complinnge-
slndorientin

Wibsite: woww indosient in

SERI Fegisimzion Mo

IRMIKKMY | 20461

Alucrity Securitics Limited | Upto 45.93.060 | Fauivalent  ©o the | 85 % |
number  of share

Address;  1071-102713, Hari umederwriter ot the Ofer

Drirshan, Bhogilal Fadin Koud, Price

Roondiviali Wesl, Mumbai
=407, Maharashirn, ndia,

Email I
BlcrsecE gl som

LB Begistragion:
I AW | 5434

- _ —_— _— C— —

21 Company shall before delivering to the Registrar of Companies (hereinafter referred 1o as “ROC") make
aviiilable 10 the Underwriters. a copy of the Prospectus, which shall be us modified in the light of the

Por ATC ENERGIEE SYSTEMLIMITED
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observations made by NSE while issuing the in-principle approval letter, The Underwriters shall before

execiiting their obligations under this agreement satisfy themselves with the terms of the Offer and other
information and disclosures contained therein.

2.3 The Prospectus in respect of the pablic isue shall be delivered by the Company to the ROC for registration
in accordance with the provizions of the Companies Act. 2003 a3 mayv be amended from time 16 time, b
rot later than 60 days from the date of this Agreement or such extended periodit) as the Undenariters may
pprove in writing, the time being the ewence of this Agreement. The Company agrees that, if after filing of
the Prospectus with the ROC, any adiditiona) disclosures are reqgaired o be made in the interest of the
investors in regard to ey matter relevant to e Offer, the Company shall with such requirements as iy he
stipulated by NSE, SEBI, ROK or the Book Running Lead Manuger and compliance of such requirements
shulk be Binding on the Underwriters; provided that such disclosures shall not give a right 1o the Underwriters
to terminate or cangel their Underwriting obligations unbess such subsequent disclosures are certified by
NSE or SEBI as being material in nature wnd essential for the contrace of Underwriting;

24 The Company shall make available to the Underwriters such quantity of bid cum application forms forming
part of abridged red herring prospecius and Prospectus ad may be mutually agrecd between the lssuer and
the Underwriters. If the Underwriters desire 10 have more bid cum application forms and red heming
prospecius and prospecies than specified # must state fs vegquirements which would then be considered as
condition Tor seceptince of this Underwriting Agreement. Thereafler, # & responsibility of the lssoer 1o
deliver te the Undorwriters the accepted quantity of bic cum application forms and red herring prospectis
wivd prospectus as soon s red berring prospecius and prospecius is filed with the Registrur of Companics but
in iny cuse not later than 3 (hree) days prior to the date of opening of the public tssue, proal of such delivery,
should be retuined by the Company

-k
Ny

The subscription list for the public isswe shall open not later than three months from the date of this agreement
ar such extended perind(s) as the Underwriters may agree to in writing. The subsceiption lisi shall be kept
apen by the Company for @ minimum period of 3 working days and if required by the Underwriters, the same
iy be kept open upto a maximum of 10 working days failing which the usderwriters shall not be bound 1o
discharge the underwriting obligations under this agreement;

2.6 The application bearing the stump of the underwriter or s the case may be the sub-underwriter whether
mitde on their own behall or otherwise shall be ireated in the same manner as the applications received
directly from the members of the public and, in the event of the Offer being oversubscribed, such applications
shall be treated on par with those received from the public and under no circamstances, he applications
beuring the stump of the underwriter or the sub-underwriter shall be given amy preference o priarity in the
matier of allsdment of the Issued shires.

el
=l

There is no proviskon tor inter-changeability of the Underwiting obligations ic. [FSL and ASL all have w
underwrite their respective obligations a5 stated in 2.1 of this Agreement and that they shall net be allowed
10 interchange any partion of the s obligations, All the applications made by any applicant except ASL in
I "OWN" account shall be construed 10 be & part of the ~Net Offer™ application. In case of shorage in any
of the specific portions (i, Markot Maker Reservalion Portion and the Ner Offer Portion), the other

Underwriter shall not be liable for any damages or losscs as long as it has completed its individual obligations
sated in 2.0 of this Agrecment,

