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CHEMKART INDIA LIMITED AND
THE SELLING SHAREHOLDERS AND

“SMART HORIZON CAPITAL ADVISORS PRIVATE LIMITED




April 09, 2025

UNDERWRITING AGREEMENT

AMONG

CHEMKART INDIA LIMITED

AND

THE SELLING SHAREHOLDERS

AND

SMART HORIZON CAPITAL ADVISORS PRIVATE LIMITED




THIS UNDERWRITING AGREEMENT MADE AND ENTERED AT MUMBAI ON THIS APRIL 99, 2025
BETWEEN:

CHEMEKART INPIA LIMITED, a Company incorporated under the Companies Act, 1956 and having its
Registered Office at Office Ne, 403/404, 4th Floor, K.L. Accolade, 61h Road, TPS I1I, Santacrez (East), Santacruz
(Fast). Mumibai, Mumbai, Maharash{ra, India, 400055 (Hereinafter referred to as “the Company” or “the Offeror” or
“Rilkhav™), which expression shall, unless it be rcpugnant to the conlext or meaning thereof, be deemed to mean and
include ils suceessors and penmitied assigns) of the FIRST PART;

AND

Mr. Anlit Shailesh Mehta, s/fo Shailesh Vinodrai Mehia, an Indiai Inhabitant, residing al A71001 Nandadevi CHS,
CTS No. 106, Prabhat Colony. Road Ne.8, Near Bhoomi Tower, Santacruz East, Mumbai Suburban Maharashirg —
400 055, India (Hercinafier referred to as “the Sclling Shareholder”, which expression shatl, unless it be epugnant
10 tlie context or mcaning thereof, be deemed fo mean and include their successors-in-interest and permitied assigns)

of the SECOND PART;
AND

Ms. Paral Shailesh Mchta, w/o Shailesh Vinodrai Mehta an Indian Inhabitant, residing at A/1001 Nandadevi CHS.
CTS No. 106, Prabhat Colony, Road No.8, Near Bhoomi Tower. Santacruz East, Mumbai Suburban Maharashtra ~
400 055, India (Hereinafter referred fo as “the Seiling Shareholders”, which expression shall, unless it be rcpugnant
to the contexi or meaning thereof, be deemied to mean and include their snccessors-in-interest and permitled assigns)
of (he THIRD PART,

AND

Smart Horizon Capita} Advisors Private Limited (Formerly known as Shreni Capital Advisors Private Limited), a
Company registered under the Companies Act, 1956, and having its Registered Office at B/908, Western Edge 11,
Kanakia Space, Behind Metro Mall, off Western Expiess Highway, Magathane, Borivali East, Mumbai — 400066,
Mahamshira, India (hereinafier referred to as “SHCAPL” or “Book Rumning Lcad Manager” or "BRLM” and
“Underwriter”) which expression shall, mmless it be repugnant to the confext or meaning thercof. be deemied to mean
and include its successors and permilted assigns) of itic FOURTH PART;

In this Underwriting Agreement, the Company, the Selling Sharcholder, BRLM and Underwriter are collectively
refemred 1o as “Parties” and individually as “Party”, ’

WHEREAS:

A The Company is proposing to an initial public offer of equity shares of Rs.10/- cach (the “Equity Shares”)

of the Company comprising a fresh offer of up 1o 32,30,000 Equi é

_ Com h o [0 32,30.000 Equity Shares by the Company {(the “Fresh

gge:'s”) an?i up to 26,00,000 Eguuy Shm?s by the Company (the “Offer for Sale”) aggregating (o total

of 131 1 gﬁf} R up to 6,;0_.000 Equiiy Shanes__:_n accordance with the Companies Act {as defined herein be'lew}
ngulmlons (as defincd hercin below) and other applicable laws al such price as may be
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determined by the Company in consullation with the Book Running Lead Mamger in accordance with the
Book Building Process under the SEBI ICDR Regulations, as amended from time to time al a price as may
be disclosed in Prospectus filed with ROC being (the “Offer Price™).

B, The Offer comprises of 2 Net Offer to Public of as disclosed in the Prospectus (“Net Offer™) and a
reservation of Market Maker of as disclosed in the Prospectus of the Company. The Net Offer to public shall
comprise of Offer to Qualified Institutional Buyers, Anchor Investors, Non-Institutional Investors and Retail
Individual Investors,

C. The Offeror Company has obtained approval for the Offer pursuant (o the Board resolution dated January 13,
2025, The Offeror Company passed a special resofution under section 62 (1) (C) at the Ananal General
Meeling held on January 16, 20235,

D. One of the requircments of issuing shares to the Public in accordance with the Chapter IX of ihe SEBI ICDR
Regulations, as specified in Regulation 260 of the said Regulations is that the Offer shall be hundred percent
underwritten and that the Book Running Lead Manager shall underwrile at least 153% of the total offer, Sman
Horizon Capital Advisors Private Limited being the Book Running Lead Manager to {he Offer.

