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THIS STAMP PAPER FORMS AN INTERGRAL PART OF UNDERWRITINGAGREEMENT AMONG (*VANY
CHEMICALS LIMITED” OR “ISSUER" OR “THE COMPANY™™) AND (“MARWADI CHANDARANA
INFTERMEDIARIES BROKERS PRIVATE LIMITED” OR “LEAD MANAGER® OR  “LM" or
“UNDERWRITER™)
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MARVWADL CHIAND MRANA INTERMEDIARIES BROKERS PRIVATE LIMITED, LRI e o
under Companies Act, 2003 and having SEBE registration number INMODOD 13165 aud fineirie: i1 et CRG
N-change Phaa, Office no, 12010 1o 1205, 1 2th INwor, Building No. 5315, Zone-S, Road S Gt Cive, Gandhinagar

382385, Gujarat, India (hereinafier relerred 1o as "MCIBPL” andior “Lead Manager andior “l}ndgusrnu'
which expression shall, unless it be fepugnant to the context or meaning thereof, be devmed 1o mean and include its
suceessarsand permitied assigns), of the SECOND PART cand

In this Agreement:

(i MCIBPL is relerred to as the “Lead Manuger™ or LM,
(i) The MCIBPL referred to as the “Underwriter™; s
(iii) The Issuer, the Underwriter and the Registrar are collectively referred to as the “Parties” and individually as

a“Party”,

WHEREAS:

(1) The Issuer is proposing sa Initial Public Olfering 0122,42,000 Equity Shares ata price of 2 60 cach ageregating
to 2 1345.20 Lakhs. The Lquity Shares 1o be offered for Allotment in this [ssue comprise of Equity Shares as
mentioned in the Praspectus, hereinafter referred 1o as "Equity Shares” and the "lssue,” hrough Fixed Priee
Issue as prescribed in (he Securltios and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended from time to time ("SEBI ICDHR Regulations")

2)  The Board of Dircctors of the lesuer ("Board of Directors™) has, pursuant 1o a resolution dated October G,
2025 and May 20, 2020 approved the Issue, Further, the Issue has been approved by a special resolution
adopted pursiant to the applicable provisions of the Companies Act, 2013 at the extraordinary general meeting
of the sharcholders of the lssuer held on October 04, 2025.

(3)  The Issuer has appointed MCIBPL 10 manage the issue as Lead Manager on an exclusive basis, The Lead
Manager has aceepred the engagement subject (o the terms and conditions as mutually agreed amongst the
Issuer and (he Lead Manager. Further, the Issuer and the Lead Manager have entered inlo an issoe agreement
dated October 17, 2025 in relation to the Issue (the “Issuc Agreement™),

€3] I'he Issuer Company has made an application for listing of its Equity Shares on SME Platonn of BSE Limited
(BSE SME). Afier incorporating the comments and observations of the BSE SME, the Lssuer proposes 1o file
the Prospectus with the Registear of Companies, Gujarat (the “RoC”), the BSE SME 2 the Seeurities and
Exchange Board of India (“SEBI") und will file a Prospectus in accordance with the Compunies Act, 2013 (the
“Companies Act”), and the SEBI ICDR Regulations,

(8)  The Issuer, the Registrar, the Lead Manager, the Bankers (o the Issue, shall entered into an escrow agreement
(the “Escrow Agreement™), pursuant 1o which the Bankers 10 the Issuc and the Registrar have agreed o carry
out certain activities in relation to the lssue.

{6)  One of the requirements of issuing shares (o the Public in accordance with the Chapter 1X of the SEBILICDR

Regulation, as specified in Regulation 260 of the said Regulations is that the (ssuc shall be 100.00%
underwritten and the Lead Manager shall underwrite at least 15.00% of the toral Issue.

