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IAKING AGREEMENT

MARKE
FOR INSTIAL PUBLIC ISSUE (IPQY OF
. mammﬁ-mwtﬁ FODD LIMITED .
ﬁﬁf‘?éﬁ'

“SME PLATEORM OF BSE LIMITED”
DATED 13" DAY OF DECEVIBER, 2023
AMONGST

- MAYANK CATTLEFOOD LIMITED
- {isstrer Campany}
FINSHORE MANAGEVIENT SERVICES LIVIITED
(Lead Mangier & Underwriter)

| AND.

RIKHAY SECURITIES LIMITED

(Market Maket) -

gy | o1 Bk




THIS MARKET MAKING AGREEMENT 1S ENTERED INTO THIS 13% DAY OF DECEMBER, 2023

1.

2‘

3I

BETWEEN:

MAYANK CATTLE FOOD LIMITED, a Company incorporated under the Companies ﬂCt- 1956 and
having its Registered Office at R. 5. No. 162, Rajkot Jamnagar Highway, Near Khandheri Stadium,
Vill. Naranka, Tal. Paddhari,-Rajkot, Gujarat; 360110, India (hereinafter referred to as “The
Company” or “MCFL” or "The lssuer Company”); which expréssion shall unless it be repugnant to
the context or meaning thareof, be deerned to mean and include its successors and Permitted”
Assigns) of the FIRST PART; and '

FINSHORE MAMAGEMENT SERVICES LIMITED a Company incorporated under the Companies
Act, 1956 and having its Registerad office at 227 AJC Bose Road, Anandlok, Block-A, Room No: 207,
2nd Floor, Kolkata-700020, India (hereinafter referred to as “FMSL" or “Lead Managet” and
“Underwriter”, which expression shall, uriless jt be_ repugnant {0 the context or meaning thereof,
be deemed to miean and include its successors and permitted assigns) of the SECOND PART; and

RIKHAV SECURITIES LIMITED, a company incorporated under the Companies Act, 1356 and
having its Registered office at Office No, 922-A, 9% Floor, P. J. Tower, Dalal Street, Mumbai,
Maharashtra, India, 400001 (hereinafter referred to as "RIKHAV" or "Market Maker”, which
expression shall, unless it be repugnant {6 the context or meaning thereof, be deemed to mean and
include its successors-and permitted assigns) of the THIRD PART;

(MAYANK CATTLE FOOD LIMITED, FINSHORE MANAGEMENT SERVICES HIMITED and RIKHAY
SECURITIES LIMHTED are hereinafter collectively referred to as the “Parties” and indmdually as &

np aﬂY"}

WHEREAS:

(A}

(8)

The issuer Company propose to make public issue of 18,00,000 Equity Shares of face vatue of
$10/- (Rupees Ten Only} each of the lssuer Company in accordance with the Chapter IX of the
SEBt (JICDR) Regulations 2018, as amended, (as defined herein) and applicable indian securities
laws for cash at a pricg of 2108/~ per Eqmty Share ("Issue Price”) aggregating to ¥1,344.00
Lakhs {"the Issue”). :

Of the Issue 90,008 Equity Shares hai.ring face value of T10/- (Rupees Ten Only) each and issue
price at ¥108/- each aggregating to X97.20 Lakhs will be reserved for subscription by Market
_Maker ("Market Maker Reservation Portion’).
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(H)

The Issue less the Market Maker Reservation Portion ie., issue of 17,10,000 Equity Shares of

" face value of T10/- each at an lssue price’ of T108/-. per equity share aggregating to 31,846.80

Lakhs is hereinafter referred to as the “Net Issue”. The Issue and the Net Issue wilt constitute
33.33% ang 31.67%, respeciively of thé_past Issue paid up equity share capital of the Issuer
Company. The Issue will include issue within India, to institutional, non-institutional and retail
investors, s

The issue shall be canducted through Fixed Price Issue pursuant to Regulation 233(2) of the

SEBI {iCDR) Regulations, 2018 as amended, pursuant to which the Equity Shares are to be
offered at the Issue Price of ¥108/- per share,

The [ssuer Company has obtained approval for the lssue pursvant to the Board resolution dated
September 01, 2023. The issuer Company has-also obtained its shareholders approval
pursuant to Special Resolution under section 62{1)(c} of Companies Act 2013 at its Extra
Ordinary General Meeting (EOGM) held on September 15; 2023 which collectively authorises

the Issuer Company's Directors, or apy other authorised representatives, for the purpose of the

Issue, to issue and sign the Oraft Prospectus, the Prospectus, this Agreement, the
Mernorandum(s} of Understanding (as defined ﬁereunder}, Underwriting Agreement (as defined
hereunder), any amendroents or subpleméhts thereto, and any and all other writings as may he
legally and custamarily required in pursuance of the Offering and to do all acts, deeds or things
as may be required. .

The Issuer Campany shall be_applying. for in-principal approvai letter for insertion of BSE
Limited’s name in the Draft-Prospectus / Prospectus and for listing of its Equity Shares on the

SME Platform of BSE Limnited.

