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UNDERWRITING AGREEMENT
FOR INITIAL PUBLIC OFFER OF

TECHNOCRATS PLASMA SYSTEMS LIMITED
DATED THIS JULY 30, 2026

AMONGST

TECHNOCRATS PLASMA SYSTEMS LIMITED
(“ISSUER”/“COMPANY”)

AND

RAREVER FINANCIAL ADVISORS PRIVATE LIMITED
(“BOOK RUNNING LEAD MANAGER”/’UNDERWRITER”)
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Underwriting Agreement

Technocrars Plasma Systems Limited

I)NI)I.?R\\'I‘{TI.N(‘; AGREEMENT FOR THE INITIAL PUBLIC OFFER BY TECHNOCRATS
PLASMA SYSTEMS LIMITE ON SME PLATFORM OF BSF.

THIS UNDERWRITING AGREEMENT (this “AGREEMENT™) made at Palghar on July 30, 2026, and
entered by and between ‘
TECHNOCRATS PLASMA SYSTEMS LIMITED (CIN-U28299MH1994PLC082603), Company
registered under the provisions of Companies Act, 2013 having its registered office at Gala No. 6, 7. S
105, 106, 107, 108, Nirav-2, Gaon Devi Industrial Estate. Sativali, Vasai East, Dist. Palghar — 401 208,
Maharashtra, India (hereinafier referred to as “the Company™ or “Issuer™ or “TPSL") which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its authorized representatives, successors, permitted assigns and nominees of the FIRST PART;

AND

RAREVER FINANCIAL ADVISORS PRIVATE LIMITED (CIN-U70200GJ2023PTC144374), a
Company incorporated under the Companies Act, 2013 and having its registered office at 807, Iconic
Shyamal, Shyamal Cross Road, 132 Ring Road, Satellite, Manekbag. Ahmedabad, Gujarat, 380015 India
(hereinafter refer to as “RFAPL” or “Book Running Lead Manager™ or “Underwriter”), which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its authorized representative, successors and permitted assigns, of the SECOND PART,

(TPSL and RFAPL are hereinafter collectively referred to as the “Parties™ and individually as a “*Party™.)

WHEREAS:

a)  The Company propose to undertake an initial public offering of up to 46,20,000 Equity Shares of
face value of Rs. 10/~ each consisting Fresh Issue of up to 46,20.000 Equity Shares ("Fresh Issue")
and the amount of [ssue to be determined in accordance of book building process as defined under
Securities Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 and other applicable laws.

b)  The Equity Shares to be offered in this issue comprise a Net Issue to the public and a reserved
portion for the Market Maker (the “Market Maker Reservation Portion™). The net issue to public
shall comprise of issue to Individual Investors, Individual Applicants other than Individual
Investors and other Investors including corporate bodies or institutions, QIBs, Anchor Investors
irrespective of the number of specified Equity Shares applied for.

c)  The Issue shall be conducted through Book Built method/process. pursuant to the SEBI (ICDR)
Regulations, 2018 as amended.

The Company has obtained approval for the Issue pursuant to the Board Resolution dated
' [ssuer Company passed a special resolution under section 62(1)(c) at the
eeting (“EGM™) held on November 18, 2025 which collectively
)i or any other authorized representative, for the purpose
aft Red Herring Prospectus, the Red Herring Prospectus,

requirements of issuing sha lic in accordance with Chapter IX of the SEBI
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f)  The Issuer Company has approached RFAPL for being appointed as BRLM and Underwriter for
this Public [ssue,

g)  Hence, RFAPL shall act as a sole Underwriter to this Issue and all the parties herein have therefore
agreed to enter into this agreement for the purpose of underwriting and amongst the other things
as required under Regulation 14 of SEBI (Underwriters) Regulations 1993

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

1. DEFINITIONS AND INTERPRETATIONS

I.1. In addition to the defined terms contained elsewhere in the Agreement, the following
cexpressions, as used in this Agreement, shall have the respective meanings set forth below:

"Affiliate" with respect to a specified person, shall mean any other person that directly, or
indirectly through one or more intermediaries, controls or is controlled by, or is under
common control with, the specified person.

“Allotment™ shall mean unless the context otherwise requires, the total Issue and allotment
of Equity Shares, pursuant to the Fresh Issue to the successful Bidder.

“Application Supported by Blocked Amount” or “ASBA™ An application, whether
physical or electronic, used by applicants to make an application authorising a SCSB to block
the application amount in the ASBA Account maintained with the SCSB:

“ASBA Account” An account maintained with the SCSB and specified in the application
form submitted by ASBA applicant for blocking the amount mentioned in the application form.

“ASBA Bidders” shall mean all Bidders except Anchor Investors;

“ASBA Form” An application form, whether physical or electronic, used by ASBA Bidders
Bidding through the ASBA process, which will be considered as the application for Allotment
in terms of the Prospectus and the Prospectus;

“Agreement” shall mean this agreement, or any other agreement as specifically mentioned.

“Applicant” shall mean any prospective investor who makes an application for Equity Shares
in terms of the Draft Red Herring Prospectus or Red Herring Prospectus or Prospectus.

“Application” shall mean an indication to make an application during the application period
by a prospective investor at the Offer price including all revisions and modifications thereto.

“Bid/Offer Closing Date” shall mean except in relation to Anchor Investors, any such date on

ication hours after which the Designated Intermediaries will not accept
Il be the date notified in a widely circulated English national
wspaper and a regional newspaper.

=y

except in relation to Anchor Investors, any such date
start accepting Bids for the Offer, within the
otified in a widely circulated English national
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terms of the red herring prospectus. provided, however, that the bidding shall be Kept open for
a minimum of three working days for all categories of bidders.

our company in consultation with the book running lead manager may consider closing the
bid/issue period for the QIB portion one day prior to the bid/issue closing date which shall also
be notified in an advertisement in same newspapers in which the bid/issue opening date was
published, in accordance with the SEBI ICDR Regulations.

