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MARKET MAKING AGREEMENT

-
i { pludeTTlE agreement (“Agreement”| ismade and executed at Jaipur, Rajasthan on this 24",
day of November 2023 by and among:

SIGNORIA CREATION LIMITED, having CIN U18209RI2019PLCOBE461, a public unlisted Company
Incorpgrated under the Companies Act, 2013, as amended and having its registered office at
324, Ayekar Nagar ||, Near RICCO Industrial Area, Mansarovar . Jaipur, Rajasthan, 302020 In
{hETEiIPﬁ.Er referred to as the “Company” or the “ssuer”) which expression shall, unless
repugnant to the context or meaning thereof, mean and include its directors, executors, legal
represgntatives, permitted nominees, successors, authorized representatives and
administrators and permitted assign(s), of the FIRST PART;

|

‘ AND

‘
HOLANI CONSULTANTS PRIVATE LIMITED, having CIN No.UBS100RI2002ZPTCO17661 a campany
incorporated under Companies Act, 1956 and having its registered office at 401-405 & 416-4 18, 4th
Floor, Soni Paris Point, Jai Singh Highway, Bani Park, Jaipur 302016 Rajasthan Indla {hereinafier referred
1o as thié "HCPL" or “Book Running Lead Manager” or “BRLM" or “Underwriter”, which Expression
shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its
success@ris) and permitted assign(s)) of the SECOND PART:

i AND

HOLANICONSULTANTS PRIVATE LIMITED, having CIN No. U65100RIZ002PTCO 17661 a company
Incorporated under Companies Act, 1956 and having its registered office at 401-405 & 415-418, 4th
Floor, Sogi Paris Point, ai Singh Highway, Bani Park, Jalpur 302016 Rajasthan indla (hereinafter referred
o as "Market Maker”, which expression shall, unless it be repugnant to the context or meaning
thereof, be deemed to mean and indlude its successor(s) and permitted assignis)) of the THIRD PAFR
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(Herelnafter, the lssuer, Book Running Lead Manager, and Market Maker shall be collectively referred
b a% the “Parties™ and individually as the “Party”}.

WHEREAS:

&

Fhe Company propeses to undertake an initial public offering of equity shares of the face value
of ¥ 10 each of the Company (the “Equity Shares"), comprising of a fresh issue of Equity Shares
by the Company aggregating up to 14,28,000 Equity Shares (the “Issue”). The Issue shall b
undertaken, in accordance with the Companies Act, 2013, the SEBI (ICDR] Regulations, 2018 (os
defined hereunder] and ather Applicabla Laws (s defined hereinunder) at such price as may be
determined through the book building process under the SEBI [ICDR) Regulations, 2018 (“Issue
Price”}. The Equity Shares are proposed to be ssued to the public under Regulation 279(2) of
Chapter 1% of SEB! [ICBR) Regulations, 2018,

The Equity Shares to be issued for alletment in the lssue camprises a net issue to the public of
13,165,000 Equity Shares {“Net Issue”) and a reserve portion of up 10 40,000 Equity Shares for the
Emplayees of the Company and up to 72,000 equity shares for the Market Maker (o3 defined
hereunder) as per the SEBI ICDR Regulations, 2018, The Net Issue to the public shall comprise of
the issue to Cualified Institutional Buyers, Non-Institutienal Applicants, and Retail Applicants,

The lssue has been authorized by a resolution of the Company's Board dated August 22™, 2023,
and by the shareholders’ resclution adopted pursuant to Section 23 of the Companies Act, 2013
at an extraordinary general meeting of the Company held on September 11™, 2023.

The Caompany has appointed the BALM to manage the issue and the BRLM has accepted the
ergagement in terms of the engagement letter dated January 7, 2023, between HCPL & the
Company {“Mandate Letter” | subject to the terms and conditions set forth therein. The agreed
fees and expenses payable to the BRLM for managing the lssue are set forth and shall be in
accordance with the terms of the Mandate Letter between the Company and BRLM.

The Company will file / has filed the Draft Red Herring Prospectus with the SME Platform of NSE
{irs defined hereunder) for review and comments in accordance with the SERI (ICDR) Regulations,
201B.

Gne of the requirements of issulng shares to the public in accordance with the Chapter 1X of the
SEBI (ICOR) Regulation 2018, as specified in Regulation 261(1} of the SEBI {ICDR) Regulation 2018
is that the Book Running Lead Manager to the lssue has to ensure compulsory market rmaking
through the stock brokers of the Stock Exchange (o35 defined hereunder] for the compulsory
market making peried (currently for a period of 3 {Three) years from the date of allotment or any
other period as may be prescribed by SEBI or any other regulatory authority from time to time).

Holani Consultants Private Limited is a registered stockbroker/trading member of NSE having SEBI
Registration Mo, INZDOO299835.

BELM has approached Holani Consultants Private Limited for being appointed as Market Maker
of thee 1ssue, Holani Consultants Private Limited has accepted such propesal and confirmed that
theere 15 no conflict of interest asising from such transaclion or arrangemdant.,

The Company has understood the preliminary arrangements in place and apreed to such
appointmient and these Parties have now, therefore, agreed to enter into this Agréemant for the
ritlevant business,




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

1.