One of the requirements of issuing Equity Shares to the Public in accordance with Chapter IX of
the SEBI (ICDR) Regulations 2018, as amended as specified in Regulation 261{1) of the said
Regulations is that Rikhav Securities Limited, being the Market Maker to the issue shali ensure
compulsory Market Making on SME Platform of BSE far the Campulsory Market Making Period
{as defmed) or as may be mutually decide between parties‘

Rilchav Securities Limited is a. Reglstered Stock Broker / Trad:ng Mernber of BSE having SEBI
Registration No, IN200015~7737 has alg been registered as @ Market MaKer with the SME
Platform of BSE vide Reglstratlon No, SME‘MM0317403052012 has received its registration
confirmation vide letter dated May 08, 2012 from BSE.
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{0 Rikhav Securities Limited have approached the Issuer Company and Lead Manager for being
appointed as Market Maker for the Issue and Issuer Company has accepted such proposal as

. there is no conflict of interest between _.;ssuer Company and Market Maker. The Issuer Company

has understaod the prefiminary arrangements in blace_-and-agreed to such appointment and

these parties have now therefore agre'ed 1o enter into this agreement for the relevant business.

3
NOW YHEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:

1, DEFINITIONS AND INTERPRETATIONS .

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

“affiliate” with respect to 2 specified persen, shall mean any other person that directly, or
indirectly through one or more intermediaries, control or [s controlled by, or is under common
control with, the sge_ciﬁegl_ person.

. “Allotment” shalt meen the issue, allotment and transfer of Equity Shares to successful
Applicants pursuant to this Issue.

"Agrezment’ shall mean this Agreement or any other agresment as specifically mentioned and
all amendments thereto.

"Applicant” shall mean any prospective investor who makes an application pursvant to the
terms of the Prospectus and the Application Form,

“Application” shall mean an indication to fnake an issue: during the lssue Period by an -
Applicant, pursuant to submission of Application Form, to subscribe for or purchase Equity
Shares at the Issue Price induding all: revzsmns and madifications thereto, to the extent
permissible under the SEBI fECDR) Reguiaéi't'lons.

“BSE” shall mean BSE Litnited, a recognised stock exchange having natiocnwide temminals,
. formerly known as Bombay Stock Exchange Limited.

"Companies Act" shall mean Companies Act, 1956 (without reference to the provisions thereof
that have ceased ta have effect upon not:ﬁcatlon of the Notified Sections) and the Companies
Act, 2013, to the extent in force pursuant to the notification of the Notified Sections, read with
the rules, regulations, clarifications and modifications there under.




"Companies Act 2013" shall mean Companies Act, 2013, to the extent in force pursuant to the
notification of the Notified Sections, read with the rules, regulations, darifications and
~ modifications there ynder

“Compulsory Market Making Period” shall mean the Market Making period s_ta?@ng from the
date of listing of shares titl a minimum period of three years as prescribed under Reguiation
261 (1) of the SEBI (ICDR) Regulations:2018, as amended. However, it has been provided that in
terms of Regulation 277 of the SEBI (ICDR) Regulations 2018, that a Company may migrate to
the Main Board (in-this case being the Main Board of BSE Limitad) and hence for the purpose
of this agreement, when a Company migrates to the main board, there is no requirement of
“Market Making” and hence the Cofnpulsai'y Market Making period shall stand reduced to that
extent. .

"Controlling”, "Controlled by” or "Control" shall have the same meaning ascribed to the term
“eontrol* under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011,
or as may be amended from time to time,

. “Controlling Person(s)" with respect to a specified person, shall mean any other person who
Controls such specified person. b

“Draft Prospectus”™ shall mean the Draft Prospectus of the Company which wili be filed with
BSE SME in accordanice with Section 32—.'qf_ the Companias Act, 2013 for getting In-principle
listing approval; ' '

“Indemnified Party" shall have the méanin’g_ given to stich term in this Agreement and shall be
read and constried in context of the text 1o which it pértains.

“Market Maker Reservation Portion”, -shalt mean the reserved portion of 90,060 Equity
Shares of the face value of ¥10/- each, at an issue-Price of X108/~ per Equity Share aggregating
to 97.20 Lakhs reserved for subscription by Market Maker,

“Listing Date” shall mean the date with. effect from which the Equity Shares Allotted through
. the Issue is permitted for trading by the SME Platform of 8SE,

"Market Maker” shall mean any pgr_spn who is registered as a Market Maker with the SME
platform of BSE. Rilkhav Securities Limited shall be the Market Maker in the Issue.

“Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect
- on the condition, financial or otherwise, or.in the earnings, business, management, _dperaﬁons
or prospects of the {ssuer Company, '
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"Net issue” The lssue less the Market Maker’s Reservation Portion are hereinafter referred to
as the Net Issue to the Public of 17,10,000 Equity Shares of T10/- each at Issue Price of X108/-
each, aggregating to-€1,846.80 Lalchs.