2.8 With regard 10 the Market Maker Reservation Portion, it is compulsory thas the Marker Maker i.e, Alacrity
Securities Limited (ASL) subscribe to the specific portion of the Offer ser aside as "Market Maker
Reservation Portion™ as it needs to be subseribed in its OWN account in order 1o ¢laim compliance with the
requirements of Regulation 261 (4) of the SEB] (ICDR)} Regulations, 2014, as amended, Accordingly, ASL
shall ensure that their portion of up to 2,71,200 Equity Shares are subscribed in its OWN account prior o
the chosure of the Offer, However, if in any situation there s o shortage n the same upon the closure of the
Differ. then the shortage shall have to be met by ASL by amanging for sdditional application in its *OWN"

Account and ASL shall nat be allowed to procure applications fonm the Public a1 large in order 1o meet such
shirrlages,

2.9 In termns of the parn 1.1 abave, IFSL shall be entitled to mrrange for sub-underwriting of its underwriting

abligation on its own account with any person or persons on terms to be agreed upon between them.
Iotwithstanding such amangement, IFSL shall be primarity responsible for sub-underwriting and any fisilure
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o default on the part of the sub-underwreiters 1o discharge themr respeciive si beunderwriting obligaticns. shall
nod exempd or discharge the Underwriter of its underwriting obligation under this agreement,

2001 the Ofler i undersubscribed, IFSLASL being the Underwriter for sueh portion shall be solely respansilale
o subscribe/procure subscription o the unsubscribed shares. However, provided that such abligation shall
il exceed the obligation menticned in clawse 2.1 above.

201 The said underwriting obligations for Underwriter n case of shomage in the respective portiona shall be
dischasged in the manner mentioned below:

i}

b}

)

d)
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The Company shall within 3 days after the date of closure of subscription st communicale m writing
to the respective Linderwriter, the total number of shares remaining unsubseribed, the number of shares
required to be taken up by the Uinderwriter or subscription to be procured therelore by the Underwriter,

e Company shill make available tw the respretive Underwriter, the manner of proporionole
comparation of underwriting obligniion amd also fumish & cenificals in support of such computation
from the Company's auditors.

The respective Underwriter on being satisfied about the axtent of devolvement of the underwriting
whligation, shall immedintely and in any case within 30 davs from the date of ehksure of the Ciffer, in
the manner specified in classes 2.8, 2.9 amd elsewhere in this Agrecment, make or procure the
applications to subscribe o the shares | debentures and submit the same wgether with the application
maneys (o the Company in its Eserow Account opened spesifically for thes Offer

I the event of Bailere of the Undersriter to make the application 1o subscribe ta the shares as requived
under clwse {c) above, the Company shall be free to make arrangementals) with ane or mone persons
b subscribe to such shares withour prejudice 1o the rights of the Company 10 take such measures ancd
proceedings & may be availnble to it agaimst the Underwriter including the right fo claim damages for
any loss sufTered by the Company by reason of failure on the part of the Underwriter 1o subscribe 1o the
shares as aforessid,

The Company ks free to quandify the damages uptea videe of the shares nol subseribed by the Underwriter
in fgrms of iEs commitment under this Agreement.

HEPRESEMTATIONS ARD WARRANTIES BY THE UNDERWHRITERS

Net Worth of the Underwriter: The Uinderwriters hereby declore that they satisfy the not worth capital
adecuacy requiremants specificd under the SEBIL (Merchanl Bankers) Regulatsons, 1992 and 58]
(Underwriters) Regulations. 1993 or the bye-laws of the stock exchange of which the Underwriters are a
member and that they are competent o undertake the anderwriting oblipations mentioned in Chuse 2
heereinabove,

Registration with SEBI: The Underwriters hereby declare that the Underwriters being o Merchant
banker or Stock Brokers are entitled to carry on the business as an Underwriter in accordance with the
SEBI {Merchant Bankers) Regulations, 1992 and SEBI (Swck Brokers) Regulations, 1992, without
ohtamning a separate certificate of registration under the SEB] {Underwriters} Regulations 1993 framed
under the SEBL Act, 1992,