DEFINITICNS AND INTERFRETATIONS

11

In addition 1o the defined terms contained elsewhere in this Agreement, the following

erpressions, as used in this Agreement, shall have the respective meanings set forth belbow:

[a}

{ k.
{cl

{d).

e},

ifh
(&l
{h).
{il.
F1E
(KL

“Affiliate” shall mean, with respect ta any person: (a) any persons that directly or
indirectly through one or more intermediaries, controd or are controlled by or are under
comman cantral with such person; (b} any persons ower whom swch person has a
significant influence or which has significant influence over such person, provided that
significant influence ower a person is the power to participate In the financial,
managemaent and operating policy decisions of the persan but is less than control over
those policies and that shareholders beneficially holding a 10% (Ten Percent oaly)
interest in the voting power of the person are presumed to have a significant influence
on the persen; and [c] any other person which is a holding company, subsidiary or joint
vinture counterparty of any person in {a) or {b), As used in this definition of Affilate,
the term “control”® {including the terms “controlling”, “comtrolled by” or “under
cormmaon control with®) or “influence” means the possession, direct or indirect of the
power to direct or cause the direction of the management and policles of & person
whethier through the ownership of voting shares by contract or othenaise,
“Agreement’ shall mean this Agreement, or any other agreement as specifically
mentiongd,

*Allotment” shall mean the allotment of Equity Shares pursuant to the issue lo
successiul Bidders,

“Applicable Laws" shall mean any applicable law, by-law, rule, reguiation, guideling,
circular, order, notification, regulatory policy (incleding any requirement under, or
notice of, any regulatory body), equity fisting agreement of the Stock Exchange,
compubsory guidance, order or decree of any court or any arbitral authority, or directive,
delegated or subordinate legislation in any applicable jurisdiction, inside or outside
India, including any applicable securities law in any relevant jurisdiction, including the
SEBI Act, the Securities Contract Regulation Act, 195B, the Securities Coniracts
{Regulation) Rules, 1957, the Companies Act, the SEBI (ICOR] Regulations, 2018, the
Foreign Fxchange Management Act, 1999 and rules and regulations thereunder, and
the guidelines, instructions, rubes, communications, circulars and regulations issued by
any Governmental Authority (and agreements, rules, regulations, orders and denections
in foree in other jurisdictions where there i any invitation, issue or sale of the Equity
Shares in the LEue.

“Bid cum Application Form” shall mean the form wsed by a Bidder, to make a Bid and
which will be considered as the application for Allatment for the purposes of the Aed
Herring Prospecius, the Prospectus, as may be applicable;

"Bidder” shall mean any prospective investor who makes a Bid pursuant to the terms
of thie Red Herring Prospectus and the Bid cum Application Form.

“NSE” shall mean the National Stock Exchange of India Limited.

“Closing Date” shall be the same meaning ascribed to it in the Red Herring Prospectus.
“Companies Act” shall mean the Companies Act, 2013 and the rules made thereunder,
as amended from time to time including provisions of Companies Act, 1956, to the
extent applicablo,

“Controlling Person(s)” with respect to a specified person, shall mean any other person
wiho Contrals such specified perionis).

“Controlling”, “Controlled by™ or “Control® shall have the same meaning ascribed to
the term “control® undor the SE8I (Substantial Acquisition of Shares and Takeowers]
Reguiations, 2011, oras amended from teme to time,
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“Governmental Authority” means any governmental, political, legislatiee, executive or
gdministrative body, municipality or any local er ather authority, regulstory authority,
court, tribunal or arbitral tibunal, exercising powers panferfed by
Applicable Laws and shall include, without limitation, the President of India, the
Government of India, the Governor and the Government of any State in India, the
Ministry of Corporate Affairs, and the Reserve Bank of India and any Ministry or
Department of the same or any governmental or political subdivision thereof, or any
securities exchange or body or authority regulating such securities exchange.

"lssue Agreemant” shall mean agreement dated November 24™, 2023, entered
betwien the Issuer and Book Running Lead Manager.

“lssue Closing Date” means, the date after which the Underwriter, the Designated
Branches, and the Registered Brokers will not accept any Bids, which shall be notified
in one Enghsh national newspaper, ane Hindi national newspaper, and one Regional
newspaper, each with wide circulation and in case of any revision, the extended |ssue
Chosing Date shall also be notified on the website and terminals of the Underwriter, as
required under the SEBI [ICDR) Regulations, 2018

“issue Documents” shall mean and include the Draft Red Herring ProspectusfRed
Herring Praspectus and the Prospectus as and when approved by the Board of Directors
of the Company and filed with M5E,

“Issue Opening Date® means, the date on which the Underwriter, the Designated
Branches, and the Registered Brokers shall start sccepting Bids, which shall be notified
in one English national newspaper, one Hindi national newspaper, and one Regional
newspaper, cach with wide circulation, and in case of any revision, the extended Issue
Opening Date also 1o be notified on the website and terminals of the Underwriter, as
required under the SEBI (ICOR) Regulations, 2018;

“tssue Period” shall mean the period between the ssue Opening Date and the |ssue
Closing Date (nclusive of both dates) and during which prospective Bidders can submit
their Bids.