- "Non-institutional Appiican‘is" shall mean ali Applicants that are not QIBs or Retgfl Applicants
and who have appiied. for Equity Shares for an amount more than %2,00,000/- (Rs. Two Lakhs),

"Issue Agreement” shall mean the agreement dated September 15, 2023 entered between
the Issuer Campany and the Lead Manager,

“IssuefQffer Price” means 2108/~ per Equity Share of face value £10/- each,

“Issue/Offer Shares” means the 18,00,000 Equity Shares having face value of $10/- each which

the Issuer Company proposes to Issuefoffer in accordance with the provisions of Chapter (X ut-

SEBI {ICDR) Regulations 2018, as amended.

"Issue/Otfer/Offering” shall mean offer of 18,00,000 Equity Shares having face value of T10/-
each, comprising of the Issue in accordance with. the Companies Act as defined herein, the
Securities and Exchange Board of India (Issue of Capita'l and Disclosure Requiremients)
- Regulations, 2018, as amended, {the “ICDR Regulations®y and other applicable laws at an Issue
Price (ssue Price”) of £108/- per share aggregating to $1,944.00 Lakhs.

"Party” or "Parties” shall have the meaning givén to such terms in the preamﬁié' 1o this
Agreernent,

“Prospectus” shall mean the Prospectus of the Company which will be filed with BSE / SEBI/ROC
and others in accordance with Section 32 of the Companies Act, 2013 after getting in- pnuuph.
listing approval but before opening the- Issue :

"Quaiified Institutional Buyers” or "GlBs” shall mean a quatified institutional buyer as defined
under Regulation 2(1){ss) of the SEBI {ICDR) Regulations,

"Retail Applicants” shall mean. mdlwdual Applicants ﬁncludmg Hindu Undivided Family and
Non-Resident Indiahs) who have apphed for Equity Shares for an amount not mere than

. %2,00,000/~ {Rs. Two Lakhs) in any o_f the _app,[_tg:ajaon aptions in the Issue/Offer.

"SEBY" shall mean the Securities and Ekch_ange.,Boa(d of Iﬁdig;’- Board.

“SEBI {ICDR} }'iegulat'mns" shall rhear_l the SEB {Issue of Capital and Disclosure Reqdirements}
Regulations 2018, as amended and asiappiicabie to the Offering.
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“SME Platform of BSE" shall mean the separate hla’tt’prm for listing companies for the purpose
of issulng its Equity Shares to the public-in tenns of Chapter IX of the SEBI ICDR) Regulations,
2018, as amended from time to time, opened and operated by the 8SE Limited.

"Stock Exchange’ o “Exchange "shall mean BSE Limited. e

"Underwriting Agreement” shall mean agreement dated December 13, 2023 executed
between the Issuer-Company and Finshore Management Services Limited wherein FMSL's
cbligations to underwrite the unsubscribed portion of the propased Issue have béen set out.

1.2 In this Agreement, unless the context otherwise requires:

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

b)  words denoting a person shall include an individual, corporation, Company, parinership,
trust ar other entity;

o headings and bold typeface are only far convenience and shall be ignored for the
purposes of interpretation;

d) references to the word “include” or mcludlng shall be construed without limitation;

g) references to this Market Making Agreementor to any other agreement, deed or other
instrument shall be construed as a referente to this Market Making Agreement or such
agreement; deed, or cther instrument as the same may frorn time to time be amended,
varied, supplemented or noted;

fy reference fo any party 1o this Market Making Agreement or any other agreement or deed
or other instrument shall, in the case of an individual, include his or her legal heirs,
executors or administrators and, in any other case, include its successors or permitted
assigns;

g}  references to a statute or statutory provision shall be construed as a reference to such
provisions as fram time to time amended consolidated, modified, extended, ra-enacted

_or replaced o

h) a reference to an article, section,” péragraph or schedule is, unless indicated to the
cantrary, a reference to an article, section, paragraph of schedule of this Agreement;

i}~ reference to a document indudes.an_-amendment or supplement to. or replacement or
notation of, that document; and  ~

B Capitalized terms used in this Agreement and not specifically defined herein shal! have
the meanings given to such terms.in the Draft Prospe_ctus and the Prospactus.

1.3 The Parties acknowiedge and agree that the’ Schedules attached hereto form an integral part of
this Agreement, - s :
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2. MARKET MAKING

On the basis of the repreéentations and warranties contained in this Agreement and subject to its terms
and conditions, the Markat Maker hereby agrees to ensura Market Making in tive Equity shares of the
Company in the manner and on the terrns and conditians of this Agreement and as mentioned befow:
2.1 The Market Maker {Rikhav Securitlies Limited) shall be required to provide a two-way quzte for
75% of the time in a day. The same shall be monitored by BSE. Further, the Market Maker shall
inform BSE in advance for each and every b!ackout period when the quotes are not being offered

by the Market Maker,

2.2 The prices quoted by the Market Maker shall be in compliance with the Market Maker Spread
requirements and other particulars as specified or as per the requirements of the SME Platform
of BSE and SEBI from tima to time.

23 The Market Maker is required to comply with SEBI Circular No. CIR/MRD/DSA/31/2012 dated
November 27, 2012 and SEB) [CDR Regulations- and relevarit Exchange Circulars including BSE
notice no: 20190718-28 dated 18" July, 2019 on Net-worth "equirement for Market Makers on
SME platform.