In cases of force majeure, banking strike or similar circumstances, our company in consultation
with the BRLM. for reasons to be recorded in writing, extend the Bid /Issue Period for a
minimum of three Working Days, subject to the Bid/ Issue Period not exceeding 10 Working

Days;

“Bid" shall mean an indication to make an offer during the Bid / Issue Period by an ASBA
Bidder pursuant to submission of the ASBA Form, or during the Anchor Investor Bidding Date
by an Anchor Bidder pursuant to submission of the Anchor Investor Application Form, to
subscribe to or purchase the Equity Shares of our Company at a price within the Price Band,
including all revisions and modifications thereto as permitted under the SEBI ICDR
Regulations, in terms of the Red Herring Prospectus and the Bid cum Application Form. The
term “Bidding” shall be construed accordingly:

“Bid Amount” shall mean the amount at which the bidder makes a bid for the Equity Shares
of our Company in terms of Red Herring Prospectus.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed 2500,000 (net of Employee Discount, if any). However, the initial Allotment
to an Eligible Employee in the Employee Reservation Portion shall not exceed 2200,000 (net
of Employee Discount, if any) in value. Only in the event of an under-subscription in the
Employee Reservation Portion post the initial allotment, such unsubscribed portion may be
Allotted on a proportionate basis to Eligible Employees Bidding in the Employee Reservation
Portion, for a value in excess of 200,000, (net of Employee Discount, if any) subject to the
total Allotment to an Eligible Employee not exceeding 500,000 (net of Employee Discount,

if any) in value;

“Bid cum Application Form” shall mean the form in terms of which the Bidder shall make a
Bid, including an ASBA Form, and which shall be considered as the application for the
Allotment of Equity Shares pursuant to the terms of the Prospectus:

“Book Running Lead Manager” or “BRLM” shall mean Book Running Lead Manager to the
Issue, in this case being Rarever Financial Advisors Private Limited. SEBI Registered Category

1 Merchant Banker;
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“Fresh Issue/ Issue Size” shall mean The Fresh [ssue of up to 46,20,000 Equity Shares of face

value 2 10/- each aggregating up to 2 [e] Lakhs.

"Public Offer Account” shall mean the Account as

designated Banker to the Offer in order to collect th
Offer of Shares

and when opened by the Company with a
e subscription monies procured from this

"Indemnified Party" shall have the meaning given to such term in this Agreement.

"Indemnifying Party" shall have the meaning given to such term in this Agreement.

"Individual Applicants" shall mean individual applicants (includes HUFs and NRIs) who

have applied for equity shares for an amount more than Rs. 2,00,000, in any of the application
options in the Offer.

“Issue Agreement” shall mean the agreement dated December 29, 2025 entered amongst our
Company and the Book Running Lead Manager, pursuant to the requirements of the SEBI
ICDR Regulations, based on which certain arrangements are agreed to in relation to the Issue

"Offer Documents' shall mean the Draft Red Herring Prospectus, the Red Herring Prospectus,
the Prospectus, the Bid cum Application Form including the abridged prospectus, the
Confirmation of Allocation Notes, the Allotment Advice and any amendments, supplements, ‘
notices, corrections or corrigenda to such offering documents,

“Issue Price” shall mean the final price at which Equity Shares will be Allotted to ASBA
Bidders, in terms of the Red Herring Prospectus and the Prospectus. Equity Shares will be
Allotted to Anchor Investors at the Anchor Investor Issue Price in terms of the Red Herring
Prospectus,

The Issue Price will be decided by our Company, in consultation with the BRLM on the Pricing
Date, in accordance with the Book Building Process and in terms of the Red Herring Prospectus
the final price at which Equity shares will be allotted in terms of the Red Herring Prospectus,
the Offer price will be decided by our company in consultation with BRLM on the pricing date
in accordance with the Book Building Process and the Red Herring Prospectus.

""Market Maker Reservation Portion", shall not be less than 5% of shares Issued under the
IPO as required as Regulation 261, sub regulation (4) of SEBI (ICDR) Regulations.

“Material Adverse Change” shall mean, individually or in the aggregate, a materjal adverse
change, probable or otherwise, as determined by the BRLM in their sole discretion, (i) in the
reputation, condition (financial, legal or otherwise), assets, liabilities, revenues, profits, cash
flows, business, management, operations or prospects of the Company Entities, taken together

""Net Issue" shall
Portion

“Non-Institutional [
le Em
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“Prospectus™ shall mean the Prospectus, to be filed with the ROC containing, inter alia. the
Issue opening and closing dates and other information;

“Qualified Institutional Buyers” or “QIBs™ shall mean the qualified institutional buyers as
defined under Regulation 2(1)(ss) of the SEBI ICDR Regulations.

“Registrar” or “Registrar to the Offer” shall mean Maashitla Securities Private Limited:

“Red Herring Prospectus” or “RHP™ shall mean the Red Herring Prospectus to be issued in
accordance with Section 32 of the Companies Act, 2013 and the provisions of the SEBI ICDR
Regulations, which will not have complete particulars of the price at which the Equity Sharcs
will be Issued and the size of the Issue, including any addenda or corrigenda thereto,

“SEBI” shall mean Securities and Exchange Board of India constituted under the Securities
and Exchange Board of India Act, 1992; and

“SEBI Regulations” or “SEBI (ICDR) Regulations” or “ICDR Regulations™ shall mean
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended from time to time and the circulars and directions issued by
SEBI in relation to the offer or market marking, as applicable.