(7)  Inview thereof, the Lead Manager snd the Underwriter shall act us Underwriter in accordance with the erms
of this Agreement on a several (and not joint) basis.
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Agreement™ shall huve the meaning assigned (o such ems i the presimble hercto;
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( (\Il}l.ll| slm“ ‘I‘;(ng the ameaning set forh under the Securities angd Exchange Board of Fadi =
Agnumlmn OF Shares and Takeovers Regulations, 2011, as anended aud the terms - Contealling
Controfled” shall be canstrued accotadinglyv;

and

"Material Adverse Change” shall mean iy idually or in the ageregate, a material adverse change. s
determined by the Lead Manuger in lis sole n|1"-'ullnn.'pmbublc or ()ivl\l}:r\vviSC, (i) any material adverse clunge
in the condition (financial or otherwise), eaming, assets, liabilitics, business. managenient, results of
operations, or prospects of the Issucr, whether or not arising from transactions in the ordimary course of
business, or (i) any material adverse chanpe in relation to the ability of the Issuer to perform its obligations
under or to consummate the transactions contemplated by this Agreement and fulfill their obligations under
this Agreement or the Issue Agreement; or (i) any material adverse change on the ability of the Issucr or its
Affiliates, either individually or taken us a whole, to conduct Uieir businesses in substantially the sane

manner in which such businesses were previously conducted as described in the Issue Documents

“Issue Documents” shall mean the Drafl Prospectus, and the Prospectus, as approved by the Board ol
Dircctors ol the Issuer and as filed or (o be filed with the Sccurities and Exchange Board of India, the BSE
SME and the RoC, as applicable, (ogether with Application Form including the abridged prospectus and any
amendments, supplements, notices, corrections or corrigenda to such offering documents;,

“RoC Filing” shall mean the date on which the Prospectus is filed with the RoC and dated in terms of Section
32(4) of the Companies Act, 2013,

“Working Day” means, Any day. other than the sccond and fourth Saturdays of cach calerdur month,
Sundays and public holidays, on which commercial banks in Gujarat are open for business, provided
however, with reference to (i) announcement of Price: and (1) Issue Period, “Waorking Day™ shall meun any
day, excluding all Saturdays, Sundays and public holidays, on which commercial banks in Mumbai are open
for business; and with reference to (iii) the time period between the tssue Closing Date and the listing of e
Equity Shares on the Stock Exchanges, “Waorking Day™ shall mean all trading days of the Stock Exchanges,
excluding Sundays and bank holidays, as per the SEBI circular number SEBI/HO/CEDY/DIL/CIR/P2016:26
dated January 21, 2016 and the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018, including the UPI Circulars.

“SEBI (Underwriters) Regulations” means the Securities and Exchange Board of India (Undersriters)
Regulations, 1993, as amended from time to time; and

“Transaction Agreements” means, collectively, this Agreement, the Escrow Agreement and the {ssuc
Agreement.

“Indemnified Party” shall have the meaning given to such term in this Agreement.
“Indemnifying party” shall have the meaning given (o such term in this Agreement.

In this Agreement, unless the context otherwise requires:

(a) words denoting the singular shall include the plural and vice versa,

(b) headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation:

(¢) references 1o the word “include” or “including™ shalf be construed without limitation:

{d) references to this Agreement or lo any other agreement, deed or other instrument shall be construed as a

reference to such agreement, decd or other instrument as the same may from time (o time be amended, varied,
replaced. novated or supplemented;

references to any Party to this Agreement or any other agreement o1 deed or istrument shall inclede ity
successors or permitted assigns;

reference to any Party to this Agreement or any other agrecment or
suecessors or pernitted assigns;
unlesy otherwise delined the teference to “days” shall e constf
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Ihc_ Issuer shull before delivering to the Registrar of Companics (herein after referred as “ROC™) mike
available to the Underwriter, a copy of Prospectus, which shall be modificd in the light of the abservarions
maffc b\ BSE SME in the in-prineipal approval letter. The Undenwriter shall before excculing their
obligations under this Agreement satisfy themselves with the terms of (he Issuc and other mformation and
disclosure contained therein,

The Prospectus in respect of lssue shall be delivered by the Issuer to the ROC for registration in accordunce
with the provisions of the Companies Act, 2013, The Jssuer agrees Usat, il afler ﬁlinr;‘ of the Prospectus with
the ROC any additional disclosures are reqired 1o be made in the interest of the investors in regard 1o any
matter relevant to the Issue, it shall incorporate the same along with such requirements as may be stipulated
by the BSE SME, SEBI or the Lead Manager und compliance of such requirements shall be binding on the
Underwriter; provided that such disclosures are certified by BSE SME and SEB! as being material in nature
and for the purpose of the contract ol underwriling: the question whether or not such subsequent disclosures
are material in nature, the decision of BSE SME or SEBJ shall be final and linding on both the Parties.

