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MARKET MAKING AGREEMENT
FOR INITIAL PUBLIC OFFER OF

ABRAM FOOD LIMITED
(ISSUER COMPANY/ “ISSUER”)
AND

CORPORATE MAKERS CAPITAL LIMITED
(“LEAD MANAGER” / “CMCL")

AND
GIRIRAJ STOCK BROKING PRIVATE LIMITED

(“MARKET MAKER?”)

(¥ Scanned with OKEN Scanner



Il\l(l?{r MARI'\II MAKING  AGREEMENT (HEREINAFTER REFERRED TO AS THE
AGREEMENT") MADE AT D alah. ON _\MLS 2095 BY AND AMONGST:

z'\’BRAM FOOD LIMITED, a Company registered under provisions of the Companies Act, 1956, as amended
( Compallmcs Act") and having its registered office at 605, Pearl Business Park, Nr, Fun Cinema, Neta Ji Subhash
Place, Pitampura, New Delhi - 110034 (hereinafler referred to as “AFL” or “Issuer” or the “Company”) which
expression shall, unless it be repugnant to the context or meaning thercof, be deemed to mean and include its
successors and permitted assigns, of the FIRST PART; AND

CORPORATE MAKERS CAPITAL LIMITED, a company incorporated under the Companies Act, 1956, as
amended and having registered office at 611, Sixth Floor, Pragati Tower, Rajendra Place, Delhi ~ 110008
(hereinafler referred to as “CMCL” or “Lead Manager”, which expression shall, unless it be repugnant to the
context or meaning thereof, be deemed to mean and include its successors and permitted assigns) of the SECOND
PART;
AND

GIRIRAJ STOCK BROKING PRIVATE LIMITED, a company incorporited under Companies Act, 1956
and having its Registered Office at Office 4, Fairlie Place, HMP House, 4th Floor, Suite No 421A, Kolkata —700
001, West Bengal, India and registered as a Market Maker with BSE Limited (hereinafter referred as “GSBPL”
or “Market Maker”, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed
to mean and include its successors and permitted assigns) of the THIRD PART;

AFL, CMCL, and MARKET MAKER are hereinafter collectively referred to as the “Parties” and individually
as a“Party”.

WHERFEAS:

The Company proposes to undertake initial public issuc of up to 14,28,000 equity shares of face value of
210/~ each for cash at an issue price of % [¢)/- per equity share (including a premium of ¥ (e)/- per equity
share) (“Issue Price”) aggregating up to 2 [o] lakhs comprising of fresh issue of up to 14,28,000 (“Fresh
Issue™) and upto 72,000 cquity shares at an issue price of Z [e)/- per share aggregating to Z [e] lakhs will be
reserved for subscription by market maker (“market maker reservation portion”). The issue and the net issue
will constitute 27.71% and 26.32% of the post-issue paid-up equity share capital of our company through
the Fixed Price Method (the “Fixed Price Process”) as prescribed under the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended, (the “SEBI ICDR
Regulations™) at such price as may be determined or discovered based on the Fixed Price Process and agreed
to by the Company in consultation with the lead manager to the Offer (the “Issue Price™) in accordance with
the requirements of the Companies Act, 2013, the SEBI ICDR Regulations and other Applicable Laws. The
Offer includes an offer (i) within India, to Indian institutional, non-institutional and retail investors in

accordance with the SEBI ICDR Regulations. (“Public Issue / “Issue”).

Al

The Equity Shares to be allotied in this Issue comprises a net issue to the public and reserved portion for the
Market Maker which shall be at least five per cent of the number of Equity Shares issued to public which
shall be determined in accordance of Fixed Price Process as defined under the Securities Exchange Board of

India (Issue of Capital and Disclosure Requirements), 2018.

C. The Issue has been authorized by a resolution of Company’s Board dated December 02, 2024 and by
shareholders’ resolution adopted pursuant to Section 62 (1) (c) of Companies Act, 2013, Extraordinary
General Meeting of the sharcholders of the Company held on December 27, 2024, and the exact issue size,
issue price, and the lot size has been approved by Board of Directors vide Board resolution dated [o] the
purpose of the Issuing and signing the Draft Prospectus, the Prospectus, this Agreement, the Memorandum
of Understanding, any amendments or supplements thereto, and any and all ather writings as any be legally

and customarily required in pursuance of the Issuing and to do all acts, deeds or things as may be required
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D, The Issuer Company has received an in principle appr : ‘ (i
i . Vo it Jhe e approval dated fsf from BSE Limited (B8HE1 fo o
its equity shares on the SME Platform of the BSE Limited. YIRS itng et

E. The Issuer Company and the Underwriters have entered into an Undenwriting Agreeme
(‘Y\-ICI:(LQM Manager and Underwriter Iy and Market Maker (Undenwriter 2) ﬁas :w;ccd fc i
case of \n'ulcr subscription, the entive unsubscribed pottion of the issue of equity sharc: shall ; r:nsz{rc s
sul hscnplmn from its resoucees as per the specified timeline in that agreement and ‘in !in;: ;v itrh tf}c'*atr‘dn‘ggd -
ofthe SEBLCDR) Regulation, 2018 and other applicable laws, re:cmlmicms and guidelines i

At purstant to whick

Fo One of the requirements ol'issuing shares to the Public in accordance with the Chapter IX of the SEBI (JCDRe
Regulation 2018, as specified in Regulation 261 (1) of the said Regulations is that CMCL bcin"-l ead M ' :{-}
ln.thc Issue has to ensure compulsory Market Making through the Stock Brokers of the SMDE iE:-:ch'n?t?:&(icrr
this case being Emerge Platform of the BSE) for the compulsory market making period (as dcﬁnéd ]’:Gf:ir;),l

