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MARKET MAKING AGREEMENT
FOR INITIAL PFUBLIC OFFER OF
PETRO CARBON AND CHEMICALS LIMITED
DATED JUNE 10, 2024
AMONGSTY

PETRO CARBON AND CHEMICALS LIMITED
(Issuer Company)

AND
SELLING SHAREHOLDERS
(AS PER ANNEXURE 1)
AND
Rnak,
GIRIRAJ STOCK BROGHING PRIVATE LIMITED
(Market Maker)

AND

GYR CAPITAL ADVISORS PRIVATE LIMITED
(Book Running Lead Manager)
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THIS MARKET MAKING AGREEMENT (HEREINAFTER REFERRED TO AS THE “"AGREEMENT")
MADE AT KOLKATA, WEST BENGAL ON JUNE 16, 2024 AMONGST

PETRO CARBON AND CHEMICALS LIMITED, s company within the meaning of Companies Act, 2013, ns
amended (“Companies Act™) having its registered office at Avani Signature, 6tk Floor, 91A/1, Park Street, Kolkata,
West Bengal. Indin, 700016 (hereinafter referred to us “PCCL"™ or “lsswer" or “Company™) which expression shall,
nless it be repugnant 10 the context or meaning thereol, be deemed 10 mean and include its successors and permitied
assigns, of the FIRST PART;

AND
PROMOTER SELLING SHAREHOLDERS, us se: oot in “Annexure I of this Agreement (heretnafier referred 1o
individually us “Promoter Selling Shareholder” and collectively as the *Promoter Selling Shareholders™, which
expressions shall, unless it be repugnant to the conteat or meaning thereol, be deemed 1o mean and include their
successors and permitted assigns), of the SECOND PART;

AND

GYR CAPITAL ADVISORS PRIVATE LIMITED, a company within the meaning of Companies Act. 2013 and
having SEBI registration number INMONO12810 and having its registered Office a1 428, Giola Empire, Near JB
Tower, Drive in Road, Thalej, Ahmedabad - 380054, Gujarat, India (hereinafier referred to as “GCAPL" or “Book
Ronning Lead Manager” . which expression shall, unkess it be repugnant to the coniexi or meaning thereof, be
deemed to mean and include its successors and permitied assigas) of the THIRD PART:

AND

GIRIRAJ STOCK BROKING PRIVATE LIMITED. a Company within the meaning of Companies Act, 2013,
having SEBI Registration number TNZIN2 12638 as Market Maker and Member code a5 90318 and having its
registered office at 4, Fairie Place, HMP House, 4% Floor, Suite No- 421A, Kolkata- 7001, India (hereinafter
referred os “GSBPL" or “Market Maker™, which expression shall, unless it be repugnant (o the conlext of meaning
thereaf, be deemed 10 mean and Inclisde (14 successors und permilted assigns) of the FOURTH PART;

PCCL, PSS, GCAPL, and GSBPL are hercinafter colledtively reférred to us the “Parties™ and individually a8 a
“Hl"‘l}“

WHEREAS

A. The Selling Shareholders propose (0 undertake an public offering of Upto 66,17,600 equity shares of face value
ol Rs. 10 each of the Company (the “Equity Shares™). an offer for sale of 66,17,600 Equity Shares held by the
Selling Sharcholders (together, the “Offered Shares™), a5 set out in Schedule A (the “Offer") in accordance with
the Companies Act, 2013, the Securities and Exchange Board of India (Issue of Capim| and Disclosure
Requirements) Repulations, 2018 (the “ICDR Reguiations™) and other Applicable Law, at such price s may be
determined through the book building process under the ICDR Regulations and agreed 1o by The Compuny and
the Selling Sharcholders, in consultsion with the BRLM (the “Offer Price”). The Offer may also include
allocation of Equity Shares to certain Anchor Investors, as determined by the Company and Selling Sharcholders,
in consuliation with the BRLM. on a disgretiomary basis, in sccondance with the ICDR Regulations, The Oifer
will be mude: (i) within India, o Indian institutional, nop-institutional and reindl investors in accordance with the
ICDR Regulations,

B. The offer the reserved portion for the Designated Market Maker of such number of Equity Shares of face value
of Rs. 10/~ each which shall be ut least five per cent of the number of Eguity Shares issued 1o public which shall
be determined in accordance of Book Building Process s defined under the Securities Exchange Board of india
{ssue of Capital und Disclosure Requirements), 2018,

C. The price band / Issue price of equity shares shall be decided through Book Built Process pursuant 1o which the
sharcs are 1o be Lssued.

2. The hoard of directors of the Company (*'Board of Directors™) pursuant 1o a resolution dated The Offier has been
suthorsed by our Board pursuant to 2 resolution passad ot its meeting held on March 12, 2024, Further, our
Board has taken on record the consents of the Selling Shareholdérs to participate in the Offer lor Sale pursuant
1o ity resolution dated March 12, 2024, Our Board hos approved the Draft Red Herring Prospectus pursuant 1o
its resolution daled March 22, 2024,
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The Company has received for in-principle approval from NSE for insertion of its name in the Prospectus and
shall be applying for listing of its Equity Shares on Emerge Platform NSE.

The Tssuer Compuny und the Underwriters have entered into an Underwriting Agreement pursuant 10 which
GCAPL (Book Running Lead Manager and Underwriter 1) and GSBPL (Underwriter 2) has agreed to ensure
that in case of under subscription, the entire unsubscribed portion of the issue of equity shares shall be amranged
for subscription from jte resources as per the specificd Hmeline in that agreement and in line with the requirement
of the SEBI (ICDR) Regulation, 2018 and other applicable Luws, regulations and guidelines.