E. The Offeror Company has approached Smant Horizon Capital Advisors Private Limited for being appointed
as Book Running Lead Manager and Underwriter for this Poblic Offer. Smart Hotizon Capital Advisors

Private Limited has accepted such pioposal and confirm that thens is no conflict of intexest arising from such
transaction or arrangement.

F. Shreni Shares Limited (SSL) is a Registered Market Maker with BSE having Clearing No. 6219 and is also
registered as a Market Maker (Regisiration Number INZ000268538) on BSE SME.

G. Smari Horizon Capital Advisors Private Limited (Formerly known as Shreni Capital Advisors Private
Limited) shall act as Underwriter to this Offer and all the partics herein have therefore agreed (o cnter into
this agreement for the puspose of underwriting,

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

1. DEFINITIONS AND INTERPRETATIONS

1.1 In gddition fo (he defined terms contained elsewhere in the Agreement, the following expressions, as used in this
Agreement, shall have the respective meanings set forth below:

“Affiliates” with respect to any. person means (a) any persons that directly or indirectly, through one or moic
intermediarics, control or afe controlicd by or are under common control with, the speeified person

“Allotment” shall mean the Offér and allotment of Equity Shares parsuant to successful applicants.

“Agrecment” shall mean this agreement or sy other agroement as specifically mentioned.
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“Anchor Investor(s)” shall mean Qualified Inst
accordance with the requiremnents specified in the

has Bid for an amount of at least 200,060 akbs.

“Bid/Offer Closing Date”
application hours afler which the Designated Intermediad
date notificd in a widely circulated English national newspaper and a Hi

newspaper.

“Bid/Offer Opening Date”
Designated Intermediaries shall stanl accepting Bids for the offer, within {he app

“Bid/Offer Period”

Date and the Bid/Offer Closing Date, ing

any revisions thereof,

“Big” shall ean an indication to
submission of the ASBA Form, of d
submission of the Afichor Investor Appl
the Price Band, including all revisions and m
in terms of the Red Heming Prospectus and t

accordingly.

ghall mean except in relatio

itutional Buycr, applying under the Anchor Invesior Porticn in
SEB] ICDR Regutations and the Red Heming Prospectus and who

n 1o Anchor lnvestors, any such date on completion of the
es will not accept any Bids for the Offer which shall be the
ndi national newspaper and a regional

shall mcan, except in refation to Anchor Invesiors, any such datc on which the
lication hours which shall be the date

notified in a widely circulated English national nevwspaper and a Hindi national newspaper and a regional newspaper.

ghall mean, except in retation 10 Anchor Investors,
fusive of both days, during which Bidders ca

Equity

the period between the Bid/Offer Opening
n submit their Bids, including

rake -an offer during the Bid/Offer Period by an ASBA Bidder pursuani to
uring the Anchor lnvestor Bid/Offer Period by an Anchor Inivestor, pursuant to
ication Form, to subscribe 1o or purchase the
odifications thereto as permiited under ¢
he Bid cum Application Form. The term

Shares 2t a price within
he SEBI ICDR Regulations and
“Bidding™ shafl be construed

“Bid Amount™ shall mean the highest valuc of optional Bids indicated in the Bid cum Application Form and, in the

case of R1Bs Bidding

Reiail Individual Bidder and mentioned in the Bid cum Application Form and pay

ASBA Account of ihe Bidder, as the case may be, upon subimission of the Bid.

at the Cul off Price. the Cap Price muliiptied by the number of Equity Shares Bid for by such
able by the Bidder or blocked in the

“Bid cam Application Form” shall mean the Anchor Investor Application Fora or the ASBA Form, as the context

requires.

“Bidder™ shall mean any prospective investor who id f it
all makes a B ' in terms of tlx ‘
Prospectus and ihe Bid cum Application Form, @ DI for Fauity Shares I fems of the Red Horming

“ e
‘Book Running Lead Manager” or “BRLM" shall mean Smart Hosizon Capital Advisors Private Limited:

“BSE SME” shall mean SME Platform of BSE.

“Cap Price” shall mean higher end ¢ ' i
-ap Py _ of the Price.
Price will not be finalised and above whicl ot

nd, above which the Offer Price and the Anchor Investor Offer

120% of the Floor Price, ) no Bids will be accepied. The Cap Price shall be fess than or equal to
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=Companies Act” shall mean the Companies Act, 2013, as amended from time to tine.

“Controlling”, wControlied by” or “Contral” shall have the same meaning prescribed to the tenn ~conirol” under
the SEBI {Substantial Acquisition of Shares and Takeover) Regulations, 2011, or as amended.

“Controlting Person(s)” with respect fo specified person, shall mean any other person who Controls such specified
nerson.

“Cut-off Price” shall mean the Offer Price {inalised by our Company in consultation with the Book Running Lead
Manager which shall be any price within the Price Band. Only Retail Individual Investors Bidding in the Retait
Portion are entified to Bid at the Cul-off Price. QIBs (inchuding the Anchor Tnvestors) and Non-lnstitutional Investors
are not entitied to Bid a1 the Cut-off Prce.