G. S{IRIR."\:)-\S"‘"I"()C‘I\' BRQKING PRIVATE LIMITED, is a Market Maker (hereinalter referred to as
( M:}E{l\ ET MAKER™) is a Registered Stock Broker / Trading Member of BSE having Clearing No.; 6570
and SEBI Registration No. INZ000212638.x g

H. Giriraj Stock Broking Private Limited have approached Abram food Limited for being appointed as
M:ukel M.al‘\'cr. Abram food Limited has accepted such proposal and confirmed that there is no conflict of
nterest arising from such transaction or arrangement.

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

NOW THEREFORE IT IS 1EREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS: ’

L. DEFINITIONS AND INTERPRETATIONS

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

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

“Allotment™ shall mean the issue and allotment of equity shares pursuant to Fresh Issue to successful
Applicants.

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

“Applicant” shall mean any prospective Investor who has made an application in accordance with the Draft
Prospectus and/or the Prospectus.

“Application” shall mean an indication to make an application during the Application Period by a
prospective investor to subscribe to the Issued Shares at the Issue Price, including all revisions and

modifications thereto.

“Bid / Issue Closing Date™ shall mean any such date on completion of the application hours after which the
Collection Banker will not accept any applications for the Issue, which shall be the date notified in a widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid / Issue Opening Date” shall mean any such date on which the Collection Banker shall start accepting
applications for the Issue, within the application hours which shall be the date notified in a widely circulated
English national newspaper and a Hindi national newspaper and a regional newspaper.,

“Bid / Issue Period” shall mean the period between the Bid / Issue Opening Date and the Bid / Issue Closing
Date (inclusive of both dates) and during which prospective Applicants can submit their Applications.

“Bid" shall mean an indication to make an issue during the Bid / Issue Period by a Bidder pursuant to
submission of the Bid cum Application Form, to subscribe to or purchase the Equity Shares at a price wnh:g
the Price Band, including all revisions and modifications thereto as permitted under the SEBI ICDI

Regulatjons in accordance with the Draflt Prospectus and Bid cum Application Form.

Page 3 of 14
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“Uh.! ml"’m Apptlcsﬂiph fk!i‘-iﬂ“’ shall meat form used by & Bidder, to ks
vonsidered ns the application for Alfotment i térye of :fmmf’rnqﬁm»uéq e

SRSE™ shall niean BSE Limited

a Bid and whish will ha

n““\, B P T LI S i a9 1 ]
LM/ Lead Managee” shall mean the Lead Manager to the i {s, Corporats Markeys Ciprital fLimited
surats N 3 Lapital amitesd

“Closing Date™ shall wean il ;

3 ate” ¢ an the date of allotment of the Shares by the Compiny. in de

s fe” sh ol eht o sitares by the Company, in decordinees wi
Prospectus, \ hu.‘h dm.c.\w!l not be fater than 90 days after the application mpe‘ni‘::‘u df:w il n: pheieohi
mutvally agreed in writing between the LM and the Issuer Company R R

Wy w53 . ” o t &
‘( mu‘p.mws Aet” shall mean the Companies Act, 1936 and the Companies Act, 2013, along with the pirl
framed there under to the extant notified as amended from time to time T e

gt i : Rt s rre

L& ;»l\ti](rlitllg " “f uu(rolllvd by™ or “Control” shall have the same meaning ascribed to the term “contral”
under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulnﬁgns, 2011, or s amended
“Controlling Person(sy™ with respect to a speci

nt SON(s pect to a specified person, shall mean any other person who controls suc
e iy ) person wha controls stuch
WY e Fain e . I ahe . 4 s 3 ~ " &
4 :); .xf{t;[.;‘ospestu‘s' shall mean th'Dmlt prospectus of the Company which was filed with SME Platform
ofthe BSE Limited in accordance with Section 32 of the Companies Act, 2013 for getting in-principle listing
approval, i i
WP e cenn® # o v o % [

Fresh Issue” shall means issue up to 14,28,000 equity shares of Rs.10/- each aggregating to  {+] lakhs
(“fresh issue™) o
“Indemnificd Party” shall have the meaning given to such term in this Agreement.

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

“lssue Agreement™ shall mean agreement dated December 30, 2024 entered between the Issuer Company

and Lead Manager,

“lIssue Price” means price per share as may be determined in accordance with Fixed Price process as defined

under the Securities Exchange Board of India (Issuc of Capital and Disclosure Requirements), 2018 of face

value Rs. 10/- each.

“Market Maker™ shall mean any person who is registered as a Market Maker with SME Platform of the

BSE.

“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 least five per cent of the

number of Equity Shares issued to public which shall be determined in accordance of Fixed Price Process
~ - [ ~ . . . - »

as defined under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements),

2018.

“Market Making Agreement” shall mean the Agreement entered between the Issuer Company, Lead

Manager and Market Maker.

“Material Adverse Effeet” shall mean, individually or in the aggregate, a material adverse effect on the
condition, financial or otherwise, or in the earnings, business, management, operations or prospects of the

Company and its subsidiaries, taken as a whole.

“Net Issue™ shall mean the issue of equity shares in this issue excluding Market Maker Reservation Portion.
“Non-institutional Applicants” shall mean all Applicants that are not QIBs or Retail Applicants and who
have applied for equity shares for an amount more than Rs. 2,00,000.