24 The minimum depth of the guote shall be ¥1,00,000/- (Rs. One Lakh), However, the investors with
holdings of value less than ¥1,00,000/- (Rs. One Lakh) shall be allowed to offer their holding to
the Market Maker in that scrip provided that he sells. his entire holding in that scrip in bne Jot
along with a declaration to the effect to the sefling broker,

2.5 There shall be no exemption!fhreshold on downside. However, in the event the Market Maker
exhausts its inventory through market making process, the concemed Stock Exchange may
intimate the same to SEBI after due verification.

2.6 The Market Maker shall not sell in lots less than the minimum contract size 2llowed for trading on
the SME Platform of BSE (in this case currently the minfmum trading lot size is 1,200 Equity Shares:
however, the same.may be changed by the SME Platform of BSE from time fo tire)

2.7 Executioh df the order at the quoted price and quantity must be guaranteed by the Market Maker,
for the guotes given by them. :

28 The shares of the Company will be traded in Trade for Trade Segment for the first 10 days from
commencement of trading {as per SEBL Circular no: CIR/MRD/DP/ 02/2012 dated January 20,
2012} .on SME Platform of BSE and market maker wilf remaln present as per the guidelines
mentioned under BSE and SEBI circulars. -
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29 The Market Maker shali start providing quotes from the day of the listing / the day when
designated as the Market Maker for the respective scrip and shall be subject to the guidelines laid
down for market making by the SME Exchange.

210 There will be special circumstances under which the Market Maker may be allowed to withdraw .
temporarily/fully from the market — for instance due t6 system problems, any other prgblems, Al
controllable reasons require prior approval from the Exchange, while force-majeure will be
applicable for non-controllable reasons, The decision of the Exchange for deciding controllable
and non-contrallatle reasons would be final.

2,11 In terms of regulation 261(6) of SEBI ICDR Regulations 2018, Market Maker shall not buy the
Equity Shares from the Promoters or Persons befonging to promoter group of Mayanic Cattle
Food Limited or any person who has acquired shares from such promoter or person belongmg
to promoter group, during the cumpulsory arket rmaking period.

2,12 In terms of regulation 261(7) of SEBI'IQDR.Re_gu!a_tions 2018, The Promoters’ holding of Mayank
Cattle Foed Limited shall not be eligible for offering to the Market Maker during the Campulsory
Market Making Period. Howevet, the promoters” holding of Mayank Caitle Food Limited which
is not locked-in as per the SEBI {ICDR) Regulations, 2018 as amended, can be iraded with prior
permission of the SME Platform of BSE, in the manner speciﬁed by SEBI from time to time.

2.13 The Lead Manager may be represented on the Board of the Issuer Company in complsance with
Regulation 261 (8} of SEBI (ICDR) Regulatlons, 2018.

- 2.14 The Market Maker shall not beresponsible to maintain the price of the Equity Shares of the lssuer
Company at any partjcuiar level énd__is purely supposed to facilitate liquidity on the counter of
‘Mayank Cattle Food l}imited via its 2-way quotes, The price of the Equity Shares <hall he
determined.and be subject to market forces, . '

2.15 Risk containmeant measures and monitoring for Market Maker: BSE SME Exchange will have
all margins which are applicable on the BSE Main Board viz.,, Mark-to-Market, Value-At-Risk (VAR
Margin, Extreme Loss Margin, Special Margins and Base Minimum Capital etc. BSE can fmpose
any other rnargms as deemed necessary from time-to-time.

2.6 Punitive Action in case of default by Mgrket;Maker(s):,BSE SME Exchange wili monitor the
' obligations on a real time basis and' punitivie action will be initiated for any exceptions and/or
non-compliances, Penalties / fines may be ii-npbsed by the Exchange on the Market Maker, in case
he is nhot able to provide the desired Elqmdity ina partlcuiar security as per the specified guidelines.
These penalties / fines will be set by the Exchange from time to time. The Exchange will impose a
penalty on the Market Maker in case they are not present in the market (offering two way :us e

|
|
|
|
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for at least 75% of the time. The nature af the penalty will be monetary as well as suspension in
market making activities / trading membership.

The Department of Surveillance and Supehrisibn of the Exchange wouid decide and pubiish the
penalties 7 fines / suspension for any type of misconduct/ mampulatson/ other irregularities by
the Market Maker from time to time. ) 3

2,177 On the first day of the listing, there will be pre-opening session {call auction) and there after the
trading will happen as per the equity market hours. The circuits will apply from the first day of the
flisting on the discoverad price during the pre-open call auction.

2.18 Pursuant to SEBI Circular number CER}MRD/DSM&UZOH dated November 27, 2012, fimits on the
upper side for market maker(s) during. market making pracess has been made applicable, based
an the issue size and as follows:

Up to Rs.20 Crore ' .
Rs.20 to Rs.50 Crore O 20%

RsSOtoRs@D Crore .0 15%

Above Rs.80 Crore o 12%

3. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER {RIKHAV SECURITIES
LIMITED), '

3.1 In addition to any representations of the Market Maker urder the Underwriting Agreement orthe
Registration Documents filed with the-SME Platfarm of BSE, the Market Maker hereby represents
and warrants that: :

a})  ithastaken all necessary actions to:aiithb;ize,..the 'sig'ning and delivery.of this Agre-ement:
v)] the signing and delivery of this agresment and the compliance with this agreefnent does
not vislate any law, rule, regulation gr agreement, documnent or instrurnent bmding on or

applicable to the Market Maker.

