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MARKET MAKING AGREEMENT FOR INITIAL PUBLIC OFFERING (1P0) OF CHEMEART INDEA
LIMITEDR

This MARKET MAKING AGREEMENT mide at Mambat on June 20, 2075 by ogd amangst

CHEMKART INDIA LIMITED, ucn;—:}am:]y incorporated under the Companies Act. 2083 and having its Regisierol
Office at Office No, 403/404, 4th Floor, FLL. Aceolade, 6th Road. TP% i Santacrar (Bastl. Mumbai - SO00GA5,
Maharashtea, India, (Hereinafter referred 1o as “the Company™ or “the Offeror™ or “Chembart™), which expression
shall. unless it be repugnant fo the comtest or meaning theteoll be deemed i mean and include fis suceessors and

peritied ussigns) of the FIRST PART:
AN

SMART NORIZON CAPITAL ADVISORS PRIVATE LIMITED (Formerly known as Shew Cupital Advivors
Privae Limited), o Company registered nnder the Conpanies Act, 2013, and baving its Registered Ofice a1 U8, 1 -
Wing. The Weslemn Fdge 1L Kongkia Space. Behind metro mall. Magathane, Borivali Fast, Mumiai - 4600606,
Muhatushira. India, (Hereinafier referred 1o ax “Book Running Lend Manager™ or "BRLM® or VSHOAPL” wud
“Underwriter™ which expression shall, unloss it he reptigman & the comlext of meaniag thereat be deenind 9 man aned
inelude its suceessors nd permitied assigns} of the SECOND PART:

AND

ALACRITY SECURITIES LIMITED, a Compuity registered under the Companivs Aci. 1956, and having s
Registered Offfee at 101, 1y Darshznm Bwing. Bitogial Fadia Romx, Kandivali West, Minhai- 06T, Maharashiry,
Inddia and cegistered us 1 Market Maker with BSE Limited (beremafier referned 1o as ~ASL” or *Murket Maker™,
which expression shall, unless 3 be sepugnant 10 the comext or meaning theseot, be docred 1o mean wneh e s
successors and permitted wssigng) of the THIRD PART:

AND

r1:;!1: ?kit Slil?ilesl‘: Mchta, o S_{mile_sh Vinodrai Mebiz, an Indjan Inhabitant, residing ar /1001 Nandadevi CHS. Oy
1 3 ;.‘;. Prabhat Calony, Rouad No.8, Near Bhoomi Tower, Santacruz, das, Mumbai Suburhan Maharashses . A6 (155,
‘:m:i\E grn.maﬁf-r w}ﬁ‘m‘d‘ 0 us “ghe Selling Sturehiolders”, which expression shall, unjess b vepugnain fo he
A or meaning the; de i “and include thelr succesoore. i ‘ i
FOURTH I’AR';‘I;Q? theecol. be deemei to mean and include thedy BUCCESSOT-in-Ienvst ind permitred aaigns} of (he

. I \ = T ; et . ’ .
rﬁs. : (;tom't;!gg:i!re? !lwclm;. w/o_bhaslesh.\f_jim_dr;_n {\d:@hi;i an Indian Infabitan, resigine WAL Nandadew] CHY, (s
i (I—fereinaﬁer-;;;t;:;d(?j‘;«?g;gl NS‘"""'B!“‘;"{‘;;'!::N!{ S:m’acr‘w, Fast. Mumbai Suburhan Maharagliss - 400 635,
CODExX] oy riw-aninn !hcx\‘of.. he :deemnd io miﬁ m‘)d-:j:::: (l:::ft(:f:.-\i?:-.r::s:::{;:?:]\lil Sﬂff“ ii h“" mmlgmim v Ihc

FIFTH PART: POrRENIGE wssigrey of 1

Chcfnkart India For  Smuyt H.uf'n
| Limited Capital Advisory
_ Private Limited. -

Al;tcri.ff}" Secnrities |
Limiieg
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In this Agreement, the Ofieror Company, the Bool: Running Lead Marager and the Markel Mak
Ure "Parties™ and individually as a “Party™).

WHEREAS:

A,

er asf i reterred B oag

The Oleror Campany proposes to Offer uplo 32,229,260 kquity Shares of the LCompany in aceordance with i

Companies Ace. 2083, the SEBI (ICDR) Regulations, 2018 und SR HCDEY amendment Regulations. 2025 s amended

and other applicable Tndian securities laws at such frice as may be
BEBEICDR Regulitions (the “Offer Price™, The shares are
229(2) of Chapier )X of SEBI 1CDR Regulations. via Book Built Process,

. e Offer compiises of & Net Qlfer 1o Public as disclosed i the
(“the Net Offer™) and a reservation-of as disclosed in
Market Maker (“the Market _
Qualified Institutional Buyers, Non-Institutional Applicants and Fndividual Investor Applicants.
. The OMTeror Company
£ 2025, The Offeror Company
the Extr-Ordinary Genetal Meeting held on January 16, 2025,

B, The Offeros Comspany and Underatiter have entered into an Underwriting

Prospectas, the Bguity Shares of Rs. 10/~ cach
the Prospecius Lauity Shares for subscription by the desi pnazed
Maker Reservation Portion™), The net Ofler o public shalf comprize of ORvr 0

dewrmined through buok building process wnder the
proposed o be olfered to ihe public vader Regiilution

has obtained approval for the Ofer pursvant to a resolution of war Board dated January
passed a special reselution pursaant 1o Seetion 62 {13 (0 of 1he Companies Act, M3

agreement duted April Y, 2124

pursuani 10 which Smsart Horiven Capital Advisors Privaie Limited (Rook Runping Lesd Manages. Hadorsweitory has

ageced fo ensure that in case of under sulwscription, the entire

unsubseribed portion of the Ofler of Fyuity Shares shall be

areanged for subseription from its resources us per the specified tmeline in that sgeceient and i Hine with the

requirement of the SEB! ICDR Regulations

k. The Offeror Company will
Matlomm ol BSE Limsied.

and other applicable lows, regalations and emidetines,

apply for listing approval w0 BSE Limited for bisting ol Us equity shares o the SME

I Onc of the requirements lor issuing shares o the public inr scverdance with Chaptee 1Y of fle SER 100R

Regulations, as speciiied it Regulation 261 uf the SEB] ICDR Regolawions, iy

@ book rumming fead manasger w e

olier has 1o ensure compulsory Markel Making through the stockbrokers of Whe SME Fxchange {in this case heing the

SME Platform of BSE Limited) during the compulsory Market Making Period.