“SME BSE” shall mean SME Platform of BSE Limited
“Offer Documents® shall mean, collectively, the Draft Prospectus, the Application Form, the Prospectus,
any Supplemental Offer Materials, including all supplements, corrections, and amendments, thereto.

“Party” or “Parties” shall have the meaning given to such terms in the preamble to this Agreement.

; : v Teutia as and whe ssuer Compan
“Public Issue Account” shall mean the Public Issue Account as and when opened by the ! his 13831; O)Q

with a designated Banker to the Issue in arder to collect the subscription monies procured fromt

Shares.
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Prospectus”™ shall wean gy PEOSIEUI0E OF the Combiny volinh whif Lo

n U Speoly v Lompany whieh Wil be flad witk Ber gew
others i ﬂttﬂid:mu. with Seetion 26 of the Companies Av, 2013 after y.‘w;nnm!‘h} Bw Ml”! ROC and
but before opening tie fssiie, = eprinciple listing approval

“Qualificd Tnstitutional Buyers® or “QIBs" Qualified Tnstitution
201 (s8) of the SERT {(ICDR) Repulations, 2018,

al Buyers ag defiped under Reglation

“ eiray? o ; R 1o} fi s
Registrar™ shall mean Kiin Technologies Limited, a company incorporte

oks d under the Companies Aut,

“_Rc.mi!‘;\pp!i ants™ shall mean individual Applicants (including HUFs and NRIs) who favs applied for
Equity Shares for an amount not more than Rs. 2,060,000 in any of the application options in the fssue

“SEBI™ shall mean the Securities and Exchange Board of India,

“h‘l;i BIl Act” shall mean the Securities and Exchange Board of India Act, 1992, as amended and as applicable
10 the Issue.

“SEBI (ICDR) Regulation 2018" shall mean the SEBI (Issue of Capital and Disclosure Requiremerits)
Regulations 2018, as amended and as applicable to the Issuing.

‘:Sl\'l‘li‘l’lnH‘urm‘uf lilu,; BSE Limited” shall mean SME platform of BSE Limited, approved by SEBI as an
SME Exchange for listing of cquity shares issued under Chapter IX of the SEBI ICDR Regulations

“Stock Exchange™ shall mean SME Platform of BSE Limited.
1.2 Inthis Agreement, unless the context otherwise requires:
a. Words denoting the singular shall include the plural and vice versa;

b.  Words 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;
d.  References to the word “include” or “including” shall be construed without limitation;

* e Reference to this agreement or to any other Agreement, deed or other instrument shall be construed as
a reference to such agreement, deed, or instrument as the same may from time to time be amended,
varied, supplemented or noted;

f. A reference (o an article, section, paragraph or schedule of this Agreement is unless indicated to the
contrary, reference to an article, section, paragraph or schedule of this Agreement:

Reference to any party to this Agreement or to any other Agreement, deed or other instrument shall,
in the case of an individual, include his or her legal heirs, exccutors or administrators and in other case
include its successors or permitted assigns;

fr:

h. Reference to a document includes an amendment or supplement to, or replacement or novation of, that
document; and
i.  Capitalized terms used in this agreement and not specifically defined herein shall have the meanings
given to such terms in the Draft Prospectus and the Prospectus.
1.3 The Parties acknowledge and agree that the Schedules attached hereto form an integral part of this
Agreement.

2. MARKET MAKING:
On the basis of the representations and warranties contained in this Agreement and subject to its terms and
conditions, the Market Maker hereby agrees to ensure 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 tive per cent of the
number of Equity Shares issued to public which shall be determined in accordance of Fixed Price Process
as defined under the Securities Exchange Board of India (Issue of Capital and Disclosure Rc'qmrememls),
2018. Equity Shares of Face value of Rs, 10/- each being the market making reservation portion ata price
specified inthe-Rrospectus, .

.\§P~\«

™~
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“lb ?.\fm.kim kl?%‘kc!\(ﬁ’) (individually o Jointly) shall be requiced 1o provide 4 Javdy quots fur 139% of
i i B, ERELE * ¥ e s A g . ‘t\‘ » ¢ r' ’ "’ L 4
time i a day, The same shall be imonitored {_sy the Stoek Exehangs, Tie spreat (siif‘ff'rjrvév b jw-7 TL i
and the buy quote) shall not be more than 10% or as specified by the stock sxchange frof uj n:: ; ; ';’l - M;
> 1E SLOUK BXCIANge ot time o tins ai

‘;}u’% Lie s!mﬁ be updated in !‘rmpeems‘ Fuither, the Market Maker(sy shall inforn the Exahanos it adkyines
for vach and every Mack out period when the quotes ire not béing issued by the Market z‘\m:ﬂ‘ ,“ so
B OOy e ket Makerlyy,

Th?‘ lﬂii‘f‘?ﬂ quoted by Market Maker shall be s complianée with the Market Makor Spread Meruiramens
and other particulars as specified or as per e requireiments ¢ SAE Pluthorr of (he SR & T
ind ol § s spe as po ts of the SME Platfori of the BSE ; TH
from time to time, o the BSE wid S

24 The munimum d}*pth of the quote shall be Rs: 100,000/, However, the investars with holdings of vulue
?csfs thm} Rs. l.iu)_.(m(}ﬂ :qlmll be allowed to fssue their holding to the Market Maker(s) ( mdigiduuliy ot
jointly) in that serip provided that he sells his entire holding in that scrip in one lot along with a dechuration
to the effect to the selling broker. “

o) aksr e SiE & ind % Y ;

2.5 The f\hrl\ct‘?ﬂaku shall not sell in lots less than the minimum contract size allowed tor trading on the SME
Plzulm‘a.n of the BSE. (The lot size will be based as per SEBI circular dated February 21, 2012 on
determination of Price band. The same will be disclosed in RHP / Prospectus / Price Band Advertisement)

2.6 Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker, for the
quotes given by him.