One of the requirements of issuing shares to the Public in accordance with the Chapter 1X of the SEBI (ICDR)
Regulation 2018, as specified in Regulation 261 (1) of the sald Regulutions is that GCAPL being Book Running
Lead Manager 1o the Issue has to ensure compulsory Market Making through the Stock Brokers of the Startups
Platform / SME Exchange (in this case being EMERGE Platform of the NSE) for the compulsory market making
period (as defined harein),

Giriraj Stock Broking Private Limited (hereinufier referred to as “GSBPL™) is a Registered Stock Broker /
Trading Member of NSE Limited having Clearing No.: 1318 and SEB1 Registration No. INZDDO2 ] 2638,

GSBPL has spprosched Pewro Carbon und Chemicals Limited for boing nppointed as Market Maker. Petro
Carbon and Chemicals Limited hax sccepted such proposal and confirmed that (here is no conflict of interest
arising from sach \ransaction or arrangement.

Issuer has understood the preliminary armangements in place and agreed to such appointment and these parties
have now therefore agreed o enter inio this agreement for the relevant business.

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

I
1.1

DEFINITIONS AND INTERPRETATIONS

In addition o the defined lerms contained elsewhere in this Aprecment, the following expressions, as veed in
this Agreement. shall have the respective meanings set forth below:

“AfMllate™ with respect 10 a specified person, shall mesn any other person that directly, or indirectly through
ane or more intermediaries, controls or is cantrolled by, or is under common control with, the specified person.

“Allotment” shall mean the issue and allotment of equity shares pursuant 10 Fresh Tssue o successiul
Applicanis.

“Agreement” shall mean this sgrecment oo any other agreement as apecifically mentioned.

“Applicant” shall mean any prospective Investor who has made on application in sccordance with the Draft
Red herring prospecius/ Red Hesring Prospectus andlor the Prospecius

“Application™ ghall mean an indication to make an application during the Application Period by a progpective
mvestor (o subseribe 1o the Issued Shares at the Issuve Price, mcluding all revisions and modifications thereto,

“Bid { lssue Closing Date™ shall mean any such date on completion of the application hours after which the
Collection Bunker will nol accept sny applications lor the Lusue, which shall be the date notified in a widely
circulnted English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid / lsswe Opening Date™ shall mean any such date on which the Collection Banker shall start accepling
applicationt lor the lssue, within the upplication hours which shall be the dute notified in a widaly circulated

English natitmal newspaper and 4 Hindi national newspaper and a regional newspuper,

“Bld / lssue Perlod™ shall mann the period between the Bad / Lisue Opening Date and the Bid / Esue Closing
Diate (inclusive of both dates) and during which prospective Applicants can submit their Applications.

“Bid" shall mean an indication 1o make an issue durng the Bid / Tssue Period by a Bidder pursuant to submission
of the Bid cum Application Form, 10 subseribe w or purchase the Bquity Shares at u price within the Price Band.
including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations in accordance
with the Draft Red Herring Prospectus and Bid cum Application Form.

“Bld Amoant™ shall mean the highest value of optional Bids indicated in the Bid cuom Application Form and in
the vase of Retall Individua) Bidders Bidding at Cut OfF Price, the Cap Price multiplied by the number of Equity
Shures Bid for by such Retail Individual Bidder and mentioned in the Bid cum Application Form and payable
by the Remil Individual Bidder or blocked in the ASRA Avcount upon submission of the Bid in the lssue.

“Bld cum Application form™ shall mean form used by a Bidder, 1o make o Bid and which will be considersd
e the application for Allotment in terms of the Red Herring Prospectis,

“BRLM" shall mean the Book Running Lead Manager 1o the issue i.e. OYR Capital Advisors Private Limited.
“NSE" ghall mean National Stock Exchange of India Limited
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“Closing Date™ shall mean the date of alltment of the Shares by the Company, in accordance with the
Progpectus, which date will not be later than 90 days afler the application opening date, unless otherwise
mulually agreed in writing between the BRLM and the lssuer Company.

“Compunies Aet" shall mesn the Companies Act, 1956 und the Companics Act, 2013, along with the rules
framed there under 10 the extunt notified a amended from time 1o time.

“Conmtrolling”, “Controlled by™ or “Control™ chall have the sume meoaning ascribed 16 the tetm “control”
under the SEBRI (Subsiontial Acguisition of Sharos and Takeovers) Reguolations, 201 |, or 25 amended.

“Controliing Person(s)” with respect to a specified person, shall mean any other person who controls such
specified person.

“Draft Red Herring Prospectus™ shall mean the Dyfi Red Herring Prospectus of the Compuny which is filed
with EMERGE Platform of the NSE in accordance with Section 32 of the Companies Act, 2013 for getting in-
prnciple listing approval.

“Fresh Issoe" shall mean issue of upto 66,17,600 Equity shares
“Indemnified Party” shall have the mesning given W such term in this Agreement.

“Indemnifying party" shall have the meaning given to such 1erm in this Agreement.

“lasue Agreement™ shall mean agresment dated March 12, 2024 enicred between the Company, Selling
shareholders and Book Running Lead Manager.

“lssue Price™ means price per share as may be determined in sccordance with Book Building process as defined
under Lhe Securities Exchanpe Board of India (lIssue of Capital and Disclosure Raquiremenis), 2018 of face value
Re 10V esch.

“Market Maker™ shall mean any person who s regisiered b a Market Maker with EMERGE Platform of the
NSE

“Market Maker Reservation Portion™ shall mean the reserved portion for the Designated Market Maker of
such number of Equity Shares of face value of Rs. 10/ each which shall be at l2ast five per cent of the number
of Equity Shares issued o public which xhall be determinad m sccordance of Book Building Process as defined
under the Securities Exchange Board of India (Issue of Capital and Disclosure Requiremants), 2018.

