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MARKET MAKING AGREEMENT

BETWEEN

L4

LEQG DRYFRUITS AND SPICES TRADING LIMITED
{(ISSUER COMPANY)

AND

RIKHAV SECURITIES LIMITED
(MARKET MAKER)

AND

SHRENI SHARES LIMITED
(BOOK RUNNING LEAD MANAGER)

CATED THIS GCTOBER 14,2024




MARKET MAKING AGREEMENT

FOR THE INITIAL PUBLIC ISSUE OF

LEO DRYFRUITS AND SPICES TRADING LIMITED AT SME PLATFORNM OF BSE - BSE SME

THIS MARKET MAKING AGREEMENT MADE AT MUMBAI (INDIA) ON THIS DAY OF
OCTOBER 14,2024, BETWEEN:

Leo Dryfuits and Spices Trading Limited (Formerhy kiown as Leo Drfruite and Spives Tradine
Limited) (CIN U0799MH20I9PLC333102), & Company incorporaied under the Companies Act EHE
having its Registered Office ar a 812, MIDC, Khairane . Thane, Belapur Rd. TTTC Indusirial
Koperkhaimne* Na\;i Mumbai, 400705, Maharashtre, fndia, (hereinafter referred o as ~The Compans™
“The Issuer” or “Leo V), which expression shal o

H, unless i be rep {10 the Context of meanin il

deemed to mean d"}d include its successors and permitted assigns; u! he FIRST PART.

AND

RIKHAY SECURITIES LIMITED | 2 company incorparated under Companies Act, 19356 and bearing CIN
U99999MHI995PLCO86635 and having its Corporate Office at Office No.922-A, 9th Floor. P.J. Tower,
Dalal Street. Mumbai Maharashtra - 400001 India and registered as a Market Maker with BSE (hereinatier
referved to as “RSL” or “Market Maker”), which expression shall, unless it be repugnant © the content or
meaning thereof, be deemed to mean and include ifs successors and permitied assigns) of the SECOND
PART;

AND

L
SHRENI SHARES LIMITED, a Company registered under the Companies Act. 1956, and having s
Registered Office at No. 217, Hive 67 lcon. Poisar Gymkhana Road. Lokmanva Tiiak Nagar me Near
~ Raghuleela Mall, Kandivali West, Mumbai - 400067, \m) s fnh {hereinatt “Baok
Running Lead Manager™ or “BRLM™ or -8 3 JRE
repugnant to the context or meaning thcreml b
assigns) of the THIRD PART.

St

(The compan}, RSL and SSL are hereinafier collectively referred 1o as the “Parties” and individually as a
"Party”).

WHEREAS:

(A) The Issuer propuses an Initial Public Issue of up to 48.30.000 Equity Shares having face vahue of Rs.
10/~ each {the "Issue Shares”) in accordance with the Companies Act, 2013, the SEB! (ICDR)
Regulations, 2018 as amended and other applicable Indian securities faws at such price as may be
determined through book building process inder the SEBI ICDR Reguiations (the “Issue Price™}. The
shares are proposed 1o be Issued to the public under Regulation 229(2) of Chapter IX of SEBI ICDR
Regulations, via Book Built Process.

{B) The Issue comprises of a Net Issue to Public as disclosed in the Pmspecms the Equily Shares of Rs
T 10/ each ("the Net Isswe”™) and a reservation of as disclosed in the Prospectus Equin § il
subseription by the designated Market Maker {"the Market Maker Reservation Portion™),
Issue w pubm, shall comprise of Issue 10 Q;ml fied Institutional Buyers, Nop-lnstitutional Apphicants

and Retall Applicants.

fhie net

© The Issuer Company has obtained approval for the Issue pursuant to a resolution of our Board dated
Aprit 22, 2024, The Issuer Company passed a special resolution pursuant fo qn( tion 62 (1) (&) of the
Companies Act, 2043 at the Extra Ordinary General Meeting held on May 06, 2024,




€3]] The Issuer Company and Underwriter have entered info an Underwriting agreement dated October 14,
2024 pursuant to ‘which Shreni Shares Limited (Book Running Lead Manager, Underwriter) has
agreed to enswre that in case of under subscription, the entire unsubscribed portion of the Issue of
Equity Shares shall be arranged for subscription from its resources as per the speditied timeline in hat
agreement and in line with the requirement of the SEBI ICDR Regulaiions und other -mﬂhm’m fanas,
regulations and guidelines.

{(E) The Issuer Company will apply for listing approval 1o BSE SME for fisting of iis equity shares on i
BSE.
(F) One of the requirements for issuing shares {o ihe public in accordance with Chapter [X of the SEBI

ICDR Regulations, as specified in Regulation 261 of the SEBI ICDR Regufations, is that a book
running lead manager to the issue has 10 ensure compulsory Market Making through the stockbrokers
of the SME Exchange (in this case being the SME Platform of BSE) during the compulsery Market
Making Period.

{G) RSL, Market Maker to the 1ssue has agreed 1o ensure [ull subscription o fts Marker Maker Porion ot
up o 2,46.000 Equity Shares in terms of this Market Making Agreement dated October 14, 2024
executed between the Issuer and the Book Running Lead Manager,

(H} Rikhav Securities Limited is a Registered Markef Maker with BSE having Clearing No. 3174 and
SEBI Registration No. INZO00 157737, Subsequently it is registered as a Market Maker and can act az
Market Maker to the Issue.