The Issuer shall make available to (he Underwriter such number of Application Forms (including the abridged
prospectus) and such number of the Prospectus as required by the Underwriter.

The subscription list for the Issue shall open not later than three months from the date of this Agreement o1
such extended period(s) as the Underwriler may agree to in writing. The subscription list shall be kept open
by the Issuer for a minimum period of 3 Working Days and if required by the Underwriter, the samc may be
kept open up to a maximum of 10 Working Days, failing which, the Underwriter shall not be bound 10
discharge the underwriting obligations under this Agrecment,

The application bearing the stamp of the Underwriter or as the case may be the sub-underwriter whether made
on their own behalf or othenwise shall be treated in the same manner as the applications received dircctly
from the members of the public and, in the event of the Issue being oversubscribed, such applications shall
be treated on par with those received from the public and under no circumstances, the application bearing the
stamp of the Underwriter or the sub-underwriter shall be given any preference or priority in the matter of

allotment of the Equity Shares.

The Underwriter for the Issue shall be entitled to arrange for sub-underwriting of its underwriting obligation
on their own account with any person or persons on terms (o be agreed upon between them. Notwithstanding
such arrangement, Underwriter shall be primarily responsible {or sub-underwriting and any failure or default
on the part of the sub-underwriter to discharge their respective sub-underwriting obligation, shall not exempt
or discharge the Underwriter of his underwriting obligation under this Agreement,

If the Issue of Equity Shares is undersubscribed, the Undenwriter shall be solely responsible (o subscribie /
procure subscription to the unsubscribed Equity Shares upto the extent of their respective obligation as stated

in clause 2.1 above,

ISSUE DOCUMENTS

The Jssuer confinms that it has prepared and authorized and wherever the contest requires, shall prepare and
authorize, the Tssue Docunsents and any amendments and supplements thereta, The Tssuer conlirns that it
has guthorized and hereby autumizes cach ol the Underwriter to disteibate copies ol the Issue Documents ansl

any amendments and supplement thereto,

CONFIRMATIONS

Isvaer, in relation (o the Tssue, that
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Hie Issuer confiems that i Js on
Reristiar aurees to perform its ablje
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The Jssuer hercby confir at i ‘

it |]\ﬁnnshth.ll‘ Cshall llocate and subsequently Allor the Lquity Shares offered through

i R L l’Lbij ul Appliczuts, including Applicants procured by the Understiter and ASBA Apphicants
s 1e rospectus and the applicable rules aud regufations

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER:

sach of the rile L o ‘ )
g‘m]; ‘ I“‘lh'“ Underwriter hereby, severally and not jointly, makes the following representations, warrantics,
cclarations, covenants, undertakings and agreements (o the Issuer as of the dute of this Agreement that:

(@)

(b)

{e)

O]

(©)

it satisfies the net worth capital adequacy requirements specificd under the SEBI (Underwriter)
Regulations, as amended or clarified (ram time to time or by-laws of the stock exchange of which
stich 'Underwrlt_er Is & member and that it is competent to undertake the underwriting. obligations
mentioned herein above:

SEBI 'h.as granted (o it a certificate of registration to act as an undenwriter in accordance with the
Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended, SEBI
(Underwriter) Regulations or the Securities and Exchange Board of India (Stock-brokers and Sub-
brokers) Regulations, 1992 as amended, and such certificate is valid and in existence as of the date of
this Agreement and that such Underwriter is entitled to carry on business as an underwriter under the
SEBI Act, 1992 as amended:

unless otherwise expressly authorized in writing by the Issuer, neither it nor any of its Afliliates nor
any of its or their respective directors, employees or agents, has made or will make any verbal or
wrilten representations in connection wish the Issue other than thosc representations made pursuant to
the terms and conditions set forth in this Agreement or contained in the Issue Documents or in any
other document the contents of which are or have been expressly approved or provided for in wriling