» r ‘g
2.7 The Market Maker shall start providing quotes from the day of the listing / the day when designated as the
Market Maker for the respective scrip and shall be subject to the guidelines laid down for market making
by the exchange.

2.8 The shares of the company will be traded in continuous trading session from the time and day the company
gets listed on SME Platform of the BSE Limited and market maker will remain present as per the guidelines
mentioned under BSE and SEBI circulars.”

2.9 There would not be more than five Market Makers for a script at any point of time and the Market Makers
may compete with other Market Makers for better quotes to the investors.

210 The Market Maker may be allowed to withdraw temporarily / fully from the market under special
circumstances ~ for instance due to system problems, any other problems. All controllable reasons will
require prior approval from the Exchange, while force-majeure will be applicable for non-controllable
reasons. The decision of the Exchange for deciding controllable and non-controllable reasons would be
final.

2,11 The Market Maker shall not buy the shares from the promoters or persons belonging to promoter group of
Issuer Company or any person who has acquired shares from such promoter or person belonging to
promoter group, during the compulsory market making period.

(8]
(897

The promoter’s holding of Issuer Company shall not be ¢ligible for issuing of Market Maker during the
compulsory Market Making period. However, the promoters holding of Issuer Company which is not
locked in as per SEBI (ICDR) Regulations can be traded with prior permission of the BSE in the manner
specified by SEBI from time to time.

(58]
L%

The Lead Manager if required has a vight to appoint a nominee divector on the Board of the Issuer Company
any time during the compulsory Market Making period provided it meets requirements of the SEBI (ICDR)
Regulations 2018.

2,14 The Market Maker shall not be responsible to maintain the price of the shares of the [ssuer Company at any
particular level and is purely supposed to facilitate liquidity on the counter of Issuer Company via its 2-
way quotes. The price shall be determined and be subject to market forces.

BSE will have all margins which are applicable on the BSE Main Board viz., Mark-to-Market, Value-At-
Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base Minimum Capital ete. BSE can
impose any other margins as deemed necessary from time-fo-time.

o
N

2.16  The Market Maker shall be liable for punitive action in case of default. BSE will monitor the obligations
on a real time basis and punitive action will be initiated for any exceptions and/or non-compii:mc_es.
Penalties / fines may be imposed by the Exchange on the Market Maker, in case he is not able pr\.?vlde
the desired liquidity in a particular security as per the specitied guidelines. These penalties / fines Wt be
set by the Exchange from time to time. The Exchange will impose a penalty on the Market Mak

Page 6 of 14
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he is not present i the eaf T igarsd -
i w}ﬂ} bcimllt:“tl:;rf:yu‘l:gk:‘t‘ ‘(l'rf'!m,‘w” way quotes) for at least 75% df the time. The atite o
l)opm'imem Offﬁlm‘"ei’l];n;i‘-} ‘Jik‘)‘ ‘a‘s‘ .sz.uvs!wnsmn m.m;xrkc:l making activities / !mtlim; "wmf;; urc c»fgia.ﬁ
suspension Tor any ty ..u~ 1‘m_, 4 11|?p|\'rsf();t c?ftlxe !:x;:hmig,(- woitld decide and publish tlw; ” bl e

; y type of misconduet/ manipulation/ other irvesularities by the M © penalties / fings
to time. suularities by the Markat Mabar from titiie

Further, the following shall i

) g shall apply to market niakers while managing their inventory duri

| markel making: nanaging their inventory during thie provess of
4 a. The exemption from theshold as per table below shall not be applicable for the first thiee months of
market making and the market maker shall be required to provide two way quotes during ¢ s u{;
S ‘ ¢ . a% i § Y PEELG
irrespective of the level of holding. e

20/

b, Threshold Tor marke 4 er table below wi i i i ‘

g e mr.ul\u n}nluﬂg as per mb.k below will be inclusive of mandatory inventory of 5% of
issue size at the time of atlotment in the issue.

¢ Anyinitial hpklings over and above such 5% of issue size would not be counted towards the inventary
levels prescribed.

d. f’\pﬂl_i from the above mandatory inventory, only those shares which have been acquired on the
platform of the exchange during market making process shall be counted towards the Market Maker's
threshold.

¢.  Threshold limit will take into consideration, the inventory level across market makers.

f. The m:zrkcl maker shall give two way quotes lill e reaches the upper limit threshold, thereafter he has

the aption to give only sell quotes.

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

h. In view of the markel making obligation, there shall be no exemption / 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 to SEBI after due

verification.