“Market Making Agreement™ shall mean the Agreement entered between the Issuer Company, Promoter
Selling Shareholders, Book Running Lead Manager and Market Maker,

“Materinl Adverse Effect” shall mean, individually or in the aggregate, 3 muterial adverse effect on the
condition, financial or otherwise, or in the eamings, business. management. uperalions or prospects of the
Company and its subsidiaries, taken as a whole.

“Net lssue™ shall mean the issue of equity shares in this issue excluding Market Maker Reservation Portion,

“Non-institutionn] Applicants™ shall mean all Applicants that are not QIBs or Retall Applicants and who have
upplied lor equity shares for an amount fnore than Ry, 2,00,000,

“OfTer Documents™ shall meun, collectively, the Draft Red herring prospectus, Red herring prospectus, the
Application Form, the Prospecius. any Supplemeantal Offer Materisls, including all supplements, corections,
and amendments, thenesto,

“Party” or “Parties™ shall have the meaning given 10 such terms in the preamble 10 this Agregment.

“Public 1ssue Account™ shall meon the Pablic Issue Account on and when opencd by the Issuer Company with
a designated Banker to the Insoue in order (o collect the subseription monies procured from thiz Issue of Shares.

“Prospectus” shall mean the prospectus of the Company which will be filed with NSE 7 SEBI/ ROC and others
in accordance with Section 26 of the Companies Act, 2013 after gétting in-principle listing approval but before
opening the issue,

“Qualified Insthtotional Buyers" or “QIBs" Qualified Institutional Huyers as defined under Regulation 2(1)
(ss) of the SERI (ICDR) Regulations, 2018,

“Registrar™ shall mean Bigshare Services Private Limited, a company incorporated under the Companies Act,
1956 and having lts registered office at Office No. 86-2, 6th Floor, Pinsacle Business Park, next o Ahura Cenler,
Mihakali Caves Rowd, Andberd East, Mumbai-200 003, Maharashies, India.

“Retail Applicants™ chall mean individual Applicants (including HUFs and NRIs) who have applied for Equity
Shares for an smount not more than Re 2.00,000 in any of the application options in the Issee.

“SEBI™ shall mean the Sscunties and Exchange Board of India

“SEBI Act" shall mean the Securities and Exchange Board of India Act. 1992, as amended and as applicable (o
the lsue,

“SEBI (ICDR) Regulation 2018" shall mean the S5EBI (Issue of Cuapital and Disclosure Requirements)
Rr.guluiuns IDI 8. as omended and as applicable to the Issoing,
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“EMERGE Platform of the NSE" shall mean Emerge platform of NSE, appeoved by SEB| as an SME
Exchange for listing of equity shares issued under Chapter IX of the SEBT TCDR Regulations,

“Stock Exchange™ sholl mean EMERGE Platform ol the NSE.
In this Agreement, uniess the context otherwise requires:
& Words denoting the singular shall include the plural and vice versa:

b. Wonds denoting the person shall include an individual, corporation, company, partnership, trust or other
entity;

< Headings and bold typeface are only for convenience shall be ignored for the purpose of interpretation;
4. References to the word “include™ or “including™ shall be construed withowt imitation;

e.  Relerence to this agreement or to any other Agreement. deed or other instrument shall be construed ux a
reference w such agreement, deed, of instrument as the same may from time 10 time be amended, varied.
supplemiented or noled,

f. A reference 1o un article, section, paragraph or schedule of this Agreement is unless indicated 10 the
contrary, relerence to an article, section, paragraph or schedule of this Agreement,

g Relerence lo any party 1o this Agreement or 10 any other Agreoment, deed or other instrument shall, in the
case of an individual, include his or her legal heirs, executors or administraiors and in other case include
iy succersors ar permitied designs;

h.  Reference to o document includes an omendment o supplement (o, or replacement or novation of, that
document: and

I Capitalized terms used in this agreement und not specifically defined herein shall have the mennings given
to such termp in the Drafi Red herring Prospectus, Red Herring Prospectus and the Prospecius,

The Partics ncknowledge and agree that the Schedules attached hereto form an integral part of this Agreemeni.
MARKET MAKING:

On the basis of the representations and warranties contained in this Agreement and subject 10 its terms and
conditions, the Murket Maker hereby agrees to ensome Market Making in the shares of issuer in the manner and
on the terms and conditions contained elsewhere in this Agreement and as mentioned below:

The Market Maker will subscribe to such number of shares which shall be at least five per cent of the number
of Equity Shares issued 1o public which shall be determined in sccordance of Book Building Process as defined
under the Securities Exchange Board of India (Tssue of Capital and Disclogure Requirements), 2018, Equity
Shares of Face value of Rs. 10/- each being the matket making reservition portion at a price specified in the
Red Hetring Progpectus,

The Murket Maker(s) (individually or jointly) hall be required to provide a 2-way quote for 75% of the time
in a day. The same shall be monitored by the Stock Exchange. The sprend (difference between the soll and the
buy quote) shall not be more thun 10% or as specified by the stock exchange from time to time and the same
shall be upduied in Prospectus. Further, the Market Maker(s) shall inform the Exchange in sdvance for each
and every black out period when the quotes are not being issued by the Market Makeris),

The prices quoted by Market Maker shall be in compliance with the Market Maker Spread Requirements and
other particulars as specified or as per the requirements of the EMERGE Plutform of the NSE and SEBI from
time 1o lime.

The minimum depth of the quote shall be Rs. 1,00,000/-. However, the investars with holdings of value less
than Rs, 100,000/ shall be allowed to Issue their holding 1o the Market Maker(s) (individoally or jointly) in
that scrip provided that he sells his entire holding in that scrip in one lot along with & declaration (o the effect
to the seliing broker.