(¢} Alderity Securities Limited is o

Registered Murket Maker with BSE having Cleanng Mo, 8361 apd S1°13

Registealion No. INZD00215936, Subsequenuly it is #pistered as o Market Maker and can act as Market Maler to the

Offer,

NOW THEREFORE, ihis Agreement, wimesses. the
Oflesor Company ot the market making
Regulations and the requirements of the BSE.
A, DEFINITIONS AND INTERIRETATIONS:

In this Agreement untess the context otherwise requires:

Chcmkaﬁ !ndia

Limited

My, Askit Shailesh
Moiia

Alserity  Socurities

Autlmr-is_ 5|

M. Parul Shailes) |

Mechiu

Authorised
Sienatory

terms and condifions agreed upon by ihe Marke! Marker sad
of the equilty shares of the Oferor Company, o5 specilied in the SI-13
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“Affiliates™ with tespect (o any person means (a1} any persons thas direetly or indircaly, through oae o mave
intermediaries. control or are coatrolled by or are under common control with, the specified person.

“Allotmeat” shalt mean the Offer and atfatmer: of Equity Shares pursaant 1o sucecsstul upplicants,
“Agreenrent” shall mean thix sgreenienl or aey wiher spreement ay specifoally mentinned.

“Anchor lavestor(s)” shall snean Cualified  Instindtional Buver. applying under \ie Anchor Investor Porijon in
accordapee with (he requirements specified in the SEBIICDR Regulatings and (e Red Hewring Peospectus wsd o b has
Bid for an amount of ul lest 2200.00 tukhs,

“BidiOffer Closing Date™ shal meun except in relation o Arnchor fnvestors, asty such duse on compleidon of (e
application hours affer which the Designated Intermediaries will nog aceept any Bids for the COffer which shall fe the dae
noiified in 2 widely circulared English nationat igwspaper and a Hind! national newspaper wnd a regional new spaper

Bid/Offer Opening Date™ shall mean, exwepl i relation 0 Anchor hiveston, any such daie on which the Designoied
Entermediarics shail san accepting Bids for ihe Oflbr, within the application hours which shall be Bie date astified in a
widely circulmed Crglish national Rewspaper znd o Hindi ngtionst serespaper and o repional nevspiper,

“Bid/Offer Period™ shal} mean. except in refation 10 Anchor Investors, the period between ihe Bid/Offer Opening Dae
and the Bid/Offer Closing Dae. inclusive of hoth days, during which Bidders can subynis sheir Bids. including wmy
revisions thereaf,

“Bid" shall mean an indication o make an offer during the Bid/Offer Period by an ASDA Bidder PuTsUERRE B sithraission
of the ASBA Fomn. or during the Anchor lnvesior Bid/Offer Period by an Anchor havestor, purseant 1o subnsission of ihe
Anchor Investor Application Form, to subscribe w or purchase the Equily Shares at a price within the Price 1lund.
including all revisions and maodifications theeefo s permitted under the SEBY DR Repulations and in terins of e Red
Herring Prospectus and the Bid cum Application Form. The term “Bidding™ shall be construed aecordingly,

“Bid Amowni” shalt meun (i highest valoe of opiomal Rids indicimed in the Bid cum Application Form and, in dwe case
OFRIBS Bidding ar the Cut ofT Price, the Cap Frice multiplicd by the number of Exuily Shares $3id for by such Individual
Bidder and mentioned in the Did cun Application Form andg pavable by the Bidder or blocked in the ASBA Acvount of
the Bidder, as the case tnay e, upon submission of the Bid,

“Bid cum Application Forsa® shafl mean the Anchar Investor Application Form or the ASEA Form. as the COotexL
eiines, )

“Bidder™ shall mean any prospective investor who makes  Bid for Equity Shares in terms ol the Red Herring Prospectus
and the Bid cum Application Form,

“Cap Price” shall mean higher end of the Price Band. abave which the Ofter Price and e Anchor fnvesiar CHYer Price
will not be Fnatised and above which no Bids will be accepted. The Cap Price shall be at least 105% of (he Floor Price
and tess than or equal tn 170% of fho Finor Price.

[ Chemiart ™ Todia | For- Smart Worzon | Atacrity  Seewritics | Mr. Ankit Staliech Ms. Parul Shailesh

Limited Capital Advlsers | Limited Mehia Mehta :
) Private Limitog oo,
. %)/’
J‘-é’!"‘?} o
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7
s
. Buthorised Anthorised :
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“Companies Aet” shalf mean the Companies Act, 201 3, as amended froms lime o time.

“Contralling”, *Controtled by” or “Control™ shall have the same meaning preseribed 1o the term “vonirol™ winder dw
SEBI (Substantial Acquisition of Shares ind Takeover) Reguluaiions. 2011, or as amended.

“Conlroliing Persondsy” with respeet to specificd person, shalt mean any other person who Uontrals such speciticd
persi,

“Cuteoff Priee” shall mean the Offer Price finafised by eur Company in consultation with the Book Running 1 ead
Maniger which shali be any price within the Price Band. Only Retuil Individual lavestors Bidding fn the Bewil Portion
are enttitfed fo Rid as the Coi-off Price. (0= {including the Anchor Tnvestors) and Non-Instimtiong) Tavostors are
entitked {0 Bid at the Cut-off Price.