"fssug” shall have the meaning ascribed to it In Recital A to ths Agreement.

"Rarket Maker” shall mean any person who s registered as a Market bMaker with SME
platform of NSE in this case being Holani Consultants Private Limited.
"Non-institutional Applicants” shall mean all Applicants that are not OfBs or Retail
fpplicamnts,

"Prospectus” shall mean the prospecius of the Company which will be filed with NSE /
SEA! / RoC and others in accordance with Section 26 and Section 3¢ of the Companies
Act, 2013 after getting in-principal listing approval but before opening the lssue,
"Clualified Institutional Buyers” or “QIBs" shall have the meaning given 1o such term
under the SEBI [ICDR) Regulation 2018, and ncludes public financial institutions as
defined in Section 2(72) of Companies Act, 2013, scheduled commercial banks, mutual
funds registered with SEBI, State Industrial Development Corporations, Insurance
Companies registered with the Insurance Regulatory and Development Authority,
Provident Funds with minimum corpus of Rs, 2,500 Lakhs and Pension Funds minimum
corpus of Rs, 2,500 Lakhs,

“Retail Applicants™ shall mean individual Applicants {incheding HUFs and NRis) who
have appiied for equity shares for an amaount not more than Bs. 2,00,000/- (Rupees Two
Lakhs Only) in any of the applicathon opticns in the 1535ee,

"SEB! (ICOR) Regulation 20187 shall mean the SEBE [lssue of Capital and Disclosure
#equirements) Regulations 2018, as amended and as applicable to the lsuer.

“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992, as amended
from time to time.

“SEBI" shall mean the Securities and Exchange Board of India.

“Stock Exchange” shall mean 5ME Platform of NSE [ NSE Emerge.
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(bbl. “SME Platform of NSE” shall mean the separate platform for listing company which
have issued shares or match the relevant criteria of Chapter IX of the SEBI (ICDR)
Regulation, 2018 as amended from time to time,

[eel.  “Underwriter” shall mean Holani Consultants Private Limited,

idd). “Underwriting Agreement” shall mean the underwriting agreement dated November
2a™ 2023, as entered between the Undenwriter and the Company.

In this 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,
partnarship, trust, or other entity;

{c]. Headings and bold typeface are gnly for convenience shall be ignored far the purpose
al interpretation;

(d}. References tothe word "include” ar “Including” shall be construed without fimitation;

ie]. Refercnce tothis Agreement or to any other agreement, deed, or other instrument shall
be construed as a reference to such agreement, deed, or instrument as Lthe same may
from time to time be amended, varied, supplemented, or noted;

{f}. A reference to an article, clause, sectien, paragraph, or schedule of this Agreement i
unless indicated to the cantrary, reference to an article, clause, section, paragraph, or
schedule of this Agreement;

{gl. Reference to any party 0 this Agreement or to any othef agreament, dead or other
ingtrument shall, in the case of an individual, include his or her legal heirs, executors or
administrators and in other case include its successors or permitied assigns,

(h]. Heference toadecument includes an amendment or supplement to, or replacement o
novation of, that decument; and

{il. Capitalized terms used in this Agreement and not specifically defined herein shall have
the meanings given to such terms in the Draft Red Herring Prospectus / Red Herring
Frospectus and the Prospecius.

The Parties acknowledge and agree that the schedules attached hereto form an integral part
of this Agreement.

2. MARKET MAKING

2.1

1.3

2.3

2.4

Thie Market Makier shall fulfil the applicable ahligations and conditions as specified in the SEBI
(ICOR) Regulations, 2018, as amended from time to time, as well as the circulars ssued by NSE
nd SEBI in this regard from teme to time. On the basis of the representations and warranties
contalned in this Agreement and subject to s terms and conditions, the Market Maker herchy
agress Lo ensure market making in the Equity Shares of the Issuer in the manner and on the
terms and conditions contained in this Agreement and as mentioned herein below.

The Market Maker shall provide eligible two-way quotes for the Equity Shares of |ssuer
pursuant to the lssue from the date af listing of Equity Shares on the SME Platform of MSE.
Thie meaning af an eligible two-way quote shall be as prescribed by SEBI or the Stock Exchange
from time Lo thme,

The Market Maker shall be required 1o provide an eligible two-way quate for seventy-five
percent [75%) of the market time in a day. The same shall be manitored by the Stock
Exchange. Further, the Market Maker shall infiorm the Stock Exchange in advance for each and
pvery blackout period wihen the guotes are not being offered by the Market Maker.

The prices quoted by Market Maker shall be in compliance with the Market Maker spread
reqguirements and other particulars as specified, vie., the spread (difference between the sell
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2.6

2.7

18

]

and buy gquote) shall not be more than 10 % or as per the requirements of the SME Platform
of NSE and SEBI fram time to time.

Thee minimum depth of the guote and the minimum lot clze shall be determined in accondance
with the lssue Price as per the Applicable Laws. However, the investors with holdings of value
less than minimum depth shall be allowed to offer their holding to the Market Maker,
individually or jointly, in that scrip provided that such investor sells its entire halding in that
scrip in one bot along with a declaration to the effect to the selling broker.

The Market Maker shall not sell in lots bess than the minimum contract size allowed for trading
on the SKE Platform of NSE.