for this purpose by the Issuer;

that all actions or things required 1o be taken, fulfilled or done (including, but without limitation, the
making of any filing or registration) for the caecution, delivery and performance by such Underwriter
of its abligations under this Agreement and the Escrow Agreement and performance of Ihe terms
thereof have been taken, fulfilled or done and all consents, authorizations, orders or approvals required
for such execution, delivery and performance have been unconditionally obtained and remain in tull

force and cffect;

this Agreement has been duly authorized, executed and delivered by it, and is a valid and legally
binding obligation of such Underwriter, enforccable against it in accordance with its terms.

The 1.M hereby declares that it being a Merchant Bankers is entitled to carry on the business as an underwriter
without obtaining a separate certiftcate under the SEBI (Underwriter) Regulations framed under the SERT

Act, 1992 as amended;

The Underwgiter confirms to the Issuer that it is responsible and liable to the Issuer, for any contravention of
the SEBT Act, 1992, rules or regulations as amended thercof. The Undurwriter further confirms that it shall
abide with their duties, functions, responsibilities and obligations under the SEBI (Merchant Bankets)

Regulations, 1992 and the SEBI (Undenwriter) Regulations, as applicable.

In addition to any representations of the Underwriter under the Issue Documents filed with the BSE SME ¢
ROC / SEBY, as the case maybe, the Undenwriter hiereby represents and warrants that:

(4)

(b)

()

tdj

it has taken all necessary actions to authonize the signing and delivery of this Agreenieny;

the signing and delivery of this Agrecmentand the compliance with this Agreement does not viglate
any s, rule, regulation or agleement, documen or instrament binding on or applicable 10 1he

Linderwriter;

jewill comply with all of its 1espective obligations set fort]
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In addition (o any representations of the Issuer under the Drafk Prospectus and Prospectus, the Issuer hioreby
represenits and warrants that:

(a) it has taken all necessary actions to authorize e signing and delivery of this Agreement;

o - ) L I
() the Draft Prospectus and the Prospectus comply or will comply, as the case may be, in all material
respects }\'ltll the Companies Act, SEBI Regulations, the rules and regulations of the stock exclhange
and applicable Laws; }

(c)  the Issuer has been duly incorporated and is validly existing a5 a carporation under the laws of India
to conduct their business as described the Draft Prospectus and Praspectus. No steps have been taken
by the Tssuer for their winding up, liquidation, initiation of proceedings or rave not received nofice
under the Sick Industrial Companies (Special Provisions) Act. 1983 or 11~cs.-n-crship proceedings under
the laws of India,

(d)  its Promater and Promoter Group will not (i) subscribe to any Equity Shares in the lssue, (ii) provide
any financing to any person for subscribing 10 the lssue; and (ni) provide any financing ior the
putposes of fulfilment of underwriting obligations, if any.

(&) Allotment shall be carried out in accordance with all the applicable laws and regulations in India at
the time of such Aflotment;

() Tach of the Issue Documents have been duly authorized, executed and delivered by, and are valid and
fegally binding obligations of, the Issuc and is enforceable against the lssue in uccordance with their
& . &1
respective terms.

{g)  the signing and delivery of this Agreement and the comipliance with this Agrecinent does not violate
any law, rule, regulation or agreement, document or insirument binding on or applicable to the lssuer;

() it will comply with all of its respective obligations st forth in this Agreement;

(i) it has not given any mis-statement or information, and / or not given any statement or information
which it has ought to have given, nor has it omitted any information that is required 10 be given.

1o addition to above the Issuer hercby represents and warrants that:

(a) it shall ensure compliance with the applicable laws and rules laid down by the SEBI and Stock
Ixchange w.r.t. role of the Issuer in the underwriting process in general and the underwriting process
in the Equity Shares of the Issuer in specific:

(b) it shall follow fair trade price practices and abide by the code ol conducts and ethical standards
specified by SEBT and other related associations from time to time.