“Draft Red Herring Prospectus™ shalt mean the Drali Red Nerving Prospectus issued in accordance with the ICDR
Reguiations. whicl did not contaia complete partienars of the price af which the ity Shares will be Allohed.

“Floor Priee” shall mean the lower end of the Price Band. subject to any revision thereto. not being less dun the e
value of 1he Fguily Shares al oF shove which the Cfir Price and (he Anchor Investor Offer Prive will be Bnalized and
below which no Bids will be aceepied,

“Fresh Offer” shall mean Offer of upse 26,060,000 Sguity Shares.

“Indemnificd Farty” shall have the imcaning given (o such term in (his Agreement.

“Indemnifying Party” shull have the meaning given o such eem in this Agreement.

“Individual Tavester™ shall mean the investors whose minimant application size shell be two Tots per applivation, such
that the minimum application size shall be above ¥ 2 lakhs. finciuding MU applying through thcir Kartal and Bligibic

Nitis,

“QOifer Agreement™ shall mean agreemeni duied December 36, 2004 beiween ihe Offeror Compuany, e Selling
Sharchohiers and Book Running Lead Manager.

“Offer Document” shat] mean and inchude the Deall Red Hessing Prospecius. Red Herding Prospecius and the Prospeciis
as and when upproved by the Board of Directors of (leror Company ani to Be (Hed with SME Plattorm of BSU Limdied,

‘;(Zlg.g Pric_e“ shall mean {?;_c_fina! p:iat_:- at which Tguity shares wifl be allonied in termy of 1he ed Heeripg Prospectus,
the er price will be decided by our company 0 Sensublation with BRLM on the pricing date Iy accordance with the
Book Building Process and the Red Herring Prospecius, i '

"Offer for Sale™ shall mean an offer for sale by she Selling Sharehol - 9 i €
2 3 Selling She 19 )% : S Shares avercogmu
10 % fo] Lakbs a5 disclosed s Prosporta. Y 1 Shagehoklerts) of up o 6.29.200 Guyvine Shares agpreputing

Markel Muker Reservation Povtion™ shatl he nor Tie less than $% of shoms offersd undor the 10 s reuined iy puy

Regulation 261. sub veguistion (4) of SERY JCDR Regulations,

[ Coemkart  Tndia | For  Smar Horizon | Aberite Seorrid -
inti S azen [ Aleeity  Seeurities | Me Ankit Shailosk | My, Pared Shaiies
Limited Capitat Advisors Linsited Mebin 0% gﬁ:h{“mu Khailesh
- Privace Liniited § Mchtz
£
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“Material Adverse Effeci™ shafl medn, individually or in the aggregate, a malerial adverse clivetr on the condivion,
financinl or olherwise, or in the eantings, business, management. operations oF prospects of the Company asd il
subsidiarics. faken as a whole,

“Net Ofer™ shall mean Qiier of cquity shares i the Offer excluding Marker Muker Reservation ortion.

"Non-Institufional Investors™ shall meun all bidders other than QIBa or Retail Individual hyvesioms and who have
applied for Equity shares for an ameung mare han Ks. 2,00,004.

“Party” or Parties” shall have the mesning given o such terms in the mreamble 1o this Apreament,

“Pricing Date” shatl mean the dute on which sur Company in consultation with the Ronk Running Lead MManasger, wild
finulise the Ofler Price.,

“Prospectus” shall mean e prospertus 10 be filed with the RaC o or after the Pricing Date in accordance with Scelion
32 ulike Compusies Act. 2003, and the SEBI ICDR Regulations containing. inter-afia. the Offer Price. the ghge ol the
(N¥er and cortain other infinnation. including any addeads or corrigend: thereto,

“Fublic Offer Acconnt™ shall mean (he bunk account opened with (he Public (fier Account Banl: tndes Sechion K3 ) ol
the Campunies Act, 2013 1o receive masies feom the Escrow Accounts and ihe ASBA Accolnis on the Dresiygnuied D,

"Quutificd  Institutions! Buyers™ or 08B stull have the mesning given 1o such wm pader the SEBL CDR
Regulations. '

“Red Herring Prospecius™ shall mean the Red Herring Prospeciu o be issucd by our Comnpany i aecordance with
Section 32 of the Companies Act, and the provisions of the SEB ICDR Regulations. which will not have complets
panticulars of the price a1 which the Equity Shares will be offercd and the size of the Ofler. inctuding any addenids or
cortigensdu thergte. The Red Herring Prospecius will be filed with fhe RoC at least three Wanking Dave belore iine 13id £
Ofer Opening Date and will Become the Prospectus apon filing with de RoC afier the Pricing Date,

“Registrar™ shafl memn Bigshare Senvices Privale Limited,
“SERP shall mean the Securitics snd Exchange Board of Indi.

“SEB 1CHOR R;:gul_alims" shalt mean the SEBI flssue of Capital and Disclosune Reguisements) Kegalations 2018, ay
anended and as upplicable (o e Olfering. )

\ ‘:\j\ﬂ‘; f’#ﬂtf’g;rm ;lf l"i!s[fl“ shatl meqn th‘e se.:.;m{alt:.gl_ﬂﬂbm for listing votpany which have issued sharesior wiose ey
ﬁ:n:.: e Galeted or mateh the relevant criteria ol Chapier IX of the SEI ICDR Regulations. ax amended from limg 1y

“Stoel Exetange” shall meun BSE SME.

| Chiemkart ™ fndia | For Smart Horizon 1+ Alwerity  Seenritios | Mr Ankit Shailosh

Limiled Cupital Advisers | Limited Weha | Mebits
¢ Private Lingled. - \ ’ !
o f n

e’

wtharisegd
fgnatery

d e

o
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Ms. Paral Sleailents |
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“Underwriters” shall mean Smari Harizon Capital Advisors Private Limited tFormerly knovar as St Capriced
Advisors Private Limited), a Company registered under the Companics Act. 2013, and having its Resistered Office an 908,