) it will comply with all of its respective obligations set forth in this Agreement.
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d)  itshall ensure compliance with the applicable laws and rules laid down by the SEB} and the
SME Platform of BSE with respect to Market Making in general and Market Making in the
Equity Shares of Mayank Cattle Food Limited in specific.

€} it shall follow fair trade practices and abide by the code of conducts and ethics standards
specified by SEBI, Stack Exchanges and other related associations from time to tir;ne.

32 The Market Maker acknowledges that it is under a duty to notify the Lead Manager and the SME
Platform of BSE immediately in case it becomnes aware of any breach of a representation or
wairanty. ¥ '

4, REPRESENTATIONS AND WARRANTIES BY THE LEAD MAMNAGER (FINSHORE MAMNAGEMENT
SERVICES LIMITED).

41 In addition to any representations of the Lead Manager under the Due Diligence Certificate and
Underwriting Agreement, the Lead Manager hereby represents and warrants that:

a) it has taken all necessary actions to authqﬁie the signing and delivery of this agreement;

b) the signing and delivery of this agreement and the compliance with this Agreement does not
violate any law, rule, regulation or agreement, document ar instrument binding on or applll:ahle
fo the Lead Manager. )

g} it will comply with all of its respective obfigations set forth in this Agreement,

d) it shall ensure compliance with the applicable laws and rules laid down by SEBI and the SME
Platform of BSE with respect to the role of the Lead Manager in the Market Making pracess in
general and Market Making process in the Equity Shares of Mayank Cattie Food Limited in
specific.

8} it shalt follow fair trade practices and abide by the rode of conduct and ethics standards
specified by SEBI, Stack Exchanges and related associations from time to time.

42 PMSLin its capacity as the Lead Manéger_acknowledges that it is under a duty to notify the SME
Platform of BSE immediately in case it becomes aware of any breach of a representation or a
warranty. -
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5. REPRESEMTATIONS AND WARRANTIES BY THE ISSUER COMPANY {(MAYANK CATYTLE FOOD
LIMITED). '

5.1 In addition to any representations of the Issuer Company under the Draft Prospectus, Prospectus
and Underwriting Agreement the Issuer Company hereby represents and warrants that
. ¥
8) it has taken all necessary actions 1o autharize the signing and defivery of this Agreement;

b} The signing and delivery of this Agreement and the compliance with this agreement does nat
violate any faw, tule, requiation or agreement, document or instrurnent binding on or appllcable
10 the Issuer Company.

¢} it will comply with all of its respective cbligations set forth in this Agreement,

g) it shall ensure compliance with fhe’appi_icable laws and rules laid down by SEB) and the SME
Platform of BSE with respect to the role of the issuer Company in the Market Making_process
in general and Market Making process in the Equity Shares of Mayanl Cattle Foad I.lmlted in
specific.

g) it shall follow fair trade practices and abide by the ceode of conducts and ethics standards
specified by SEBI, Steck Exchanges and related associations from time to time.

6.. CONDITIONS TO THE MARKET MAKERS' OBLIGATIONS

6,1 The several obligations of RIKHAV in its capacity as the Market Maker under this Agreement are
subject to the following conditions:

al  Subsequent to the execution and delivery of this Agreement and prior o the Listing Date,
there shall not have occurred any regulatory change, or any development involving 2
prospective regulatory change of any order or directive from SEBJ, the SME Platform of BSE
or any other governmental, régulatory or judiciat authority which, in the judgmert of the
Market Maker, is material and adverse and that makes it, in the judgment of the Market'

© Maker, impracticable to carry aut Market Making.

by  The representations and warranties of the Issuer Company contalned in this Agreement
shall be true and correct on and as of the Listing Date and It shall have:complied with all
the conditions and obiigations under this Agreement and the Underwriting Agreement on
its part to be performed or satisfied on or- before the Listing E)aie

Pagﬁ 12 of 24



¢  The Market Maker shall have received evidence satisfactory to them that the Offer Shares
_have been granted final listing approval by the SME Flatform of BSE and that such approvals
are in full force and effect as of the Listing Date,

d}  Priorto the Listing Date, the Issuer Company shall have furnished to the Market Maker such
further information, certificates, documents and materials as the Market Makey shall
reasonably request in writing.

e)  Subsequent to the Listing Date and without having served the notice period required to
terminate this agreement, the Market Maker shall not ke released from its obligations-in
any situation, except for technical faitures or Foree Majeure Event, [n case of technical failure
or force majeure event occurring due to the Market Maker's own systems, the Market Maker
shall inform the Lead Manager, Issuer Company and the SME Platform of BSE imimediately
and take necessary actions to corvect this failure upon discovery, FMSL shall in this regard,
take note of the same in its capacity as the Lead Manager.