The Underwriters confirm to the Company that they are responsihbe and fiable to the Company, for any
contravention of the Securities and Exchange Board of India Act, 1992 and the rules or regulations mady
there under. The Underwriters further confirm that they shall abide by their duties, functions,
responsibilities and obligations under the SEBI (Merchant Bankers) Regulations, 1992, SEBI {Si0ck
Broker) Regulations, 1992, and the SEBI (Undeérwriters) Regulations 1993,

In nddition (o mny representations of the Underwriters under the Registration of Documents fled with the
EMERGE Platform of NSE Limited, each Linderwriter hereby represents and wasrants thar:

a} ivhas taken all necessary actions to authonize the signing and delivery of this Agreement;

b1 the signing and delivery of this agreement and the complisnce with this agreement does not vielae
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any law, rule, regulation or agreement, document ef instrument binding on or applicable o the
Underwriter;

cp it will comply with all of its respective obligations set forth in this Agreement,

d) it shall ensure compliance with the applicable lews and rules laid down by the SEBI and the
EMERGE Platform of NSE Limbed with respect to Underwriting in general and Underwriting this
Public Oifer in specific;

e} It shall follow fair trede practices and abide by the code of conducts and ethics standards specified
by SEBI, Stock Exchange ond other refated associations fron time to tme;

3 that all actions required 1o be taken, fulfilled or things regquired to be done {incliding, but without
limitation, the making of any filing or registration) for the execution, delivery and performance by
the Underwriter of its obligations under this Agreement and performance of the terms thereol have
been tken, fulfilled or done and all congents, authorizations, orders or approvals required for such
execution, delivery and performance have been unconditionally obtained and remain in full force
e effect;

gl unless otherwise expressly suthorized in writing by the Company, neither the Underwriter nor any
of its Affilistes nor any of s or their respective direciors, employess of pgents, has made or will
make any verbal or written representations in conmection with the Cffer other than those
representations made pursuant 1o the terms and conditions et forth in this Agreement of conmined
in the Offer Document or in any other document, the contents of which are or have been expressly
approved or provided for in writing for the Offer purposs by the Campany.

3.5 The Undereriters acknow ledips that it 15 under a duty o notify the Company and the EMERGE Platform
ol NSE Limited immediately in cuse it becomes aware of any breach of a representalion of & warranty

4, HEPRESENATIONS AND WARRANTIES BY THE COMPANY

4.1 Warranty as to statutory and other approvals: The Company has been duly incorporated and is validly
existing as o public limited company under the laws of the Repablic of Indin and ne steps have been
taken or propesed to be wken for its imsolvency, winding up, liquidation or receivership under the laws
of the Republic of India and has all requisite corporate power and suthority to own, operite and kese its
properties and to conduet is business as deseribed in the Crifer Documents and to enter into and pertorm
its obligmions under each of the Offer Documents. The Company is duly qualified or licensed to transact
business in gach jurisdiction in which it operates, exeept to the extent that a faiture to be so would amount
to & Material Adverse Change.

4.7 The Company warronts that all consents, sanetions, clearances, approvals, permissions, leenses, e, in
connection with the public Offer as dewiled in the Dl Red Herring Prospectus’ Red Herming
Prospectus’ Prospectus or required for completing the. Draft Red Hernng Prospectus’ Red Heming
Prospecius’ Prospectus hove been obinvinad or will e obtamsed and the same shall reman effective and
i force until the allotmend of all the shares is completed.

431  Inaddition w any representatbons of the Company under the Drafi Red Herring Prospectus’ Red Herring
Prospectus’ Prospectus, the Company hereby represents and warmants that

a] it has mken all necessary actions te authorize the signing and delivery of this agreement;

b1 the Offer Documents, comply or will comply, as the case may be, i all material respects with the
Companies Act, SEBI Regulations, the rules and regulations of the Stock Exchange and spplicable Laws

e} - its Promoter and Promoter Groop have not subscribed wy ooy shares in the OfTer, (if) it bas not provided
pngd will ned provide any financing to oy person for subscribing 1o the OfTer; and (5 i las not provided
any financing for the purpeses of fulfilment of underwriting obligations, if any

d)  allonment shall be carried out in sccordance with all laws end regukations m India at the time of sach
allofment;

Por ATC ENERGIES SYSTEM LIMITED
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Each of the Offer Documents have been duly authorised, executed and delivered by, and are valid and
legally Binding obligations of. the Company and is enforceable against the Company in accordance with
their respective terms.