The Market Maker shall not sell in lots less than the minimum contract sive allowed for irmding on the EMERGE
Platform of the NSE. (The ot size will be based as per SEBI circular daled February 21, 2012 on determination
of Price band. The same will beé disclosed in RHP / Prospectus / Price Buand Advertisement)

Exccution of the order at the quoted price and quantity must be guarantsed by the Market Maker, for the quotes
given by him.
The Market Maker shall start providing quotes from the day of the listing / the day when designased s the
Murket Maker for the respective serip and shull be subject to the guidelines laid down for market making by
the exchange.
The shares of the company will be traded in continuous rading session from the time and day the company gets

listed on EMERGE Plutform of the NSE and market maker will remain present as per the guidelines mentioned
under NSE and SEBI circulurs,”

The Market Maker muy be allowed to withdraw temporasily / fully from the market under specinl circumntances
= for instance due to system problems, any other problems. All controllable ressons will require prior approval
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from the Exchange, while force-majeure will be applicable {or non-controllable rensons. The decision of the
BExchange lor deciding controllable and non-contrellable reasons would be final,

The Market Maker shall not buy the shares from the promolers or persons belonging to promoter group of
Issucr Company or any person who has acquired shares from such promoter or person belonging 10 promoter
group, during the compulsory market making period.

The promoter’s holding of Tasuer Company shall not be eligible for issuing of Market Maker during the
compulsory Market Making peniod. However, the promoters holding of Issuer Company which is not locked
in as per SEBI (H'DR) Regulations can be traded with prior permission of the National Stock Exchange of
Indin Limited in the manner specified by SEBI from Lime 1o time,

The Book Running Lead Manager if required hins o right to appoint o noiminee dicector on the Board ol the
Issuer Company any lime during the compulsary Market Making period provided it meets requirements of the
SEBI (ICDR) Regulations 201§,

The Murket Maker shall not be responsible 10 maintain the price of the shares of the Issuer Company a1 any
particulur level und is purely supposed to facilitate liquidity on the counter of Issuer Company via its 2-way
Yuoles. The price shall be determined and be subject to market forces.

National Stock Exchange of India Limited will huve all margins which are applicable on the NSE Main Board
viz,, Mark-to-Market, Valoe-At-Risk (VAR) Margin, Extreme Loss Murgin, Special Margins and Base
Minimum Capital ete. National Stock Exchange of India Limited can impose any other marging as deemed
necessary from Lime-to-time.

The Market Maker shall be liable for punitive action in case of defuul. National Stock Exchange of India
Limited will monitor the obligations on a real time basls and punitive action will be inltiated for any exceptions
anclior non-compliances. Penalties / fines may be imposed by the Exchange on the Market Muker, in case they
are not able to provide the desired liguidity in & particulsr security as per the apecified guidelines, These
penalties / fines will be set by the Exchange from time (o time. The Exchange will impose 4 penalty on the
Market Maker in case they are not present in the marker (issuing two-siy quotes) for at least 78% of the time
The nature of the penalty will be monetary os well as suspension in market making activitios / trading
membership. The Department of Surveiltance and Supervision of the Exchange would decide and publish the
penalties / fines / suspension for any type of misconducy’ maniputation/ other imegularities by the Marker Maker
from time 1w time.

Further, the following shall apply io market maker while managing their inventory during the process of market
matking:

v

2. The exemption [rom threshold as per table below shall not be applicable for the first three months of market
making and the market maker shall be required to provide iwo-way quoles during this period irrespective
of the level of holding,

b, Threshold for market making as per table helow will be inclusive of mandutory inventory of 5% of issue
size at the time of allotment in the issoe;

¢ Any initial holdings over and above such 5% of issue size would not be counted wwards the inventory
levels prescribed.

d. Apan from the above mandatory inventory, only those shares which have been Acquired on the platfarm
of the exchange during market moaking process shall be countad towards the Market Maker's threshold.

e.  Threshold limit will take into consideration, the inventory level across market maker.

£ The market maker shall give two-way quoies till he reaches the upper limit threshold, thereafier he has the
optian (o give only sell guotes.

g Two-way quotes shall be resumed the moment inventory reaches the prescribed re-entry threshold.

h In view of the markel making obligution. there shall be no cxemption / threshold on downside. However,

in the event the market maker exhausts his inventory through market making process on the platform of
the exchange, the concerned stock exchange may intimate the same 1o SEBI after due verification.

fase Slse Buy quote exemption threshold mwh“
(Including mandatory Initiat | , 00U (Including mandatary
Inventory of 5% of lsue size) Iliﬂllhrﬂtn;gﬂuﬂ'lidl-l
Ulpta R 20 Crore 25 % 24 %
Rs.20 Crore w Rs.50 Crore 20 % 19 %
Rz 50 Crore 10 Rs.80 Crore 15% 14 %
Above Ra.80 Crore 12 % 11 %

REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

In addilion o any representations of the Market Maker under the Regisiration Documents filed with the
EMERGE Platform of the NSE the Market Maker hereby represents and warrants thai




it his taken all necessary nctions o authorize the signing and delivery of this agresmant;

b the signing and delivery of this agrecment and the compliance with this agreement does not violate any
law, rule, regulation or agreement, document or instrument hinding on or applicable to the Market Maker,
it will comply with all of its respective obligations st farth in this Agreement:

d. it will ensure compliance with the applicable laws and rules laid down by the SEBI snd EMERGE Platform
of the NSE w.r.1 Market Making in general and Market Making in shares of Issuer Company in specific;

¢. itshall follow fair trade price practices and abide by the code of conducts and ethical standards specified
by SEBI, Siock Exchange and other reluted assogistions from time 1o time.