Limited™ and Book Runmi
ket Vial

Ry

48} The Issuer- “Leo Dryvfruits and Spices irading
Shares Limited have approached RSL for being a { ;
and RSL has accepted such proposal and confirmed that there is no conflict of interest
such transaction or arrangement. The fssuer has understood the preliminary arrangements in place and
agreed 1o such appointment and these parties ha\e now therefore agreed to enter into this agreement

 for the relevant business.

ppointed as M

FISHIE oot

NOW THEREFORE 1T 1S HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLILOWS:

1. DEFINITIONS AND INTERPRETATIONS

1.1 Inaddition to the defined terms contained elsewhere in this Agreement, the ro!iowmg expressions, as used
inihis A grccmem, shall have the respective meamn% set forth below:

“Affiliate” with respect to a specified person, shall mean any other person that directly, or indirecily
through one or more intermediaries, controls or is controlied by, or is under common control with, the

specified person.

Y Allotment” shall mean the issue and alforment of Equity Shares pursuant to the [ssue.

“Agreement” shall mean this Agreement or any other agresment as specifically mentioned and all
anendments thereto. i

"Applicant” shall mean any prospective investor who makes an application pursuant to the terms of the
Draft Red Herring Prospectus/ Red Herring Prospectus andfor the Prospectus and the Application Form

"Application” shall mean an indication o make an offer duning the Issue Period by an ANBA Appheant.
pursuant 1o submission of Application Forin, 10 subscribe for or purchase Equity Shares at the ssue Price
including all revisions and modificationy therelo, 1o the extent permissible under the SEBL {ICDR)
Regulations.




g natione ide

“BSE" shall mean Bombay Stock Exchange Limited. a recox

terminals, recognized by SEB! in terms of Securities Contracts { Regulationy Act, 1956

“BSE SME” shall. mean the separate platforn: for listing companies for the purpose of issuing its Equity
Shares 1o the public in terms of Chapter 1X of the SEBI ( ICDR) Regulations, 2018, as amended from time
10 time, opened and operated by the BSE.

"Cempanies Act" shall mean the Companics Act, 2013, to the extent in force pursuant 1o the notification
of the notified sections, read with the rules, reguiations, clarifications and madifications thereunder,

“Companies Act, 1956 shall mean Companies Act, 1956 cwithout reference fa the provisions thereof that
have ceased 10 have effect upon notification of the notified sections of the Companies Act, 2013},

“Companies Act, 2013" shall mean Compsnies Act, 2013, to the exteni in force pursuant fo the
noiification -of the notified sections, read with the rales, regulations. clarifications and modifications
thereunder,

“Compulsory Market Making Period”™ shall nean the Market MaKing period su
shares of the issuer on BSE SME 6l 2 minimum period of 3 hree) YEUrs as prescs :
261 of the SEBI (ICDR) Regulations 2018, a5 amended. However, it has been provided that i ten
Regulation 276 of the SEBI (ICDR) Regulations, 2018, that a Company may migrate 10 the Main Board {in
this case being the Main Board of BSE) and hence for the parpose of this agreement. when a Company
migrates to the main board, there is no requirement of “Market Making” and hence the Compulsory Market
Making Period would be reduced to that extént.

W

“Cap Price” shall mean higher end of the Price Band, above which the [ssue Price and the Anchor nvestor
fssue Price will not be finalised and above which no Bids will be accepted. The Cap Price shall fess than or
equal ©0 120% of the Floor Price and shall not be less than the Face value, *

“Controiling", "Controlled by or "Control” shali have the same meaning ascribed to the term “control”
under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, or as may be
amended from time o time.

*Controlling Person(s)" with respect to a specified person, shall mean any other person who Contrals such
specified parson,

“Designated Stoek Exchange™ shail mean SME Platform of the Bombay Stock - Xohange | upited ¢
BSE SME.

“Draft Red Herring Prospectus™ shall mean the Draft Red Herring Prospectus of the Company filed with
BSE SME in accordance with Section 26 ol the Companies Act, 2013 for getting in-principle listing
approval.

“Floor Price” shall mean the lower end of the Prite Band, subject to any revision thereto. not bein
than the face value of the Equity Shares 4t or above which the Issue Price and the Anchor Invesior
Price will be finalised and below which no Bids will be accepred.

s 1S

“Tudemaified Party” shall have the meaning given to such tertw in this Agreement and shall be read and
construed in context of the text to which it periains.

“Isswe Price” shall mean the final price at which Equity shares will be aliotted in terms of the Red H erring
Prospectus, the Issue price will be decided by the company in consultation with BRLM on the pricing date
in accordance with the Book Building Process and the Red Herring Prospectus.

“Issue Agreement” shall mean agreement dated August 30, 2024 between Book Rumning Lead Manager
and the issuer company.

“Listing Date” shall mean the date with elffegt from which the shares issued through this {ssue being made

by the issuer are permitted for tradingaby thie BSE SME.




“Warket Maker” shall mean any person who Js registered as a Market Maker with the stock exchange, in
this case being RSL or the BRLM.

shall be not be less than 5% of shares issued wnder the PO us
of SEBI ICDR Regulations,

“Market Maker Reservation Portion”
required as per Regulation 261, sub regulation

"Material Adverse Effect” shall mean. individuaily or in the aggregale, & material adverse effect on t
condition, financial or otherwise, or in the earnings, business, m 3nagumm, operations or prospecis c%’ the
issuer Company and its subsidiaries, taken as a whele.

e excluding Market Maker Reservasion Partion.