the signing and delivery of this agreement snd the compliance with this agreement does not vialaie any
law, nule, regulation or agreement, document of instrument binding on or applicebhe 1o the Company;

it will comiply with all of its respective obligackons sec forth in this Agreement;

it shall ensure complinnee with the applicable laws and rules laid down by SEBI and the EMERGE
Platform of WSE Limiwed with respect fo the role of the Company in the Market Making process in
aeneral and Market Making process in the sharex of the Company in specific,

it shall follow fair trade practices and abide by the code of conducts and ethics standards specified by
SEBL Stock Exchange and related associations from time (o fime.

The Company represents and undertakes that neither (a) the Company and its Promaoter, directors. and
A ffiliates, wor {b) the companies with which any of the Affilistes, Promoter and directors of the Company
are or were associgted as a promoter, director or person in control, are debarred or prohibited from
accessing the capital markets under any order or direction passed by the SEBI or any wther regulatory or
administrative authority or agency or have proceedings alleging violathons of securities laws initiated or
pending against them by such wuihorities or agencie.

The Company acknowledges that it is under o duty 1o natify the Underwriters and the EMERGE Plattorm
of NSE Limied immediately in case it becomes aware of any breach of & représentation of a warranty

REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER
{1FSL)

In sddition to any representations of the Book Running Lead Munager under the Due [hiligence

Cerificate and Underwriting Agreement, the Book Bumming Lead Manager hereby represents. and
warrants that;

it hias taken all necessary actions o authorize the signing and delivery of this Agreement;

the signing aind delivery of this agreement and the complinnge with this agrecment docs not vislate any
law, rule, regulation or agreernent. document of instrument binding on or appherhle to the Book Running
Lepd Manager

it will comply with all of 12 regpective obligations set forth in this Agreement;
it shiall ensure compliance with the applicable laws and rales laid down by SEB] and the NSE with respect

ton the rale of the Company in the Market Making process i general and Market Making process in the
shares of the Company in specilic:

it shall fesllovw [air trace practices and abade by the code of conduwcts and ethics stndards specified by
SEBL the stock exchanpe and related associntions from time o line,

The Book Kunning Lead Monsger acknowledges thot o i under o duty to notify the Company and the
Emérge Platform of MSE Limited immodistelv in case it becomes aare ol uny breach ol a representation
OF I WITTRRLY,

CONDITIONS TO THE USDERWRITERS OLIGATITNNS

Thie several ohlgations of the Undersriters wnder this Agrcement are subject o the folbowing conditions
Subsequent to the excoution snd delivery of this Agreement wnd prior foothe CHTer Closing Dk there

shall n have occwrred any regulmery change, or any development involving o prospective regulafory
chamge o any order or direetive from SEBL, the EMERGE Platform of NSE Limited or any other
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a)

govermmental, rezulatory or judicial autherty , which in the judement of the Underwrivees, i matcrial
and adverse pnd that makes i1, in the judgment of the Underwritgrs, impracticable w0 carry oul the
Underwriting Obligations.

Subseguent 1o the execution and debivery of this Agrecrent and praos 1o the Offer Closing Date all
cerponile and regulnioey approvals regquired 1o be obtamed by ihe Company for the Offer, having bemn
obtained by the Company emd completion of due diligence as may be required by the Underwritérs and
the absence of o muterinlly adverse finding consequent o such due diligence,

Aubsequent ey the execution and delivery of this Agreemaent and prior o the Offer Closing Diste there
shall not have oceurred any change, or any development involving a prospective change, in the condibion,
linancial orotherwise, or inthe cornings, business, mumagemnent, properties or openstions of the Company
and its saebsldiaries, wken gs o whole, which in the judgment of the BRLM, |s materiak and adverse and

thist miakes it in the judgment of the BRLM, impracticable to market the Offer Shares or o enforce
contmcts for the sisle of the 4Tor Shares on the twermd and i the manner -:.'unll_‘mrr]u!.ud in the OfTer
Document{s].

ifthe Underariters are natified or become aware of uny quch Aling. communication, occurmenos ar ayvent.
i3 the ‘case may be, that makes it impracticable to carry ool s Underwriting obligations, they may give

motice Lo the Company to the eflect, with regand b the D fer Shires, and this agresment shall lermimnate
and cese wo-buve offect, subject as set oul herein.