6.2 if any condition specified In Clause 6.1 shall not have been fulfilled as and when required to be
fulfilled, this Agreement may be terminated hy the Market Maker by written notice of three
months to the Lead Manager any time on or priorto the Listing Date; provided, however, that the
provisions of Clause 5, 6, 7, 8, 11, 12, 13, 16, 17, and 21 shall survive the termination of this
Agreement. -

6.3 In case of termination of this Agreement priot to. the completion of the compulsory Market
Making perfed, it shall be the responsibility of the Lead Manager to arrange for another Market
Maker in repiacement during the term of the notice period being served by the Market Maker but
prior to the date of releasing the existing Market Maker from its duties in otder fo ensure
compliance with the requirements of regulation 251 of the SEBI {{COR) Regulations, 2018. in such
a case, revised agreement like this one shall have to be entered into and this too shall be the
responsibility of the Lead Manager. However, certain terms and conditions may be modified on
mutual consent of the lssuer Company and the Lead Manager, subject to such modifications being
legal and allowed under the then applicable laws, rules and ragulations. '

7. MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

7.1 The Issuer Company shall pay the Market Maker, the fees as per Schedule A in respect of the
obligations undertsken by the Market Maker to ensure that there is an active Market Making in
the Equity Shares of Mayank Cattle Food Limited as requirec under the SEBI {ICDR) Regulations.
Such aggragate fee shall be paid in the manner set forth in Schedule A and will be paid to the
{warket Makar or such gther persons as directed by the Market Maker from tima to time.
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7.2 The Issuer Company shall not bear any other expenses or losses, if any, incurred by RIKHAY as
the Market Maker in order to fulfil its obligations, except for the fees mentioned in Schedule A of
this Agreement, :

7.3 Provided further that the Market Maker may, if so required, demand for an interest free good
faith deposit from the ssuer Company and if the Issuer Company deems fit, it may agree io
provide the same. The Lead Manager shall facilitate such transaction and ensure fair dealing In
this matter. Provided further that, such an interest free good faith deposit shall remain refundable
and shall have to be refunded, upon retiring the said Market Maker from its duties. Also, it is
hereby conflrmed by sll parties that such Interest Free Good Faith deposit shall not exceed 10%
of the total Issue Size.

8, INDEMNITY

8.1 The Market Maker shall indemnify and keep indemnified the Issuer Company {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 thein) as.a result of or arising out of, or in relation to the Offer/issue
subscription, trading, fiquidity and failure to make minimum market reguirement from time to
time. Provided however that the Market Maker will not be liable to the lssuer Company to the
extent that any loss, claim, damage or liability is found in a judgment by a court to have resulted
solely and directly from the lssuer Company, 4s the case may be, bad faith or gross negligence or
willful misconduct, illegal or fraudulent a_ct_s,} in- performing the sérvices under this Agreement
Such indemnity will extend to include all reasonable costs, charges and expenses that such
indemnified Party may pay or inqur in disputing order. fendmg any such loss, liability, cost, daim,
charge, demand or action or other proceedings.

8.2 The issuer Company shall indemnily and keep indernnified, the Lead Manager, Underwriter and
Market Maker({s} for its account and their respective Affilistes and all the respective directors,
officers, employees, professionals, duly authorized agents and Conirolting Persons {each, an
“indemnified Party”} from and against any.and aif 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 them) as.a resuit of or arising out of, or in velation fo, any
risrepresentation or - alleged misrepresentation of a material fact containad in the Oraft
Prospectus and Prospectus or amission or alleged omission there from of a material fact necessary
in order to make the statements therein in light of the clrcurnstances under which they were made
not misleading, or which are determined by & court or arbitral tribunal of competent jurisdiction
to have resulted from any bad faith, dishonesty, illegal or fraudulent acts or the wiltful default or
gross negligence on the part.of the Company. Such indernnity will extend to include all reasonable
costs, charges and expenses that such Indemnified Party may pay or incur in disputing or
defending any such Joss, liability, cast, claim, charge, and demand or action or other proceedings.
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Provided however that the Issuer Comnpany will not be [iable to the lead manager, underwriter &
market maker to the extent that any loss, claim. damage or fability is found in a judgment by a
court to have resulted solely and directly from the Underwriter, as the case may be, bad faith or
gross negligence or willful Misconduct, illegal or fraudulent acts, in performing the services under
this Agreement. ‘ ' :
%
5. TERMINATION .

9,1 The Market Maker shall be allowed to terminate this agreement by giving a written notice to the
Lead Manager three months prior to the date from which they wish to discontinue their services.
Provided however that, if the Lead Manager agrees to the same, the notice pesiod may be reduced
in ovder to provide mutual comfort. Provided further that, the Market Maker may be replaced with
a successor Market Maker, which is acceptable to BSE, the Lead Manager and the issuer Company
from time to time, '

9.2 Notwithstanding the indemnity concerning the Lead Manager -in Section 8 above, the 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 Lead Manager, affects the ability of the Market
Maker to carry out his obligations or negatively affects the goodwill of the Issuer Company.

9.3 The Lead Manager agrees to consult with the Market Maker, to the extent practicable, prior to
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 exercise of the right to terminate this
Agreement on such an occurrence is at the absolute discretion of the Lead Manager.