"Net Issue™ shall mean Issue of equity shares in the |

“Non-institutional Anplicants™ shall mean all Applicants that are not Q1Bs or Rewtt Appheants
f

have applied for Equity Shares for an amount more than R, 2.00.000;

“Offer Document” shall mean and include the Draft Red Herring Prospectus; Red Herring Prospectus and
the Prospectus as and when approved by the Board of Directors of lssuer Company and to be filed with
BSE SME.

"Party” or "Parties” shall have the meariing given to such terms in the preamble 1o this Agreement.

“Prospectus’ shall inean the Prospectus of the Company which will be filed with BSE / SEBI/ ROC and
others in accordance with Section 26 of the Companies Act, 2013 affer getting in-principle listing approval
but before opening the issue,

“Qualified Institutional Buyers” or *QIBs” shall mean a qualified institutional buyer as defined under
Reguiation 2(1) (s5) of the SEBI (ICDR) Regulations.

dividual Appheants Gnetuding Hindu Undivided Fa

“Retuil Individual investors™ shall mean 1
quity Shares for an amount not more than Rs. 204,000 in

Non-Resident Indians) who have applied for
any of the application options in the Issue.

"SEBI" shall mean the Securities and Exch

TSEBI (ICDR) Regulations, 2009" shall mean the SEBI (Issue of Capital and Disclosure Requirements)
Regulations 2009, as amended.

*SEBI (ICDR) Regulations, 2018" shall mean the SEBI (Issue of Capital I and Disclosure Requirements:
Regulations 2018, as amended and as applicable to the Offering.

*Stock Exchange” shall mean BSE,
“Underwriters™ shall mean SHRENI SHARES LIMITED. a company incorporated under Companies Act.

1936 having its Corporate Office ar Office at No. 217, Hive 67 Icon. Poisar Gymkhana Road. Lokmanya
Tilak Nagar Poisar, Near Raghuleela Maii, Kandivall West, Mumbai - 400067, Maharashtra, India.

1.2 Inthis Agréement, unless the context otherwise requires:

a} words denozing the singufar shall include the plural and vice v
b) words dencting a person shall include an individucl cory
entity; .
¢} headings and bold typeface are only for convenicnce and shall be ignored for the purposes of interpretation;

d) references to the word "include” or "including shall be conswued withou Himitation; .

&) teferences to this Market Making Agreement or to any other agreement, deed or other instrument shall be
construed as a reference to this Market Making Agrecinent or such agreement, deed. or other instrument as
the same may from tme to time be amended, varied. supplemented or noted;

) reference to any party 1o this Market Making Agreement or any other agreement or deed or other
instriment shall, in the case of an individy ﬂl\: include hh ar her legal heirs, executors or administrators and.
in any other case, include s SUCEESSOIS ¢ or pcn-mz“d : :

g} ref‘emncc» to 4 stafute or statutory provision shall be construed a8 a reference to sueh provisiens gs from
e to iime amended. consolidat ;d, modified. extended, re-enavied or replaced:

W) areference to an article, section, paragraph or schedule is. unless indicated to the contrary, a reference o an

article, section, pﬁm&mnh or Sﬁh“(ﬂilu of this Agreement:

wationn, Company. parmensship, 1




i reference to a document includes an amendment or supplement to. or replacement or novation of, that
document; and

1) capitalized térms used in this Agreement and pot specifically defined herein shall have the meanings given
to such tefms in the Draft Red Herring Prospeciis. Red Herring Prospecius and the Prospecius

1,3 The Parties acknowledge and agree that the Schedules arached hereto form an integral part of this
Agreement,

2. MARKET MAKING

2.1, On the basis of the representations and warrantics cotained in this Agreement and subject fo the terms
and conditions herein, the Market Maker hereby agrees to;

A} subseribe up io 2.46,000 equity shares being the market maker reservation portion as spemf ed in the Red
Herring Prospectus and Prospectus. on a f”mn basis and pay the amounts as are specified in the Red Herring
Prospectus and Prospectus. The Market Maker agrees not to withdraw its application.

B ensure Market Making in the Equity Shares of “Leo Dryfruits and Spices Trading Limited” in the manner
and on'the terms and eonditions contained this Agreement. and as specified by SEBI and BSE from time to
fime.

_t&)
[

. The Market Maker(s) (individually or jeintly) shall be required to provide a 2-way quote for 75% of the
time in a day. The same shall be monitored by Stock Exchange. Further. the Market Maker shall inform
Steck Exchange in advance for each and every black out period when the quotes are not being oftered by
the Market Maker.

The minimum depth of the quote shall be 1.80.000. However. the investors with holdings of value less
than ¥1.00 Lakh shail be aliowed o Offer their holding 1o the Market Maker in that scrip provided that he
sells his enfire holding in that serip in one lotalong with a declaration to fe effect to the selling broker.
Based on the IPO price per share as disclosed in the Prospectus, the minimum application lot size shall be
as disclosed in the Prospectus thus minimum depth of the quote shall be such, until the same would be
revised by BSE.