Ihe representidions and warranties of the Company contained in this Agreement shall be tug and cormeet
on and a5 of the Offer Closing Date and that the Company shall heyve complied with all the conditions
and ubligql;i.un.ﬁ wmnider this .I";Epcr,:rncnl. and the CHler ."l.!lln:crncnl am HS piert 1o o Frnrl'mnn.l o saleshod
o or before the Clesing Date:

Tl Underwriters shiall live received evidenee satisfactory to them that the Equity Shares have Bbien
approved in-principle lor beting o the EMERGE Platferm of NSE Limited and thst such npprovals ere
im ful] force and effect as of the Closing D,

Erior 1 the Offcr Closing Dhate, the Caompany shall kave fumished to the Underwriters such further
tiformation, ceniflcates, documents and madcrals as the | nderwiritors shall roasonably request n
writing.

If any condition specified in Section &, | shall nof have been fulfilled when and as required to be fulfilled,
this - Apreement miy be lerminated by the Underwriters by writlen nodice fo the Company any time on or
prior-to the Offer Closing Dase; provided, however, that this Section 6.2, Sections 3,4, 7, 9. 10, 11, 12,
P304, 05 18, 17, 18, 1%, 20, 20, 22 and 23 shall survive the rermination of this Apreement

The Equity Shares held by the Promoter of the Company shall be bocked-in in accordance with the SERI
IC R Regulations.

FEES, COMMISSIONS AND EXPENSES

tn consideration of the underwriting obligations performed by the Underwriters, the Company shall pay
the Underwriters the foes and commissions mutually agreed by the partics as per the engugement letters.
Such fee shall be paid to the Underwriters or such other persons as directed by the Underwriters from
time 10 time. However, it may be noted that the rates or fees so agreed upon shall be subject 1o the
provisions of Companies Act and that the obligation to pay underwriting commisskon shall arise upon
execution of this agrecment irrespective of the fact whether there is any devolvement or no devalvem ent
i the underwriter towards under subscription,

The Conipany shall not bear any other expenses of losses, (Fany, inewrred Iy the Lindessrlers in osder
o Fulfil its C¥blgatlons, except for the fees / commissions eic. a5 mentioned above

INDEMNITY

The Underwriters herein (IFSL and ASL) shall indemmify end keep indemnified the Company for ifs
own account and on the account of their Affiliates ond all the respective direcions, officers, employvess,
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duly authorised sgents and Controlling Persons (each. an “Indemmnified Party"} from and azainst any
und all losses, liabilities, costs, claims, charges, actions, proccedings, damages, expenses or demands
which they (or any of them ) incur or which & made against them (or any of them) as & result of or arising
out of. ar in retation to the failure of underwriting obligations under this agreement and failure to perform
ns Underwriters. Provided however that the Underwriters will not be liable to the Company to the extent
that any boss, claim, damage or Hability i found in a judgment by a court to have resubted solely and
directly from the Company or due to bad faith or gross negligence or wilful misconduet, iflegal or
fraudulent acts. in performing the services under this Agreement by the Company. Such mdemnity will
extend 1 inchude all reasonable costs, charges and expenses that such Indemnified Party may payor incur
i disputing or defending any such loss, lability, cost, claim. charge, demand or action or other
procecdings.