94 It its agreed to between the Parties hereto that in the event of the Issuer Company migrating to

the Main Board of BSE, during the Compulsory Market Making Period, this Agreement shall stand

" terminated and the Market Maker shall no longer be obliged to provide the Issuer Campany any
market making services. '

9.5 The provisions of Clause$, 6, 7, 8, 11, 12, 13, 18, 17, and 21.shall survive the termination of this
Agreement.

8.6 In case of termination of the agreement prior to the completion of the compulsory Market Making
* perlod, it shalt be the responsibility of the Lead Manager to arrange for another Market iMaker in
replacement during the term of the notice period being served by the Current Market Maker (i.e.,
RIKHAV) but prior to the date of refeasing the existing Market Maker from its duties in order to
ensure compliance with the requirements of regulation 261 of the SEBI (ICDR) Regulations, 2018
as amended. In such a case, revised agreement like this one shall have to be entered into anid this
too shall be the responsibility of the Lead Manager. _i-lowever, certain terms and conditions may be
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modified on mutual consent of the fssuer Company and the Lead Manager, subject to such
modifications being tegal and allowed under the then applicable faws, rules and reguiations

10, NOTICES

Any notice or other communication given pursuant to this Agreement must be in writing and (a)
delivered personally, {b) sent by tele facsimile or other similar facsimile transmission, () or gent by
registered mail, postage prepaid, address of the Pariy(s) specified in the recitals to this Agreement, or
to such fax number as may be designated in writing by such Party. All notices and other communications
required or permitted undet this Agreement that are addressed as provided in this Section will {i)if
delivered personally or by overnight coutier, be deerned given upon delivery; (i} if delivered by tele
facsimilte or similar facsimile transmission, be deemed given when electronically confirmed; and (i) if
sent by registered mail, be deemed given when received.

11, MAXIMUM LIABILITY

To the fullest extent permitted by law, and not withstanding -any other prowsron of this Agreernen? the
total liability, in the aggregate, of FMSL & RIKHAV in capacity of Lead Manager & Market Maker,
towards the Company and anyone claiming by or through the Company, for any and all daims, losses,
costs or damages, in any way related to the transaction shall not exceed the total compensation received
by FMSL & RIKHAV till such date under this Agreement,

12, CHANGE IN LEGAL EN\IIRDNMENT

The terms of this agreement for services by RIKHAV for the Issue and market maklng are based upan
the prevailing legal environment in India by way of __prescnbed rules and regulations by regulatory bodies
such as the Ministry of Finance, Department of Company Affairs, Reqistiar of Companies, SEBI, Stock
Exchange/s and other governing authorities. Any change or alteration by the respective bodies in the
prevailing laws and regulations in future times, that may render the accomplishment of the issue or
market making unsuccessful for the reasons beyond RIKHAY and the Issuer Company's controt shall
not be counted. as RIGHAV's failure, in case of such an event, RIKHAV shall not be liable o iégally
bound to any proceedings or actions for refund of fees received by it till such date. :

13. TIME (S THE ESSENCE OF AGREEMENT

All obligations of the lssuer Company, the Market Maker and the Underwriter, are subject to the
condition that time whevever stipulated, shall be of the essence of the Agreement. Consequently, any
faifure on the part of the lssuer Company, the Underwriter or the Market Maker to adhere to the time
fimits shall unless otherwise agreed between the Issuer Company, the Underwriter. and the Market
Maker, discharge the Underwriter, the Market Maker or Issuer-Company of his / their obligations under
this Market Making Agreement. This Agreement shiall be in force from the-date of execution and will
expire on expiry of the Cornpuisory Market Making Period or as and when agreed between part:es after
serving'ihe notice of termination.
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14. SEVERAL OBLIGATIONS ]

The Issuer Company, the Market Maker and the Lead Manager acknowledges and agrees that they are
all liable on a several basis to each other in respect of the representations, warranties, indemnities,
undertakings and other obligations given, entered into or made by each of them in this Agreement.

¥
15, MISCELLANEQUS

The Adgreement shall be binding on and inure to-the benefit of the Parties hereto and theit respective
successors. The Market Maker shall not assign or transfer any of its respective rights or obligations under
this Agreement or purport to do so without the consent of the Lead Manager and Issuer Company. The
Lead Manager shall not assign or transfer any of their respective rights or obligations under this
Agreament or purport to do so without the consent of the Market Maker and Issuer Company.

16. GOVERNING LAW AND JURISDICTION -
This Agreement shall be governed by and construed in accordance with the (aws of the Republic of

fndia.

17. ARBITRATION

if any dispute, difference or claim arises between the Parties (the "Disputing Parties") hereto in
connection with the validity, interpretation, implementation or alleged breach of the terms of this
Agreement or anything.done or omitted to be dona pursuant to this Agreement, the Disputing Parties
shall attemipt in the firstinstance to resolve the same through negotiation. If the dispute is not resolved
through negotiation within fifteen business days after a written request by any Disputing Party In
commence discussions {or such langer perlod 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
agresment between the Disputing Parties within 10 business days after a written notice served by any
afthem proposing a named arbitrator, or, if there is no such agreement, the disputes will be referved to
three arbitrators (one 16 be appointed by the Market Maker and the Lead Manager, one to be appointed
by the issyer Company and the third to be appointed by the two arbitrators so appointed). All
. proceedings in'any such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996,
as amended, and shalt be conducted in English. The arbitration shall take place in Kolkata, india.

