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MARKET MAKING AGREEMENT
BETWEEN
MAGENTA LIFECARE LIMITED
(ISSUER COMPANY)
AND
FEDEX SECURITIES PRIVATE LIMITED
(LEAD MANAGER)

AND

SUNFLOWER BROKING PRIVATE LIMITED
(MARKET MAKER)

DATED THIS FEBRUARY 27, 2024
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THIS MARKET MAKING AGREEMENT MADE AT MUMBAT (INDIA) ON THIS DAY OF
FEBRUARY 17, 2024, BETWEEN:

MAGENTA LIFECARE LIMITED, company registered under provisions of the Companies Act,
2013, bearing CIN  UT4120GJ201SPLCBS40SD as amended ("Companies Act”) and having its
registered office at N P Patel Estate, A & T Padamla Vadodara- 391350, Gujral, India. (hereinafter
eferred to 03 "MLOL" or "lsuer Company"), which expression shall, unless it be repugnant 1o the:
contest or meaning thereof, be deemed 1o mesn and include its successors and permitied assigns, of
the FIRST PART;

AND

FEDEX SECURITIES PRIVATE LIMITED, a Company incorporated under the Companies Aet,
1056 and bearing CIN U6T120MH1996PTC102 140 and having its Registered OfTice B 7, 3rd Floor,
Iy Charbers, Dayaldaz Road, Vile Parle - [East], Mumbai - 400 057, Maharashtra, India (hereinafter
cofarred to a5 “FEDEX™ or “Lend Manager”. which expression shall, unless it be repugnant o the
context or meaning thereof, be deemed 1o mean and include its successers and permitied assigns) of
the SECOND PART;

AND

SUNFLOWER BROKING PRIVATE LIMITED , & company incerporated under Companies Act,
1956 and bearing CIN : U65923GJ1988PTC011203 and having its Registered Office at 5" Floor,
Sunflawer Honse, Near Bhaktinagar Circle, Bhakiinagar, Rajkot, Gujrat, India, 360002 and registered
as a Market Maker with BSE (hercinafter referred o as “SBPL™ or “Market Maker™), which
expression shall, unless it be repugnant to the confext or meaning thereof, be deemed 10 mean and
include its successors and permitted assigns) of the THIRD PART.

{MLCL, FEDEX and SBPL are hereinafter collectively referred fo as the *Farties” and individually
as a "Party").

WHEREAS:

The Issuer propeses an Initial Public lssue of upto 20,00,000 Equity Shares having face value of
Rs. 10/~ each (the "lssue Shares™) in accordance with the Chapter 1X of the SEBI (ICDR)
Regulations 2018, & amended, (as defined fverein) and applicable Indian securities laws for cash at
a price which mentioned in the Prospectus per Equity Share (inclixfing a share premium.as
mentioned in the Prospectus per Equity Share) (“Issue Price”) (herein afier referred to as “the
Fresh lssue™)
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The issue comprises of upto 20,00,000 Equity Shares of foce value of © 10/ each (“Equity
Shares™) of Mogenta Lifecare Limited (or “The Issuer Company™) for cash at a price as
mentioned in the Prospectus per equity share (including a share premium of as mentionad in
prospectus  per equity share) (“lssue Price™) ("The lssue™, of which upto 1,10,000 Equity
Chares of fsee value of * 10/ each for a cash price of "as mentioned in the Prospectus per
Equity Share, aggregating to as mentioned in prospectus Lakhs will be reserved for
subscription by Market Maker (“Market Maker reservation portion™) and The issue less the
Market Maker reservation portion Le., upto 18.90.000 equity shares of face value of [ 10/-
cach al an issue price OF as mentioned in prospectus per ¢quity share ppgregating o s
mentioned in prospectus takhs (is hereinafter referred to as the “Met Issue™), The issue and the
Net Tesue will constitute as specified in prospectus of the post issue paid up equity share
capital of our company. The issue will include issue within India, to institutional, ron-
instrtutional and retail investors.