b} The Company shall indemnify and keep indemnified, the Book Running Lend Manager, the Underwriters
and Murket Makes for its own account and on the account of their Affilistes and all the respective
directors, officers, emplovees, professionals, duly sutherised agents and Controlling Persons (sach, an
“Indemnified Party”) from and against any and all losses, labilities, costs, claims, charges, netions,
proceedings, damages, expenses or demanids which they (or any of them) incur or which is made agninst
Hem {or any of them ) a5 3 result of or arising out of, or in relation 1o, any misrepresentation or alleged
miscepresentation of. a material fact contained i the Draft Red Herring Prospectus’ Red Herring
Prospectus and Prospeclus or omissien or alleged ombssion there from of a material fact necessary in
order 1o make the statements therein in light of the circumstances under which they were made pol
misleading, or which are determined by a court or arbitral tribunal of competent jurisdicsion w have
resulied frem any bad faith, dishonesty, ilegal or fraudulent acis or the wilful default or gross negligence
on the part of the Company. Such indemnity will extend o include all reasonsble costs, chirges and
expenses thal such Indeminified Party may pavor vcur in disputing or defending any such loss, liability,
cost, claim, charge, demand or action or other proceedings. Provided however that the Company will not
be lighle to the Book Running Lead Manager, Linderwriter and Market Maker to the extent that any loss,
chaim, damage or liability is found in a judgment by a court 1o have resulted solely and directly from the
Underwriters or due 10 bad faith or gross negligence or wilful misconduct, illegal or frandulent acts, m
performing the services under this Agreement by the Underwriters,

¢} The mdemnity provisions contained in this Clause § and the representations, warranties and other
statements of the Company. the Book Running Lead Manager and the Underwriters contained in this
Agreement shall remain operative and in full force and effect regardless of (i) termination of this
Agreement, (i) any mvestigation made by or on behalf of any Underwriter or its directors, officers,
employess, agents and represertatives, or by or on behalf of the Company, its respective officers or
directors or any Affilinte or peraon Controlling the Company and (iii) scceptonce of and payment for any
of the Equily Shares;

7. TERMINATION

9.1 This agreement shall be in force from the date of exccution until the allonment of Equity Shares in this
Offer and fulfitment of the obligations of the Underwriters as set-out in this gEreament.

9.2 Noawithstanding anything contained herein, the Underwriters shall bave the option of lerminating this
Agreement by giving o netice i writing 10 the Company, te be exercised by it at any time prior to the
apening of the Offer as natified in the Red Herring Prospectus/ Prospectus under any or all of the
lsllowing circumstances:

I ifany representations'statemients made by the Company 1o the Underwriters and/or in the application
forms, negotiations, correspondence. the Red Herring Prospectus’ Prospectus or in this letier are or
are found 1o be incorrect;

i, a complewe breakdown or dislocation of business in the major fnancial markets, affecting the cities
of Kolkata, Mumbal, Chennai, New Delhi;

i, declarstion of war or eccurmence of insurnection, civil commotion or any other serious or sustained
financial, political or industrial or disturbance affecting the major Anancial markets of Kolkia,
Murmbai, Chennai, New Delhi:

Pau ATC ENERCIES SYSTEM LIMITED
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. there shall have occurred any change, or any dévelopment invalying n prospective change, in the
condition, financial or otherwise, or in the assets, linhilities, ernings, - business, prospects;
management or opermions of the Company, whether or not arising in the ordinary course of the
business that, in the judgment of the Underwriters, is material and odverse and that makes it, in the
Judzment of the Underwriters, impracticable or inadvisable o market the Equity Shares on the terms
and conditions and in the marmer contemplated in the Offer Documenis and this Agresment;

v.3 Motwithstanding anything contained in clawse 9.2 above, in the event of the Company failing to perform
all oF any of the covenants within time limits specified wherever applicable under this letter of
underwriting, the Underwriters shall inform the Company with adequate documentary svidence of the
breach/non-performance by Registered postSpeed post and acknowledgment obtained tharefore,

wherzupon the Uinderwriters shall be released from all or any of the obligations required to be parformed
b it

hd The provisions of Clauses 3, 4, 5, 8.9, 10, 11,12, 13, 14, 15 v6, 17, L&, 1% 20, 21, 22 and 23 shall
survive the termination of this Agreemien

115 RNOTICES

Any notice or other communication given pursiant 1w this Agreement must be in writing and {a) delivered
personally, (bl sent by tele facsimile or asther similar facsimile ransmission. (c) or sent by registered mail, postase
prepaid, address of the Party specified in the recitals w this Agreement, orta sich fax number as may be desigrmted
In writing by such Party, All notices and other communications required or permitied under this Agreement that
are addressed as provided in this Clause 10 will (i) if delivered personally or by vvernighl courier, be decimed
given upon delivery: (i) if delivered by tele Gacsimile or similor facsimile transm ission, e deemed given when
ehectronicatly confinmed: and (iii) if sent by registered mail. be deemed given when received,