S8
9%}

2.4. After a period of three (3) months from the market making period. the market maker would be exempted
fo provide guote if the Equity Shares of market maker in our Company reaches to 23%. Or upper limit
~{Ineluding the 5% of Equity Shares cught 10 be allotted under this Issue). Any Equity Shares aliotred w0
Market Maker under this Issue over and above 25% equity shares would not be taken into consideration of
compuiing the threshold of 25%. As soon as the Shares of market maker in our Company reduce to 24%,

the market maker will resume providing Z-way quotes.

. There shall be 1o exemption/threshold on downside. However; in the event the Market Maker exhausts its
inventory through market making process. the concerned Stoek Exchange may intimate the same 1o SEBI

fer due verification.

1
A

Quotations and i1 mechanisin siadl be s per the reenan

2.6. The Inventory Management and Buying
circulars issued by SEBI and BSE S)

me 1o ume.

2.7. Execution of the order af the quomd price and quantity. must be gharanteed by the Market Maker(s), for the
quotes given by them.

2.8. The prices quoted by the Market Muaker shall be m compliance with the Market Maker Spread
requm:mmtb and other particulars as specified or as per the requirements of the BSE SME and SEBI from

fime 1o tma,

There would not B¢ more than (5} five Market Makers for the Company™s Equity Shares at any point of
time and the Market Makers may compete with other Market Makers for better quotes to the investors, At
this stage, Rikhav Securities Limited is acting as the sole-Market Maker.

2.10.0n the first day of the Immg there will be pre-opening session (cali auction) and thexe after the trading
will happen as per the equity markar houts. The circuits will apply from the first day of the listing on the
discovered pnce during the pre-open cali auction. The securities of the company will be placed in SPOS
and would remain in Trade for Tr adn settlement for 10 days from the date of listing of Equity share on the

Stock Exchange.




ard day the

ielines mentioned

2.11. The shares of the company will be waded in continuous rading session trom
company gets listed on BSE SME and market muaker will remann present as per the g
under BSE- BSE SME and SEBI circulars.

2.12. The Market Maker has to act in that eapacity fora period of three vears.

2.13.The Market Maker has 1o start providing guotes from the day of ihe listing / the day for the respective
serip and shall be subject to the guidelines laid down for market making by the exchange.

which the Market

ance due W osaste

2.14. There will be gpeeial circumstances un
temporarily / fully from the market ~ for ins {
controllable reasons xeqmr:. prior apmmaé from the Exchange, while force-majeure - will be app licable tor
non-contreliable reasons. The decision of the Exchange for deciding controllable and non-controliable
reasons would be final.

2.15.The price band shali be 20% and the Marke! Maker Spread (difference between the sefl and the buy guote;
shal be within: 10% or as intimated by Exchange from time © ime.

2.16. The Market Maker(s) shall have the right to wrminate said arrangement by giving one month notics or

mutually acceptable werms to the Book Runwing Lead Manager’Merchant Bunker. who shadl then se
responsibie to appoint a replaceinent Market Maker(s).

2.17.1u case of termination of the above mentioned Market Making agreement prior to the completion of the
compulsory - Market - Making period, it shali be the responsibility of the -Book Running Lead
Manager/Merchant Banker to arrange for another Market Maket(s) in replacement during the term of the
notice period being served by the Market Maker but prior 10 the date of releasing the existing Market
Maker from its duties in order to ensure comipliance with the requirements of regulation 261 of the SEBI
(ICDR}) Regulations. Further the Company and the Book Running Lead Manager/Merchant Banker reserve
the right to appoint other Market Maker(s} either as a replacement of the wurrent Marker Maker or as an
additional Market Maker subject to the fotal number of Designated Market Makers does not exceed 5
{five) or as specified by the relevant faws and regulations applicable at that particular point of time.

2.18 Risk containment measures and monitoring for Market Makers: BSE SME will have all margins

which are applicable on the BSE Main Board viz. Mark-to-Markei, Value-At-Risk (VARY Margin.
Extreme Loss Margin, Special Margins and B.’m’\;’ Mirimunm Capitad e, BSE can impose any other
nargins as deemed necessary from time-to-time

2.19. Pusitive Action in ease of default by Market Makers: BSE SME will montior the obliganons on s
time basis and punitive action will be inttared for any exceptions and 7 or non-cumpl
fines mdy be imposed by the Exchange on the Market Maker, in case he i5 not able to provide the desired
liguidity in a particular security as per the specified guidelines. These penalties / fines will be set by the
Excharge from thne 1o time. The Exchange will tmpose a penalty on the Market Maker in case he is not
present in the market (offering two-way quotesi for at least 75% of thedime. The nature of the penalty will
be monetary as well as suspension in market making activities / trading membership.

ances. Penain

2.20. The Deparument of Surveiliance and Supewidcn of the Exchange would decide and publish the penalties/
fines / suspension for any type of misconduct / manipulation / other irregularities by the Market Maker
from thne to time.

21.Price Band and Spreéés: 'SEBI Circular bearing reference no: CIR/MRE/DP/ 02/2612 dated January 20,
2012, has faid down that for Issue size up 16 Rs. 250 Croves, the applicable-price bands for the first day
shall be: ‘

+ Incase equilibrium price is discovered in the Call Auetion. the price band in the sorma! frading session
shall be 5% of the equilibrivm price.

« In case equilibrium price is not discoverad i iwe P Aucton, the price bangd in

session shall be 3% of the Issue price.

Additionaliy. the trading shall take place sn FFT segment for first 10 days from commencement of irading.
The price band shall bs 20% and the Market Maker Spread (difference between the sell and the buy quote)
shall be within 10% or as intimated by Exchange from time to time.