The Equity Shares to be offered for allotment in this Issue comprise a Mt Bssue to the public of
uple 1890000 Equity Shares at an lssue Price of Rs as mentioned in prospectus per Equity
Share aggrepating Rs as mentioned in prospectus Lukhs {the "Net lIssue™), and o reserved
portion for the Market Maker of upo 110,000 Equity Shares al an lssue Price of Ks as
mentioned in the Prospectus per Equity Share including, (the “Market Maker Heservation
Portion™) (collectively the “Offer”™), The Net lssue to public shall comprise upte | 890,000
Equity Shares of issue to Retail Individual Investors, Individual Applicants ether than Resail
Individual Investors and other investors including eorporate bodies or institutions Irrespective
of the number of Equity Shares applied for.

The lssue shall be conducted through Fixed lssue process pursuant to Regulation 235(2) of the
SERI (ICDR) Repulations, 2018 as amended, pursuant o which the Equity Shares are to be
offered at the |ssue Price.

The lssuer has obtained approval for the lssue pursuant o the Board resolution dated
September 06, 2023 The Issver has also obtained jis sharcholders’ approval pursuant 1o
Special Resolution under section 62 of Companics Act, 2013 at the meeting of its sharcholders
held on September 11, 2023, which collectively suthorises the Company's Directors, or any
other authorised representatives, for the purpose of the lssue, to issuc and sign the Drafi
Prospectus, ond the Prospectus, this Agreement, the Memorandum(s) of Understanding (as
defined hereunder), Underwriting Agreement (as deflied hereumdder), any amendments or
supplements thereto, and any and all other writings as may b Jegally and customarily required
in purstanee of the Offering and to do all acts, decds or things as may b regquined.

The Issuer shall be applying for in-principle appeoval of BSE for listing of its Equity Shares on
the -$ME Plaiform of BSE Ltd.

SHPL, Market Maker to the Issue has agreed to cosure full subscription to its Markel Maker
Portion of upto 1,10,000 Equity Shares in terms of this Market Muaking Agreement duted
February 27, 2024 excouted between the lssucr, the Lead Manager and SBPL

One of the requirements of issuing Equity Shares to the Public in accordance with the Chapter
1% of the SER] (ICDR) Regulations 2018, s amended, as specified in Regulation 261 of the
said Regulations is that Fedex Securities Private Limited being the Lead Manager to the lase
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Issuer Conpany has 1o ensure compulsory Market Making through the Stock Brokers of the
BSE for the Compulsory Market Making Period (as defined hereinafter). SBPL is o Registered
\arket Muker with BSE having SEBI Registration Mo, INZDOD195131, Subsequently it i
registered as a Market Maker and can act as Market Maker to the 1ssue.

The Tssuér- "Magenta Lifecare Limited” and Lead Manager- Fedex Sccuriiies Private Limited
have approached SBPL for being appointed as Market Maker for this Initial Public Issue and
SRPL has secepted such proposal and confirmed that there is no con flict of interest arising
from such transaction or arrngement. The Issuer has undersiood the preliminary arrangements
in place and agreed to such appointment and these parties have new therefore agreed to enter
into this agreement for the relevant business,

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

DEFINITIONS AND INTERPRETATIONS

In addition 1o the defined terms contained elsewhere in this Agreement, the following expressions,
as used in this Agreement, shall have the respective meanings set forth below:

* Affiliate” with respect 1o any Party shall mean (i) any other person that, directly or indirectly,
through one or mere infermediarics, Controls or is Controlled by or is under comman Control with
such Party. (ii) any other person which is a helding company, subsidiary or joint venture of such
Party, andior (i) any ether person in which such Party has 2 “significant influence” or which has
“significant influence™ over such Party, where “significant influence™ over a person 5 the power to
participate in the manegement, financial or operating policy decisions of thal person, but, is less
than Conteol over those policies and shareholders beneficially holding, direcily or indirectly,
through one or more infermediaries, 2 20% or more inderest in the voting power of that person are
presumed to have & significant influence over thal person, For the purposcs of this definition, the
terms “holding company™, “subsidiary™ and “joint venturc” have the respective meantngs set forth
in Sections 2(46), 2(8T) and 2{0) of the Companies Act, 2013, respectively.