B -Wing, The Western Edge 1. Kanakia Space, Behind metro mall, Masathane, Borivali Vast, Mumbai - 3000666,
iaharashira, India.
1.2 in this Agreement, unless the contexi otherwise requires:
. wardy denoting the singular shalf inchsde the pharal ang viee versa:
. words derjoting a person shall inciude sn individual, corpurstion. compuay. pannership. (rusc or othey
entity;
. headings and bold typefice arc only for convenicnee and shall be jgnored for e purpases of
inlerpretation;
. referénces t the word “inchude” or “including™ shafl be construed without linntation:
. references to this Agreement o 10 sy other agreement, deed or ather instrumient skl be construcd s a

reference 1o such agreement, deed, or oibier instnument s the same may Jrom lime 1o lime be gmended,
vanied. supplensented or noted;

hd relerence (o any party 10 this Agreement or any other agreement or deed or other instrumest shall, i Jie
casc of an individual, inctude his or her fegal heirs, exceutors oF administrars and. in any other cose,
include jts succossors or permitied pssigns:

- a reference 1o an seticle, section, paragyaph or schedule is. untess indicated o the contrary, & refurence
1o an article, section, paragraph or schedule of this Agreemens:

: . refevence (0 4 document inciudes an amendment or supplement @, or replacement or noiiion of. that
‘ document: and

- erms sised in this Agreement aid tivl specifically detined herein shall have the meankgs given to such
terns in the Undeswaiting Agreement, Diaft Red Hevring Prospecius and the Red Herring Prospactus as (lw
COROXT requires,

R ) . y . . _—
1.3 The Parties acknowledge and agree that ihe Sehedules atached hereto form an itegral part of this Agrecpion,

2. MARKET MAKING

Cm (;h(. basis ol the representations and warranticy contained in this Agivement and subject io the erms and
conditions herein, the Market Maker bereby agrees to: ‘

A, f;ﬁ:;’:’; g"f);gqu{-’_:gs Iaﬁg;f‘?m equily shisres g:emg the market maker reservation soeton us spweilied by the Hod
Spog AUS, on 4 Jitm besis and pey the amomms ag are specilied inhe Red Herring

Prospectus and Prospectys. The Market Maker agrees not (o withdeaw its apphication,

[Chicmi T Sa LY T e T SN -
wkart dndia | For Swmart Hortzon | Ataoriy  Seewviies T3in Ankit Shailesh T Ms. Parul Shaitesh |

Limited Capital Advisors | Limited Mehia ! Meltia

t,
{\@5\,}/
¥

-

] i Agthopised
<1 Sigaatory LA Sigmmery
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The Market Maker(s) (individusﬂy or jointly} shall he required 1 provide 4 2-way quote for 757, G the tigg;
day. The same shall b monitored byt stock exchunge. Fapher, ithe Murke! Mukarts) shat) mlovm th
exchange in advanee for cach ang every hlack o period when the s are a0l being offered by the Markes
Maker(s).

The prices qusied by the Murket Maker shali be in “ompliznee with (e Market Maker Sercad requiremenis andd
other parfivularg g5 speeifiod o ng et the requirements of BSE Linviied (SME platform of BSEY and 8B o
lime to time.

Aller 3 periog of three (3} monghs from the macke miking period. the Muarket Muker would he exempted (o
provide quote if (hye Shares of Maytes Maker in our company reaches 1o 25% of Oy St Any Egaii Shapes
alivtted w Miirke Muker under i Ofier over and ahove 5% of Gl Sige Would nai be ke Iy
vonsideration of computing the threshold of 25% of Difer Siza. As s00n g5 (he Shares of Marke Muker in gy
Company reduces 1o 24% of Offer Size. the Marker Maker will requme providing oway uoles,

There shall be s eXemptionthreshold on downsidge, However, iy the evenl e Markei Muker exhasts hig
Inventory hough marked Making peocess, RS MAY iniigrare tie same 4, HER alier duc veri fication,

Execution of the orger # the quoted price ang quantity must he Buaranteed by the Muker Maker(s), (or the Qe
given by him,

There wonld not pe maore than five Market Matkers for » SCEPA At any point of time and the Marler Maker: ma
compete with othey Market Makers for beter QUOLES 10 the: investors,

O ihe fizsy day of it listing, there wiil pe Dre-pening seysion teall wucion) yag there aiver (e irading wili
Bappen ug Per the equity maylkpy hours. The ciscuits wil) apoly frons the frss duy of she fisting on thye discoversd
price during the Ere-open call aucti,

The Macke! niaker may alse bepresem iy 1he opening call anetion. bui there ig no obligation an him jo do g0,

There wilf e stociaf circumuraness errcher which ihe Mae Maker may be alioweg o vt fmporar by

from the marker .. for instance dye 1o SYSEI problems, any other problemy, Al contrallable roasans e
BT approval figm the Exehange. white loree-majeure vwif) be applicable for RoD-controltuble reasong, The
decision of the Lxchange for deciding controllihilc ang fien-controliable reasons wogld be fip],

The Murkes Maker(s) shal( have the right ¢ terminge said arangemen by giving u siy moenibs” notice o oy
Mutusily acoeptable fermy 10 the Merchany Banker, who shalj then be responsibie 1o APPOINL 3 replacenen
Muarket Makesis) ang CRCOUL 3 rogh wrangement, Iy e Of lminmion of the abmfe-men!icmﬂ! Marke
Making AWreement pripr g the complegon of the SOMpUsory Marker Making period, U shall b ihe
Fesponsibility of fhe BRLM 1 sernge for noiber Marke! Maker in repliicemeni duting the 1oy of e nedice
period being sorved b¥ the Masker Maker bigr PTOF © the dase of refeasitig the existing Mark( Maber from i
duties in ofder 1y, PIsUTe compliance with ghe requirémenty of epulation 261 of (e SEBLOCRY Reaulaions,
2018, as amendeq - Firibior gy Company aitd the BRI AL ERIVG e sigl APPOINL by Mg Mul;t:m vither

% a replacemeny of the currem Marke( Maker or g5 an additional Mot Maker subject 1o ihe Wlal quneher of