To the Underwriters;

Indoricst Financinl Services Limited | BRLM/Underwriter 1]
B/BOS, Rustomjoe Central Park, Andheri Kuela Road, Chikala,
Miamboi - 400093, Mahamshira, India

Telephosne: L9 TO772 [2] %4

E-mail: coumnplispee-jfsl@indorient in

Website: www Indorient in

Altention: [vor Anil Misquith

SEBI Repictration: INMOOO01 2641

ALACRITY SECURITIES LIMITED | Market Maker/Underwriter 2]

I01-10218, Hari Darshan, Bhogilal Fadia Road,
Eandivali West, Mumbai - 400067, Maharashira India
Tl Mooz 0226952 7 SiMb

Email: placritvseciogmail.oom

Contict Fersan: Kishor Shak

SEHI Registration Number: INZOO021 5036

T the Company:

ATC Encrgics System Limited

Linit Mo. 3, Plol No. 33, New Indla [ndusirial Fstaie,
Mahal [N AR, ofT MC Road, Andheri Fasa,

Mumbai — 444 093,

Maharashira, Indin

Tel Mot © 4] TIOR8 78270

Email: csidaicgroup.co

Contact Person: Kiran Honnaya Shettigar

For ATC ENERCIES SYSTEM LIMITED
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il MAXIMUM LIABRILITY

To the fullest extent permitted by law, and not withstanding any other provision of this agreement, the total
linbility, in the aggregaie, of IFSL and ASL in capacity of Book Running Lead Manazer and Market Maker
respectively and Underwriters, towards the Company and anyone claming by or through the Company, for any
and all claims, losses, costs or dampges, in oy way rebated 1o the transaction shall mol exceed the tolal
compensation received by them till such date under this agreement.

i 1 CHANGE IN LEGAL ENVIROMMENT

Tha terms of thiz agreament for services by IFSL and ASL for the Offer and underwriting ore based upon the
previiling legal environment in India by way of prescribed rules g regulition: by regulatory bodies such as the
Minisiry of Finance, Deparment of Company A flairs, Registrar of Companies, SEBL, stock exchanges and other
goveming authorities. Any change or alieration by the respective badies m the prevailing faws und repulations in
futare times, that muy render the accomplishment of the Offer or underwriting unsuceessiul for the reasons beyond
IF5L"s, ASL's, and the Company's control shall not be counted as IFSL's or ASL's failure, In case of such an
event, IFSL and ASL shall not be Rable or legally bound te any proceedings or actions for refund of fees received
by as tal| such dote:

11 TIME IS THE ESSENCE OF AGHREEMENT

All obligations of the Company and the Underwriters are subject 10 the condition thas time wherever stipulased,
hall be of the essence of the Agreement. Consequently, any failure on the part of the Company or the Underwriters
1o adhere (o the time limits shall unless otherwise agreed hetween the Company and the Underwriters, discharge
the Uinderwriters or the Company of its obligations under the Lnderwriting Agreement. This agraement shall be
in force from the date of execution and will expire on completion of allorment for this Offer

14, SEVERAL OBLIGATIONS

The Conspany amd the Underwriters acknowledge and agree thit they are lisble severally to each other in respect

ol the representations, warranties, indemnitics, underakings and ether obligations given, entered into or made by
ench of them in this Agreaiment,

15, MISCELLANEDQLS

The Agreement shall be binding on and inure to the benefit of the Parties hereto and their respective Successors,
The Underwriters shall not assign or transfer any of its rights o obligations under this Agreement or parport 10
der o without the consent of the Company, The Company shill ot assign or transfer any of its fights or obligations
under this Agreement or purpoert (o dio 5o withoul the consent of the Linderwriters,

16, GOVERNING LAW AND JURISDICTION

This Agreemient shall be governed by and construed in aceordance with the laws of the Republic of India.