- Re-entry threshold for buy quotes
(including mandatory initial
inventory of 5% of issue size)

Buy quote exemption threshold
Issue Size (including mandatory initial

inventory of 5% of issue size)
Upto Rs.20 Crore 25% . 24 %
Rs.20 Crore to Rs.50 Crore 20 % 19 %
Rs.50 Crore to Rs.80 Crore 15 % 14 %
Above Rs.80 Crore 12 % 11 %

REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

In addition to any representations of the Market Maker under the Registration Documents filed with the
SME Platform of the BSE the Market Maker hercby represents and warrants that:

all necessary actions to authorize the signing and delivery of this agreement;

(V)

a. it has taken
1ent and the compliance with this agreement does not violate

b. the signing and delivery of this agreen
locument or instrument binding on or applicable to the Market

any law. rule, regulation or agreement, ¢
Maker:

it will comply with all of its respective obli
slicable laws and rules laid down by the SEBI and SME Platform

d. it will ensure compliance with the apj
of the BSE w.r.t Market Making in general and Market Making in shares of Issuer Company in specific;

sations set forth in this Agreement;

it shall follow fair trade price practices and abide by the code of conducts and ethical standards
specified by SEBI, Stock Exchange and other related associations from time to time.

Shares from the Promoters or persons belonging to the Promoter
ho has acquired Equity Shares from such Promoter or person
market making period.

€,

32 Market Maker shall not buy the Equity
Group of Issuer Company or any person w
belonging to Promoter Group during the compulsory
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tn

Mirkel Maker shall comply with all applicable by-las s, rul dali
g 3 ‘ vehows, Taws, rivles, gutdelines » st Tt T o -
of this Agreement, ’ ¥ and vegirlations fov the terin

"li}o I\!:\r!&?l'?\inl\‘cr acknowledges that it is wnder » duty to notify Lead Manager and the Enverge Plattar
ol the BSE immediately in case it becomes aware of afiy breach of @ representation of 4 wasranty

REPRESENTATIONS AND WARRANTIES BY THE LEAD MANAGER:

In addition to aity representations of the Lead Manager under the Due Diligence Cerlificats ijd
Underwriting Agreement, the Lead Manager hereby represents and watrants that:

it has taken all necessary actions to authorize the signing and delivery of this Agreeinent;

E

b, the signing and delivery of this agreement and the compliance with this agreement doos not violate
any law, rule, regulation or agreentent, docuent or instrument binding on or applicable to the Lead
Manager;

it will comply with all of its respective obligations set forth in this Agreement;

d. it will ensure compliance with the applicable laws and rules laid down by the SEBI and BSE w.r.trole
of the Lead Manager in the Market Making process in general and Market Making process in the shares
of Issuer Company in specifict

it shall follow fair trade price practices and abide by the code of conducts and ethical standards
specified by SEBI, Stock Exchange and other related associations from time to time.

&

The Lead Manager acknowledges that it is under a duty to notify Market Maker and BSE immediately in
case it becomes aware of any breach of a representation or a warranty.

Notwithstanding the above, the Lead Manager shall not be responsible for market price movements and the
orders which would be executed by the Market Maker in the scrip of the Issuer Company. As per the SEBI
(ICDR) Regulations. the responsibility of the Lead Manager shall be to ensure continuity of Market Maker
for the period specified thereunder and the Lead Manager shall not in any way get involved in day to day
trading, pricing or similar operational matters.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY:

In addition to any representations of the Issuer Company under the Draft Prospectus, Prospectus and
Underwriting Agreement, the Issuer Company hereby represents and warrants that:

a. it has taken all necessary actions to authorize the signing and delivery of this agrecment;

b. the signing and delivery of this agreement and the compliance with this agreement does not violate
any law, rule, regulation or agreement, document or instrument binding on or applicable to the Issuer

Company;

¢. it will comply with all of its respective obligations set forth in this Agreement;

d. it shall ensure compliance with the applicable laws and rules laid down by the SEBI and BSE 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;

e. it shall follow fair trade price practices and abide by the cade of conducts and ethical standards

specified by SEBI, Stock Exchange and other related associations from time to time.

CONDITIONS TO THE MARKET MAKERS OBLIGATIONS:
The several obligations of the Market Maker under this Agreement are subject to the following conditions:

Subsequent to the exccution and delivery of this Agreement and prior to the Listing Date there shall
not have oceurred any regulatory change, or any development involving a prospective regulatory
change or any order or directive from SEBI, BSE or any other governmental, regulatory or judicial
authority that, in the judgment of the Market Maker, is material and adverse and that makes it, the
judgment of the Market Maker, impracticable to carry out Market Making.

The representation and warranties of the Lead Manager and Issuer Company contained in this
Agreement shall be true and correct on and as of the Listing Date and both these parties shalt have
complied with all the conditions and obligations under this Agreement and the Underwriting
Agre its part to be performed or satisfied on or before the listing date.

da.
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l!w Mml:cl I\'I.nk_crxlmll have received evidence satisfactory to thenm that the Issuer Coi
gi“an.lcd linal listing approval by the BSE and that suel approy vl i il i Biros s hgl) Al
L litng Dite § pprovals are Rl in foree and affeets as of tie
Prior to the Listing D | e |
Listing Date, the Lead Manager and the Tssuer Compar ave furtiist (

Maker such further information, certificates ssuer Company shall have furnished to the Market
- i " infornta ion, certificales, documents and materfals as the Market Maker shi
reasonably request in writing, il e
"(\)ﬂuﬂ‘s:,qucm to the Listing date and without having served the notice period required to terminate this
;li’u!l\n;ﬂ‘. ‘lhc Marklct Mnkea: shullr nol be released Irom its obligations in any situation, except l’n}
lu‘mlul failures or Foree Majeure Event. In case of technical failure or force majeure event occurring
E‘U\L to the Mmk?E Makcrs' own systems, the Market Maker shall inform the Lead Manager, Issuer

ompany and BSE immediately and take necessary actions to correot this failure upon discovery.