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

8. AMENDMENT
No amendment, supplement, modification 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.

3
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19, SEVERABILITY
if any provision of this Agreementis: determined to e nvatid ar unemarteab;é in whote or'in pan, such

© inaiclity or unmﬁ::m&.abtllty shiall sttach ohly: tosuch provision dith applisable part of such prwvision
and the remaining parct of such provistor-and gl ather pravisions of this Agreement shall canttinue to
ramain in full force and eifact. '

5
20. COUNTERRARTS _
This Agreement may be executed:-in-sspatate courerparts, wach of which: wlten so executed and
dellvered shall be doammad o be an.uiginat, bl o such’ cnunterparts shall constitule ane and the samg
instrurnsnt,

24, CUMULATIVE BERIEDIES
The rights and remedias of sach of the Pacties sndiesth indsnnifiedPerson under this-Agreement are
citmulative antl 2¢e in addilion to-ary oiher dghts and mmedies provided by getieral faw or athervdse,

22, LEEGALITY

I any provision I this Agraement shalt be held to-be flegal, invalit-or unenforcezlile, i whitlé of tn
© part, under any snactment or rde of law, such provision o part shidll fo that xtent be deemed rey Ie
form part of this Agresment bu¢ the Ieaality, walidity and enfor-eability of the remanmder o the
Agreament shall nat be affected,

23, ASSIGNIIENT
Mo-Party shall assign-any of its tights snder this Agreament withous the consent of the Parly ageinst
witem the fght gperates, No provision of this angemam My te varled without the dosent of de
Lead Mar-ager.
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The undersigned hersby cerliffies. and conseqis-to-aet.as Lexd Managee and Makel Msker to the
sforesaid Offering and to thielr name belng:-inseried a8 Ledd Manager and Marke: Maker in Draft
Prospectus and Prospectis which the Issuer Company Intends to issue In raspect of the mpnsed
foenng and hereby suthorze the lesusr Company fo dellver this Agr&amem 1o SEBL,-BOL and the SME

Platforn of BSE.

In witness whareof, the Parties have entered into this Agregment on the ditte mentioned sbove. .

%

For and on behalf of
Wiayani Cattle Food Limited
{85 lesuer Company)

Meait

' E? # Maln Road, RAJKOT-360002

In presence of

Name:  Jaydesp Dhansukhbhai Vors

Addiess: “JEVEHANTI 2-Alshor Wedl
Birrisla Convant Road,
Saurashtrs Kala Rendra

S famakelshns Igengar
{Director}

My, Ajay Popatial Vachhani gnqtum

{Directory

For and on behatf of - In presence of

Flashore Mansgement Services Limrtﬁd thé‘ -~
. ULyt -

{45 Lead Manager} - R Adldress: ‘ K %t\ s

Signature m B

L& ey K‘tlge‘;“a{- Tﬂ'p‘.)‘

For and on hehslf of -
Rikhav Sacarities Liguted
{As Markat Maket}

Hitesl + Lakhar_;i
(Marrging Direcior)

1 preseuce af

Name; He'maﬂ'f— i—i -’-a-l‘iﬁjf“‘

Address:

Signature
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SCHEDULE A
MARKET MAKING FEES PAVABLE BY THE ISSUER COMPANY TO THE MARKET MAKER

o The lssuer Campany shall pay to the Market Maker (RIKHAV), 2 Market Making Fees of 23,00,000/-
(Rupoe Thres Lalds Only) per annum, payable yearly (per financial year) in advance during the
Compulsory Market Making Period as per the provisions of Clause 7 of this Agreement {Market
Making Fees and Other Related Arrangerments).

o All applicable taxes will be additional and would be borne by the {ssuer Company.

o The total cost to the Issuer Company for Market Making shall not exceed the armount as stated above
plus applicable taxes per quarter. .

« The Above-mentioned fees or terms would be changed and modified, subject to mutual written
consent of all the Parties any day from the date of signing this agreement. '

Forand on behalf of . "§ presence af

Mayank Cattle Food Limited Mame:  Jaydeep Dhansukhbhar Vora

(As {ssuer Company) _Address: "JAYSHANT!” 2-Akshar Wadi
Nirmala Convent Road,
Saurashira Kala Kendra

Main Road, RAIOT-360002

sl e

- —
Mr. Ajay Popatlal Vachhasi Signature
(Director) '
For and on behalf of o -~ | tn presence of h
Finshore Management Services Limited 1 Namae; Ab“j @'\_aw %ﬁpw
{As Lead Manager) TSR " | Address:

) -K‘Lewﬂm,i uzr/

Wedp, Kemebn 7 %ny
PR Ay TR

S./R/amakrishna iyengar Signature ‘djl/’

(Director) _ '

For and on behalf of in pmseme of

Rikhav Securities Limited | Mame: [ zimant H, 3 nﬁaL.
{As Market Maker) Adtiress;

Hitesh M Lakhani Signature

(Managing Director}
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