"Stock Exchange" unless the context requires otherwise, refers to, the SME Platform of BSE
Limited.

“Underwriter” shall mean Rarever Financial Advisors Private Limited.

“UPI Bidders” Collectively, individual investors applying as (i) Individual Bidders in the
Individual Investors’ Portion and (ii) Non-Institutional Bidders with a Bid size of up to 25.00
lakhs in the non-institutional Portion, and applying under the UPI Mechanism through ASBA
Form(s) submitted with Syndicate Members, Registered Brokers, Collecting Depository
Participants and Registrar and Share Transfer Agents.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022
issued by SEBL, all individual investors applying in public issues where the application amount
is up to Z5.00 lakhs shall use UPI and shall provide their UPI ID in the bid cum application
form submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized
stock exchange (whose name is mentioned on the website of the stock exchange as eligible for
such activity), (iii) a depository participant (whose name is mentioned on the website of the
stock exchange as eligible for such activity), and (iv) a registrar to an issue and share transfer
‘agent (whose name is mentioned on the website of the stock exchange as eligible for such

activity);

the bidding mechanism that may be used by a RII to make a
the UPI Circulars.;
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1.2 In this Agreement, unless the context otherwise requires:

[}

words denoting the singular shall include the plural and vice versa:

1.2.2 words denoting a person shall include an individual, corporation, company, partnership,
trust or other entity;

1.23 headings and bold typeface are only for convenience and shall be ignored for the purpose

of interpretation;
1.2.4 reference to the word “include” or “including” shall be construed without limitation;

1.2.5 reference to this Agreement or to any other agreement, deed or other instrument shall be
construed as a reference to such agreement, deed or other instrument as the same may from
time to time be amended, varied, supplemented or noted or any replacement or novation
thereof;

1.2.6 reference to any party to this Agreement or any other agreement or deed or other instrument
shall, in the case of an individual, include his or her legal heirs, executors of administrators
and in any other case, include its successors or permitted assigns:

1.2.7 areference to an article, section, paragraph or schedule is, unless indicated to the contrary,
a reference to an article, section, paragraph or schedule of this Agreement;

1.2.8 reference to a document includes an amendment or supplement to, or replacement or
novation of, that document; and

1.2.9 capitalized terms used in this Agreement and not specifically defined herein shall have the
meanings given to such terms in Draft Red Herring Prospectus/ Red Herring Prospectus/
Prospectus.

' 1.3, The Parties acknowledge and agree that the Schedules attached hereto form an integral part of this
Agreement.

2. UNDERWRITING
i On the basis of the representations and warranties contained in this Agreement and subjects to its

terms and conditions, the Underwriters hereby agrees to underwrite and / or procure subscription
fc e shares in the manner and on the terms and conditions contained elsewhere in of this

% of the |
7 No. o Amount Underwritten Up | Total Offer
of Underwriter | underwritten to Size
(U " ) (¥ in Lakhs) Underwritten

(Up to)

Equivalent to the number of

shares underwritten at Issue 100.00%

Price

ervation Portion in compliance with Regulation
18, as amended. In respect of the Market Maker
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Jor it, which shall be he
Regulation 261 of the
Market Maker Res
Issue

> e, (1)
'Id in its own account, to ensure compliance with the requircments of

SEBIICDR Regulations Accordingly, Marker Maker shall ensure that the

‘rvation Portion fs subscribed in its own account prior to the closure of the

(]
(2o ]

The Company shall before delivering 1o the Registrar of Companies (herein after referred as
“ROC™) take written confirmation from Underwrite

of RHP/ Prospectus, which sh
issuing the

rand make available to the underwriter a copy
all be modified in the light of the observations made by BSE while

in-principal approval letter, The underwriter shall before executing its obligation under
this agreement to satisfy itself with the terms of the Issue and other information and disclosure
contained therein

23. The RHP/ Prospectus in respect of public Issue shall be delivered by the company to the ROC for
registration in accordance with the provisions of the Companies Act, 2013 to the extent applicable
not later than 60 days from the dae of this Agreement or such extended period(s) as the underwriter
Mmay approve in writing, the time being the essence of this Agreement, The Company agrees that,
if after filing of the RHP/Prospectus with the ROC any additional disclosures are required 1o be
made in the interest of the investors in regard to any matter relevant to the Offer, it shall incorporate

the same in the RHP/Prospectus along with such requirements as may be stipulated by the BSE,
or the BRLM and compliance of such requirements shall be bindin
that such disclosures are certified by
contract of underwriting;

nature, the decision of BS

g on the underwriter; provided
BSE as being material in nature and for the purpose of the
the question whether or not such subsequent disclosures are material in
E or SEBI shall be final and binding on both the partics.

2.4. The Company shall make available to the underwriter a minimum of two application forms

forming part of abridged prospectus and one copy of the RHP/Prospectus.
2.5. The subscription list for the public Issue shall open not later than three months from the date of
this agreement or such extended period(s) as the underwriter may agree to in writing. The

subscription list shall be Kept open by the Company for a minimum period of 3 working days and
if required by the underwriter, the same shall be extended for maximum permissible period, failing
which the underwriter shall not be bound to discharge the underwriting obligations under this
agreement,

2.6. The application bearing the stamp of the underwriter or as the case may be the sub-

Whether made on their own behalf or otherwise shall be treated in the same ma
applications received directly from the members of the public and, in the ey
oversubscribed, such applications shall be treated on par with those receive
under no circumstances, the application bearing the stamp of the un
underwriter shall be given any preference or priority in the matter of allotme

underwriter
nner as the
ent of the Issue being
d from the public and
derwriter or the sub-
ntofthe Issued Shares.