" Allotment”™ shail mean the issue and allotment of Offer Shares pursuani to the Gifer,

" Agreement” shall mean this Agreement of any other sgreeiment &s specifically mentioned and all
amendmenis thereta,

“Applicant” shall mean any prospective investor who makes an application pursuant to the terms
of the Prospectus and the Application Form.

" Application” shall mean an indication 1o make an offer during the Offer Period by an ASBA
Applicant, pursuint (o submission of Application Form, te subseribe for or purchase Equity Shares
at the [ssue Price including all revisions axd modifications thereto, to the extent penmissible under
the SEBI (ICDE) Begulations.

BSE’ shall mean BSE Limiled, a recognised stock exchange having nstionwide terminals,
recognized by SEBI in terms of Securitics Contracts {Regulation] Act, 1956.




*Companies Act’ shall mcan the Companies Act, 2013, 10 the extent in force pursuant to the
notification of the notified sections, jead with the rules. regulations, clarifications and
modifications thereunder.

“Companies Act, 19567 shall mean Companies Act, 1936 {without reference 1o the provisions
thereof thin have cemsed to have effect upon aotification of the notified sections of the Companics
Act, 2013%

“Companies Act, 2013" shall mean Compantes Act, 2013, to the extent in force pursuant fo the
notification of the notified sections, read with the rules, regulations, clarifications and
muodifcations thereunder.

“Compulsary Market Making Period™ shull mean the Market Making period starting from the
listing of shares of MLCL on BSE SME till a minimem period of 3 {three) years as prescribed
umder Regelation 261 of the SEBI (ICDR) Regulations 2018, as pmended. Howewer, it has been
provided that in terms of Regulation 276 of the SEBI (ICDR) Regulations, 2018, that a Compary
may migeate to the Main Board (in this case being the Main Beard of BSE) and hence for the
purpose of this agreement, when a Company migrates to the main board, there is no requirement of
wpdarket Making”™ and hence the Compulsory Market Making Period would be reduced 1o that
exlant,

*Controlling”, "Controlled by" or "Control” shall have the same meaning ascribed to the term

weontrol™ under the SEBI {Substantial Acquisition of Shares and Takeovers) Regulations. 2010, or
as mny be amended from time fo time.

nContralling Person{s)” with respect Lo a specified person, shall mean any other person whe
Conirals such specified person.

“Designated Stock Exchange” shall mean SME Platform of the BSE Limited (BSE SME).

“Draft Prospectus™ shall mean the Diraft Prospectus of the Company which will be filed with
HSF in accordance with Section 26 of the Companics. Act, 2013 for getting In-principal listing
ppproval,

“Indemnified Party" shall have the meaning given to such term in this Agreement and shall be
e and construed in context of the text 10 which ii periains.

“Issue Price” means price which is mentioned in the Prospegius

“Listing Date” shall mean the date with effiect from which the shares issued through this Offer
being made by MLCL are permitted for trading by the SME Platform of BSE.

“Wlarket Maker” shall mean amy person who is registered as a Market Maker with the stock
exchange, in this case being SBFL.




“Market Maker Reservation Portion™, shall mean the reserved porion of upto 110,000 Equity
Sheres of the face value of Rs, 10/ each, af an fssue Price per Equity Share as mentiened in the
Prospectis reserved for subseription by Market Maker.

“Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse efTect
on the cendition, financial or otherwise, or in the earnings, business, management, operstions of
prospects of the lssuer Company and its subsidiaries, taken as a whole.