After a period of 3 {three] maonths from the market making period, the Market Maker woukd
be exempted to provide a quate if the shares of Market Maker in the Company reach 1o 25 %)
of tssue size (including the reserved portion of Equity Shares out to be allotred under this
lssue). Any Eguity Shares allotted to the Market Maker under this [sswe over and abowe 25 %
Equity Shares would not be taken into consideration of computing the threshold of 25% of the
Issue size. As s00n as the Equity Shares of Market Maker in the Company reduce to 24% of
the lssue size, the Market Maker will resume providing two-way quiotes.

There shall be no exemption/threshold on the dewnside. However, in the event the Market
Maker sxhausts his inventory through the market making process, the NSE may intimate the
samé to SEBL after due verification.

Fxscution of the order at the quoted price and guantity must be guaranteed by the Market
Maker, for the quotes ghven by the Market Maker.

2.10 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
taid down for market making by the Stock Exchange.

2.11 The scrips of the Issuer will be traded in continuous trading sessions from the time and day

the lssuer listed on the SME Platform of NSE, and the Market Maker will remain present as

per the guidelines mentioned under NSE a nd SEBI circulars. If permitted by the Stock

Exchange, the Marker Maker may also be present in the opening call auction, but there is no

ohiigation on him 1o go so. The price band and spreads shall be applicable as per SEBI Circular

bearing reference no: CIR/MRD/DP/ 0272012 dated Januory 20, 2012, which lays down that

for kssue $ize upto 2,50,00,00,000 {Two hundred and fifty Crores), the applicable price bands

for the first day shall be;

{a). In casc the equilibrium price i discovered in the Call Auction, the price band in the normal
trading session shall be 5% (Five Percent] of the equilibrium price.

ibl. In case of equilibrium price is not discovered in the Call Auction, the price band in the
normal trading session shall be 5% (Five Percent) of the issue price.

Additionally, the trading shall take place in the TFT segment for the first 10 {Ten) days from
the commencement of trading.

212 There would not be more than 5 (five) Market Makers far a scrip at any point of time and the

Market Makers may compete with other market makers for better quotes 1o the Investars. At
this stage, Holani Consultants Private Limited is acting as the sole Market Maker. The lssued
and the Book Running Lead Manager reserve the right 1o appoint other market maker(s) either
as o replacorment of the currant Market ha kor of a5 an additional market maker subject 10
the total number of designated market makers dos nat exceed 5 (five) or as specified by the
relevant laws and regulations applicable at that particular point of time.
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2.13 The Market Maker shall be entitled 1o withdraw temporarily/fully from the market under the
following circumstancis:

{al, In case of technical reasons {such as connectivity issues, system breakdown, etc) provided
advance immediate intimatien is sent by the Market Maker to the Stock Exchange with
reason and likely period of blackout;

|b). In exceptional circumstances where the Market Maker may percene deliberaie &
designed attempts to destabilize the market making or price of the security by some party
in its individual capacity or in group/syndicate. Under such circumstances, Market Paker
may stop market making and shall bring it in the notice of NSE immediately;

[c]. In the normal market, f the security trades at a circuit filter price level, o will be
automatically considered as blackout for the day and the Market Maker will not be
obliged to provide further quotes. In such a case, prior intimation to NSE will not ba

reguined,

2.14 Stopping market making for any controfable reason shall require prior approval from the
Stock Exchange, while force-majeure will be applicable for ron-cantroliable reasens, The
decision of the Stock Exchange for deciding controlizbée and non-controflabée reasons would
e final.

2.15 The Markiet Maker shall not buy the Equity Shares from the promoters or persons belonging
to pramater group of the Company or any person who has acquired Equity Shares from such
promoter of persen belonging to promater group, during the compulsory market making
periad.

2.16 The promoter’s helding Equity Shares of the Company shall not be eligible for offering its
Equity Shares to Market Maker during the compulsory market making period. However, the
promaters holding Equity Shares of the Company which & not locked in as per SEBI [ICDR)
Regulations, 2018 can be traded with the prior permission of the SME Platform of NSE, in the
manner specified by SEBI from teme o time.

2.17 The Baok Running Lead Manager if réquired has a right to appoint a nominae director on the
board of directors of the Bsuer at any time during the compulsory market making period
provided it meets requirements of the SEBI (ICDR) Regulations, 2018,

7.18 The Market Maker shall not be responsible to maintain the price of the Equity Shares of the
Issueer at any particulas leved and is purely supposed to facilitate liquidity on the counter of the
lsswer via its twio-way quetes. The price shall be determined by the book building process and
be subject to market forces. '

2.19The SME Platform of NSE will have all margins which are applicable on the NSE Main Board
wiz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin, Special Marging, and
Base Minimum Capital, ete. M5E can impose any olher margins as deemed necessary from
time to Lime,

.30 The Market Maker shall be liable for punitive action in case of default. SME Platform of NSE
will monitor the obligations on a real-time basis and punitive action will be initited for any
axceptions andfar non-compliances. Penalties/fines may be imposed by the Stock Exchange
an the Market Maker in case the Market Maker is not able to provide the desired liguidity in
3 particular seeurity as per the specified guidelines. These penalties/fines will be set by the
Stock Exchange from time to time. The Stock Exchange will impose a penalty on the Parket
Maker in case he is not present in the market |offering two-way quotes) for at least seventy-
five percent (75%) of the time. The nature of the penalty will be monetary as wiell a5 a
suspension in market making activities/trading membership. The Department of surveillance




and Supervision of the Stock Exchange would decide and publish the penaities/fines/
suspension for any type of msconduct/ manipulation/ other irregularities by the Markeat
Paker from time Do Time.