for the “Net Issue” shall be entitled to arrange for sub-underwriting of its
on his own account with any person or persons on terms to be agreed upon
: between ithstandir such arrangement, the underwriter shall be primarily responsible
e : b-unde; and or default on the part of the sub-underwriter to discharge its

oy n { ation shall not exempt or discharge the underwriter of his
nt.

d shares. However, provided that such
se 2.1 above,

lount mentio
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2,10 The said underwriting obligations for underwriter in case of shortage in its respective portions

shall be discharged in the manner mentioned below:

1) The Company shall within 01 day after the date of closure of subscription list communicate in
writing to the respective underwriter, the total number of shares remaining unsubscribed, the
number of shares required to be taken up by the underwriter or subscription to be procured
therefore by the underwriter.

b) The Company shall make available to the underwriter, the manner of computation of
underwriting obligation and fumish a certificate in support of such computation from
Independent Chartered Accountant

¢) The underwriter on being satisfied about the extent of devolvement of the underwriting
obligation shall immediately and in any case not later than 30 days afier receipt of the
communication under sub-clause (a) above, in the manner specified in this agreement, make
itself or procure from investors the applications to subscribe o the shares and submit the same
together with the application moneys to the Company in its Public Offer Account opened
specifically for this Offer.

d) in the event of failure of the underwriter to make the application to subscribe 10 the shares as
required under clause (¢) above, the Company shall be free to make arrangements with one or
more persons 1o subscribe to such shares without prejudice to the rights of the Company to
take such measures and proceedings as may be available to it against the underwriter including
the right to claim damage for any loss suffered by the Company by reason of failure on the
part of the underwriter to subscribe to the shares as aforesaid.

¢) In case of breach of contract, the maximum liability of the underwriter is the accrued fees of
underwriting which the underwriter has received towards its underwriting obligations.

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER

3.1. Net worth of the Underwriter: The underwriter hereby declares that it satisfies the Net
Worth/ Capital Adequacy Requirements specified under the SEBI (Underwriter) Rules and
Regulations, 1993 or the byelaws of the stock exchange of which the underwriter is a member
and that it is competent to undertake the underwriting obligations mentioned in clause 2
hereinabove.

32. Registration with the SEBI: The underwriter hereby declares that the Underwriter being
Merchant Banker or stockbrokers are entitled to carry on the business as an underwriter
‘without obtaining a separate certificate under the SEBI (Underwriters) Regulations 1993
framed under the SEBI Act.

derwriter confirms that they shall abide with their duties, function, responsibilities
d obliga under the SEBI (Merchant Bankers) Regulations, 1992 and the SERI

j| ,,,,,

34. In addif
: egistration Documents filed with the SME Platform of BSE Limited ("BSE SME"),
(s) hef resent and warrant that:

a [ ?ic'tri'@ms to authorize the signing and delivery of this agreement.
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¢ Itwill comply with all its respective obligations set forth in this Agreement.

d.Itshall ensure compliance with the applicable laws and rules laid down by the SEBI and
the SME Platform of BSE

W.r.t underwriting in general and undenwriting this Public
Issue in specific,

c. It shall follow fair trade price practices and abide by the code of conduct and ethical

standards specified by SEBI. Stock Exchange and other related associations from time
1o time,

3.5. The Underwriter(s) acknowledges that it is under a duty to notify the BSE immediately in

case it becomes aware of any breach of a representation or warranty.

4. REPRESENTATIONS AND WARRANTIES BY THE COMPANY.

The Company represents warrants and undertakes to the Underwriter as of the date of this
Agreement and as of the Closing Date that:

4.1 Warranty as to statutory and other approvals: The Company warrants that all consents,
sanctions, clearance, approvals, permissions, licenses, etc., in connection with the public
Issue as detailed in the Red Herring Prospectus /Prospectus or required for completing the
Red Herring Prospectus /Prospectus have been obtained or will be obtained and the same
shall remain effective and in force until the allotment of all the shares are completed.

4.2, The Issuer has taken all necessary actions to authorize the signing and delivery of this
agreement;

43.  The signing and delivery of this agreement and the compliance with this agreement does

not violate any law, rule, regulation or agreement, document or instrument binding on or
applicable to the Issuer.

44, The Issuer will comply with all its respective obligations set forth in this Agreement.

4.5, The Issuer shall ensure compliance with the applicable laws and rules laid down by the
SEBI and the BSE,

4.6, The Issuer shall follow fair trade practices and abide by the code of conduct and ethics
standards specified by SEBI, Stock Exchanges and other related associations from time to
time.

4.7. The Issuer acknowledges that it is under a duty to notify the Underwriter(s) and the BSE
immediately in case it becomes aware of any breach of a representation or warranty.

J’A
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authority or agency, including, but not limited to the RBI is necessany or required for the
performance by the Company of its obligations under this Agreement, in connection with
the offering, 1ssuance sale or delivery of the Equity Shares hercunder or in connection with
the caonsummation of the transactions contemplated by this Agreement, except such as have
been already obtained

111 This Agreement has been duly authorized, executed and delivered by and 1s valid and
legally binding obligations of, the Company, enforceable against the Company 1n

accordance with their respective terms

4,12 Equity Shares conform in all material respects to the descriptions thereof contained in the
Offer Documents

4.13.  The Company has an authorized capital as set forth in the Offer Documents, and all of the
issued equity shares of the Company have been duly authorized and are validly 1ssued and
fully paid and are not subject to any pre-emptive or similar rights, except as described in
or expressly contemplated by the Offer Documents, there are no outstanding rights
(including. without limitation, pre-emptive nghis), warrants or options to acquire, or
instruments convertible into or exchangeable for, any shares of capital stock or other equity
interest in the Company, or any contract, commitment, agreement, understanding or

arrangement of any kind relating to the 1ssuance of any capital stock of the Company, any
such convertible or exchangeable securities or any such rights, warrants or options