If any conditions specified in 6.1 shall not have been fulfilled when and as required to be fulfilled, this
Agrecmenl may be terminated by the Market maker by written notice to the Lead Manager any (ime ;m ()'r
prior to the Listing Date; provided, however, that this Section 6.2, Sections 3, 4, 5, 6.3, 7?9. 10, 11,12, 13
14,15, 16, 17, 18, 19 and 20 shall survive the termination of this Agreement. o

In case of termination of the agreement prior to the completion of the compulsory Market Making period,
it sl‘mll be the responsibility of the Lead Manager to arrange for another Market Maker in replacement
during the term of notice period being served by the Market Maker but prior to the date of releasing the
existing Market Maker from its duties in order to ensure compliance with the requirements of regulation
261 of the SEBI (ICDR) Regulations, 2018. In such a case, revised agreement like this one shall have to be
entered into and this too shall be the responsibility of the Lead Manager. However, certain terms and
conditions may be modified on mutual consent of the Issuer Company and the Lead Manager, subject to

such modifications being legal and allowed under the then applicable laws, rules and regulations.

MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS:

The Lead Manager shall pay the Market Maker the fees and commissions as per Schedule A in respect of
the obligations undertaken by the Market Maker in this Agreement. Such aggregate fees shall be divided
in the manner set forth in Schedule A and will be paid to the Market Maker or such other persons as directed
by the Market Maker from time to time.
The Issuer Company and / or the Lead Manager shall not bear any other expenses or losses, if any, incurred
by the Market Maker in order to fulfil its Market Making Obligations, except for the fees/commissions etc.
mentioned in Schedule A of this Agreement.

The Issuer shall take steps to pay the Market Maker’s fees as per the Mandate Letter.

8. INDEMNITY:
The Issuer Company sh
Makers from and against any
damages, expenses or demands wh

all indemnify and keep indemnified, the Lead Manager, Underwriters and Market
and all losses, liabilities, costs, claims, charges, actions, proceedings,

ich they (or any of them) incur or which is made against them (or any

of them) as a result of or arising out of, or in relation to, any misrepresentation or alleged misrepresentation
ol a material fact contained in the Draft Prospectus and Prospectus or omission or alleged omission there
act necessary in order to make the statements therein in light of the circumstances under
hich are determined by a court or arbitral tribunal of competent

from ol’a material f
al or fraudulent acts or the wilful default

which they were made not misleading, or w
jurisdiction to have resulted from any bad faith, dishanesty, illeg
or gross negligence on the part of the Company.

Such indemnity will extend to include all reasonable costs, charges and expenses that such Indemnified
Party may pay or incur in disputi iy such loss, liability, cost, claim, charge, demand or
action or other proceedings. Pravided however that the Issuer Company will not be liable to the Lead
Manager and Market Maker (o the extent that any loss, claim, damage or liability is found in a judgment
by a court to have resulted solely and directly from any of the Lead Manager and / or the Market Maker
and/or Underwriter jointly or severally, as the case may be, and/or as a result of bad faith or gross
negligence or wilful misconduct, illegal or fraudulent acts, in performing the services under this Agreement
and/or under the Issue Agreement entered into by the Issuer Company with the Lead Manager confirming
the engagement of the Lead Manager lo manage the Issue. Provided however that the Issuer Company will

1g or defending ¢

o the Lead Manager, Underwriter & Market Maker to the extent that any loss, claim, damage
sulted solely and directly from any of the.

not be liable t
glonm, jpa judgment by a court to have re

or liability

O)'

o

5
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Underwriters severally, ay the
: s severally, ag the case may be, bad fai ' ali e
ke 0 il i B with or gross negligence il miscatiduct i
fraudulent acts, in performing the services under this tigr Sernem pligence or wilful miscotduct, iegal or
9,  TERMAND TERMINATION:
0.1, The Market Maker's engaie | eo f

o ‘:ll;;lil\igﬂ\]u s engagement thmlcmmncucv with effect from the date of this Agreeinent, and shall
nrmh;; e Uil\]jdsrt by lier, renyain in foree for a minimum period of three (3) years from the date of lsting
mwml'mljlil\' 5 ‘1:11?; pursuant to the lssue. Once the Market Maker is registered, the Marlket Maker ‘ih‘!ﬁ
andutorily act in the capacity as the market maker for a mini il ples o
: s apeity ak a minimum period of thres (3) months phis one
5} 3]::\‘:;1‘{!151 notice (o !31\[:, l‘n case the Market Maker gets deregistered as o Market Maker wilh%np’i yedrs
! \:[v ‘ 1e ‘u ate of listing of Equity Shm'cs. Merchant Banker shall then be responsible to appoint a
eplacement Market Maker on mutually acceptable terms to the Issuer and Lead Manager.

9.2 The arket Maloor ¢y i : .

2. The Market Maker shall be allowed fo terminate this Agreement by giving a written notice to the Lead
¢ from which he wishes to discontinue his services. Provided however
be reduced in order to provide mutual
cessor Market Maker, which

Manager, one month prior to the dat
that, ji‘lht Lead Manager agrees to the same, the notice period may
Fom!m't. Provided further that, the Market Maker may be replaced with a suc
is acceptable to BSE, the Lead Manager and the Issuer CUH'I;’){H])" from time to time.
ninate this agreement with immediate effect in
which in view of the Lead Manager, affects the

9.3, Nowvithstanding section 9.2, the Lead Manager may tert
ly affects the goodvill of the [ssuer

case of a material event pertaining to the Market Maker,
ability of the Market Maker ta carry out his obligations or negative

Company.

or to exercising
above, it being
ich an

94. The Lead Manager agrees to consult with the Market Maker, to the extent practicable, pri
its right to terminate this Agrecment on the occurrence of a Material event as specified
ght to terminate this Agreement on st

acknowledged by the Market Maker that the exercise of the ri
oceurrence is at the absolute discretion of the Lead Manager.