“praft Red Herring Prospectus” shall mean the Drafl Red Herming Prospectus issyed in accordance with the ICDR
Regulations, which did not contain complete particulars of the price at wliich the Equity Shares will be Allotted.

“Fioor Price” shall mean the Jower cnd of (he Price Band, subject 10 any revision ihereto, not being less {han the face
valug of the Equity Shares at or above which the Offer Price and the Anchor {nvestor Offer Price will be finglised and
below which no Bids will be accepled.

“Fresh Offer” shall mean offer of upto 2600000 Equity Sharés.

“Indemnificd Party” shall have the meaning given 1o such term in this Apregtient.

~Material Adverse Effect” shall mean, individmaily or in the aggregaic. a material adverse effect on the condition,
financial or otherwise, or in the camings, busincss, management, operations or prospects of the Company and its
subsidiaries, taken as & whole.

“Net Offer” shall mean Offer of cquity shares in the Offer excluding Market Maker Reservation Portion.

~Non-Institutional Investors” shall mean all bidders other than QIBs or Retail Individual Investors and who have
applied for Equity shares for an amount more than'Rs. 2,00,000.

«“Offer Agreement” shall miean agreement dated December 26, 2024 between the Offeror Company, the Selling
Shareholdér and Book Running Lead Manager. B '

“Offer Document” shall meéan and include the Draft Red Herring Prospectus, Red Heming Prospectus and the

gtsnéplﬁi;iea; and when approved by ilie Board of Directors of Offeror Company and to be filed with SME Platform of

, Pripe? Hy : :

P?éf;:ct z;‘lcfl;e %?fll mean ﬂlﬁ? ﬁmll price al wmch Equity shares will be allotted in tenms of the Red Herring

Prospectus, the € er price will be decided by our company in consultation with BRLM on the pricing date in
ordance with the Book Building Process and the Red Herring Prospectus, '
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sOffer for Sale™ shall mear an offer for sale by (he Selling Sharcholder of up to 6,30.000 Equily Shares ageregaling
up 10 Z [#] Lakhs as disclosed in Prospectus.

“Parly” or “Partics” shall have {le meaning given to such fenms in {he preamblc to this Agreement.

“Pricing Date” shall mean the date on which our Company in consultation with the Book Running 1.cad Manager,
will finalize the Offer Price.

“Prospectus” shall mean the prospectus to be filed with the RoC on or after the Pricing Date in accordance with

Section 32 of the Companics Acl. 2013, and the SEBI 1ICDR Regulations containing. inter-alia, the Offer Price, e
size of the Offer and certain other information, including any addends or corsigenda thereto.

<public Offer Account” shall mean the bank account opencd with the Public Offer Account Bank under Section
40(3) of the Companies Act. 2013 1o receive monies from the Escrow Accousus and the ASBA Accounts on the
Designated Date.

~Qualified lostitational Buyers” or “QIBs” shall have the meaning given (o such term under the SEBI ICDR
Regulations.

“Red Herring Prospectas” shall mean the Red Hersing Prospectus to be issued by our Company in accordance with
Section 32 of the Companies Acl. and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of {he Offer, including any addenda or
corrigenda theteto. The Red Herring Prospectus will be filed with the RoC at least three Working Days before the Bid
/ Offer Opening Date and will beeome the Prospectus upon filing with (he RoC after the Pricing Date,

“Registrar” shall mean Bigshare Services Private Limited.

“Refail Individual Investory™ shall mcan individua) applicants (includes HUFs and NRIs) who have applicd for
equity shares for an amount ot Mmore ihan Rs. 2,00,000, inany of the applicalion options in the Qffer.

wSEBI” shail mean the Securities and Excliznge Board of 1ndia.

“SEBI ICDR Regulations™ shall mean the SEBI (Issue of Capital and Disclosure Requitemciis) Regulations 2018,
as amended and as applicable to the Offering. -

“SME Platform of BSE™ shall mean the separate platform for listing company which have issped shares/or whose

shares have been offere : ileri 1Y of : . .
P ﬁm;m't';fql:,o ered or match the relevant criteria of Chapter 1X of the SEBI ICDR Regulations, as amended

“Stock Exchange” shaft mean BSE SME.

“Underwriters” shall mean Smart Hori i isors Private
e Botorts 1 i orizon Capital Advisors Private Limited (Formerly known as Shreni Capita
Advisors Private Linited), a Company registcrod undes the Companies Act, 19"56_{, and having it?}fzf;isggg ng’gi
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B/908. Western Edge 11, Kanakia Space, Behind Metro Mall, off Western Express
East, Mumbai — 400066, Maharashira, India

1.2 Inthis Agreement, unless the conlext otherwise requires:

word denoting the singular shail include the plural and vice versa:

Highway. Magathanc, Borivaii

(a)

{b) words denoting a person shall include an individual. corporation, COmpasny. partnership, trust or other enfity:

() heading and bold typeface are only for convenience and shall be jgnored for the putposes of interpretation:

(d) relerences 1o The word “hnclude” of “including” shall be construcd without limitation,