4,14, The Equity Shares have been duly authorized for issuance and sale and when delivered in
accordance with the terms of this Agreement, the Draft Red Herring Prospectus/the Red
Herring Prospectus/Prospectus, will be validly issued and fully paid. The issuance of the
Equity Shares will not be subject to any option, warrant, put, call, pre-emptive right. right
of first refusal or other right to acquire or purchase any such Equity Shares other than
pursuant to this Agreement, and the Equity Shares to be issued are not, and at the Closing
Date, will not be, except as disclosed in the Prospectus, subject 10 any restrictions on
transfer, including, without limitation, any lock-up, standstill or other similar agreements
or arrangements,

4.15. Except as described in the Offer Documents, under current Indian law, there are no
limitations on the rights of holders of the 1ssued equity shares of the Company or the Equity
Shares to hold or vote or transfer their respective securitics.

4.16. Except as described in the Offer Documents no approvals of any governmental or
regulnlory authorities are required in India (including any foreign exchange or foreign
' provals) f'or the Company to pay dividends declared by the Company to the

not violate any applicable law or its constitutional
that !ll necessary corporate. regulator) and statutory

rial adverse change, or any development
in the condition, financial or otherwise,

shareholders equity or operations of
e have becn no additional
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from
business, which are material with respect to the Company considered as one enterprise
that set forth in Prospectus

419 Except as disclosed in the Draft Red Herring Prospectus / Red Herring Prospectus/
Prospectus, there are no actions, suits. litgation, proceedings, ngquires or investigations.
threatened or otherwise, before or brought by any court or governmental agency or body.
domestic or foreign, or any arbitration proceeding now pending, or to the knowledge of the
Company, threatened, against or affecting the Company, which might result in a Material
Adverse Effect, or which might materially and ads ersely afTect the propertics or asscls
thereof or the consummation of the transactions contemplated by this Agreement or the
performance by the Company of its obligations hercunder

4.20. The Company has all necessary licenses, consents, authorizations, approvals, orders,
certificates and permits to own, lease, license, operate and use their propertics and assets
and their conduct its business in the manner described in the Offer Documents; there are no
proceedings pending or, to the knowledge of the Company threatened, relating to the
revocation, modification, or non-renewal of any such license, consent, authorization,
approval, order, certificate or permit

421, The Company 1s not (i) in violation of its respective constitutive or charter documents, (i)
in default in the performance or observance of any obligation, agreement, coyenant or
condition contained in any contract, indenture, morigage, deed of trust, loan or credit
agreement, note, lease or other agreement or instrument to which the Company or any of
its branch offices are a party or by which it may be bound. or to which any of the property
or assets of the Company is subject. or (ii) in violation or default of any statute, law, rule,
regulation (including, without limitation, any applicable law or regulation regarding money
laundening or banking practices), any judgment, order or decree of any court, regulatory
body, administrative agency, governmental body, arbitrator or other authority having
Junisdiction over the Company or any of their respective properties, as applicable, except
where such violation or default under (ii) or (iii) would not reasanably be expected to result
in a Matenal Adverse Effect,

422 All descriptions of contracts or other material documents described in the Offer Documents
are accurate descriptions in all material respects, fairly summaries the contents of such
contracts or documents and do not omit any material information that afTects the import of
such descriptions. There are no contracts or documents that would be required to be
described in the Offer Documents under Indian law or SEBI regulations that have not been

o
Lo

th management’s general and specific

necessary to enable the preparation of
Indian Accounting Smndnrds and
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1S permitted only in accordance with m
(1v) the recorded assets of the Company
of time, and appropriate

anagement’s general or specific authorization and
are compared to existing assets at periodic intervals
action is taken with respect to any differences

Except as disclosed in the Offer Documents, no |

ndebtedness (actual or contingent) and no
contract or series of similar ¢

ontracts (other than employment contracts) is outstanding
between the Company and (i) any director or key managenial personnel (as st forth in the
Offer Documents) of the Company, (i) such
Spouse or any of his or her children, or (i)
such director or an offi

Director’s or key managerial personnel’s
any, company undertaking or entity in which
cer (as defined under the Companies Act) holds a controlling interest

427, All material transaction, Including any indebtedness, |
company and (i) entities that control or are controlled
with the company, (i) entities over which the Compan
the company, (1) person ow ning an interest in the yoti

them significant influence over the company (includin
manageme

ability or obligation, between the
by, or are under common control,
Yy has a significant influence over
ng power of the company that gives
g their Relatives, if applicable), (iv)
nt personnel having authority and responsibility for planning, directing
controlling the activities of the company (including directors and senior management of the
Company and their respective relatives) (v) entities in which a substantial interest in the
voting power is owned. directly or indirectly, by any person described in (iii) or (iv) or over
which such person is able to exercise significant influence (including entities owned by
directors or major shareholders of company and entities that have member of key
management in common with the company) except for transaction among the company and
its Relatives as disclosed in the Offer Documents (A) that have been and are fair and

conducted on an arm’s length basis and (B) are adequately disclosed in all material respect
in the Offer Documents,

4.28. The Company represents that its financial statements for the financial years ended as at
March 31, 2026, March 31,2025 and March 31,2024 as included in the Offer Documents,

are complete, accurate and fairly present its financial position, results of operations and
cash flows for the releyant periods,

The Company further confirms that such fin
accordance with the applicable Accounting S
audited by independent Chartered Accountants
in the Offer Documents has been derived from

ancial statements have been prepared in
tandards on a consistent basis, have been
» and that the financial information included
such audited financial statements.