Seeurities | My Aﬁm‘t_ﬂm&ﬁ_hﬂ Purtl Sthaifoen
Mehia I' Mehty
. |
woeo
g™ {
% {
{ Authoriseg !
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Designated Murket Makers does pot exceed five or as specified by the relevant laws andd regolations applicabls
al tha particular point of time. The Markei Making Agrecment is available far inspection al our offise from

10.0¢am. 10 5.00 p.m. on working days,

[ &)
==
L3

Rbk containmuent measures and wonilerisg for Market Makers: BSE SME Ixchange vill have aft Ragins
which are applicable on the BSIZ Main Bowrd vie,, Mark-to-Marhuy, Vidue- Al-Risk (VARG Marpin, bxirenie Fossy
Murgin, Specia) Moanging g Base Minimum Capitel e, BSE con mpose any ol mangin. us decred
neeessary from thpewo-time,

213 Punitive Action in case of defaal by Marker Makers: The Fxchange will monitor 1he oblgations on g real
time hasis and punitive action will be initinted for #ny exeeptions andior non-compliances. Peiities / fines masy
be imposed by the Exchange ow ibe Matkei Maker, b casc Bie is not able 4o provide (he desined byuidiiy in &
parficatar security as per the specificd guidelines. These pepalties / fines will be set by 1he Exchange from time
o time. The Exchange will finpose a penaliy on the Market Maker i cuse he is ROE present in e marke)
(oflering two-way quotes) for al Jeast 75% of ithe fime. The namre of the pemadiy will be monetny as well s
suspension in smarkes making activilies / trading membership. The Depariment of Sarveitlance and Bupervision
of the Lxchange would decide ang publish the pensliies / fyeg / suspension for any type of misconduct
manipulation’ other irrepniaritics by the Markel Maker From time to time,

214 Price Band and Spreads: SEBI Cirenlar bearing refererce no: CHRAMRD/DP/ S2/2012 dated Janwary 20, 70) 7,
has Luiid down that for offer size ip 30 L250 Crores. the applicable price bands fur e fira dary shirll be:

. ln cuse equilibsium price is discovered in the Cali Auction, the price band in the normal trading session
shall be 5% of the equitibrivm price.

. Ii case cyuilibrium price is pot discovered in the Call Anction, the price bund in e norx) Uading
session shall be 5% of the Issue price.

Additionatly, the wadivg shall wie place in TFT segment for st 10 days from commencement ol trading . The price

band shall be 30% and the marker makes spread (ditFérence between the sol! and 1he buiy quotei shail be within [0 o ag
intimated by Exchange from time 10 time,

The following spread wift be applicable op the B8E SME {xchanges Mattfonm,

Markel Price Sisb fn G~ Fropased ipread tin % io sae price) ]
Upto 50 e ; 0] 1
sl o o . . .

Above 104

215 Pursuani to BEBE Circular sumber CIR/MRIVDSAS 17201 2 dated November 27, 2002, limits o the upper vide
for Market Maker doring market making priscess has boon smady applicahle, based oo the offer sive amd n

fillores:
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Offer Sire mption threshoid Guciuding | Re-Entey threshold for buy gesfe
It tai ] "o 5% of the ! tinclnding mandstory initial inventory of

_ L L L _ B ofthe tue Sice) |
Up 10220 Crore | 25% _ .
220 Crowe to 230 {'rore 204 ! e o I
| 350 Crore 10 TG Crore | 15% I Wy
Abave 20 Crore A 12% S N T j

2 The Murket Making arrangement, trading and other refated aspects including it those specified above shall bo
subjeet to the applicable pravigions of law and { or norms issucd by SEBY BSE fom e w b,

287 A (he above-mentioned condifions and systers regarding the Markel Making Arrattgenient are subject o change
tased on changes or additional fegudations und puidelines from SEBI and S1ock Vixehange from tig 1o time,

3 REPRESENTATIONS AND WARRANTIES BY THE MARKET MA KER

3l In addition to any representations of the Market Maker uader the Marker Making Agreemes or the documong
filed with the BSE SME. e Marke Maker herelyy represents and vwarmanis (hat:
o it has taben al? necessary acilons 0 auhorize the signing snd delivery of this Agrevineni
*  the signing and delivery of s Agreement and the complisnce with this Agreement does st vialpie
: any law, rule, regukation or agreement, document of nstramen( binding on or applicable 10 the Marker
: Maker .

s ivwil comply with gll of its fespective abligeions sei foreh in (his Agreerment:

+ it shall ensure compliance with the applicable Taws and rules laid down by SEB! and 1he BRE Sk
with respeet to Market Making in generd and Markel Muking i the Cquity Shares of the Oiferor
Coampany i specific;

& il shall follow Iair trade prastiees and abide by the viele of comdues et ethics shedards sreeiiog b
SEBL Sweek Exclunges und viher selaied WsSUCERIONS For Hie ) e

33 1.‘11:: WMlaﬂwt h:!a‘kcr fsckmm:lcdges__mal. il is undet a daty w notily the Bupk Running Lead Manager and the 1391
SMIE. immediately in case it becomes sware of any breich ol'a representation or a wansanty.