13, 14, 15, 16, 17, 18, 19,20 and 21 shall survive the

9.5, The provisions of Sections 3,4,5,7,9,10, 11, 12,
termination of this Agrecment.
agreement prior to the completion 0

it shall be the responsibility of the Lead Manager 10 arrange anot
the term of the notice period being served by the current Market Maker (i.e. MARKET MAKER) but prior

to the date of releasing the existing Market Maker from its duties in order to ensure compliance with the
requirements of regulation 261 of the SEBI (ICDR) Regulations, 2018. In such a case, revised agreement
like this one shall have to be entered into and this too shall be the responsibility of the Lead Manager.

However, certain terms and conditions may be modified on mutual consent of the Issuer Company and the
Lead Manager, subject to such modifications being legal and allowed under the then applicable laws, rules

{'the compulsory Market Making period,

9.6. In case of termination ol the
her Market Maker in replacement during

and regulations.

ies hereto that in the event of the Issuer Company migrating to the Main Board
sory Market Making Period, this Agreement shall stand terminated and the
r be obliged to provide the lssuer Company any market making services.

9.7. Itis agreed between the Parl
of BSE, during the Compul
Market Maker shall no longe

10. NOTICES

Any notices or othe
personally, or (b) sent by tele !
postage prepaid, to the address of the respective
any other number as may be designated in writing by such Part
communications required or permitted under this Agreement that
10 will (i) if delivered personally or by overnight courier, be deemed given upon delivery;
by tele facsimile or other similar facsimile transmission, be deemed to be given electronically

and (iii) if sent by registercd mail, be deemed given when received,

TIME IS THE ESSENCE OF THE AGREEMENT:

Agreement must be in writing and (a) delivered

wesimile or other similar facsimile transmission, (c) sent by registered mail,
Party specified below, or to fax number given below or
y from time to time. All notices and other
are addressed as provided in this Section
(ii) if delivered
confirmed;

» communication given pursuant to this

.
All obligations of the Compuny, the Market Maker and the Lead Manager, are subject to the conditions
(hat time wherever stipulated, shall be of the essence of the Agreement. Consequently, any failure on the
part of the Company or the Market Maker to adhere to the time limits shall unless otherwise agreed between
the Company, Jarket Maker, discharge the Market Maker or Company of his / their obligations
Page 10 of 14
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under the Market Maki
aking Agreement. This ' '

N : 15 Al o Thisagreement shall be i foree '
ekl 50 hent. This ng shyall bedn force fr ; o
| pletion of alfotment for this Isse, Sk s
SEVERAL OBLIGATIONS
The Issuer Comy ‘

ssuer Company, the Market Makey ¢ '
liable on a QO\’(’)'}llA ln?x;iihlt; :’:1‘:’[?:«:' Mr“‘m and the Lead Manager acknowledges and agross that they are all

onaseveral basis (o each other in respect of this representati s, Indemiies, andetinking
e Fonsis I her § representation, warranties, indemnitiss, undertaki
and other obligations given, entered into or ntade by cacl of themn h; th{iv,r/'\ ?e‘;;:;rinjalfmmm b

b AEH ent.

13, MISCELLANEOUS OBLIGATIONS: i
The Agreement shall be bindi i
sncccsi)rs_n;;:? gi\;lﬁﬁn\i):;\f:l:ﬁ:;x‘i)nml {n;;urC to the benefit of the Parties hereto and their respective
this Agreement or pur‘mn ' s ‘If“l assign or’lmnsfcr any of its respective rights ar abligation under
ST 1 ,mll s U”(j wit \.uul the consent of rl_le Leéad Manager and [ssuer Company. The
oyt i as (T- : 'f‘j‘s'c'.“"5' of their respective rights or obligation under this Agreement
s0 without the consent of the Market Maker and the [ssuer Company.

4. GOVERNING LAW AND JURISDICTION:
This Agreement shall be governed by and construed in accordance with the laws of the Republic of India.

15, ARBITRATION:
s S s dllll’erclf)c‘c.or (flal‘ll"l '(ll‘lSt.}S bc.twcen the [farties (the “Disputing Parties”) hereto i'n
ith the validity, interpretation, implementation or alleged breach of the terms of this
{\grtcmcnt or anything done or to be done pursuant to this Agreement, the Disputing Parties shall attempt
in lhe. f?rsl instance to resolve the same through negotiation. If the dispute is not resolved through
negotiation within fifteen business days after a written request by any Disputing Party to commence
dlS‘ClISSlO‘nS (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
ays after a wrilten notice served by any of them proposing
agreement, the dispute will be referred to four arbitrators (one

to be appointed by the Markel Maker, one to be appointed by the Lead Manager, on¢ (o be appointed by

the Issuer Company and the lourth to be appointed by the three arbitrators so appointed). All proceedings
se conducted under the Arbitration and Conciliation Act, 1996, as amended,

The arbitration shall take place in New Delhi India.

bitration under this Agreement shall not affect the
ement other than the obligations

I any dispute,

Disputing Parties within 10 business d
independent arbitrator, or, if there is no such

in any such arbitration shall L
and shall be conducted in English.
Any reference of any disputes, difference or claim to ar
performance by the Partics of their respective obligations under this Agre
relating to the dispute, difference or claim referred to arbitration.