4.29. The financial statements of the company included in the Offer Documents, to the extent

required, have been prepared in accordance with Accounting Standards, and applicable
provisions of the SEBI [CDR Regulations.

4.30. Delivery of the Equity Shares to be issued pursuant to this Agreement, the Prospectus will
pass good and clear title to such Equity Shares free of all restriction on
encumbrances nterests and claim whatsoever,

ransfer, liens,

ce or transfer tax or duty or
writer(s) in connection with the
1y of the Equity Shares as
> execution, delivery and
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As at the date of any amended Offer Documents or supplement to an Offer Documents
prepared by the company in accordance with the terms of this agreement, the
representations and warranties of the company contained in this section 4 hereof will be

true and accurate with respect to any Offer Documents as so amended or supplemented as
i repeated as at such date

434, The representation and warranties made by the company are true and correct and it shall
comply with the covenants and agreements made by it

5. UNDERTAKINGS BY THE COMPANY

5.1. Not later than two business days from the date of this agreement. the company will prepare

and furnish to underwriter, without charge, such number of copies of the Offer Documents

(and any amendments or supplements thereto) as the underwriter may reasonably request.

5.2, Priorto the date upon which the BRLM notifies the company in writing that the distribution
is complete, the company will immediately notify the BRLM (i) of any filing made by the I
company of information relating to the Offer (it) if anything occurs which would or might
render untrue or incorrect in any respect any of the representations and warranties contained
in Section 4 hereof., or (iii) if any event shall occur or condition shall exist as a result of
which it is necessary to amend or supplement the prospectus and the prospectus will not
include any untrue statements of a material fact or omit to state a material fact necessary in
order to make the statements therein not misleading. in the light of the circumstance existing
at the time it is delivered to a prospective purchaser or Applicant, or if it shall be necessary,
in the opinion of such counsel, at any time prior to the date on which all of the Equity
Shares have been sold by the underwriter, to amend or supplement the prospectus. If the
Offer BRLM is so notified or becomes aware of any such filing, communication,
occurrence or event they may:

a. agree with the company to allow the Offer of Equity Shares to proceed based on the
prospectus subject, if the BRLM requests, to the publication of amended or
supplementary Offer Documents at the expense of the company: or

b. in their absolute discretion, give notice to the Company to the effect that, regarding the
[Equity Shares this Agreement shall terminate and cease 1o have any effect, subject as

forgoing, the company will prepare such amendment or su lement as
orgoing, pany prep: pp

sary 1o correct such representation, warranty, statement or omission. and

vill promptly take such steps as may be reasonably requested by the

) & P Y Y req 3

dy and/or publicize the same and furnish at the expense of the compans

¢ pe pany

ber of copies of such amendment or supplement as the

nt or supplement without the consent of the
nor the delivery by the BRLM of any such

fees payable to the underwriter shall be in
agrecethEshy undenwriter(s) may
\
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- company under this
cach elect to deduct from the payments to be made by them to the company

. ' I i sclion.
agreement, any amount required to be paid by the company under this Sectic

nt and all
3.5, The Company shall make all communications with any legal authority, delrlran\1
intermediaries related to the Offer, SEBI and Stock Exchange etc. through BRI
. - : ; sferred 10 n
3.6 Atany time prior to the closing date, if there is any change in the information referre
Section 4 above, the company will immediately notify BRLM of such a change.

. ‘ . rec at

5.7. In respect of all periods following the completion of the Offer, the company agrees th
following this Offer, the financial information of the company as required by Indian law
and the SEBI Regulations with the stock exchanges shall be prepared and disclosed as

required under the SEBI Regulations with the stock exchanges and in accordance with the
Indian law.

5.8. The company will apply the net proceeds from the Offer of the Equity Shares as described
in the Draft Red Herring Prospectus/ Red Herring Prospectus/Prospectus under the heading
“Objects of the Issue”.

5.9.  For a period of 180 days from the date hereof, the Company will, and will cause the all
other parties acting on its behalf to, obtain the written approval of the BRLM. prior to
issuing any public announcement or participating in any press or other financial conference
that could be material in the context of the market for the shares of the company. provided
that such approval is not to be reasonably withheld by the BRLM.

5.10. The company agrees that it will not, without the prior written consent of the BRLM, during
the period from the date hereof and ending 180 days after the date of the prospectus: (i)
issue, offer, lend, pledge, sell, contract to sell or issue, sell any option or contract to
purchase, purchase any option or contract to sell or issue, grant any option, right or warrant
to purchase, lend or otherwise transfer or dispose of directly or indirectly, any shares of the
company or any securities convertible into or exercisable or exchangeable for shares of the
company, provided that the foregoing restriction shall not apply to (a) the issue of the
company's securities to employees of the company under an employce stock option plan or
employee share purchase scheme in accordance with applicable SEBI guidelines or (b) the
pledge of securities of the company in connection with obtaining financial facilities from
banks/financial institutions as may be permitted by relevant SEBI guidelines; (i) enter into

ny swap or other agreement that transfer, in whole or in part, any of the economic

. wqribcd in (i) or (ii) above, whether any such transaction described
be settled by delivery of the company or such other securities. in

anties made by the company are true and correct and it shall
greements made by them.
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and that makes it. the judgment of the Underwriter, impracticable to carry out Underwnier
Obligations

6.2 Subsequent to the exccution and delivery of this Agreement and prior to the Listing Date there
shall not have occurred any regulatory change, or any development involving a prospective
regulatory change or amy order or directive from SEBI, the BSE or any other governmental,
regulatory or judicial authonty that, in the judgment of the BRLM is material and adverse and
that makes it, the judgment of the BRLM, impracticable to Market the Offer Shares of 10
enforce contracts for the sale of the Offer Shares on the terms and in the manner contemplated
In the Offering Documents.