2.21 The Market Maker shall comply with guidelines ssued by SEBI for ‘Inventory Management for
Market Makers of SME Exchange / Platform’ vide Cieculor No. MRD/DSA/31/2012 dated
November 27, 2012, The Market Maker shall comply with the following while managing their
inventory during the process of market making:

ja), The cxemption from the threshold as provided in the said circular shall not be a ppficable
far the first 3 {three|] months of market making and the Market Maker shall be reguired
to provide two-way quotas duning this period imespective of the level of holding.

ib). The threshold for market making as provided in the said circular shall be inclusive of
mandatory inventory of 5% (five percent) of issue size at the time of allotment in the
issLe,

ic), Any initial holdings over and above such 5% (fwe percent) of issue size shall not b
counted towards the inventory levels prescribed.

(d}, Apart from the prescribed mandatory inventory, onky those Equity Shares which hawve
been acguired on the platform of the Stock Exchange during market making process shall
be counted towards the Market Maker’s threshold.

(). The threshold limit will take into consideration, the inventory level across rarket makers.

{fl, The Market Maker shall give two-way quotes till it reaches the upper lirnit threshold,
thereafter Market Maker has the option (o give only sefl quotes.

g). Two-way quates shall be resumed the moment inventory raaches the prescribed re-entry
threshakd,

[h]. In view of the Market Maker obligation, there shall be no exemption/thresheld on the
downside. However, in the event the Market Maker exhausts its inventory through the
market making process on the platform of the Stock Exchange, the concerned Stock
Exchange may intimate the same to SEBI after due verification,

7.77 The market making arrangement, trading and other related aspects including all those
specified abéve shall be subject to the applicable provisions of law and/er norms ssued by
SEBIFBSE from time Lo Time.

1.  REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER

- | In addition to any representations of the Market Maker under the registration decuments
filed with the SME Platfarm of NSE, the Market Maker hereby represents and warranis that:

{a). it has taken all necessary actions 1o authorize the signing and delivery of this Agreement; ,

ih), 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 Market Maker;

). 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
SME Platform of N5E w.r.t. market making in general and market making in Equity Shares
of thi Company in specific;

fe]. 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 tirme 1o

time.

3.2 The Market Makers acknowledges that it is under a duly to notify Book Running Lead Manager
and the SME Platform of NSE immediately i case it becomes aware of any breach of a
represenlation o @ warranty.
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REPRESENTATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER

In addition to any representations of the Book Running Lead Manager under the due diligence
certificate and the Underwriting Agreement, the Book Running Lead Manager hereby
represents and warrants that:

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

(b). the signing and delivery of this Agreement and the eompliance with this Agreement does
not violate any law, rule, regulation or agreement, document of Instrument binding on
or applicable 1o the Book Running Lead Manager,

(€], it will comply with all of its respective obligations set forth in this Agreement;

(a}. it will ensure compliance with the Applicabie Laws and reles laid down by the SEBI and
SME Platform of NSE w.r.t. role of the Book Running Lead Manager in the market making
process in general and market making process in the shares of the lsswer in specific;

[2]. 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
birne.

The Book Running Lead Manager acknowledges that it is under a duty to notify Market Maker
and the SME Platform of NSE immediately in case it becomes aware of any breach of a
reprrEnTathan oF 3 warranty,

Notwithstanding the above, the Book Running Lead Manager shall not be responsibie for
markel price movements and the orders which would be executed by the Marke: Maker in
the scrip of the [ssuer. As per the SEBI (ICDR) Regulations, 2018 the responsibility of the Book
Running Lead Manager shall be to ensere continuity of Market Maker for the period specified
thersunder, and the Book Running Lead Manager shall not in any way get involved in the day-
ig-day trading, pricing, or similar operational matters.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER

In addition to any representations of the tssuer under the Draft Red Herring Prospectus, Re¢
Herring Prospectus, and the Prospectus and Underwriting Agreement, the lssuer hereby
represents and warranis that:

{a). it has taken all necessary actions 1o autharize the signing and delivery ol this Agreement;

(). the signing and delivery of this Agreement and the compliance with this agreement does
not viokate any law, rule, regulation or agreement, document or instrument binding on
or applicable 1o the Issuer;

(e}, it will comply with all of its respective obligations set forth in this Agreement;

{d). it shall ensure compliance with the Applicable Laws and rubes laid down by the SEB and
SpAE Platform of NSE w.r.t. role of the issuar in the market making process in genecal and
market making process in the Equity Shares of lssuer in specific;

(&), it shall follow fair trade price practices and abide by the code of conducts and eihical
standards specified by SEBL, Stock Exchange, and othar related associations from time o
timae,

CONDITIONS TO THE MARKET MAKERS DBLIGATIONS

The several obligations of the Market Maker under this Agreement are subject to the following
canditions:

(a). Subsequent to the execution and delivery of this Agreement and prior to the listing date,
there shall not have oocurred any regulatory change, or any development involving 2
prospective regulatory change or any order or directive from SEBY, the SME Platform of
MSE. ar any other povernmental, regulatory or judicial authority that, in the judgment of
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6.2

6.3

7.1

Tix

8.1

the Parties, is material and adverse and that makes it, the judgment of the Parties,
impracticable to carry out market making.