16, AMENDMENT:

No amendment, supplement,n odification or clarification to this Agreement shall be valid or binding unless

set forth in writing and duly executed by all the Parties to this Agreement.

such provision to any person or set of
or in part, such invalidity or
the applicable part of such provision and the
f this Agreement shall continue to remain in full
vour in good faith negotiations fo
the economic effect of which

17. SEVERABILITY:
ation of any

agreement or applic
anenforceable in whole 0

i to be invalid or
to such provisions or
] all other provisions
d manager, and [ssuer shall endea
able provisions with valid provisions
void or unenforceable provisions.

I any provisions of this
circumstances is determined
unenforceability shall attach only
remaining part of such provision ain
force and efTect. Markel Maker, Lea

or unenforce

replace the invalid, void
to that of the invalid,

comes as close as possible
18. COUNTERPARTS:

This Agreement may be
shall be deemed to be an original, but

exceuted in separate counterparts; each of which when so executed and delivered
all the counterparts shall constitute one and the same Agreement.

r Section § pursuant @ this
general law or

PP
e O‘lQ\

19. CUMULATIVE REMEDIES:
«ch of the parties and cach indemnifi
other rights

ed person unde

The rights and remedies of e :
and remedies provided by

gree roctmulative and are in addition toany
Ay c11'1cx1t/?u‘\£\t§{1,:1:1}11)al1\(.cuda in e any
otherwise, %, <18

949
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20, ILLEGALITY:

IFany provision in this Agree be helg

1 *Iuw m’mH:L:‘Itu:/\g;mnem shadl be held 16 be illeual, invalid of unenforcenble, in whole or in pirt
1 AL y rule AN ¥ T il ; . -

of this AQ‘NHW(“ hn;&_:l;r uf‘hm‘ sl.u,yn provision or part shall to that extent be deamed not ta form part

il Dok i luga‘llly. vnluh}y an’d»enrbrceuhililyofthc remairider of this Agreement shall r;nt

(DR ]h‘m“(i{‘;; ::::,d 1;1:\'1‘56011 [?r this Agreement conflict swith any provision of faw including SENI

R W s r any ofher noims to be issued by SEBI, in forec s of this Agreem

orany time in futare, the latter shall prevail, o I T e

2. CONFIDENTIALITY:

i Tian Pyt " AL v
‘ C:‘\lx“': n)llu.l? _sh‘-;l\ll ‘k;c‘ep all m‘if)rma!mn cgnﬁdeuﬁul whi!:h will be shared by the other Parties during ihe
ourse ol this Agreement for a period of two (2) years from the end of the Bid/lssue Period and shall nat
disclose such confidential information to any third party without prior permission of the respective Party,
cxce!ﬂ where such information is in public domain other than by reason of breach of this clause or when
required by law, regulation or legal process or statutory requirement or by any governmental authority or
b.\: stock exchanges to disclose the same. The terms of confidentiality clause shall survive the termination
of the Agreement for reasons whatsoever. )

. ASSIGNMENT:

[
rJ

No party may assign any rights under this Agreement without the consent of the party against whom the
}'{ght operates. No provision of this Agreement may be varied without the consent of the Lead Manager.
The undersigned hereby certilies and consents to act as Lead Manager or Market Maker (as the case may
be) to the aforesaid issue in the Dralt Prospectus, Prospectus and Information Memorandum which the
Issuer Company intends to issue in respect of the proposed Issuing and hereby authorize the Issuer
Company to deliver this Agreement to SEBI and the Stock Exchange.

MISCELLANLEOUS:

9
(7]

hole or in part, any of its rights, obligations or
ty to enforce at any time any provision of this
rce each and every provision

No party to this Agreement may assign or transfer, in W
duties under this Agreement. The failure or delay of any par
Agreement shall not constitute a waiver of such party’s right thereafter to en fo

of this Agreement.
IN WITNESS WHEREOF, THE PARTIES HAV
MENTIONED ABOVE.
0 1

[
i For and on behall of

I ENTERED THIS AGREEMENT ON THE DATE

Qi
o7 Ni

AV

! T
l Abr mnfjr(m\(} [;”11111}/0;1_

= S
AR

& N
& |74
Name: Brij Bhush

Designation: Managing Director

For and on behalf of

CORIPORATE MARKERS CAPITAL LIMITED

, ol A
| Name: Rolge Pargek: 2
| X

[ Designation: Director
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G e TSI
- o e B iR i

f For and on behalf of

| GIRIRAJ STOCK BROK NG PRIVATE LiMITED

/ untad Lol

v

Namer Kuntal Lahy

i Designation: Direetor

i
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SCHEDULE A
BY THE ISSUER COMPANY TO THE MARKET MAKER

900,000 % plus applicable tages per 3 year.

MARKET MAKING FEES PA YABLE

. The fees for murket making shall be Ry

"

The company shall pay the Market Maker, the market making fee for the period of | years in advance.

3o Any other claims or other documentation and miscellaneous expenses will be borne by the Market Maker
alone and that the tota] cost of the Issuet Company and / or Lead Manager for availing his market making
Services shall be such amount as may be agreed by the parties in clatse 1 above.

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