(€) references to this Offer Agreemen! OF 10 any oflier agreement, deed or instrument shait be construed as a
teference to this Qffer Agreement or (o such other agreemeni, deed, or instroment as the same may from ime
10 fithe be amended, varied, supplemented of noled;

H any reference to any Parly lo this Offer Agreement, or any other agreement, decd or insimment shall include
ils successors, heirs or permilted assigns;

{g) meferences 10 a statule or stalutory provision shall be construed as a reference 10 such provisions as from time
10 time amended. consolidated, modified, extended, re-cnacted or replaced:

(h) roferences (o a Section, Paragraph or Annexuic an, unless indicated fo the contrary. a feference (0 a seclion,

paragraph or annexure of this Offer Apreement;

1.3 Cupitalized terms

such terms in the Dmfl Red Herring Prospectus and the Red Herring Prospectus.

used in this Agreerient and not specifically defined herein shall have the meanings given {0

1.4 The Partics acknowledge and agree that the Schedules attached hereto form an integrat part of this Agreement.

2. UNDERWRITING

:?021 J}L?Ol?:s:ie D{J lllijie mprcsematims and warranties contained in this Agreement and subjects Lo its lenms and
manmrand he U lcenvmers laer}zpy agrees to underwrite and { or procure subscripiion for ihe Offer shares in the
NIk _ s and conditions contained elsewhere in of this Agreement and as mentioned below:

%1 Following will be the underwriting obligations of cach respective undai:
Nameof_im,_-v - . : T T —
Micdrse nderwriter No. of shares Underwritten | 22 of tbe Total Offer Size
Tf{t:t:::: Horizon Capital Advisors Private Limited | Up lo 32.30.000 Hederiien
Up to 32,30;960 ;gggg
For Chémkart i i il '
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2.2

2.3

214

2.5

26

27

28

The Offeror Company shaill before deliver 1o the Registrar of Comparnics (bereinafier referred 1o as “ROCT)
make available to the underwriters a COpy of tlic Red Herring Prospectus, which shall be as modificd in the
light of the observations made by BSE while issuing the in-principal approval letter, The underwriters shail
before execute their obligations under this agreement satisfy themselves with the terms of the offer and other
information and disclosures containcd therein.

The Company agrees that, if afier filing of Red Herring Prospectus with the ROC any additional disclosures are
required to be made in the interest of the investors in regards (o azy matter refevant 1o the Offes, the company
shall with such requircments as may he stipulated by BSE or SEBI or the Book Running Lead Manager and
compliance of such requirements shall be binding on {he underwriter. provided that such disclosures shall not
give a right to the underwriter (o terminate or cancel its undenwriting obligations unless such sabsequent
disclosures arc centified by BSE of SEBI as being waterial in nature and essentinl for the contmct of
underwriting; the question whether or not such subsequent disclosures are material in nature, the decision of

BSE or SEBI shall be final and binding on botk the pariics.

The Company shall make availabie to the undenwilers 2 rininimum of two bid cum application forms forming
part of abridged prospectus and 1 copy of the Red Herring prospecius for every 12kl of rupees and every 10
lakhis rupees of underwriting accepted by the underwriter respectively, H ihe wnderwriters desire to have more
bid cum application forms and Red Hetring prospecius than specified he must state hus requirements which
would then be considered as condition for acceptance of this underwiiting Agreement, Thereafier, i is
responsibility of the Company 10 deliver to the underwriters the accepled quaniity of application forms and Red
Herring prospectus as s00n as ttie Red Herring prospectus is filed with the ROC but in any case, 10t later than 3
days prior to the date of opening.of the Offer, proof of which, should be retained by the company.

The subscription list for the public offer shall open not later than three months from the datc of this agrecment
or such cxtended period(s) as the underwriters may agnees fo in writing. The subscription list shatl be kept open
by the company for a minimum period of 3 working days and if required by the undenwiiter, the same may be
Kept open upto a maxinmm of 10 working days failing which O aaderwiiter shatl not be bound to discharge
the underwriting obligations under this agreement.

The application bearing the stamp of the underwriler or as the case may be the sub-nnderwriter whether made
on their own behalf or otherwise shall be treated in the same manner as the applications received directly from
the mesmbers 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 circumstances, 1he'a'pp!ica1ions bearing the stamp of

alhf;ct:r;?;rgsmcr or the sub-undenwriter shall be given any preference of priority in the maticr of allotment of the

gl;cﬂw egs;;lfr;;?n?prf made h’! any’ap;lalicant__excep{_' by Market Maker in.its *OWN" accouni shall be construcd
to be r]::tion anioneianI};?fé ;ighéaf;on; er ca)sfc ;}'f shortage i any of the specific portion (i.s., Market Maker
. Hon ) 1 the Net Offer oriion). the other Underwriter shall not be Rabie o any dan '

losses as long as i{ has completed its individual obligations stated in 2.1 of this] ]':;,zg:n]::gle for any damages or