3.2 GSBPL shall not buy the Equity Shares fram the Promoters or persons belonging to the Promoter Group of
Issuer Company or any person who has scquired Equity Shares from such Promoter or person belonging 10
Promater Group during the compulsory market making period,

33 (GSBPL shall comply with all applicable by-luws, laws, rules, guidelines and regulations for the term of this
Agresment,

The Market Maker acknowledges that it is under o duty to notify Book Running Lead Manager and the

EMERGE Platform of the NSE immedistely in case it becomes aware of any breach of a representation or &
warranty.

4,  REPRESENTATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

4.1, In nddition to any representations of the Book Running [.ead Manager under the Due Diligence Certificale and

Underwriting Agreement. the Book Running Lead Manager hereby represenis and warrants that:

o it has taken all necessary actions 1 suthorize the signing and delivery of this agreement:

b.  the signing and delivery of this sgreement and the compliance with this agreement does not violate any
fnw, rule, regulation or apreement. document or instrument binding on or applicable (o the Book Running
Lead Manager;

e. it will comply with all of its respective obligations set forth in this Agreement:

d. it will enswre complionce with the applicable iaws and rules laid down by the SEB1 and National Stock

Eachange of India Limited w.r.1 role of the Book Running Lead Manager in the Market Making process in
general and Market Making process in the shares of [ssuer Company in specific;

¢ it shall follow fair trade price practices and abide by the code of conducts and ethical standards specified
by SEBL, Stock Exchunge and other related associations from time 1o ime.

4.2, The Book Running Lead Manager acknowledges that it is under a duty o notify Market Maker und the Nutional
Stock Exchange of Indis Limited immediately in case it becomes aware of any breach of a representation or a
WArTEALY,

4.3, Nowwithstanding the above. the Book Running Lead Manager shall not be responsible for market price
movements and the orders which would be exacuted by the Market Maker in the scrip of the Issuer Company.
As per the SEBI (ICDR) Regulations, the responsibility of the Book Running Lead Manager shall be 1o ensure
continuity of Market Muker for the period specified thereunder and the Book Running Lead Manager shall not
i any way get involved in day-to-day trading. pricing or similar eperational matters.

5. REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY:

5.1, In addition (o any representstions of the Issuer Company under the Drafi Red Herring Prospectus, Red Herring
Frospectus, Prospectus and Underwriting Agreement, the Issuer Company hereby represents and warrants that:

2. it has tuken all necessary nctions (o authorize the signing und delivery of this agreement:

b.  the signing and defivery of this sgreement and the complinnce with this agreement does not violae any
law, rule; regulation or agreement, docurnent of instrument binding on or applicable 1o the Issuer Company:

¢ Wwill comply with all of 1s respective obligations set forth in this Agreement;

d. it shall ensure compliance with the applicable laws and rules laid down by the SEBI and National Stock
Exchange of India Limited w.r.t role of the Issuer Company in the Market Making process in general and
Market Making process in the shares of Issuer Company in specific:

c. it shall foliow fair rade price practices and obide by the code of conducts and ethical standards specified
by SEBL, Stock Exchange and cther related associations from time o tlime

6. CONDITHINS TO THE MARKET MAKER OBLIGATIONS:
6i.l.  The several obligations of the Murket Maker under this Agreemenil are subject to the following conditions:

a.  Subsequent to the execation and delivery of this Agreement and prior 1o the Listing Date there shall not

huve occurred any regulatory change., or mny development involving a prospective regulstory chinge or
any order or directive from SEBL the National Stock Exchange of India Limited or any other governmental,

———— kot oy
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regulatory or judicial authority that, in the judgment of the Murket Maker, {5 material and adverse and that
makes il. the judgment of the Market Maker. impracticable to carry oul Market Making.

b. The representation and warranties of the Book Runming Lead Manager and Tssuer Compuay contained in
this Agreement shall be true and correct on and as of the Listing Date and both these parties shall have
complied with all the conditions and obligations under this Agreement and the Underwriting Agreement
on its part 10 be performed or satisfied on or before the listing date.

€. The Market Maker shall have received evidence satisfuctory 1o them that the Issuer Company has been

granted final Histing approval by the National Swck Exchange of India Limited and that such approvals are
full in force and affects as of the Listing Date.

d. Prior o the Listing Duie, the Book Running Lead Manager and the Issuer Company shall have furnished
10 the Market Maker such further information, cenificates. documents and materials as the Market Maker
shall reusonably request in writing.

e Subsequent to the Listing date and without having served the notice period reguired 1o tecminate this
agreement, the Murket Maker shall not be released from its obligations in any sitaation, except for technical
failures or Force Majeure Event. In case of technical faflure or force majeuse event occurring due to the
Market Maker own Nystems, the Market Maker shull inform the Book Running Lead Manoger, lssucr
Compuny and National Siock Exchange of Tndia Limited immediately and take MECESAArY FUIONG 10 cormect
this failure upon discovery.

If uny conditions specified in 6.1 shall not have been fulfilled when and as required 1o be fulfilled, this
Agreement may be terminited by the Market Maker by written notice to the Book Running Lead Manager any
ome on or prioe (o the Listing Date; provided, however, that this Section 6.2, Sections 3.4, 5, 6.3.7. 9, 10, 11,
12,13, 1415, 16. 17, 18, 19 and 20 shall survive the termination of this Agreement.