The following spread will be applicable on the SME Exchange Platform.

ISR NG

Market Price Slab {in Rs.}

_Proposed spreuce

in ‘“« to sale price)

A bove 100

i Up o i

2, 501075 M

3; 7510 160 6 |
A4 3 I

o
[
ek

and as follows:

. Pursuant to SEBI Circular number CIRAMRD/DSA/31/2012 dated November 27, 2012, limits on the
side for Marker Makers during market making process has been made applicable.

upper
based on the Issue size

Buy guote exemption threshold

Re~Lmn threshold for bu’y qu(m— %

- (including mandatory initial {including mandatory initial
mrm(er\ of 8% of ﬂ!L Lasue Sizey | tnveatory of 5% of (e Issu
Up. o Rs.20 Crores : 25% 24% - -
Rs.20 to Rs.50 Crores 20% 19%
5.50 10 Rs.80 Crores 1585 j4%
Above Rs.80 Crores 12% 11%

The Market Making arrangement, trading aud other related aspects including

all those specified

above shall be subject to the applicable provisions of law and / or norms issued by SEBI / BSE- BSE
SME from time to time.

3. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

ilm 3 7~ 5 . . o8 - A K 3 oy
3.1 In addition to any representations of the Market Maker under the Registration Documents filed with 85F

SME; the Market Maker hereby represents and warrants (.

a) It has taken all necessary-actions to authorize the signing and delivery of this Agreement

b} The signing and delivery of this agreenient 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, :

¢y It will comply with all of its réspective obligations set forth in this Agreement.

d) 1t will ensure compliance with the applicable Jaws and rules laid down by the SEBI and BSE SME with
respect o Market Making in generat and Market Making in the Equity Shares of AICL in specific.

&) It shall follow falr trade practices and abide by the code of conducts and ethics standards specified by
SEBL Stock Exchanges and other related associations from time to time.

3 It shalf promptly apply to BSE and get emipanelied as market maker for BSE- BSE SME.

3.2 The Market Maker acknowledges that it is undera duty to notify the Book Running Lead Manager and the
BSE SME immediately in case it becoines aware of any breach of a representation or warranty.

4. REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

4:1 In addition to any representations of the Bogt
and Underwriting Agreement, the Book Run

a) ¢ 1t has faken all necessary actions 1 authorize the gigning and delivery of this Agreement;

by The signing and delivery of this Agreement and Eh; comp}mme with this Agresment does not violate
any law, rule, regulation or agreement. document or mstrumm* binding un or applicable to the Book
Runniug Lead Manager.

¢} lrwill comply with a!l of its respective oblinations set forth i in this Agresment.

dy It mﬂ ensure compliance with the applicable jaws and rules laid down by the SEBI and BSE SME
with respect 1o role of the Book Ruiining Lead Manager in the Market Making process in generat and
Market Making process in the Equn» Shares of the lssuer Company in specific.

¢} - 1t will follow fair trade pracgices- At b by the code of conducts and ethics standards speciiied by
SEBIL, Stock Exchanges and related associations from time to time.

»




4.2 The Book Running Lead Manager acknowizdyges that it is under a duty to notify the Market Maker and the
BSE SME immediately in case it becomes aware of any breach of a representation or g warranty,

4.3 Notwithstanding the above. the Book Running Lead Manager shall not be responsibie for market price
mavemenits and the orders which would be executed by the Market Maker in the scrip of the fssuer. As per
the SERT (ICDFR) Regulations, 2018, the responsibility of the Book Running Lead Manuge
ensure continuity of Market Maker for the period specified thereunder and the Book Running Lead

Manager shatl not in any way get involved in duy-to-day wrading, pricing or similar operational matters.

Be w

5. REPRESENATIONS AND WARRANTIES 8Y THE ISSUER:

$.{ in addition to any representations of the Jssuer under the Draft Red Herring Prospecius, Red Herring
Prospecius, Prospectus and Underwriting Agreemont the Issuer hereby represents and warrants that:

&) Ithastaken all necessary actions to authorize the

by The signing and delivery ol this Ag
any faw. rule, regalation or agreement. document or instrument binding ©

¢y It will comply with all of its respective ebligations set forth in this Agreement.

dy I shall ensure compliance with the appliceble laws and rules laid down by SERL and BSE SME with
respect to role of the Issuer in the Market Making process in general and Market Making process in
the Equity Shares of the Issuer Company in specific.

) it shall follow fair trade practices and abide by the code of conducts and ethics standards specified by
SEBI, Stock Exchanges and related associaiions from time to time.

and

6. CONDITIONS TO THE MARKET MAKERS' OBLIGATIONS:

6.1 The several obligations-of RSL in its capacity as the Market Maker under this Agreement are subject o the

following conditions:

®

4} - Subsequent to the execution and deliveny of this Agreement and prior o the t fating Date. there shall
not have occurred any regulatory change: or any development involving & prospective regulatory
¢hange or any order or directive from SEBI, BSE SME or any other governmental regulatory or
fudicial authority which, in the judgment of the Market Maker, is material and adverse and that makes
it, in the judgment of the Market Maker, fmpra sicable o carry out Markel Mak

b) The representations and warranties of the Book Running Lead Manager and the Issuer contained

this Agreement shall be true and correct on and as of the Listing Date and botih these parties shall have

complied with all the conditions. and obligations under this Agreement and the Underwriting

Agreement on its part to be performed o asisfied on or before the Listing Date.