Hence, w.r.t the Market M: cmrernti e it H e o
Limiwd':mbﬁgbm:c?k%mgw? ton Portion, it is compulsory that the Market Maler ie., Shreni Shares
nceds to be subscribed in upec ' ?,_Poﬂlon.of the Offer sét aside as “Market maker Rcs'crvaliu'r: Portion” as if
£ owa account in order to claim compliance with the requiremeénts of Régufnﬁ'mi 26 l]'
A

For

Limited Meht
. . it
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of the SEB! ICDR Regulations, as amended from time to time, Hence, it is prudent thal., Shresti Shares Limited
ensure that its portion of equity shares is subscrived prior to the Closure of the Offer and that there are RO
relevant shortages in the same. However, if in any situation therc is a shorlage in {he same upon the closure of
the Offer, then the shoriage shali have fo be mel by the BRLM by arranging for addiiional appﬁcation in its
~OWN" Account and BRLM shall riot be allowed to procure applications from the Public at Jarge in order 10
meed such shortages.

2.9 Only the Undernsiter for the “Net Offer” shall be entitled to atrange for sub-underwriting of its undenwriting
obligation on his own account with any person or persons on term to be agreed upon between them,
Notwithstanding such arrangement, the Underwriters shall be primarily responsible for sub-underwriling and
any failure or default on the pant of the sub-underwriters (o discharge their respective syb-underwriling
obligations, shall not exempt ov discharge the undenwriter of his underwriting obligation under this agreement.

910 If the Net Offer is undersubscribed, Smart Horizon Capital Advisors Private Limited being the Underwriters for
such portion shall be responsible to subscribe/ procure subscription to the unsubscribed shares. However,
provided that such obligation shall not exceed ithe amount mentioned in clause 2.1 above.

2,41 The said underwriling obligations for each anderwriter in case of shortage in ils respective portions shall be
discharged in the manner mentioned below:

a) the Company shall within 30 days after the date of closure of subscription list communicaic in wriling o
the tespective underwriter, the total mumiber of shares remaining unsubscribed, {he number of shares
required to be taken up by the underwriter or subscription (o be procured therefore by the anderwriter.

by the Company sholl make available to the respective underwrifcr, the manner of computation of
underwriting obligation and also furnish a certificate in support of such computation from the company ’s
auditors.

¢} the respective underwriter on being satisfied about the extent of devolvement of the undenwriting
obligation, shall immediately and in any case not Jater than 30 days afier reeeipl of the communication
under sub-clanse (a) above, in the manner specified in clavses 2.7, 2.8 and elsewherc in this agreement.
make or procure the applications o subscribe 10 the shares and submit the same fogether with the

application moneys to the Company in its Public Offer Account opened specifically for this Offer.

d) in (he event of failure of the underwriter to make the application to subscribe to the shares as required
under clause {c) above, the Company shall be free to make arrangements with one or more persons (o
subscribe to such shares w‘w‘thoul prejudice to the rights of the Company 1o take such measures and
proceedings s may be available to il against the underwiiier including the right fo claim ciamagc for am

loss suffered by the Company by reason of falu ¥ o :
sharoes as éfbre;;id_ ~ompany by reason of faiture on the part of the underwriter to subscribe o the

212 The Company is {iee o ify Y i - o :
e W;’.ﬁg underc mcg"a““- fy the damage being a multiple of the vahic of the shares not subscribed by

F . . 3 . - r - a -
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3. REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITERS

3.1 Net worth of the Underwriter. The undenwriter(s), hereby doclares that they satisfy the Net Worth/ Capitat
Adequacy Requircinents specified under the SEBI (Merchant Bankers) Regulations, 1992,

32  The Undenwriters confirm to the Company {lat they are responsible and lable t© e Company, for any
comravention of the SEBL Act, ules or regulations thereof. The Underwriters further confims that they sball
abide with their dutics, function, responsibilitics and obligations under the SEBI (Merchant Bankers)
Regulations, 1992 and the SEBI ICDR Regulations.

3.3 1In addition to any represcniations of the Undexwriter(s) under the Regulation of Document filed with SME
Platform of BSE. the Underwriier(s) hereby represents and warrants that:

a) Tt has taken all necessary actions to authorize the signing and delivery of this agreement,

b) The signing and delivery of this agreement and 1he compliance with this agseement does ot violale any
law, tule, regulation or agreement, docunent or instrament binding on or applicable to he Undenwriter.

¢) It will comply withall of its respective obligations sel forth in this Agreement.

d) 1t shall ensure cowpliance with the applicable laws and rales laid down by the SEBI and the SME
Platform of BSE w.r.t undenwsiting in general and underwriting this Pubtic Offer in specific.

¢) It shall follow fair irade practices and abide by the code of conduct and ethics standards specified by
SERI, Stock Exchanges and other related associations from time 10 tiwe.

3.4 The Undenwriter(s) acknowledge that it is under a duty to notify the Offeror Company, {he SME Platform of
BSE immiediately in case it become aware of any preach of a representation or warranty

4. REPRESENTATIONS AND. WARRANTIES BY THE OFFEROR COMPANY

41 Wirranty as fo statnfory and other approvals. The Company warrants that all consent, sanctions,
clearance, approvals, permissions, licenses, etc.. in conncction with the public Offer as detailed in the
prospectus or reguired for completing the prospectus have been obiained or will be oblained and the same
shall remain effective and in force until the allotment of all the shares/ debenture afc completed.