In case of lermination of the agreoment prior 1o the campletion of the compulsary Market Making period, it
shall be the responsibility of the Book Running Lead Manager 1o arrange for unother Market Maker in
replacement during the term of notice period being served by the Murket Maker but prior to the date of releasing
the existing Murket Maker from its duties in order w ensure compliance with the requirements of regulation
261 of the SEBI (ICDR) Regulstions. 2018, In such a case, revised agresment like this one shall have 1o he
entered into and this 100 shall be the responsibility of the Book Running Lead Manager. However, certain terms
and conditions may be modified on mutunl consent of the Issuer Company and the Book Running Lend
Manager, subject o such modifications being legal and allowed under the then applicable laws, rules and
regulations,

MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS:

The Book Running Lead Mannger shall pay the Marke! Maker the fees and commissions as per Schedule A in
respect of the obligations underiaken by the Market Maker in this Agreement. Such aggregate foes shall be
divided in the manner set forth in Schedule A and will be paid w the Market Muker or such other persons as
directed by the Muarket Maker from time 1o time.

The Issuer Company and / or the Book Running Lead Manager shull not bear any other expenses or losses, if
any, incurred by the Market Muker in order to fulfil its Market Making Obligations, except for the
feesfcommissions cic, mentioned in Schedule A of this Agreement.

The lssoer shall ake steps 1o pay the Marker Maker's fees 54 per the Mandste Letier.
INDEMNITY:

The Essuer Company shall indemnify and keep indemnified. the Book Running Lead Manager, Underwriters
and Market Maker from and against any and all losses, liabilities, costs, claims; charges, actions, proceedings,
dumages, expenses or demands which they (or any of them) incur or which is made against them (or any of
thein) s a result of or arlsing out of, or in relution W, any misrepresentation or alleged misrepresentation of a
material fact contained in the Draft Red herring Prospectus, Red Herring Prospestus and Prospectus or omission
of alleged omission there from of a matenial fact pecessary in order 1o make the statements therein in light of
the circumstunces under which they were mude not misleading, or which are determined by a court or srbitral
tribunal of competent jurisdiction to have resulted from any bad faith, dishonesty, illegal or frandulent acts or

the wilful defsult or gross negligence on the part of the Company.

Such indemmnity will extend to include all reasonable costs, churges and expenses that suih Indemnified Purty
may pay or incur in disputing or deferding any such loss, lability, cost, ¢laim, charge, demand or sction or
other proceedings. Provided however that the Issuer Company will not be lisble to the Book Running Lead
Manager and Market Maker to the extent that any loss, cloim, damage or linbility is found in a judgment by a
court o have resulted soiely and directly from any of the Book Rumning Lead Mannger and / or the Market
Maker und/or Underwriter jointly or severally, a< the case may he, andfor es a result of bad faith or gross
negligence or wilfal misconduct, (llegal or fraudulent acts, in performing the services under this Agreement
andlor under the lssue Agreement entered into by the Issuer Company with the Book Runming Lead Manager
confirming the engagement of the Book Running Leud Manager to manage the Issue. Provided however that
the Issuer Company will not be liahle 1o the Book Running Lead Manager, Underwriter & Marker Maker 1o the
extent that any loss, claim, damage or linbility is found in 3 judgment by a court to have resulted solely and

Buwes @ ~F 94



9.
8.1

92

9.3

D4

9.5,

9.55.

2.7

10.

directly from any of the Underwriters severally, as the cuse may be, bad faith or gross negligence or wilful
misconduct. illegal or fraudulent aots, in performing the services under this ugreement.

TERM AND TERMINATION:

The Market Maker's engngement shall commence with effect from the date of this Agreement, and shall,
unless terminated earlier, remain in force for a minimum period of three (3) years from the date of listing of
the Equity Shares pursuant to the Issve, Once the Markel Maker e registered, the Market Maker shall
mandatorily act in the capacity as the market maker for a minimum period of three (3) months plus one (1)
months' potice 1o National Stock Exchange of India Limited. In case the Market Maker gets deregistered as a
Market Maker within 3 years from the date of listing of Equity Shares, Merchant Banker shall then be
responsible 10 appoint a replacement Market Maker on mutuslly scceptable teems to the Issser and Book
Running Lead Manager.

The Market Maker shall he allowed 1o terminate this Agreement by giving a written notice 1o the Book Running
Lead Manager, one month prior to the date from which he wishes (o discontinue his services. Provided however
that, if the Book Running Lead Manager agrees w the same, the notice period may be reduced in order o
provide mutual comfon. Provided further that, the Market Maker may be replnced with o successor Market
Maker, which is acceptable 1o National Stock Exchunge of India Limited, the Book Running Lead Manager
and thye lsvuer Company from time to Lime,

Notwithstnding section 9.2, the Book Running Lead Munager may terminate this agreement with immediate
effect in case ol u material event pertalning 10 the Market Muker, which in view of the Book Running Lead
Mansger, affects the ability of the Market Maker 10 carry out his obligations o negatively affects the goodwill
of the lssuer Company.

The Book Running Lead Manager agrees to consult with the Market Maker, to the extent practicable, priar o
exercising its fight to terminste this Agreement on the occurmence of o Mauterial event as specified above, it
being acknowledged by the Market Muker that the exercise of the right to terminate this Agreement on such an
ovewrrence i§ ai the absolute discretion of the Book Ruaning Lead Manager. '

The provisions of Sections 3, 4, 5, 7,9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19, 20 and 21 shall survive the
termination of this Agreement,

In case of termination of the agreement prior to the completion of the compulsory Market Making period, it
shall be the responsibility of the Book Running Lead Manager to arrange another Market Maker in repincement
during the term of the notice period being served by the current Market Moker (i.c. GSBPL and CMPL) but
prior o the date of releasing the existing Markel Maker from its dutics in order 1o ensure compliance with the
requirements of regulation 261 of the SEBI (ICDR) Regulutions, 2018. In such & case, revised agreement like
this one shall have 1o be entered into and this o shall be the responsibility of the Book Running Leud Manager.
However, certain terms and conditions may be modified on mutual consent of the Lssuer Company and the
Book Running Lead Manager, subject 10 such modifications being legal and allowed under the applicable laws,
rules and regulations,

It is agresd between the Parties hereto that in the event of the Tssuer Company migrating 1o the Main Board of
National Stock Exchange of India Limited, during the Compulsory Market Making Period, this Agreement
shall stand terminated and the Markes Maker shall no longer be obliged 1o provide the [ssuer Company any
market making services.