The Market Maker shall have received svidence satisfactory to them that the Tssuer has heen granted

final Tisting approval by BSE SME and that sich approvals are in Tull foree and effectas of the Listing

Date.

dy Priorito the Listing Date, the Book Rusning
Market Maker such further information. v
shall reasonably request in writing.

S

1 have turpished 4
¢ Morket Mo

i

Lead Manager and the Jssuer

eates, documents and matenaly as b

Subsequent 1o the Listing Date and \withiow having served the notice period required to terminate this
agreement, the Market. Maker shall not be released from its obligations in any siwation, except for
technical failures or Force Majeure Event. In case of technical failure or. Force Majeure Event occurring
due to the Market Maker's own systems, the Markat Maker shall inform the Bouok Running Lead Manager,
Tssuer and BSE SME immediately and take necessary act ions 10 correct this failure upoen discovery.

<

6.2 If any condition specified in Section 6.1 shall ot have been fultilled wheo and as required to be juititted.
this Agreement may be terminated by the Market Maker by written notice of ! (month) months to the
Book Running Lead Manager any fime on of prior to the Listing Date; provided. however, that the
provistons of Sectiofis 5.6, 7. 8. 11,12, 13. 1%, 17, and 2t shall survive the fermination of this Agreement.

el
Ll

In case of tetmination of this Agreement srior to the completion of the Compalsary Marker Making
Period, it shall be the responsibility B the Boeok Running Lead Manager o arrange for another Market
Maker in replacement diring ?i‘.e term of i fice period being served by the Market Maker but prior to
the date of releasing the existing Markat o frgm ity dut yder to LN moe vl i
requirements of regulation 261 of the NLE
resent Agreement shail have © Behiy

qing Lead Manager. However, certain terms and conditions may be modified on mutval consent

CRER § b

¢ onteroy o and i 0o siall be the

Voo




of the Issuer and the Book Running Lead Manager, subject to such modifications | being legal and allow
under the then applicable laws,; rules and reguiations.

7. MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

7.1 The tssuer shall pm the Market Maker. the

s 4y per Schedule A
ive Market Making
i,

e S g Bt

DR Re

by the Market Maker 10 ensure thit the
Contpany as required under the SF
manner set forth in Schedule A and wi
the Market Maker from time 10 time,

in the E

ate fee

ttions, 20

7.2 The fssuer shall not bear any other expenses or losses, if any, incurred by RSL as the Marker Maker in

8.
8.1

9,

9.1

9.3

arder 1o fulfil its obligations, except for the fes mentioned in Schedule A of this Agréement.

INDEMNITY

The Book Running Lead Manager and the Market Maker shall tndemnify and Keep indemnified the lssuer
(Indemnificd Party™) for its own account and on account of their respective Affifiates and
réspcux\c directors, officers, employees. duly awthorized agents and Conwolling Persons (cach, an
“Indemnifying Party”} from and against any and alf Josses, uabmues, costs, claims, charges, acuom
praceedings. m:waLe>. expenses or demands ihich the gy (or any of them} incur of which is made against
themy for any of them) as a result of or 4 ing out of. or in relation to the [PO subscription, trading,
liguidity and faflure to make miniinum marker requirement from. fime fo. time which are determined by a
court or arbitral tribunai of the comperent jurisdiction 1o have resulled from any had faith. dishonesty.
illegal or fraudulent acts or the wilful defauiis or gross negligence on the part of the Book Runnm*v Lead
Manager or Market Maker, respectively. Such mdmmm will extend 10 include all reasonable costs,
charges and expenses that such indemnificd party may pay or incur in disputing or defendimyg am sook
foss, Babilitv, cost, claim. charge, demand oy dun Gr ot

procevdings

L3
2 The Issuer shall indenmnify and keep ind fed. the Book Running Lead Manager and Market Maker
{each, an “Indemnified Party™) from and against any and all losses, liabilities, 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 ihem) as a n;sua of or arising out of. or in relation to. any misreprasentation or
alleged misrepreseniation of a material fact contained in the Drafi Red Herring Prospectus. Red Herring
Prospectas and Prospectus or omission or alieged omission there from of a material fact necessary in order
to make the statements therein in fight of the circumstances wnder which they were made not mistes ting.
or which are determined by @ court or arbitral tribunal of tent jurisdiction 1o have resuklied trom any
bad faith, dishonesty, illegal or fraudulem sors ov the wil fault or gross negligence on the p HRH
Company. Such indemnity will exiend o fnctude all reasonable costs, charu.x and expenses that such
Indemnified Pary may pay or incur in dispuiing or defending any such loss, liability, cost, claim, charge,
demand or action or ofher proceedings. Provided however that the {ssuer will not be liable to the Book
Running Lead Managet and Market Maker 1o the extent that any loss, claim. damage or lability is found
in a judgment by 2 court to bave resulied solely and directly from the any of the Book Running Lead
Manager and/or the Market Maker jointly or severally, os the case may be, and/or as a result of bad faith or
gross negligence or willful misconduet, iilegal or fraudulent acts, in performing the services under this
Agresment.