(), The represemtations and warranties of the Book Running Lead Manager and Issuer
contained in this Agreement shall be true and correct on and as of the listing date and
bath these Parties shall have complied with all the conditions and obdigations undar this
Agreement and the Underwriting Agreement on its part to be performed or satisfied on
or before the listing date,

(). The Market Maker shall have received evidence satisfactory 1o them that the ssuer has
been granted finzl Bsting approval by the SME Platform of NSE and that such approvals
are full in force and affects as of the listing date.

{d). Prior to the listing date, the Book Running Lead Manager and the Issuer shall have
furnished to the Market Maker such further informatian, certificates, documents, and
materials as the Market Maker shall reasonably regueast in writing.

If any conditions specified in Clause 6.1 of this Agreement shall not have been fulfilled when
and a3 reguired to be fulfilled, this Agreement may be terminated by the Market Maker by
written notice to the Book Running Lead Manager any time on or prior to the fsting date;
provided, however, that this Clause 6.2 shall survive the termination of this Agreement.

Subsequent to the listing date and without having served thie notice period required to
terminate this Agreement, the Market Maker shall not be released from its obligations in any
situation, except for technical failurés or oocurrence of force majeure event. In case of
technical failure or force majeure event occurring due to the Market Maker's own systems,
the Market Maker shall inform the Book Running Lead Manager, lssuer and the SME Platform
of NSE immediately and take necessary actions to correct this failure upon discoveny.

MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

The tssuer or the Book Running Lead Manager shall pay the Market Maker the fees and
commissicns as per Schedule A in respect of the obligations undertaken by the Market Maker
in this Agroement. Such aggregate feas shall be divided in the manner set forth in Schedule A
and will be paid to the Market Maker or such other parsans as directed by the Market Maker
from teme to teme,

The lssuer and/or the Book Running 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/oommissions, etc. mentioned in Schedule A of this Agreement.

INDEMMITY

The Book Running Lead Manager and Market Maker, as the case may be, shall indemnify and
keep indemnified the lssuer for s own aceount and their respective Affiliates and all the
respective directors, officers, employees, duly authorized agents, and Controlling Persens)
{each. an “Indemnified Party” for the purpose of ths clause] from and against any and all
losses, labilities, costs, claims, charges, actions, proceedings, damages, expenses or demands
which 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 the lssue subscription, trading, liggusdity, and failure to
make minimum market requirement from time to time which are determined by a court or
arbiteal tribunal of the competent urisdiction to kave resulted from any bad falth, dishonesty,
illegal or fraudulent acts or the wilful defaults or gross negligence on the part of the Boak
Running Lead Manager or Market Maker, respectively. Such indemnity will extend to include
all reasonable costs, charpes, and oxpenses that such indemnified Party may pay or incur in
disputing or defending any such loss, liability, cost, claim, charge, demand or action, or ofhar

proceedings,
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The lssuer shall indemnify and keep indemnified, the Book Running Lead Manager,
Underwriter and Market Maker for its own account and their respective Affiliates and all the
respective directors, officers, employees, duly authorized agents and Contrelling Person(s)
[cach, an “Indemnified Party” Tor the purpose of this clause) from and against any and all
Iosses, liabilities, costs, claims, charges, actions, proceedings, damages, expenies of demands
which they or any of them| incur or which is made against them [or any of them] a5 2 result
of or arising out of, or in relation to, any misrepresentation or alleged misrepresentation of
the material fact contained in the Draft Red Herring Prospectus, Red Herring Prospectus and
Prospechus of omission or alleged omission there from of a material fact necessary in order to
make the statements therein in light of the circumstances under which they were made not
misleading, or which are determined by a court of arbitral tribunal of the competent
jurisdiction to have resulted from any bad faith, dishonesty, illegal or frauduient acts or the
wilful defaults or gross noglgence on the part of the ksuer. Such indemnity will extend to
include all reasonable costs, charges, and expenses that such Indemnified Party may pay or
incur in disputing or defending any such loss, liability, cost, claim, charge, demand or action,
or other procecdings. Provided however that the Bsuer will not be liable to the Book Running
Lead Manager, Underwriter, and Market Maker to the extent that any koss, claim, damage or
liability is found in a judgment by a court to have resulted solely and directly from the
Underwriter, bad faith or gross negligence or wilful misconduect, ilegal or frawdubent acts, in
performing the services under this Agreement.

TERMIMNATION

The Market Maker shall be aiowed to terminate this Agreement by giving written notice to
the Book Running Lead Manager 3 (three] months prior 1o the date from which he wishes to
discontinue his services. Provided however that, if the Book Running Lead Manager agreas (o
the same, the notice pericd may be reduced in order to provide mutual comfort. Provided
further that, the Market Maker may be replaced with a successor market maker, which i
acceptable to NSE, the Book Running Lead Manager, and the lssuer from time to time.