(¢)  except for the diselosures (hat would appear in the Prospectus or any supplement document thereto to
be approved by the Board of Directors or its Committee (i) the ssuer b not i defaole ol the terins of,
ar there Tias been no delay in the paymentof the prineipal or the interest onder, any indenture, lease,

loun, eredit or other agreement or instrument to which the Issuer s party woruider which the Tysier's

ussets or propertics are stibject o and (b there has been no nobee o COMMPILRICATION, Wiitlen o
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ised or subilea --.'l.ﬂ_prr-nuwu under any such lease or sublease, exceptin cach case, 1o fold such
y or have such enforceable lease would not resuli in o Material Adverse Chunge

of the |

prop

fhc Issuq I}ﬂs accurately prepared and timely filed, exeept where a debay or omission is not material
in the opinion of the Lead Manager, all ax returns, reports and ather infarmatian which are required
(o be filed by or with respeet to it or has received extensions with respect thereol Except us would rot
ha\'c. a Material Adverse Change in the opinion of the Lead Manager, the Issuer has paid all taxes
ff(l“”’f“' to be paid by it and any other assessmenl, fine or penalty |:\«'i(’d against it, to the extent that
any of the foregoing is due and payable, except for any such tax, :nsscs.smgnt, fine or penally that is
being contested in good faith and by appropriate proccédings, 1o the extent such tax, assessment, fine
or penalty is disclosed in the Issue Documents.

except as disclosed in the Issue Documents, no indebtedness (actual or contingent) and no contract or
scrics of similar contracts (other than employment contracts) is outstandimg between the Issuer and (i)
any Dircctor or key managerial personnel of the Issuer, or (ii) such Dircctor's or key managerial
persoimel’s spouse or parents or any of his or her children, or (iii) any company. undertaking o cotity
in which such Director holds a controlling interest.

all transactians and loans, liability or obligation between the Issuer on the one hand ard (1) cizunes
that Control or are Controlled by, or are under common Control with, the Issuer, (i) entiiies over
which the Issuer has a significant influence or which has a significant influence vver the Issuer, (110}
persons owning an interest in the voting power of the Issuer that gives them sienificant influence over
the Issucr, (iv) management personnel having authority and responsibility for planning, dirccting and
Controlling the activities of the Issuer (including relatives of such management personnel, directors
and senior management of the Issuer) and (v) entitics 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 a
person i$ able to exercise significant influence (including entitics owned by directars or major
shareholders of the Issuer and entities that have a member of key management personnel in common
with the Issuer) on the other hand (a) have been and are, or will be, as the case may be, fair and on
terms that are no less favorable to the Issuer than those that would have been obtained in a comparabile
transaction by the Issuer with an unrelated person and (b) are, or will be, adequately disclosed in all
material respects in the Issue Documents and (c) are, or will be, as the case may be, to the ssuer's
knowledge, legally binding obligations of and fully enforceable against the persons enumerated in (i)

to (v) above.

the financial statements of the Issuer included in the Issuc Documents, to the extent requured. have
been prepared in accordance with and in conformity with lndian GAAP, the Companies Act, the
applicable provisions of the SEBI ICDR Regulations and any other applicable regulations.

ather than as disclosed in the Issue Documents, o transaction tax, issue tax, stamp duty or other
issuance or transfer tax or duty or withholding tax is payable by or on behalf of the Underwriter in
connection with the Issue, subscription, allocation, distribution or delivery of the Equity Shares as
contemplated by this Agreement or in connection with the execution, delivery and performance of
cuch of the Issuz Documents (other than tax incurred on the Undersriter uctugl net income, profits or

gains in cannection with the Issue).