3¢

TERMINATION

The Market Maker shall be allowed 10 terminate this Agreement by giving a written notice 1o the Book
Rurning Lead Manager { {one) months prior fo the date from which it wishes fo discontinue its services.
Provided however that, if the Book Running Lead M anager agrees to the same. the notice period mayv be
redsced in order to provide mutual comiunt, Provided further that. the Market Maker may be replaced with
a sueeessor Market Maker, which is accepuible o BSE, the Book Running Léad Manager and the basuer
from time 10 iime.

Notwitastanding Section 9.1 above, the Book Ruaning Lead Maendger may tenminaie this agreement wiih
inmediate effect in case of a material event pm:u ung fo the Market Maker. which in view of the Book
Running Lead Manager, affects the abilit 1y 5 of the Market Maker o carry oul his obligations or negatively
affects the goodwilt of the Issuer. =5

o

3




9.4 The Book Running Lead M:ms‘ S
to exercising its right o ermi ¢
above. It being a\.kmwk.dgea 7} mc M; 3 \;mcr that the exerci this
Agreement on such ap ovcurrence is at the absolute discretion of the Book Running Lead Manager.

9.5 It its agreed to between the Parties hereto ihat inthe evemt of the Issuer migrating to the Main Board of
BSE, during the Compulsory Market Making Period. this Agreement shall stand terminated and the
Marker Maker shall no longer be obliged to provide the [ssuer any market making services.

9.6 The provisions of Sections 6. 7. 8, 11, 120 {3, 16, 17, and 21 shall survive the ermination of this
Agresment.

9.7 In case of termination of this Agreement pricy o the completion of the Compulsory Market Making
Period, it shall be the responsibility of the Book Running Lead Manager w arrange for another Market
Maker in replacement during the term of the notice p@nod being served by the current Marke! Maker (i.e.
RSL) but prior 1o the date of refeasing 1;~ axisting Market Maker from its duties in ordar to gnsure
camphiance with the requirements of rey 261 of the SEBEUCDR) Regulations, 2u
In sugh & case, revised agreement like this e shali have 1o be enere
shall be the res ponsibitity of the Book Run . However,
may be modified on mutual consent of feoh R
modifications being legal and allowed vn fuable v, rul

10.NOTICES

L
Any notice or ather communication give ant Lo thig Agreement must be in writing and (a3 del vered
paid, o the @ i

resy of the respective

personalty, or [y sent by registerad i i POSTRGE P R .,w- i3

the recitals to this Agreement, or o such fax number a8 may be designated in writing by such Party from
time to time. All notices and other c(}mmmmaumb required or permitted under this Agreement that are
i delivered personally or by overnight courier, be deemed

addressed ‘as provided in this Section will {
yver upon delivery; (i) if defivered by tele fucstmile or other similar facshmile transmission; be deemed

aiven whern ¢ i%*mmml} confirmed; and (iiiy i sent by registered mail, be deemed piven when recsived.

ILMAXIMUM LIABILITY

ement. tha

To the fullest exient permitted by law, and withstanding any other provision of this
Book Runping Lead Manager and/or the Market MaKer shall be fiable, respectively. for any claims, actions.
Tosses, damages. pena alties, labilities, costs. charges. expenses, suits. or proceedings, to ‘the extent it has
been dertrmxm.d by a final non-appealable m of & competent court, to have resulted directly from
the relevant aforementioned Party’s frawd, gross pegligence or willful default.

12.CHANGE IN LEGAL ENVIRONMENT

The terins of this agreement for services by RSL for the Issue
prevailing legal m\uoﬂmcm in india by way of prescribed rules amx £ :
as the Ministey of Finance, Depanment of Company Affairs. Ru.mm- m Comp.mw s, 5th§. Stock
Exchanges and other governing authorities. Any chasge or alteration by the respective bodies in the
prevaiting laws and regulations in futwre 1 at ma_\ render the accomplishment of the Issue or market
making unsuceessful for the reasons beyord RS and the issuer’s control shatl not be counted as RSL™s
failure. 16 case of such an event, RSL shall not be ﬁbf\. orfeeally bound to any proceedings or actions for
refund of fees received by us 6l such date.

ii}.’f IME IS THE ESSENCE OF AGREEMENT

P N
All obligations of the {ssuer, the Markel Mukor, are subject to the condition that time wherever stipulated.
shall be of ihe essence of the Agreement Uonsequently, any failure on the part of the issuer, the
Underwriter or the Market Maker to adhere @ the time limits shall unless otherwise agreed between the
Issuer. the Underwriters and the Markel Maker. discharge the Underwriter. the Market Maker or fssuer of
his / thei obligations under this Market Making Agreement. This Agreement shall be in force from the date




of execution and will expire on expiry of the Compulsory Market Making Period or as and when agreed
between parties after serving the notice of termination

14.SEVERAL OBLIGATIONS
The lssuer. the Market Maker and the Book Running Lead Manager acknowledge and agree that they are
all Hiable on 2 several basis to each other in respeci of the representation, warraniies, indemnities.
undertakings and other obligations given. emered inte or made by each of them in thus Agreement.