*Met lssuc” shall mean the Fresh lssue of upto 1R,9,000 Equity Shares of the face value of Bs, 10/-
ench,

“Non-institutional Applicants” shall mean all Applicants that are not QlBs or Retail Applicants
and who have applied for Equity Shares for an amount more than Rs. 2,00,000;

"Offering” <hall mean jssue of 20000400 Equity Shares having face value of Rs. 10/~ each in
accordance with the Chapter IX of SEBI (ICDR) Repgulations, 2018, as amended (as defined
heretn) and applicable Indian securities laws at an issue price

*Party” or "Parties” shall have the meaning given 1o such jerms in the preamble to this
Agresmenl,

"Prospectus™ shall mean the Prospecius of the Company which will be filed with BSE SME /
SERTS ROC and others in accordance with Section 26 of the Companies Act, 2013 piter getiing in-
principle listing approval bui before opening the isswe.

“Qualified Institutional Buyers™ or “QTEs" shall mean a gqualified institwtional buyer as defined
under Regulation 2(1 Wss) of the SEBI (ICDR) Regulations.

“Retail Individual Investors™ shall mean individual Applicants {including Hindu Undivided
Family and MNon-Resident Indians) who have applied for Equity Shares for an amount nol more
than Rs, 2,00.000 in any of the application options in the Offer.
&ERI” shall mean the Securities and Exchunge Board of India.

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

"SER] (ICDR) Regulations, 2018" shall mean the SEDI (lssue of Capital and [Disclosure
Requirements) Regulations 2015, as amended and as applicable 1o the Offering.

“SME Platform of BSE SME™ shall mean the separate platform for listing companies for the
purpose of issuing its Equity Shares 1o the public in terms of Chapter [X. of the SERI {ICDR)
Repulations, 2018, as amended from time 1o time, opened and eperated by the BSE.

"Stock Exchange” shall mean recognised stk [n Indin, Le., BSE Limited
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“The Issue” shall mean the equity shares that the Issuer praposes to issue through Public lisue ie.
201,00,000 Equiity Shares of the face value of Rs. 10/~ each Lakhs m accordance with the Chagpter IX

of SER] (ICDR) Regulations 2018, as amended.

In this Agreement, wnless the contex! atherwise TEgUIres:

words denofing the singular shall inelude the plural and vice versi

words denoting a person shall include an individual, corporation, Company, partnership, trust or
ather entity;

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

references 1o the word "Tnclude™ or "including” shall be construed without limitation;

referances to this Market Making Agreement or to any other agreement, deed or other instrument
ghall be constrsed a3 a reference 1o this Market Making Agreement or such agreement, deed, or
ather instrument 45 the same may from time to time be amended, varied, supplemented o noted;
reference 1o any party 1o this Market Making Agreement or any other agreement or deed or olher
instrument shall, in the case of en individweal, include his or her legal heirs, execulors or
administraters and, in any other case, include its successors or permitted assigns;

references to a statute or statutory provision shall be construed as a reference to such provisions as
from time to time amended, conselidared, modified, extended, re-enacted or replaced;

a reference to an article, section, paragraph, or schedule is, unless indicated to the contrary, a
reference to an article, section, paragraph or schedule of this Agreement;

reference to a document includes an amendment or supplement 1o, or replacement or novation of,
that document; arxd

capitalized terms wsed in this Agreement and nol specifically defined herein shall have the
meanings given to such terms in the Dmift Red Hetring Prospectus, Red Herring Prospectis zmd
the Prospecius,

The Parties ncknowledge and agree that the Schedules attached hereto form an imegral part of this
Agreement.