The Issuer acknowledges and agrees that (i) the assuance of the Cquity Shares pursuant (o this
Agrecient, is un arm's-length commercial transaction between the Issuer and sthe Underwriter, (i) iy
connection with the Issue contemplited herehy and the process leading 1o such wansacnon the
Underwriter ate and have been acting solely as principal and are nocthe agent or fidociany of e
fosucr, or ils stockholders, creditors, employees or any other pait Underwiiter e net
ansumed of will not assunie an advisory or liduciaty resportabi Redss el withh respuct
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or judicial actions, suits, (Eg-m,nl,.dq .|t ..111-:n.- are no pending or, threatened admisgrnve, remilitory
violation, investigation or proge ‘d‘- ! 'i L‘lulmtln! letters, claims, liens, nutices of nor- campliance of
as disclosed m the Issue |}l!tll:lrt:!::.':.!:ln ;'-':"-""‘L'. Wwany Eavironmental Law agandt the Tssuer. Excem
Laws (including, without limitation, t IC Are o costs or liabilities gssocinted with Environmental
closure of properties or C(1|1.1];]i£g|.¢¢ ‘;‘_::n_\‘ capital or operating expendutures required for clean-up,
related constraints on operating neti -Iffll:mﬂ'm"”‘emﬂ‘ Laws or any permu, ficense or approval, any
Aling activities and any contingent liabilities to third parties).
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the operations

ﬁnanlcial rccorgfl:irplils;u;; :jlfrce ;r;i :mvc‘bec'n conducted gt all times in compliance with all applicable
jurisdictions where the Issuer condun% f;qu]rcmcnls and apphcable anti-money lundering siputes of
or similar rules, regulations or u‘g sl usiness, the rules and regulations thereunder and any related
agency (collecti'veiv the “Anti-!f{ - eR issued, administered or enforced by iny governmental
befare any court or.g.;wcmmenta] o‘ney L aundering Laws") and no action, suit or proceeding by o
respect (o the Anti-M %ef‘c)'““““":“)'or b?d)u orany arbitrntor mvolving the lssuer with
lhrzatcne 4 i-Money Laundering Laws is pending or, to the best knowledge of the Issuer.

The lssuer represents and undertakes that neither (a) the Issuer and its Promoters, directors and Affiliates,
nor (b) the companies with which any of the Afitiates, Promoters and directors of the Isstier are or were
asspeiated us a promoter, d"‘LfC‘Of or persat in control, are debarred or prohibited from accessing the capital
markets under any order or direction passed by the SEBI or any othes regulatory or adminisirative authority
or ageney or have proceedings alleging violations of securities liws initiated of pending against { hem by such
authorities or agencies. o .

The [ssuer acknowledges that it is under a duty to notify the Underwriter and the MCIBPL immediately in
case it becomes aware of any breach of a representation or a warranty and / or decides to withdraw the Issue
on the same day of taking such decision.

CONDITIONS TO THE UNDERWRITER’ OBLIGATIONS:

The several obligations of the Underwriter under this Agreement are subject (o the following conditions:

{a)

{b)

c)

Subsequent to the execution and delivery of this Agreement and prior to the Issue Closing Date there
shall not have occurred any regulatory change, orany develapment involving a prospective regulatory
¢hange or any order or dircctive from SEBI, the stock exehange or any other covernmental, regulatory
or judicisl authority that. in the judgment of the Underwriter, is material and adverse and that makes
it, the judgment vf the Underwriter, impracticable to carry out undenwsriting.

o and delivery of this Agreement and prior (o the Issue Closing Date all
vals required to be obtained by the Issuer for the Issue, having been
{etion of due diligence #s may be required by the Underwriter and the
uent to such due diligence;
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Subsequent to the execution and delivery of this Agreement "T"d prl_nr 1w the Issue Closing Date there
shall not have occurred any change, or any development involving a prospective change, In the
condition, financial or atherwise, or in ihe earnings, business, minugement, properties or operations
of the Issuer and its subsidiaries, taken s a whole, that, in the judzment of the Lead Manager. is
and adverse and that makes it, in the judgment of the Lead Manuger, impracticable 16 market
ontracts for the sale of the Issue on the terms and iy manter contemplated in
atisfaction of the Lead Manager
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FEES, COMAISSTIONS AND EXPENSES

e Issuer sl ay the SUWTItne oo ;
[he ver shall pay the underwriting fees, commission and expenses as 2% of the lssue size t the
Underwriter
The Issuer shall not bear any othe

3 ; g rexpenses or losses, if any, incurred by the Underwriter n erder to Tl
their respective obligations, unles "

s the same is incurred by the Underwriter with prior consent of the {ssuet.