42 In addition to any represeniations of the Offeror under the Red Herring prospectus the Off¢ror Company
hereby represents and warrans that:

a) 1 has taken all secessary actions o authorize the signing and delivery of this agreeiment;

b) The signing and delivery of this agreement and the compliance with this agreement does not violate any

gw, sile, reguiation or agrecment, document or instmment binding on or Applicable to the Offeror
ompany. ' .
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¢y M will comply with all of its respective obligations set. forih in {his Agreemont.

d) H shall ensure compliance with the applicable laws and sules laid down by the SEBI and the SME
Platform of BSE will respect 10 ihe tole of the Offeror Company in {he Market Making process in
general and Markel Making in the shares of Chemkart India Limited, in specific.

¢) 1 shall fotlow fair irade practices and abide by the code of conduct and cthics slandards specificd by
SEBI, Siock Exchanges and other relaled associations from time lo time.

4.3  The Offeror Company acknowledges that il is under a duty to notify the Underwriters and the SME Platform
of BSE immediatcly in case il becomes aware of any breachof a represenfation or a warrmly.

5. CONDITIONS OF THE UNDERWRITERS’ OBLIGATIONS
5.1 The scveral obligations of the Underwriter(s) under this agreement are subject 10 the following conditions:

a) Subscquent to the excoution and delivery of 1his Agreement and prior to the Bid/Offer Closing Date
there shall not have occumed any regulatory changes, or any development involving a prospeciive
regulatory changes or any order or directive from SEBL the SME Platform of BSE or any other

governmental, regulatory of judicial anthority that, in the judgment of the Underwriter(s). is matenal
and adverse and (hat makes its; in the judgment of the Underwriter(s), impracticable 1o cany out
Undenwiiter(s) obligations.

b) Subsequent to the execution and delivery of (his Agreement and priot (o the Bid/Offer Closing Date
there ghalt not have occuned any change, or any development involving a prospective changes, in the
condition. firiancial or otherwisc, or in the earnings. business, managemen. propertics or operations of

the Company and its subsidiaries, taken as a whole, that, in the judgment of the BRLM, is material and
adverse and fhat makes it, in the jidgment of BRLM. impracticable to matket the Offer Sharcs on the

terms and in {he manner contemplated in the Offer Documenis.

c) Hithe I_Jndemril'cr(s) ate so notified or become aware of any such filing, CONIMUNICAtoN, QCCUTFERCE 0T
even, a_s_lhe case may be, ihey may give notice 1o the company {o the effect. with regard to the Offered
shares this agreement shall ierminate and cease to have efféct, subject as sot out hergin.

d) The representations and warsantics of the Offeror Company contained in this Agr
esen  warmanties ol _ _ . s Agrcement shall be true
and correct on and as of the BlngiTer Closing Date and that thic Offeror Company shall have complied
with 4t the conditions and obligations undcr this Agreement and the Offer ._A‘gmh:em dated December

26,2024 on its part to be performed or satified on or before the Bid/Offer Closing Date.

¢) Prior to the Bid/Offer Closing Date, the BRLM and the Company shall have furnished o the Market

Maker such further information, cenificates, docume: aleiials
. cates, dogu : ; .
reasonably request in writing, cuments and materials as the Market Maker shall

F()l‘ . o am Il — -
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5.2 If any condition specified in Section 5.1 shall not bave been fulfilied when and as required 10 be fulfilied, this
aprecinent may be tersminated by the Undenwriter(s) by written notice 1o the Offeror Company Ay time on
or prior 1o the Bid/Offer Closing Date; provided, however, {hat this Scction 5.2, Sections 3.4,7.9 10, L1
12.13. 14, 15,16, 17, 18, 19 and 20 chall survive the fermination of this Agreement.

6. FEES, COMMISIONS AND EXPENSES

6.1 In consideration of the wnderwriting obligations performed by the underwriter the Company shail pay the
Underwriter the fees and commissions mutually agreed by the partics as per Schedule A in respect of the
obligations undertaken by them. Such aggregate fee shall be divided in the manuer set forth in Schedule A
and will be paid (o the Underwriter ot such other persons as directed by the Underwriter from time to lime.
However, it nay be noled that the rates so agreed vpon shall be subject to the provisions of the Companics
Act and that the cbligation to pay underwriting commission shall arise only upon the underwriter fulfilling

his underwriting obligation and duly subscribing 1o the shares, if any, devolved on him.