6.3 If the Underwriter is notificd or become aware of any such filing, communication, occurrence
or event, as the case may be, it may give notice to the company fo the effect, with regard fo f"“
OfYer shares this agreement shall terminate and cease to have effect, subject as set out hercin

6.4 The representation and warranties of the Issuer Company contained in this Agreement are true
and shall be true and correct as on the Offer Closing Date and Issuer Company shall have
complicd with all the conditions and obligations under this Agreement and the Issue Agreement
dated December 29, 2025 entered between the Issuer Company and BRLM on its part to be
performed or satisfied before the Offer Closing Date.

6.5 The Underwriting obligation is subject to Listing approval by the Stock Excltnngf’ and in the
situation where stock exchange does not grant listing approval, the rights and liabilities under
this agreement shall stand infructuous.

7. ISSUE

7.1 Notwithstanding anything contained clsewhere or otherwise in this Agreement. the Company
agrees that the maximum number of Equity Shares In the Issue that the Underwnter(s) musi
underwrite is up to 46,20,000 (Forty-Six Lakh Twenty Thousand) Equity Shares

72 In the Issue, Underwriter shall only be responsible for ensuring completion of the subscription
in respect of such applicants, including ensuring full payment of the Issue Price in respect of the
 Equity Shares for which such applications are made, in the manner set forth in this Section.

a) !_fln applu:anl who has applied for and been allotted Equity Shares fails to pay the full Issue
Pri ""wllhil'l the prescribed time, the Underwriter must ensure completion of the subscription

in nccmdanm ‘with the Agreement; or

whom Equity Shares have been allocated withdraws the application before
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Ihe notice must also specify the number of Equity Shares for which the Underwriter is
required to fulfil its underwriting obligation in accordance with Section 7.

B. Upon receiving the Company's notice, the Underwriter must immediately:
* subscribe to, or procure subscriptions for, the required number of Equity Shares in
accordance with the Underwriting Agreement;
* submit the necessary applications for such Equity Shares; and

* pay, or ensure payment of, the applicable Issue Price into the Company's Public Offer
Account.

8.1.2
A. Within one day of dispatching the notice under Section 8.1.1(A), the Company must provide the
Underwriter(s) with a written notice specifying:
* the applications in respect of which Equity Shares have been allocated but the Issue Price has
not been received;
» the applications that have been withdrawn:

i e the number of Equity Shares, and the corresponding portion of the underwriting commitment,
that has devolved upon the respective Underwriter as a result of such non-payment or
withdrawals; and

® the extent of such Undenwriter's obligation to subscribe to, or procure subscribers for, the
unsubscribed Equity Shares, as determined in accordance with Section 6.

B. Immediately upon receiving the notice under Section 8. | .2(A), the Underwriter must:

* subscribe to, or procure subscriptions for, the required Equity Shares in accordance with the
Underwriting Agreement;

* submit the necessary applications to the Company; and

* pay, or arrange for payment of, the Issue Price for such Equity Shares into the Public Offer
Account.

8.1.3  The underwriter on being satisfied about the extent of devolution of the underwriting obli gation
shall immediately and in any case not later than 30 days after receipt of the communication under
clause 8.1.1 & 8.1.2 above, make or procure the applications to subscribe to the shares and
submit the same together with the application moneys to the company.

8.1.4  If any Underwriter fails to procure subscribers for, or itself subscribe to, Equity Shares in
accordance with its obligations under this Agreement following the notices issued under Sections

8.1.1 and 8.1.2, the Company may, on its own behalf, arrange for one or more persons to
subscribe to or purchase such Equity Shares,

9.  FEES, COMMISIONS AND EXPENSES

(Eight per cent of the Issue Size) as underwriting fees. Such an
paid to the Underwriter or such other person as directed by the
owever, it may be noted that the rate so agreed upon shall be
40 of the Companies Act, 2013.

Tn]| ed Party”) from and against any and all losses,
, P ngs, damages, expenses or demands that may

material fact contained in the Draft Red
ther Issue Document; or
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(b) any onission or alleged omission of a material fact required to be stated therein or necessany
1o make the statements contained therein, in light of the circumstances under which they were
made, not misleading; or

(€) any act, omission or conduct of the Issuer that is determined by a court or arbitral tribunal of
competent junsdiction to have resulted from the Issuer's bad faith, fraud, dishonesty, wilful

misconduct, gross negligence or violation of applicable law

*uch indemmity shall include all reasonable costs. charges and expenses (including reasonable
legal fees and expenses) incurred by an Indemnified Party in investigating, defending, settling or
otherwise dealing with any such claim, action, proceeding. loss, liability or demand

Provided, however, that the Issuer shall not be liable to indemnify the BRIM, the Underwriter or
any other Indemnified Party to the extent that any such loss, liability, claim, damage or expense is
finally determined by a court or arbitral tribunal of competent jurisdiction to have resulted solely
and directly from the bad faith, fraud, dishonesty, wilful misconduct, gross negligence or violation
of applicable law of the relevant BRLM or Underwriter in the performance of its obligations under
this Agreement

11.  TERMINATION

11

Norwithstanding anything contained in this Agreement, the Underwriter may, by written notice to
the Company at any time prior to the opening of the Issue as specified in the Red Herming
Prospectus, terminate this Agreement upon the occurrence of any of the following events

i if any representation, warranty, statement or undertaking made by the Company in this
Agreement, the application forms, commespandence, the Draft Red Herring Prospectus, the
Red Herring Prospectus, the Prospectus or any other lssue Document is untrue, incorrect,
misleading or becomes misleading in any material respect;

1. the occurrence of any material adverse change or any event that, in the reasonable opinion of
the Underwriter, is likely to have a material adverse effect on the success of the lssue or
renders the Issue impracticable or inadvisable.