MARKET MAKING

On the basis of the representations and warranties contained [n this Agreement and subject to the
terms and condificns herein, the Market Maker hereby agrees to;

subseribe to upto 1,10,000 Equity shares being the market maker reservation portien as specified
in the Prospectus, on A firm basis and pay the amounts as are specificd in the Prospectus. The
Market Maker perees not to withdrw i application.

gnsure Marke! Making in the Equity Shares of Magenia Lifecare Limited” in the manner and on
the terme and conditions contained this Agreement, and g5 spocificd by SEBI and BSE from time
o Linve,

The Market Maker{s) {individually o jointly) shall be required to provide a J-way quote for 7584
of the time in a day. The same shall be moenitored by Stock Exchange, Further, the Market Maker
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hall inferm Stock Exchange in advance for cach and every binck out period when the quoles are
met heing offered by the Market Maker,

The minimam depth of the guote shall be 100,000, However, the investors with holdings of
value less than Rs. 100,000/ shall be allowed 1o offer their holding to the Market Makers)
(individually or jointly) in that serip provided that hefshe sells histher entire holding in that scrip
in one 1ot slong with a declartion to the effect o the selling broker.

24, After completion of the first three months of market making. in terms of SEBI Circular No.

2.6,

TR

249

CIRAMRDDSAS 12002 dated November 27, 2012: the Market Maker shall be exempt from
providing buy quote on atiaining the prescribed threshold limits {including the mandatory
aflotment of 3% of Equity Shares of the Offer). Further, the Market Maker can offer buy quotes
only wfter the Market Maker complies with preseribed re-entry threshold limits. Only those Equity
Shares which have been acquired by the Market Maker on the platform of the SME Exchange
during market making process chall be counted fowards the Market Maker's threshold. The
Market Maker shall be required to provide tvo-way quoles during the first three months of the
market making irrespective of the level of holding.

There shall be no exemptionthreshold on downside, However, in the event the Markel Maker

exhausts its inventory throogh market making process, the conceried Stock Exchangs may
intimate the same 1o SEBI after due verification.

The Inventory Management and Buying/Selling Quotations and its mechanism shatl be as per the
relevant cirenlars jssued by SEBT and SME Pluiform of BSE SME {rom time 1o 1me.

Execution of the order at the quoted price and quantity must be guaranteed by the Market
Makeris), for the guotes given by them.

The Market Maker shall not sell in lots bess than the minimum contract size allowed for wading on
the SME Platform of BSE SME (in this case cumently the minimum trading ot sise is s
mentiened in prospectus Equity Shares, however, the same may be changed by the SME Platform
of BSE SME from time to time).

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 SME and SEBI from time to time.

2 10, The Market Maker shall not be responsible to maintain the price of the Equity Shares of the Issuer

Company ul any particular level and s purely suppossd o facilitate liquidity on the eounter of
lsswer Company via its 2-way quotes. The price of the Equity Shares shall be determined and be
subject to market forces.

2.11.There would not be more than (3) five Market Makers for the Company’s Equity Shares at any
peint of fime and the Market Makers may compeie with oiher Market Makers for better gquotes o
the investors. At this stage, Sunflower Broking Privale Limiied fs acting s the sole Market
Muker.




312 The Marker Maker shall start providing quetes from the day of the listing |/ the day when
designated as the Market Maker for the respective serip and shall be subject to the guidelines laid
down for market making by the SME Platform of BSE SME.

2.13.0m the first doy of the listing, thess will be pre-apening session (call auction) ard there after the
trading will happen as per the equity markal hours. The circuits will apply from the first day of
the listing on the discovered price during the pre-open call auction.

% 14.The Marker Maker may also be present in the opening call auction, but there is no obiigation on
him 1o do 50,

918 The securities of the company will be pluced in SPOS and would remain in Trade for Trade
settloment for 10 days from the date of listing of Equity share on the Stock Exchange.