4, 308 i ) FSENATIONS AND WARRANTIES BY Tiin BOOK HUNNING LEAD MANAGER
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4.1 In uddition to any representations of the Roak Ruaning Lead Monuger under the Bue Diligence Certificate and
Underwriting Agrecment, the Book Running Lead Mansper hiereby represents and wasrands that:

* i has faken all necessary aclions to puthorize the signing and delivery of (his Agreement;

*  the sigilng and delivery of this Agreentent and ihe compliznce with this agrecment does no Chuling anes
tw, rule. regulation or apreement, document or instriment binding vo or applicable 1w the Gook
Running 1.cad Mansper:

o il will comply with ali of its respective obligations sof forth in this Agreemen;

. it shall ensure compliance with the applicable luws wnd rutes lsid down by SEBI amd the BSE SME
with respect o s rele al’ the Book Running 1ead Manager in the Market Making process in peneral
and Markel Making process in the £quity Shares of the {Hizror Company a specific:

* B oshad) Todtow faic ide peactions and abide by the cade of conduet mnd eilies stamdards sperifived he
BEBL Stock Bxchange and related assoviagions from tisis 16 Goie.,

4.2 The Book Running Lead Munager achavwledges thut it b onder & duty 1o nolify the Market Muker aod the BSE
SME immediately in case it beéomes aware of any breach of a represcntasion or o wasranty,
5. BEPRESENATIONS AND WARRANTIES BY THE GFFEROR COMPANY

5.1 In addition ur any represeniations of the Offsror Company wnder the Draft Red Herring Prospocios, Red tHerlyg
Prospeéctus and Underwritiag Agreement, the Offeror Compasy hereby represents und warranis s

* it has taken all necessary actions o mthorize e signing and delivery of this Apreciment:

*  the signing and delivery of ihis Agreement and the compliance wilk dils agreement docs nol violane
Yaw. sule. repulation or aercemsent, document or instrument binding on of applicatde 1o dhe Oy
Company; '

* it will comply with a3l of sy respeetive obligations set forth iy this Asggreemeni:

= Hshal) ensure compliance with the applicable laws aod roles faid down by SEBH and BST7 SME win

respeet 10 its rede of 1he Jesue Conipany in the Markot Making process in penen 'y .
process in the Lauity Shares of the Offeror Company in .-qwiﬁt:p’ S I gementd and Rkt Kaking
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* it shall ollow fajr trade practices and abide by the code of Conducts and erhjcy stndards specifiod by
SEBL Stock Exebange and relaied associations from lisme g lime.

¢ Wshall comply wigh the isting agreemen and the provisions of e SEMI Avl and the Regulations wige
there under ag applivahic,

6. CONDITIONS TOTHE MA REET MAKER OBLIGAT 1GNNS
6.1 The obligations of the Market Maler undor this Agreement are sl Nevt 10 the loltowing conditions:

v Subsequent to he exection aud delivery of fhis Agreement and prior 1o the Listing Date there sl aog
have oecurred any regulaiory change, or any developmen involving a prospective fegulalory change op
any order we dipegjve froim SERBY. the BRE SME or dy other povernmenal, ety Y o judicial
authority thae. iy ihe Judgment of the Marketl Maker, ic mterial and advorse ang that ks i, i gy
Mdgment of the Market Makar, impraciicable BHENTY out market musk g,

* The fepresemations and. warrapiies of the Book Running Leag Manuger and Offeyor Company
conlained in this Agreemen shall be trug ang correct on and as of (he Listing Date and bog, ticse
parties shidl have complied with u the conditions and obligations nnger this Apreamen and the
Undenwriiing ARFCCRON on 3 #n 0 be performed o safisiied on or Pelore e Listing Dae,

¢ The Market Maker shalf have received evidenee Satisfactory 1o them that the Bauity Shares Jgve heen
granted final fisiing approval by the BSE SML: and that sueh approvals are in full fosce angd clicet ag of
the Listing Date, '

= Priur o the Listing Date, the CMferor € oowpamy shall hove furmished g jhe Market Maker seh fi her
iformition, vertificutes, ducuments id riderkils 5y fhe Maskel Maher shiall timotrably fogtend i
writing,

*  Subsequent 10.3he Listing Date and without having served (he natice perigd required fo wrmingg this

agreeinent, (he Ma o Moker shiill-nor be released from jis obligations i any sithalion, exeep for
tecTnieal failire or Torce Majeure Fven:, by ease of teehnipnt faitnre or fopee MlfeHre aven: CHErR
due fo the Market Méik'@r‘g oW dviteny, ihe Murkol Maker shall inform ihe Book Running | e
Manager, Ofteror {f{m?))él!?y-ynd- the &al: Plaiform of NRE immedintely and Bike Docesian uc;nns in
Loreet this fajlupe pon digopvery, ’ )

It any condiion speeified in Seetion 6.3 shaif ™Y have heen fuifilled when and 9 required

fulfitled, this Agreemeny may e wiminated by (hie Markat Makor by written natice oF 3 months ay o
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muteally agreed terms with the Ofleror Compuny at any lime on o1 prior 4o the Listing Die; provided,
however. ihal this Section 6.2, Sections 4. 5, 6.3, LGP T2 13 84 15,4617, 18, 19 and 20 shal)
survive the femiination of this Agreeient.

¢ In case of temmination of lhe agreement prior io the completion of the compulsory Market kg
period. it shall be dhe respansibility of the Dook Running Lewd Muanager to smange for another Markos
Maker in roplacement during the tenn of the notice perind being served by the Market Maker bt privy
1o the date of relessing the existing Market Maker fom iis daties in order o ensure complianee with
the requiremonts of regutation 261 of the SER! (CDR) Repulations, 2048, I such a case. revised
agrecment like (his one shaft fave 10 be entercd into and this 100 shali be the respossibility ol the Boak
Running Load Manager, However, cettain forms and conditions miay be modified on wleal consony of
the Company and the Book Runniing Lead Manager. subject to such madificasions beme lepal wnd
allowed inder the 1hen applicabie Jaws, nides and regaistions

MARKET MAKING FEES AND OFHER RELATED ARRANGEMENTS

The Offeror Company shall pay 10 Marke Maker the fees and conmnissions ay per Schedute A in respect of te
obligations undertaken by the Marker Maker 0 enswre there &s an active Market Making i the Cquity
Shares of the Offeror Company as required antder the SEBI HODR) Repulations. Sucly mzgregare feos shall b
divided in the manner set forth in Scheduie A and will be paid o the Market Maker or such other persons. as
sy be applicable as directod by the Book Rurning Lead Manager from tme o time.