1ii.  the occurrence of a complete breakdown or material disruption in the securities, banking or
financial markets in India. including the financial centres of Mumbai, Kolkata, Chennai or
New Delhi, which materially affects the Issue;

iv. the declaration of war, armed conflict, terrorist attack, insurrection. civil commotion. riot.
tional ._u'nugency. eptdemuc. pandemic, nalunl mlnmm or any olhu mate rul pohllml

ified wherever npplu.ablc under 1111:. letter of underwriting,
the Company with documentan  evidence of the

post/ Speed poste-mail and acknowledge obtained
Ilbe released from all or any of the Obligations required

thenwise, which shall be construed as delivered
nding any communication held in past or future.
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12, NOTICES

Any notice or other communication und

er this Agreement shall be in writing and shall be deemed
duly given if it is:

a) delivered personally or by a recognised courier service;

b) sent by electronic mail to the email address specified by the relevant Party or subsequently
notified in writing; or

<)

sent by registered post or speed post, postage prepaid, to the address of the relevant Party

set out in the recitals to this Agreement or to such other address as such Party may
designate by written notice.

Unless otherwise provided in this A
have been received:
a)
b)

greement, any notice or communication shall be deemed to

if delivered personally or by courier, on the date of delivery;

if sent by electronic mail, upon receipt of a delivery confirmation or, if no error or failure
notification is received by the sender, at the time of transmission: and
) ifsent by registered post or s

peed post, on the date of actual deliv ery or refusal to accept
delivery,

All notices to the Parties shall be addressed as below:

To the Issuer

Attention: Mr. Arun Kumar
Address: Gala No. 6, 7, 8, 105, 106, 107, 108, Niray-2

Sativali, Vasal East, Dist. Palghar — 401 208,
E-Mail; esf@technocratplasma com

» Gaon Devi Industrial Estate,
Maharashtra, India

Tel No: +91 78880 99611
To the BRLM:
Attention: Mr. Niraj Thakkar
Address: 807, Iconic Shyamal, Shyamal Cross Road, 132 Ring Road, Satellite,
Manekbag, Ahmedabad, Gujarat, India. 380015
E-Mail: Ipo technocrats@rarever in
Tel No.: +91 99981 23745

TIME IS THE ESSENCE OF THE AGREEMENT

ligations of the Issuer, the Underwriter, are conditional as time stipul
/ work shall be of the essence of the Agreement, The p

the time to which the parties have agreed, consequently any failure on the part of the
Underwriter to adhere to the time limits, unless otherwise agreed between the
writer, discharge the Underwriter or Company of its / their all other
erwriting Agreement and such breach shall be considered as material

ment. This Agreement shall be in force from the date of execution and
tment for this Offer,

ated for the happening
arties 1o the agreement must

ledges and agrees that they are all liable on a several
ntation, warranties, indemnitics, undertakings and
e by each of them in this Agreement,
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1S, MISCELL ANEOUS

The Agreeme b i |
Areement shall be binding on and inure to the benefit of the Parties hereto and their respective

\ll NN A 3 A\l " A ' [ 1 i
ceessors. The Underwriter shall not assign or transfer any of its respective rights or obligation
under this Agreement or purport to do s

0 without the consent of the Issuer Company. The Company
shall not ASSIEN or 1

ansfer any of their respective rights or obligations under this Agreement or
Purportto do so without the consent of the Underwriter

16, GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the Republic

of India and shall be subject 1o Jurisdiction of Palghar Courts only

17, ARBITRATION

Reference to nrbitration - Any dispute arising out of this agreement between the underwriter and
the Company shall be referred (o the Arbitrator who shall be appointed mutually by both the parties
and the decision of such Arbitrator shall be final and binding on both the parties.

All proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation

Act, 1996, as amended, and shall be conducted in English. The arbitration shall take place in
Palghar, India.

Any reference of any dispute, difference or claim (o arbitration under this Agreement shall not
affect the performance by the Parties of their respective obligations under this Agreement other
than the obligations relating to the dispute, difference or claim referred to arbitration.

18. AMENDMENT

No amendment, supplement, modification or clarification to this Agreement shall be valid or
binding unless set forth in writing and duly executed by all the Parties 1o this A greement

19. SEVERABILITY

1f any provisions of this agreement is determined to be invalid or unenforceable in whole or in
part, such invalidity or unenforceability shall attach only to such provisions or the applicable part
of such provision and the remaining part of such provision and all other provisions of this
) nt shall continue to remain in full force and effect.

ile of law, such provision or part shall to that extent be deemed
l'& e legality, validity and enforceability of the remainder of

(his 1ent without the consent of the party against
orovision of this it may be varied without the consent of the
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2 Running Lead Manager. The undersigned hereby certifies and consents to act as Underwrniter
10 the aforesaid Issue and 1o jis name being inserted as underwriter in the Draft Red Hemming
Prospectus, Red Hcmng Prospectus which the Company intends to [ssue in respect of the proposed

Issuing and hereby authorize the Company to deliver this Agreement to BSE, ROC, SEBI and any
other applicable regulatory, statutory or governmental authority, as may be required under
Applicable Law

IN WITNESS WHEREOF, the Panjes have entered into this agreement on the date mentioned above

For and on behalf of
Technocrats Plasma Systems Limited
(Issucr Company)

Signature and Stamp

For and on behalf of
Rarever Financial Advisors Private Limited
(Book Running Lead Manager)

Dircctor
DIN: 11322221

Witness:

Sr. No. Name Complete Address

. Bk p.SYoH 017 Prudhng Foves

dodifur Conss doa)
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