NOTICES

Any notices or other communication given pursuant to this Agreement must be in wriling and (a) delivered
pecsonully, or (b) sent by tele facsimile or other similar facsimile transmission. (c) sent by registered mail,
postage prepaid, 10 the address of the respective Pany specified below, or o fax number given below or any
vther number as may be designated in writing by such Pany from time o time, All notices and other
communications required or permitted under this Agreement that itre addressed as provided in this Section 10
will (1) if delivered personally or by ovemight courier, be deemed given upon defivery; (ii) if delivered by tele
facsimile o other similar facsimile transmission, be deemed 10 be given electronically confirmed; and {iii) if
sent by registered mail, be deemed given when received.

If notices to the Book Running Lead Manager, disliver to i1 at:
GYR CAPITAL ADVISORS PRIVATE LIMITED

428, Gala Eimnpire, Neor JB Tower,
Drive In road. Thalizj, Ahmedahad — 380054,
Coujmrat, Indin

Tel: 491 87775 1644
Emuall: [nfo@gvreapitaladyisors.com
Contact Person; Mr, Mohit Baid/ Mr. Ablishek Sharma




1.

IM notioes to the Murket Maker, deliver to 1t i

GIRIRAJ STOCK BROKING PRIVATE LIMITED
(Muarket Muker)

Addresx: 4, Fairlie Place. HMP House, 4th Floor.

Suite Mo- 421A, Kolkata- 700001, India

Tel: 033 40054519 | 9547473969

Email: girrujstock@yahoo.com

Website: www girirajstock.com

Contact Person: Mr. Kuntal Laha

If notices to the Issoer Company, deliver to iy at:
PETRO CARBON AND CHEMICALS LIMITED
Avani Signature. 6th Floor, 91A/1, Park Street,
Kolkata, West Bengal, India, 700016

Tel: 033401 18400 / 9874932827

E-mall: pecl@athagroup in

Contact Persen: My, Manisha Somani

Woebsite: www.peclin

If 1o the Selling Shareholders:
BHARAT ATHA

PETRO CARBON AND CHEMICALS LIMITED
Avunl Signature, 6th Floor, 91471, Park Street.
Kolkatu, West Bengal, Indis, 700016

E-mail: pocl@athagroup.in
Attention: Mr. Bharat Atbia
Website: www peclin

TIME 1S THE ESSENCE OF THE AGREEMENT:

All obligations of the Company, the Market Maker and the Book Running Lead Manager, are subject 1o the
conditions that time wherever stipulated, shall be of the essence of the Agreement. Coasequently any failure
on the part of the Company or the Market Maker to adhere to the time limits shall unless otherwiss agreed
between the Company and the Market Maker, discharge the Market Maker or Company of his / their obligations
under the Market Muking Agreement. This agreement shall be in force from the date of execution and will
expire on completion of allotment for this Ikoue.

SEVERAL OBLIGATIONS

The Issuer Company. the Market Maker and the Book Running Lead Manuger acknowledges and ngrees that
they are all liable on a several basiz 1o each other in respect of this representation, warrantics, indemmities,
undertakings and other obligations given, entesed into or made by sach of them in this Agreement.
MISCELLANEOUS ORLIGCATHONS:

The Agreement shall be binding on and insure 10 the benefit of the Parties hereto and their respective suceessors,
The Marker Maker shall not assign or transfer any of iis respective rights or oblgation under this Agreement
or purpot to do so withoul the consent of the Book Running Lead Manager and Issuer Company. The Book
Rutining Lead Manager shafl pot assign or transfer any of their respective rights or obligation under this
Agreement or purport (o do o without the consent of the Market Maker und the Issuer Company.

GOVERNING LAW AND JURISDICTION:

 This Agreement shall be goveried by and conatrued in sccordance with the laws of the Republic of India,
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21.

ARBITRATION;

If any dispute, difference or claim urises between the Parties (the “Disputing Parties™) hereto in connection
with the validity, interpretation, implementation or alleged hreach of the terms of this Agresment or anything
dune or 1o be done pursuant to this Agreement, the Disputing Parties shall attempt in the fret instance to resolve
the same through negotiation. 1f the dispute is not resolved through negotistion within fifleen business days
afier a written reqoest by any Disputing Party to commence discussions {or such longer period as the Disputing
Partics may agree in wriling) then the dispue shall be referred for final resolution o a sale arbitrator. The
arbitrator shall be appointed by agreement between the Disputing Parties within 10 business iays after o written
notice served by any of them proposing a named arbitrator, or, if there is no such sgreement, the dispute will
be referred 1o four arbisrators (one to be appoinied by the Market Maker. one 10 be appointed by the Book
Runming Lead Manager, one 10 be appointed by the lssuer Company and the fourth 1o be appointed by the three
atbitrators so appointed). All procecdings in any such arbitration shall be conducted under the Arbitmation and
Conciliation Act, 1996, as amended, and shall be conducted in English. The arbitration shall toke place in
Kolkata, West Bengal, India,

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
relnting to the dixpute, difference or cluim refesred to arbitration.

AMENDMENT:

No amendmenl, supplement. modification or ¢larification 1o this Apresment shall be valid or hinding unless set
forth in writing and duly executed by all the Parties to this Agreement.