INDEMNITY

The Tssuer agrees to indemnify and hold harmless the Underwriter, its Affiliates, its divectors, ofMicers,
employees and agents and each person who Controls the Underwriter as follows:

9.1.1  against any and all loss, liability, claim, damage, costs, charge and expenses, including without
limitation, any legal or other expenses reasonably incurred in connection with investipating,
detending, disputing or preparing such ¢iaim or action, whatsoever, as incurred. arising out of or
based upon (i) any untrue statement or atleged untrue statement of a material fact contained in any
of the Issue Documents (or any amendment or supplement thereto) or the omission or alleged
omission to state therein a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading: or (i1) any breach of tie
represcntations, warrantics or covenants contained in this Agreement

9.1.2  against any and all loss, liability, claim, damage and expense whatsoever, as incurred, ta the extent
of the aggregate amount paid in scttlement of any litigation, or any investigalion or procecding by
any governmental agency or body commenced, or of any claim whatsoever arising out of or based
upon (i) any such untrue statement or omission or any such alleged untrue statement or omission;
provided that any such settlement is eMected with the written consent of the Issuer: or (i1) auy breach
of the representations, warranties or covenanls contained in this Agreement; provided that any such
scttlement is efTected with the wrilten consent of the Issuer; and

9.13  against any and all expense whatsoever, as incurred (including the fees ind i|i\hurn?l1ll.‘l1!§ uI"tllc
legal counsel chosen by the Underwriter (ns lh_t: case may bc?. rcnspna!)l)‘ incurred i investigiting,
preparing or defending against any litigation, or any invest I'\_:'(II,I‘OI\ ar P“‘“"}! g by any
vovernmental agency or body, commenced of |hrcntc|_1cd. or any claim whatsoever arising out.of or
i:il&t,’t[ upon (i) any sucl unfrue statement 0!“ onussm_n ot any such alleged untrue Sl‘dlClEll.'lll m
omission; 1o the extent that any such expense is not paid under_Clal{sc 9.1.1or 9.1.2 hereof; or (i)
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o Fhe vdemmty o Erons contamed s Classe 9 and the represcnnzstians warsantes and ol stassneat
of the fssier contained m this Agreament shall remaim aperative and ol foree and eliectregandloss ol
any termination of this Agrcement, (n) any investigation made by or o behalblof the Unideraiser
jprerson conttalling the Underwriter or by ar on !xcl{.,lif‘ of the l'»\lJ.L‘i. s ofticers or divators o ans o
controlling the Issuer and (i) acceptance of and payiment for any of the Equity Shares (

1, TERMINATION

( J o - H B e o >d heret i i i
101 T\ol\\.nhsl.m.dmg anythine contmned herein, (e Underwriter shall have the option to be exercised by them
any time prior (o the lssue Opening Date as netified in the Prospectus of terminating this Apreement inder
any or ull of the {ollowing circumstances-
(2) I any representations/statements made by the Issuer to the Underwriter and sor i the Apphcition
Forms, negotiations, carrespondence, the Prospectus (including Drafl Prospectus) ot in tlis Agreement
are or are found to be incorrect;
{(b) A complete breakdown or dislocation of business in the major financial markets, affecting major cities
of lndia or abrowd:
(€) Declaration of war or occutrence of insurrection, civil commotion or any other serious or sustuned
financial, political or industrial emergency or distutbance affecting the major financial markets, India.

102 Notwithstanding anything contained in clause 10.1 above, in the event of the Issuer fuiling to perform all or
any of the covenants within the time limits specified wherever applicable under this Agreement of
underwriting. the Underwriter shall inform the Issuer with adequate documentary evidence of the breachnon-
performance by registered post/speed posticouticr and acknowledgement obtained therefore, whereupon the
Underwriter shall be released from all or any of the obligations required 1o be performed by him

10.3 The provisions of Clauses 3, 4, 6. 8, 9, 10, 11,12, 13, 14, 15,16, 17, 18 and 19 shall survive the termvination
of this Agreement.