Motwithstanding Clause 9.1 of this Agreement, the Book Running Lead Manager may
terminate this Agreement with immediate effect in case of a material event pertaining to the
Market Maker, which in view of the Book Running Lead Manager, affects the ability ol the
Market Makor to carry oul its obligations or negatively affects the goodwill of the lssuer.

The Book Running Lead Manager agrees to consull with the Market Maker, to the extent
practicable, prior 1o exercising its right to terminate this Agreement on the occurrence of a
material event as specified above, It being acknowledged by the Market Maker that the
exercie of the right to terminate this Agreement on such an occurrence i at the absolute
discretion of the Beok Running Lead Managit

The provisions of Clause 345637510.11,12,13,14,15,16,17,18,18 and 20 shall survine the
termination of this Agreement,

in case of termination of the Agreement prior 1o the completion of the compulsory market
miaking period, it shall be the responsibility of the Book Running Lead Manager to amange
another market maker in replacement during the term of the notice perod being served by
the current Market Maker {i.e. Holani Consubtants Private Limited) but prior to the date of
releasing the existing Market Maker from its duties in order to ensure compliance with the
reguirermnents of regulation 261 of the SEBI |ICDR) Regulations, 2018
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NOTICES

Any notices ar gther communication ghven pursuant to this Agreement must be in writing &nd
[a) delivered persanally, (b sent by telefacsimile or other similar facsimile transmission, (c|
sent by registered mail, postage prepad, or (d] sent by reglstered E-Mail, to the address) E-
Mall td of the respective Party specified below, or to fax number given below or any other
number as may be designated in writing by such Party from time to time. All notices and other
communications required or parmitted under this Agreement that are addressed as provided
in this Clause 10 will (i} if delivered persanally or by overnight courier, be deemed gven upon
delivery: (il if delwered by telefacsimile or other similar facsimile transmission, be deemed to
be given electronically confirmed; and {ili) if sent by registered mail, be deemed given when
received,

in case of notice to the Company:

SIGNORIA CREATION LIMITED

374, Ayekar Magar Ui,

Mear RICCO Industrial Arga, Mansarover,
laipur-302020, Rajasthan,

Tiel Moz 91 93588318840

Emall: info@signoria.in

Website: www.sinoria.in

Contact Person: Vasudev Agarwal
Designation: Chairman and hanaging Director

in case of notice to the Book Running Lead Manager:

HOLAMI CONSULTANTS PRIVATE LIMITED
401-405 & 416-41E, 4th Floor,

Soni Paris Point, Jai Singh Highway,

Bani Park, Jaipur-302016, Rejasthan, India
Tel: +31-141-2203995/96

Emaill: info@ holanipgnsuliants.co.in

Whebsite: weaw holaniconsultants co.in
Contact Person: Mrs. Payal Jain
SEBI Registration No: INMODOD12467

In case of notice to the Markot Maker:

HOLANI CONSULTANTS PRIVATE LIMITED
401 -405 & 416-418, 4ih Floor,

Soni Paris Point, Jlai Singh Highway,

Bani Park, Jaipur-302016, Rajasthan, india
Tel: +51-141-2203995/96

Email: broking@holaniconsultants co.in
Website_wwiw holaniconsultants.co,in
Contact Persan: Mr. Suraj Joshi

SEBI Registration Mo: INZDDD299ESS

TIME |5 OF ESSEMCE

all obhgations of the Company, the Market Maker, and the Book Rupning Lead Manager ane
subject to the conditions that time wherever stipulated, shall be of the essence af the
agreement. Consequently, any failure on the part of the Company er the Market Maker to
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adhere ta the time limits shall unless otherwise agreed betwaen the Company and the Market
Maker, discharge the Market PMaker or Compamy from 15/ thelr obligations under this
Agreement. This Agreement shall be in force from the date of eaecution and will expire on
completion of Allotment far this ssue.

SEVERAL OBLIGATIONS

The lssuer, The Market Maker, and the Book Running Lead Manager acknowledges and agrees
that they are all liable on several basis to each other in respect of this representation,
warranties, indemnities, undertakings, and other ebligations given, entered into, or made by
ecach of them in this Agreement,

MISCELLANECHLIS

The Agreement shall be binding on and ensure to the benefit of the Parties hereto and thair
respective successors, The Market Maker shall not assign or transfer any of its respective
rights or obiigation under this Agreement or purport to do so without the consent of the Book
Running Lead Manager and the Issuer, The Book Runming Lead Manager shall not assign or
transfer any of their respective rights or obligation under this Agreement or purport to do so
without the consent of the Market Maker and the lssuer,

GOVERNING LAW AND JURISDICTION

This Agreement shall be poverned by and construed in accordance with the laws of India and
subject to Clawse 15 herein below, the courts 5t Jaipur, India shall have jurtsdiction owver this