17 ARBITRATION

Relerence to arbitration - Any dispute arising out of this agreement between the Underwriters and the Company
shinll be referred 1o for final resolution o a sole arbitrator. The Parties shall co-operate in good faith 1o appomi

sirke arbitrator Lo decide the dispute. In the event the Parties are unable o apgrdnt o sole arbitrator to decide the
dispute, the Issuer shall appoint one arbitrator and the Underwriters shall appoint one arbitrator each and the twae
irblirators shall appoint the third or the presiding arbitrator. In the event that the lssuer or the Underwriters fall 1o
appoint an arbiteator or the arbitrators s appeinted fail 1o appoint the third arbitrator o provided heram, such
arbitrator(s) shall be appainted in accordance with the provisions of the Arbitration and Conciliation Act, 1996,

All proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation A, T, as
amended. and shall be conducted in Englizh. The arbitration shall tuke place in Mumbai, Mahorashitra, India.

Any reference of any dispute, difference or claim 1o srbitration under this Aprecment sholl no affect the

rrcrful'l‘rl_an:z by the Parties of their respective obligations under this A greement other than the obligations relating
tir the dispute, difference or clalm referred to arbitrstion.

For ATC ENERGIES SYSTEM LIMITED
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Subject 1o the provisions obove, any dispute ansing out of tems of this Agreement will he subject 1o the
Jurisdietion of appropriste court(s} in Mumbai, Maharashtra only.

This Agreement, the rights und ahligations of the Parties heretn, and any claims or dispuses relating thereta, will
be governed by and construed m accordance with the laws of India

1%, AMENDMENT

Mo amendment. supplement, modification or ¢larification 1o this Agreement shall be valid or bmding unless sel
forth in writing and duly ex¢cuted by all the Parties to this Agreement,

1%, SEVERARBILITY

If.ﬂr‘l}' pf'm'iﬂiﬂ“ l.'l'r!hiﬁ hmlm“l i_ﬂ;'dtlem“ﬂ:d 10 b iTI.'!'HiH-I:Ir unenforceahble in l|_||.|-|“|= Hrin IH"_ wichy llﬁ'i'ﬂ.ll.l.il'l}'
or unenforceability shull attach only 1o such provision or the applicable part of sach provision and the remaining
part of suck peavision and all ather provisions of this Agreement shall continue 1o remain in full force and efect

2, COMINTERPARTS

This Agreement may be executed in separate counterpass, each of which when so executed and delivered shall
be deemed to be an ariginal, but all such counterparts shall constitute ane and the same instrument.

Zl. CUMULATIVE REMEDIES

The rights and remedies of each of the Parties and each indemnified person under Sections 7 and § puTsuAni to

this Agresment are cumulative and are In addition to any other rights and remedies provided by pencral law or
atherwise,

I1. ILLEGALITY

IFamy provision in thiz Agresinent shall be held tobe ihegal, invalid or wnenfmrceable, in whole or in part. under
iy enaciment of rule of law, such provision or part shall to thut extent be deemed not 1o form pan of this
Agreement but the legality, validity and enforceability of the remainder of this Agreement shall not be affecied

13, ASSIGNMENT

Mo Party shall assign any of Its rights under this Agreement without the consent of the porty against whom the
right operates, Mo provision of this Agreement may be varied without the consent of the Book Running Lead
Manager and Company,

The undersigned hereby certifies and consents 1o act as Underwriters 1o the. aforesaid Offer and to their narms
besng mserted us Underwriters in the Red Herring Prospectus and Prospectus which the Company intends 1o wssue

in respect of the proposed Offer and hereby suthorize the Company 1o detiver this Agreement to SEBI and the
EMERGE Platform of Mational Stock Exchange of India Limited,

In witness whereof, the Parties have entered into this Agzrcemient on the date mestioned above,

For and on behalf of | For snd on hehalf of For and on behalf of
LCompany/Issuer) iUnderwriter 1} (Underwriter 2)
ATC Encrgies System Limited Indorient Financial Services Alacrily Securities Limited
: Limigesf=
Far ATC EHERCTE T CZSTEM LIMITED ; el ke
R % i
:._.l /.__I.I.-
Name:  Sandeep  Ciangabishan : . 5 =
[ jirin Name: Ivor Anil Misguith | Name:! Kishor ¥ Shah ™
Designution: Chsirman &£ | Designution: Dircctor Designation:  Whale  Time
Munaging [Mrecior ININ: DTO25270 IMrector
BIN: 06597817 DN 019504 |
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