The Offeror Company shull net bear any oher #xRpLnses or Josses. i any, incurred by ihw Book Ruoning @ cad
Manager or the Market Maker in order to fulfiil Hhelr respeciive {Hligations. except for the fees/commissions
ele. mentioned in Schedule A of this Agreement.

* INDEMNITY

*  The Book Running Lead Manager & Muarket Maker shall indemuifly and keep indemaified the Offeror
{each, an “Indennified Party™) From and sgainst any and all losses, Habilities, costs. chims. charges,
actions, proveedings. damages. expeises or demands which they {or any of them} incur ur which is
e apaingt them (or uiy of them) as a result of or arising o of of in relation 1o the lssue
subscription. trading. liquidity and Giflure 10 make minimum nsarkel requirerioe from e e finw,
Provided however that the ook Running Lead Manager & Markel Maker will ot te hakle g the
Olferor Cumpany (o e extem any toss, claine. damuge or fiability is found in a Juddpent by a
court 10 have resulted sofely and divectly from the Offeror Company. o the cuse may be, bud fiith or
gross negligence-of willful Misvonduet, illegal or fraudulent acls, in performing Ihe services wnder this
Agreeinent. Such indemiaity willextend © include ali reasonabic costs, charges and expenses tha sich
Indemnified Party may piy or dneur in dispuiing oc defendiog any such loss. Habifity, cost. cluin,
charge, demand or action of other proceciings.

* The Offeror Company shull indemmify and keep indemnified. the Book Running Lend Manager,

Limited
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Underwriters and Muslot Mukers for §is own accoun: and (heir respective Alfibaies and alf ik
respestive dirceiors. officers, cmplayecs, professionas, duly authorized agests and Controlling Persang
(each. an “Indemnified Party™) from amd against any and all losses. labikijes, costs. claims charges,
actions. proeeedings, damages. expenses or demunds which tiey (o any of them) incur or which is
made agningt them (or iy of themt) o5 & rosul of op aristg ot of or i relwion sy
miseepresentation o alteged BUSIEpReseRIation of & materiad et contained i the vl Ked ficrring
Prospectus and R Herring Prospectus wr antission ur afleged omissivn there from of & many jal finst
necessary in order o make the statements therein in Jight of the circomstsnces under which they wers
mwade not misleading. or whicly are determined by & court or arbiiral tribonal of competon Jurksdiction
ia have resulled from any had faith, dishonesty, Hlepal or fraudulen acts or thie williud defanii or arogs
negligenve on the part of the Company. Such indenity will exiend 10 inclide afl reasomable o,
charges and cxpenses g such inderanified Porty way pay on baeur i dispatiog e defonding sy suchi
toss, liability, cost, elaips, charge, demand of action or ey preceedings. Peavided however it the
Oeror Compaiy will e be tigble 10 the Book Runbing fcad manager, widens riiers & thihet naker
10 the extent that any Joss, cldim, damage or tiabilisy is found in a Judgment by u eourt w have resulicd
sofely and directly fromt (he Underwriters, as the case may be, bad faith or gross neglipence ov willil
Misconduat, itiepal or Sndutent uts, in performing (he services wder | his Agrecment,

9, TERMINATION

*  The Market Maker or vempany shaff be allowed 1o wrminate this agreement by giving a writteny notice
{0 the Book Runnisig Lead Manager one month prior o the date from whick it wishies 10 disconting i
services. Provided liowever that, if the Bonk Rusmning Lead Manager agrees fo the same, (he iy
perivd may be reduced in order e provide motuad comtort, Provided further that, the Murker Mabop
may be sepiaced with a successor Marker Maker, which is aceeprablc o BSE. dic Book e foead
Mannger and ghe Offeror Company fom time to tme.

*  Nowwithstanding the indemniny concemning 1he Rook Running Lead Manager in Sevtion & above. (e
ook Running Lead Manager may terminate this dgreement with immeiate ¢licet in case of 4 mukcrial
event periaining 1o the Markes Maher, which in view of the Book Running Lead Manager, afeots 1he
ability of the Markel Maker ta carry ont his obfisstions or tegatively affeets the goudwill of ihe
Offeror Company,

¢ The Book Rumning |pad Maniger agrees w consud with the Marker Maker, {0 (w extent practicable.
prior o exercising its il {o femivinate 1By Agroement on the securmence of g Materisl oveint as
specified above, it being acknowdedged by the Marker Maker that the exercise of the right 1o terminare
this Agreement on such an oeeurmence is at the absolute discretion of the Book Running 1.ead Mamager,

¢ The provisions of Scefions 4. 5. 7. 9. 1), PLT2 0% 14, 15, 16, 17, 18, 1902 20, 27 and 23 shall

survive the termingtion off 1his Aprpemn,
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* o case of temination of the agreement prior to the completion of the compulsory Markat Making
period, it shall be the responsibility of the Book Running Lead Manager t arrange tor another Murdiel
Maker in replacement during the erm of thy notice period being sorved by vhe Crvent dard ot Makor
hut pricr o the date of releasing the existing Market Maker from its duties in order w0 enzare
compliance with the sequirements of rogwlation 241 (1) of the Q1R GOITHRG Hepulations, 28418 o3
amended. In stich 5 case, revised agreement like tis one shall Fave to be entered info and i oo sl
be the responsibitily of the Bouk Kanning Lead Mansger, However, comatn tenns and conditions iy
be modified an matuad consent of the Offeror Company and the Book Running e Miamecr, suftject
o such medilications being fegal and allowed under tie then apphicable Tavws. raivs and vepufaians,

NOTICES

Auy notice oF pther communication given pursvam 1o this Agreemuend miust be i wiiling and a1 delivered
persenalty, (b} seat by facsimile or other similar’ Riesimite traastnivsion, (e} or sent by registered mail postage
prepaid, address of \he party spoeificd in the rechials 10 this Agreement. o o such (ax number as may he
designated in writing by such Party. All notices and other communications required oF parmined uader this
Agreemiont that are addressed as provided in 1his Seciion (0 will 4 I detivered persoialiy or b overnight consier,
he deemed given upon delivery (it} i dedivered by facsimile or similyr facsinile transmission. e deemed given
when electronicatly confirmicd; and (i) Al sem by repistercd nuil, be deenved ziven when reecived,

TIME IS THE ESSENCE OF AGREEMENT

Ali obitgations of the Company. the Adarkel Maker and the Underwriters. are et 1 e conditivn dnnt fisie
wherever stipulated. shall be of the exsenes oF the Agreeent. Consequently. any fuiture on the part of the Com pany
or the Underwrilers v adhere to the tine limits shall unless atherwise agreed herween the Company and the
Underwriters, discharpe the Underwriters or Company of his / (heir obligations uader the Underwriting Agresimen.
This agrepment shalf be in foree from 1e date ol exceution.