15 MISCELLANEOUS

:

The Agreement shail be binding on and ir respective
suceessors, The Market Maker shall no
this Agreement or purport 1o do so wi
The Book Running Lead Manager sl :
under this Agreement or purport 1o do sa withiou

¢
it
i

Book R
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all st
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16. GOVERNING LAW AND JURISDICTION
This' Agreement shalj be governed by and consirued in accordance with the faws of the Republic of India.
17. ARBITRATION

{f any dispute. difference or clalin arises between the Parties (the “Disputing Parties”} hereto in connection
with the validity, interprefation, implemen 1 or allesed breach of the terms of this Agreement of
anything done or omitied 1o be done pursuant to this Agreement, the Disputing Parties shall attempt in the
first instance. to resolve the same through negotiation. I the dispute is not resolved through negotiation
within fifieen business days after a wriiten sequest by any Disputing Party 1o commence discussions (or
such Ionger period as the Disputing Parties may agree in wiling) then thevdispute shall be referred for final
resalution 1 a sole arbitrator. The Partics shull co-goperate in good faith to appoint a sole arbitrator
decide the dispute. In sueh arbitrator(s) shall be appointed in accordance with the provisions of the
Arbitration and Conciliation Act, 1996, All proceedings in any such arbitration shall be conducted under
the Arbination and Conciliation Act, 1996 fish. Theb s
shall take plave in Mumbal. In

FREraT

W

Any reference of any dispute, difference or claim arbitration under this Agreement shall not affect the
performance by the Parties of their respective obligations under this Agreement other than the obligations
relating 1o the dispute, difference or claim referred to arbitration.

18 AMENDMENT

witication o this Agreement shall be valid or binding

No amendment, supplement, maodification or <l
set forth in writing and duly executed by alf the Parties to this Agrevment.

19. SEVERABILITY

If any provision of this Agreement is determined ta be invalid or unenforceable in whole or in part, such
invalidity or unenforceability shall attach oniy 10 such provision or the applicable part of such provision
and the remaining part of such provision wd all other provisions of this Agreement shall continug to
- remain in full force and effect. '

20.COUNTERPARTS

This Agreenient may be executed in Separile Coimmterparts, each of which when so executed and delivered
shail be deemed to be an original, but all such counterparts shall constitute one and the same instrument.




2LCUMULATIVE REMEDIES

The rights and remedies of each of the partics and cach indemnified person under this Agreement are
cumulative and are in addition to any other rights and remedies provided by general faw or othenwise.

22.ILLEGALITY

if any provision in this Agreement shail b
under any enactment of rule of law. sue

wh entereeanitity of the remainder of this Agreement shall nol be
cinent condlicts with any prm:sxmz of law including SEBI
GLDR; Regut m’ms, 3{){8 and or any m < norms 1o be issued by SEBL in force on the date of this
Agreement o any time in future, the lagrer sha it

23. ASSIGNMENT

Agreament without the consent of the Party against whom
omay be varied without the consent of the Baok Running

No Party shall assign any of its rights vnder v
ihe right operates. No provision of this Agr
Lead Manager

The undersigined hereby certifies and consenis w act 43 Book Running Lead Manager and Market Maker
{as the case may be) io the aforesald fssulisg and to their name being inserted as Book Running Lead
Manager and Market Maker (as the case may be) in the Draff Red Herring Prospectus. Red Heming
Prospectus and Prospectus which the Iss: in respect of the proposed fssumg and bereby
suthorize the Tssuer to deliver this Ag,rcw. 1

tends w issue

T
13 Wit

ras whereat, the Parties have entered ¢

For and on behalf of For and on behall of { Fos and on behall of

LEOQ  DRYFRUITS AND RIKHAY SECURITIES SHREN! SHARES LIMITED
SPICES TRADING | LIMITED | (Formerly known as Shreni Shaves |
[ LIMITED u“m srerly &nown | {As Mariet Maker) ; Privare  Limited) - {As  Book |

as Leu-Dr and Spices

Running Lead Manager)
r‘::sm” "’"“723 Lirsited) {As

I Authorized Signatory |
N

Witiess

{ Name: ! Namcs J\ : ”
?1 gyw i c\?lm . quq/\ é ames /é
: i

X
 Senanre Siefialury i Signature

P



SCHEDULE A
MARKET MAKING FEES PAYABLE BY THE ISSURR 7O THE MARKET MAhip
The Issuer shail pay to the Market Maker (RSL). a Market Making Fee of Rs. 3.00,000/ (Rupees Five
Lakbs Only) per-annum payable during the Compulsory Market Making Period as per the provisions of
Clause 7 of this Agreement (Market Making Fees and Other Relaied Arrangements),

All applicable taxes will be additionally pavable and would be borse by the Issuer.

The total cost to the Issuer for Market Making <hall not exceed the amount s stated above plus applicabic
taxes per guarter:

The above-mentioned fees or terms would be changed and modified. subject to mutual writien consent of
all the parties any day from the date of signing this agreement.

For and on behaif of i For and on hehalf of { For and on bebalf of !
[LEO  DRYFRUITS AND f RIKHAV SECURITIES - SHREN{ SHARES

SPICES TRADING | LIMITED (As Market Makers S riv ki 5

LIMITED (Formerty known ) VPrivase d LA

as Leo Dryfinits and Spices | ;I:m Runaing Lead Maniper

Troding FPrivate L»l'i?:‘ifl.‘-il (As | j_'_/;:‘ CM ~ ) i

. N
Issuer Conipa PICES 4 ;:,‘}/g\’\\)/
& 1z {1

v“‘w:umyx

Mr. Kefan Sob Monil Rajendra Shah T Mr. Tushar Rathmd_,
Shah Director CAssistant Manager |
Director DIN No.: 08064436 : :
DIN: 07503685 i i
>
)