6.2 The Company shall not bear any other expenses o losses, if any. incurred by the Underwriler in order {0
fulfil their respective Obligations, except for the fees/commissions et<. mentioned in Schedule A of tlns

Agreement,
7. INDEMINITY

a) The Underwriters herein shall indemnify and keep indemnified the Offeror for its own account and their
respective Affiliates and all the respective directors. Officers. employees, duly authorised agem and
controlling persons (cach, an sTademnified Party™) from and against any and all losses, liabilitics, costs,
Claims. charges, aciions, proceedings, damages, expenses or demands which they (or any of {hem) Incur or
which is made against them (or any of 1hem) as a result of the or arising oul of, or in relation {o the HA
subscription, trading, liquidity and failure to make minimum market requirement from tirme (o ime which are
determined by a court or aibitial tribunal of competent juiisdiction to have resulted from any bad faith,
dishonesty. illegal or frandulent acis or the willful defaults or gross ncgligence on the part of the
underwriters, Such indemnity will extend to include all rcasonable costs, charges and expenses that such
Indemnified Party may pay or incur in disputing or defending any such loss. liability, cost, claim, charges,
demand or action or other proceeding.

U‘nd_erwrilcrs__ and Market Makers for its own account and (heir respective Affiliates and all other respective
;g;mctug officers, employees, professionals, duly authorised agents and controlling persons (each, an
Indemnified Party™) from against any and all losscs, Liabilifies, costs. claims, charges, actions, pmecdings.
damage, expenses of dcmands which they (or any of the them) incur of which is made a_gair’xsf them {or any
of them) as 4 result of or arising out of, or int relation to, any misrepresentation or a]l'egéd misrepreseniation
of a matexial fact contained in the draft red herring prospectus, red hering prb‘speclué and proépéctus or
?i:l::llik](imlgré?:ﬁseq'O@ssmn there from qf a ma__ltc[ia_l fact necessary in order to make the siatements fherein
ity 0;0, o ;i?ul:anlsta;wcs under which they were made not misleading, or which are determined by the
courl or arbitral it ural 10-' competent Jurisdiction 0 have resulted from bad faith, dishouesty, illegal or
he ‘witiful defaull or gross negligence on the par of the company. Such im:lc’mni'n? will

b) The Offeror Company shall indemnify and kecp indemnified, each of the Book Runming Lead Manager,
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extend 1o include all reasonable costs. charges and other expenses that such indcmnified party may pay of
incur in disputing or defending any such loss, liability, cost. claim, charge. demand or action or other
proceedings. Provided however that the Offcror comparny will not be }fa.blel to the !3001; Rumning lead
manager and undenwriters fo the extent that any loss, claim, damage or Yiability is found in a judgroent by the
court 10 have resulied solely and directly from any of the Underwriters _seycmlly, as ;the.casc may be, bad
faith or gross negligence or willful misconduct. illegal or Frandulent acts, 1 performing the services under

this agrecment.
§. TERMINATION

8.1 Notwithsianding anything confaincd herein, the underwriter(s) shall have the option 1o be excrcisefl by bim at
any time prior to the opeming of the Offer as notified in the Red Hermng Prospectus of terminaling this
agreoment under any or all of the following circumslances —

i, if anv representations/ statement made by the Company to the underwriter and/ or in the bid cum
application fonmns, niegotiations, correspondence, the red herring prospectus and the prospectus or 1t
(his leter are or are found to be incormect,

ii. acompletc breakdown or dislocation of business in the major financial markets, affecting major
cities of India, i.c., Mumbai, New Delhi, Kolkata or Chennar,

i declaration of war or occunence of insurrection. ¢ivil commotion or any otpe_r scriou’s or sustained
financial, political or industijal emergency of disturbince affecting the major {inancial markets of
India.

8.2 Notwithslanding anything contained in section 8.1 above, in the event of the Company failed 10 perform all
or any of the covenants within limit specified wherever applicable nnder this Jetter of nndenvriting. the
underwriter shall inform the Company with adequate documentary evidence of (he breach/non-performance
by Registered post/ Speed post and ackuowledge obtained therefore, whereupon ihe underwriter shall be
released from alt or any of the obligations required 1o be performed by him.

$.3 The provision of Section 3, 4,7, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19 and 20 shall survive the ermination
of this agreement,

9, NOTICES

Any notice or other conymunication given purswant to this Agreemeni must be in writing and (a) delivered personally

(b) sent by felc facsimile or _céthcr similar facsimilé transmission, {¢) of sent by registered mail, posiage prépaiiij
address of the Party sgec:_ﬁ_cd in the recitals to this Agreement, or fo such fix number as may be deéigmled in writing'
by such Party. All notices and other communications requited or permitted under this agreanem' that are addressed as
provided in this Section will 0 if delivered personaly or by overnight courier, be deemed given upon delivery; (ii) if
delivery _lJy lele facsimile or similar facsimile or similar facsimile transmission, be deemed given when 'electm;t‘c Hly
confirmed; and (iii) if sent by registered mail, be deemed given when clectronically confimmed. ' e
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10. TIME IS THE ESSENCE OF AGREEMENT

All obligations of the

be of the essence of the Apreement. Conseu
adhere to the time Hmils shall untess otherwi
Untterwriter or Company of

from the date of exccution and

Company and the Underwsilcrs, aic subject {
ently, any fajture O
se agroed between the Company and

his / their obligation nndet
will expire on complction

{1. SEVERAL OBLIGATIONS

The Offeror Company and the Underwriter(s) acknowledge and agrees that they

cach other in respect of the represenfations, warraniics. indemnities, undertakings

into or made by each of them in this Agreement.