11 NOTICES

Any notices or other communication given pursuant (o this Agreement must be in writing and (a) dehvered
personally, or (b sent by tele facsimile or otlier similar facsimile transmissian, {¢) sent by registersd mail,
postage prepaid, to the address of the Party specified in the 1ecitals to this Agreement, orto such fax number
as may be designated in writing by such Party. All notices and other communications required or permitted
under this Agreement that are addressed as provided in this Clause 12 will (i) if delivered personally or by
overnight courier, be deemed given upon delivery; (ii) if delivered by tele facsimile or other similar {acsimile
transmission, be deemed (o be given when clectronically confirmed; and (iif) it sent by registered mail, be
deemed given when received. The relevant information for serving a notice under this Clause is as follows-

UNDERWRITER

Marwadi Chandarana Intermediaries Brokers Private Limited
Address: X-change Plaza, Office no. 1201 10 1208, 12th Floor,
Building No. 53E, Zone-5, Road 5E, Gift City,

Gandhinagar - 382355, Gujarat, India

Telephone: 022- 63120027 /2127

Email ID: mby miarw adichandarang com

Website: www ih.mary gdichandaganagroup cont

Investor Grievance E-mail: mbgriexances arsy adichandarana.com
Contact Person: Radhika Maheshwari

SEB! Registration Number: INMO000013165

ISSUER

VAL Chemieals Limited

Piot 2/5198 1C, 5th [loor,5003, World Trade Centre,
Wear Udling Darawaja, Ring Road,

Surat - 395002, Gujarat, India.

Tel No.t #9126 12344045

Email: infogivahhchemicals.com

Attention: Aayush Desai

12 TIME 1S THE ESSENCE OF THE AGREEMENT
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it agreement shall be binding on and insure W the benefil of the Paties hereto and iie resperis
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GOYERNING LAW AN JURISDICTION

—
:)l

This Agreement shall be governed by and construed n accordance with the aws of the Republic Indiz and
subject to Clause 17 below, the courts of competent jurisdiction st Gujarat shall have exclusive jurisdiction
for adjudicating any dispute urising out of this Agrecment

16. ARBITRATION

16.1 If any dispute, difference or claim arises between the Partics (“Disputing Parties™) hereto in connection with
the validity, interpretation, implementation or alleged breach of the terms of this Agreement or anything done
o1 (o be done pursuant to this Agreement, the Disputing Parties shall attempt in the first instance to resoive
the same through negotiation, I{ the dispule is not resolved through negotiation within fifieen (15) Business
Days after a writlen request by any Disputing Party (o commence discussions (or such longer period as the
Disputing Parties may agree in writing) then the dispute shall be referred for final resolution to a sole
arbitrator, The arbitrator shall be appointed by agreement between the Disputing Parties within ten (10)
Business Days afier a written notice served by any of them proposing a named arbitrator, or, if there i$ no
such agreement, the dispute will be referred to arbitrators which will be appointed by the Partics as follows:

(a)  The Underwriter shall appoint one arbitrator circh: and

(b) the Issuer shall appoint another arbitrator,

However, in the event, the parties to the agreement ate not reluted and/or associated, directly or indirectly,
all three parties shall appoint one arbitrator each.

All proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996,
as amended, and shall be condueted in English. The arbitration shall take place in Gujarat,

162 Any reference of any disputes, difference or claim to 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.

17. AMENDMENT

No amendment, supplement, modilication or clarification ta this Agreement shall be valid or binding unless
set forth in writing and duly exccuted by all the Parties to this Agreement.

I8. SEVERABILITY

If any provisions of this Agreement are determined to be invalid or unenforceable in whole or in pan, 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 Agreement shall continue 10 remain in

full force and effect.

19. COUNTERPARTS

This Agrecment maty be exceuted in separate counterparts; cach of which when so executed and delivered
shall be deemed to be an original, but all the counterparts shall constitute one and the same agreement

20. CUMULATIVE REMEDIES

The rights und remedis of cach of the Parties and cach indemnilied person under Clanse 9 and {0 pursuant
10 this Agreement are cumulative and are in addition to any other vights and remedies provided by genga!

law or otherwise

21, ILLEGALITY
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Nmn_c: Anyush Iiren Desai — —
| DIN: 08636117
| Whole - time Director
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