SEVERABILITY:

If any provisions of this agreement or application of any such provision 1o any person or set of circumstances
is determined to be invalid or unenforceable in whole or in part, such invalidity or unenforceability shall uttsch
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 1o remain in full force und effect. GSBPL, GCAPL and
Issuer shall endeavour in good faith negotiations 1w replace the invalid, void or unenforceable provisions with
valid peovisions the economic effect of which comes as close as possible to that of the invalid. void or
unenforceable provisions.

COUNTERPARTS:

This Agreement muy be executed In separate counterparty; each of which when so executed and delivered ahall
be deemed to be on original, but all the counterparts shall constitute one and the same Agreement.

CUMULATIVE REMEDIES:

The rights and remedies of each of the parties and euch Indemnified person under Section B pursuant 1o this
Agreemen! ore cumulative and are in addition to any other rights and remedies provided by general law or
otherwine.

ILLEGALITY:

Il any provision in this Agreement shall be held 1o be illegal, invalid or unenfotceable, in wholé or I part,
under any ensctment or rule of law, such provision or part shall to that extent be deemed not to form part of
this Agreement but the legality. validily and enforceability of the remainder of this Agreement shall not be
affected. Tn case any provision of this Agreement conflict with any provision of law including SEBI (ICDR)
Regulations, and / or any other norms to be issued by SEBL, in force o the date of this Agreement or any time
in future, the latter shall prevail.

CONFIDENTIALITY:

The Parties shall keep all information confidentinl which will be shared by the other Parties during the course
of thie Agreemen for a period of two (2} years from the end of the Bid/Issue Period and shall not disclose such
confidential information to any third party without prior permission of the respective Pasty, except where such
infarmation is in public domain other than by reason of beeach of this clause or when required by law, regulation
or legal process or statutory requirement or by any povernmental authority or by stock exchanges to disclose
the same. The terms of confidentinlity clauce shall survive the termination of the Agreement for reasons
whatsoever,

ASSIGNMENT:

No party may assign any rights under this Agresment without the consent of the party against whom the nght
operaics. No provision of this Agreement may be varied without the consent of the Book Running Lead
Manager. The undersigned hereby certifies and connents to act as Book Running Lead Manager or Market
Maker (as the case may be) 10 the uforesaid issue and 10 their name being inseried as Book Running Lead
Manager or Market Maker {as the case may be) in the Draft Red Herring Prospectus, Red Herring Prospectus,
Prospectus and Information Memorandum which the Lssuer Cotnpany intends to issue in respect of the proposed
Issuing and hereby authorize the Tssuer Company to deliver this Agreement 1o SEBT and the Stock Exchonge.
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23, MISCELLANEOUS:

No party to this Agreement may adsign or tranifer, in whole or in part, any of s rights, obligations or duties
under this Agm‘emem. The failore or delay of any pary o enforce at any time any provision of this Agreement
shall not constitute 8 waiver of such party’s right thereafter to enforce cach and every provision of this
Agreement,

IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED THIS AGREEMENT ON THE DATE
MENTIONED ABOVE.

For and on behall of
PETRO CARBON AND CHEMICALS LIMITED

A "i?n;f%iﬁ
pst 6] iz

| Jol)
Nutie: Mr. Vishal Atha '“-ﬁ'g,_.x" _;-,.J'
Designntion: Chalrmun & Managing Directar \‘“-:-_-_H,*__d',_‘}-?--';
DIN: 00916400 s
For und on behall of

GYR CAPITAL ADVISORS PRIVATE LIMITED

Name: Mr. Mohit Baid
Desagnation: Director
DIN: 0859457

For and on behalf of
GIRIRAJ STOCK BROKING PRIVATE LIMITED

%q;DH.wG
unted Lot & VA
e i
v f
Name: Mr. Kuntal Laha S S,
. “5'.-‘5- /
Deslgnntion: Director o)

DIN: DBORGETY

FOR AND ON BEHALF OF ALL PROMOTER SELLING SHAREHOLDERS

Bhud .

Mr. Bharst Atha
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Annexure 1

NAME OF THE PROMOTERS
SELLING SHAREHOLDERS

PAN

ADDRESS

KISHOR KUMAR ATHA

ACDPADO2IG

Avyani Signature, 6th Floor 91 A1,
Purk Street, Kolkata. West Bengal-
TOO016

DILIP KUMAR ATHA

AEMPK2581G

Shiromani, Flas No. 8, 60/1,
Ballygunge Circular Road,
Ballygunge, Kolkata, West Bengal -
T2

GAURAV ATHA

AFYPAGO 14N

Shiromani, Flst No. 9, 60/1,
Hallygunge Circular Road,
Ballygunge. Kolkata. West Bengal-
TO0019

VISHAL ATHA

AFYPAG9]IM

Shiromani, Flat No. 8, 6041,
Ballygunge Circular Road,
Ballyzunge, Kolkats, West Bengal -
T0me

BHARAT ATHA

AHRPASIOSB

Shiromani, Flat No. 9, 60/1,
Ballygunge Circular Road,
Ballygunge, Kolkata, West Bongal-
TS
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SCHEDULE A

MARKET MAKING FEES PAYABLE BY THE ISSUER COMPANY TO THE MARKET MAKER

1.

3.

The fees for market making hall be Re. 3,00,000/- payable annually and such as may be muually decided by
the parties from time o time.

The company shall pay the Market Maker, the market making fee for the period of market making as statutorily
required and/or extended volunianly.

All upplicable taxes will be additional and would be borne by the lssuer Company.

Any other claims or other documentation and miscellaneous expenses will be bome by the Market Muker alone
ond (hat the towd cost of the Takger Company and / or Book Running Lead Manager for pvailing his market
making Services shall be such amouni &s may be agreed by the parties in clause 1.

The above-mentioned fees or term may be changed and modified, subject to mutual written consent of all the
parties any day from the date of signing this agreement,
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