SEVERALOBLIGATIONS

The Company, the Mackel Maker ackiowledges and agrees that (hey are all liable on a soveral Pasis e cach wilier in
vespect of the representations, warraniies. indenmsities. undertatings and other obligations given. sntered i ar
made by cach of them in this Agrevmens.

MISCELLANEOUS

The Agreement shal be binding on and inure io the beoefii of e Fariies hercio and their respoetive successors, (e
Markel Maker shali not assian oF transfer any of #s respective rights or obligations under this Agreement o T
ki do so wilhiow the consent of the Rook Running Lead mamsger and Company. The Book Running {.cad Manager
shall not assign or transfer sy of thelr respeciive rights or obligations under this Agesement or purpont 1o o sa
without e consent of the Markes Maker pad Lompany.

GOVERNING 1AW AND JURISBIHCTION
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This Agreement sliall be governed by and construed in aceordonee with the Jews of the Republic of fodia.

ARBITRATION

ey dispute, differcace or clain arises borvoen the Parties (the ~Bisputing Partics™) hereto in consicction with
the validity, inteepretation. implementation or afieged breach of the wins of this Agreement or anvthing done or
oinined o be dons pursuant 1o this Agreemenl. (he Disputing Pariies shal) atiempt in she fies insinee o resolve e
samwe through negotiaton, 11 the dispute is nou resolved thiraugh aepoiiation within filcen business days atter a
written request by uny Disputing Party to conmence discussions tor such longee period as the Dispating Pariiey
may agree in writing) then the dispuie shall be referred {or final resotution o a gole mbitraiorn, The atbivator shall be
appointed by agreement herween the Disputing Parties within 10 husiness days alter & writhen nolice sorved by oy
of ihem proposing a named arbitratot, or. Jf iherc is no such agrcoment, the dispuies will Be ritred to foir
arbiwators {one 10 be appeinted by the Marke( Makes, one io be appoimted by she Book Running Lead RGHECT. v
10 b appotnied by the Company and the fourth 1o be appointed Hhe e arbitratars so appointed) Al pracesdi g5 in
any such arbitration shafl be conducted sinder the Arbitration and Concilistion Act, 1996, as amended. wid shiall be
canducied in Unglish. The arbitmation shall wke place in Mumbsi. India,

Ay referenee of any dispute. differonce or claim to arbitriion nder his Agroemient shall not alfeer e
pecformance by the Parties of their respeciive obligations under (bis Agreemunt oiier than the ublgationy wlating 1o
the dispute. difierence or elaim referred 1o arbitgration.

AMENDMENT

Mo amendment, supplement. madifieation or clarifieation 10 this Agreement shatt be vald ac binding uness set
torth in writing and duly exccuted by alf the Parties to 6is Agreement.

SEVERABILITY

H any provision of shis Agreement is determined 10 be invalid o unenforceable in whole or in purt. such invalidiny
or unenforecability shall aiach only o such provision or the applicable part of such provision and the reniainihg
part of such provision wid sl otber provisions of this Agrecisent shall comfinue 10 remain in Fuli foree and clive,

COUNTERPARTS

This Agreement may bt executed in separate coumerpats, cach of which when so excomed and delivered shafl be
deemed to be an ariginal, but all such counterparis shall constilste one and the same instrumeal,

CUMULATIVE REMEDIES

Fhe rights and. remedies of each of the parties and cach indemnificd person under Sections § and 9 PUsUANG te iy
Aﬂgm.qwm arg cumiilative and are in aiddition 1o any other vights and remediey rrovided by veneral aw or
otherwise, o

ILLEGALITY
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If any provision in this Ajgreement shall be held 10 be #legal, invalid or wnesloreeable. in whole o in put. under any
cnaciment or nige of faw, such provision or part shalf fo that exient be deemed not to form pint of this Agreement bu
the legality, validity and enforceability of ihe remainder of this Agreement shall not be affected.

I ASSIGNMENT

No party may assign any of {3 dghis under this Agreement whthow the consant of the prety mzaiust whoa the gl
operales. No provision of this Ageeement may be varied withoot (he consent of the Book Running Lead Managers
or the Company.

The vadersigned hereby certifies and consents 10 act as Book Runping Lead Manager or Markel Mater (us the case

may bed to flw aforesaid lssue and 1o their name being inseried o8 Book Running | ead Manager or Marks Mukar
(s the cuse may be} in Uw Drafl Red Herring Prospestus, Red Herring Prospecins, Prospocuns und g
Menwrandum which the Company intends to issue in respeel of the proposed lssuc and heroby awthoriae the
Company to deliver this Agreement to SEB! and the BSE SME,

in wilness whereof, the Parties have entered into Tius Agreement on the daie mentioned shove

B A

Witncss Witness Witness Witkess : Witnoss :
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SCHEDULE A

MARKET MAKING FEES PAYABLE BY THE OFFEROK COMPARY
TOTHE MARKET MAKER

The Company stall pay o Markes Making fee of Rs 5.00 {ukhs plus GST gor year payable fon e entive market muking
period on 1he date of listing. Al applicable taxes will be sdditionat and would be bome by the Company,

The above-nentioned fees or terms may chanpe with consent ol the partics.,

venr-368 douy
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