Agregment.
ARBITRATION

If any dispute, difference or claim erises between the parties ("Disputing Parties”) heereto in
connection with the validity, interpretation, implementation or alleged breach of the terms of
this Agreement er anything done or to be done pursuant to this Agreement, the Disputing
Parties shall attempt in the first instance to resoive the same through negotiation. If the
dispute is not resohed through negotiation within 15 (Fifteen] business days after a written
request by any Disputing Party to commence discussions [or such longer period as the
Disputing Parties may agree in writing] then the dispute shall be referred for final resolution
to a sole arbitrator. The arbitrator shall be appointed by agreement between the Disputing
Parties within 10 (Ten) business days after & written notice served by any af them proposing
a named arbitrator whose decision shall be final and binding on the Disputing Parties. All
proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation
Act, 1996, as amended, and shall be conducted in English. The seat of the arbitration shall be
laipur. Any reference of any dsputes, difference o claim to arbitration under this Agreement
shall not affect the performance by the Parties of their respective obligations under this
agreement other than the obligations relating to the dispute, difference or claim referred 1o

arbitration.
AMEMNDMENT

Mo amendment, supplement, mod fication 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.
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SEVERABILITY

If any provisions of this Agreement are determined to be invalid or unenforceable in whole or
in part, such invabdity or unenforceability shall attach only to such provisions or the applicabbe
part of such provision and the remaining part of such provision and all other provisions of this
Agrecment shall continue to remain in full force and effect.

COUNTERPARTS

This Agreement may be executed |n separate counterparts; each of which when so executed
and delivered shall be deemed to be an original, but all the counterparts shall constitute one
and the same agreement,

CUMULATIVE REMEDIES

The rights and remedies of each of the Parties and each Indemnified Party under Clause 8
pursuant to this Agreement are cumulative and are in addition to any other rights and
remedics provided by general law or otherwise.

ILLEGALITY

If any provision inthis Agreement shall be held to be illegal, invalid or unanforceable, in whale
ar in part, under any enactment or rule of law, such provision or part shall to that extent be

deemed not to form part of this Agreement but the legality, validity and enforceability of the
remainder of this Agreement shall not be affected. In case any provision of this Agreement
conflict with any provision of law including SEBI (ICOR) Regulations, 2018 and / or any other
narms 1o be ssued by SEBL, in force on the date of this Agreement or any time in future, the
latter shall presail,

ASSIGNMENT

Mo Party may assign any rights under this Agreement without the consent of the Party against
whom the right operates, Mo provision of this Agreement may be vared without the consent
of the Book Running Lead Manager and the lBsuer,

CONSEMT

The Market Maker hereby certifies and consents to act a5 Market Maker, respectively 1o the
aforesaid 1ssue and to their name being inserted as Market Maker, respectively in their
capacity, in the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus which
the lssuer intends 1o issue in respect of the proposed issue and hereby authorize the lssuer to
deliver this Agreement to SEBl and the SME Platform of N5E.
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This signature poge forms an integral part of the Market Meking Agreement dated November 24,
2021, entered into by and amang Signoria Creation Limited, The Company, Holan Cansultants Private
Lirnited, the Book Running Lead Manager end Holoni Conswltants Private Limited, the Morket Maker.

N WITNESS WHEREDF, this agrecment has been executed by the Parties or their duly authorized
signatories the day and year first above written.

SIGNED FOR AND ON BEHALF OF SIGNORIA CREATION LIMITED (The Company)

WITNESS:

Page 15 af 1B




This signature poge forms an integral part of the Morket Making Agreement daoted November 24,
2023, entered into by ond omang Signaria Creotion Limited, The Company, Holani Consultarls Private
Limited, the Book Running Leed Manager and Holom Consultants Private Limited, the Market Maoker.

IN WITNESS WHERECF, this agreement has been executed by the Parties or their duly authorized
signatories the day and year first above wrilten,

\NI CONSULTANTS PRIVATE LIMITED (The BRLM)

Name: Ramaviar Holani
Designation: Managing Director

WITNESS: N-:&_hi
L —
Nidli Chiwan
Mulipuriad S cmavne
‘l"'-iFuH. , Raspnliasy 307029
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This signature page farms an integrad port of the Market Moking Agreement dated Novermnber 24,
023, entered into by ond emong Signorie Creation Limited, The Company, Holon! Conswultants Private
Limited, the Book Ruaning Leod Momager omd Hedon! Conswltants Private Limited, the Market Maker,

IN WITNESS WHEREDF, this agreement has been executed by the Parties or their duly authorized

signatories the day and year first above written,

SIGNED FOR AMND ON OLANI CONSULTANTS PRIVATE LIMITED {The Market Maker|

Designation: Whole-Time Director

214 2" Plesn | vumn vogan exdensien
vaiskols Nespn Ton'bun, Paspalosmn | Zodol)

Gopis
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SCHEDULE A
MARKET MAKING FEES

1. The fees for market making shall be Rs. 6,00,000 plus GST per annum payable in hatf yearly
instalments.

2. All applicable statutory indirect taxes will be additional and would be borne by the lssuer,
3. Any other claims or other documentation and miscellaneous expenses will be borne by the
Market Maker alone and that the total cost of the Issuer and / or Book Running Lead Manager

for availing its market making services shall be such amount as may be agreed by the parties
in Clause 1 of this Schedule A

Pape 1B ol 18
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