12. MISCELLANEQUS

The Agreement shall be binding on and
Underwriter(s) shall not assign of transicr
1o do so without the consent of the Offeror Company. The Offeror Company

respective rights or obligations under this Agreemeni or purport 10

13. GOVERNING LAW AND JURISDICTION

This Agrecment shatl be governed by

subject to Mumbai jurisdiction.

14. ARBITRATION

Reference to arbitration - Any dispute- arising ont of
Company shall be referred 1o the Arbilration Commities by

of the Arbitration Commitiee sha

inure to the benefit of the
any of its respective righ

do so without tlic

and construed in accordance with the laws of the Republic

o the condition thas time whesever stipulalcd, shal}
n the part of the Company or
the Underwriter, discharge the
the Underwriting Agrecment. The agreement shall be in force
of allotment for this Offer.

the Underwriler (0

arc all liable on a several basis 10
and other obligations given, crijered

Partics hereto and their respective SUCCESSOTS. The
1s or obligations under this Agrecmen! Of
sluall not assign or transfer any
consent of the Undenwriler(s).

purport
of their

of India and shall be

this agreement between the underwriter and 1he Offeror

the BSE in which the shart is o
1 be final and binding on both the parties.

be listed and the decision

All proceedings in any such arbitration shall be conducted under the Arbiteati Concilfali ]
‘ _ itsation shall ¢ : tration and Congilialion Acl 1996, as
amended. and shall be conducted in English. The arbitration shall take place in Mumbai, Maharashtra, India. _

Any reference of any dispute, difference o claim 1o arbitfation under this Agreement shall not afTect the performance

by the Parfics-of their respective obligations under thi '
e i oo arbitiat?; " wder this Agreement other than the obligations welating 1o ihe dispute,

15, AMENDMENT

No amendmerit, supplement, modificatio i
No amendment, suppletnent. modification or clarification 1o this Ag ali inding
o o T P e ;x;c ;1 :: :LS Agreement shall be valid or binding vnless set forth

For Chemk di vy e
Limited art Inda g’ljl:-hta Anldt’  Shailesh | Ms. Paridd Shailésh Mehta | Ko Smart  Horizen
{flormerly  known  as Capital Advisors Private
Chemkart India P-_.f ate Limited (Formerly known
Limited) o as Shreni Capital Advisors
el Private Limited)
' W
\ML ?.g.
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16. SEVERABILITY

Tf any provision or any portion of & provision of this Agreement is determined (o be invalid or unenforceable in “:hf)le
or in part, such invalidity or unenforcenble shall attach only to such provision or the applicabie parl of such provision
and the remaining part of such provision and all other provisions of this Agreement shall continug 10 remain in full

foroc and effect.

17. COUNTERPARTS

This Agreement may be execuied in scparale counerpans, cach of which when so executed and defivered shall be
deemed to be an originat, but all such counterparts shall constitulc onc and the same instrument.

18. CUMULATIVE REMEDIES

The rights and remedies of cach of the parties and cach indemnificd person u_n_der. Scctions § and 9 pursuant o this
Agrecineni are cumulative and are in addition 1o any other rights and remedies provided by general law or otherwise.

19, ILLEGALITY

If any provision in this Agrecment shall be held to be illegal, invalid or unenforceable, in whole of in par, under any
cnactment or rule of Jaw, such provision or pan shall to (hat extent be deemed not {0 form part of this Agreement but
the legality, validity and enforceabie of the remainder of this Agreement shall not be affected.

20, ASSIGNMENT

No pariy may assign any of its rights under this Agreement withont the consent of the Party against whom the right
aperates. No provision of this Agreement may be varied without the cansent of the Book Running Lead Manager.

The undersigned hereby certifies and consents 10 act as Book Rumning Lead Manager or Underwriler (as the case may
be) to the aforesaid Offer and to their name being inserted as Book Running Lead Manager or Underwriter {as the
case may be) in the Draft Red Herring Prospecius, Red Herring Prospectus and Prospectus and Offering
Mesmorandum which the Offeror Company intends to Offer in respect of the proposed Offer-and hereby authorize the
Offeror Company to deliver this Agrecinent to SEB1 and the SME Platform of BSE,

IN WITNESS WHEREOF the partics hercto have set their hands on (he day and the year hereimabove writien.

E;; .mghemkart India | Mr, Ankit Shailesh Mehta | Ms. Parul Shailésh Mehta | For  Smart  Horizon
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SCHEDULE A

FEES, COMMISIONS AND EXPENSES

o The Company shalt pay fo Smart Horizon Capital Advisors Private Limited an Underwriting Commission
which shail be cqual to 5.00 % of the Offer Size.

« Al applicable faxes will be additionat and would be bome by the Company.

e The above-mentioned fees or ferms may change with the consent of the parties.

E?_ij . ;Ihemkart' India | Mr,  Ankit  Shailesh | Ms. Parul Shailesh Mehia | For  Smart  Horizon
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