% 16.The shares of the company will be traded in continuous trading sessicon from the time and day the
company pets listed on SME Platform of BSE SME and markel maker will remain present as per
the puidelines mentioned under BSE SME and SEB] circulars,

2.17.The Market Maker has to act in that capacity for a period of three years,

3 18 There will be special circumstances under which the Market Maker may be allowed to withdraw
temporarily / fully from the market - for instance due 0 system problems, any other problems.
All controllable reasons require prior approval from the Exchange, while force-mijeure will be
applicable for non-controllable reasons, The decision of the Exchange fior deciding controllable
and ron-controllable reasons would be final.

2 19 The Market Makeris) shall have the right to terminale said amangement by giving three month
notice to the Lead Manager™erchant Banker and to the lssuer Company , who shall then be
responsible to appoint a replacement Market Maker(z).

2.70,In case of termination of the above mentioned Market Making agreement prior 10 the completion
of the compulsory Market Making period, it shall be the responsibility of the Lead
ManagerMerchant Banker to arrange for another Market Maker(s) in replacement 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 order to ensure compliance with the requirements of
regulation 261 of the SEBI (ICDR) Regulations. Further the Company and Lead
ManagerMerchant Banker reserve the rght to appoint other Market Maker(s) elther as a
replacement of the current Market Maker or as an additional Market Maker subject to the ol
number of Designated Market Makers does not exceed 5 (five) or as specified by the relevant
laws and regulations applicable at that particular point of time. The Market Making Agrocment is
available for nspection &t our Registered Office from | 1.00 wm, to 5,00 pun. on working days.

191, Risk containment measures and monitoring for Market Makers: BSE SME will have all
margins which are applicable on the BSE Main Board viz, Murk-10-Markes, Value-Al-Risk
{(VAR) Margin, Exireme Loss Margin, Special Margins and Base Minimum Capital cic. BSE cun
impese any ofhes margine as deemed necessary from time-to-time.
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177 Punitive Action in casc of defanlt by Market Makers: SME Platform of BSE SME will
imanitor the obligations on a real time basis and  punitive action will be initiated for any
exceptions and / er non-compliances, Penalties / fines may he imposed by the Exchange on the
Market Maker, in case heis not able to provide the desired liquidity in a particular sECUTity a5 per
the specified guidelines. These penalties / fines will be sat by the Exchange from time to time,
The Exchange will impose a penalty on the Market Maker in cuse he is not present in the market
{offering two way quotes) for at least 75% of the time, The nature of the penalty will be monetary
as well 88 suspension in market making activities / trading membership.

2,23, The Department of Surveillance and Supervision of the Exchange would decide and publish the
penalties/ fines / suspension for any type of miscenduct / manipulation other irregularities by the
BAarket Maker from time 1o time.

224 Price Band and Spreads: SEBI Circular bhearing reference no: CIR/MRINVTXF 022012 dated
January 20, 2012, has laid down that for lssse size up 1o RS, 250 Crores, the epplicable price
bands for the first day chall be:

s In cose equilibrium price is discovered in the Call Auction, the price band in the normal

trading session shall be 5% of the equilibrium price.

= In cise equilibrium price is not discovered in the Call Auction, the price band in the nermal
trading session shall be 5% of the Issue price.

Additionally, the trading shall take place in TFT segment for first 10 days from commencerment of
trading, The price band shall be 20% and the Market Maker Spread {difference hetween the sell
and the buy quote) shall be within 10% or as intimated by Exchange from e to time,

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

o M Market Price Slab (in Rs.) Wiﬁmdﬁg%hm&wﬁﬂj
i. Uptodd 9
o 5o 75 B
3, 75 to 100 fi
4, Abave [00 5

.25, Pursuant to SEBI Circular number /2012 dated Movember 27, 2012, limits on the upper side for
Market Makers during market making process has been made applicable, based on the Offer size
and as follvws:

By quote exemption thrshoid | L8 CEEL TP R
Isswe Size (including mandatory nitinl | TS, of the
: inventory of 5% of the lssue Size) | Rt o i
I3 - wEue Sime)
Up to Rs.20 Crores 25% 4%,
Rs.20 1o Rs.50 Crores 20% | e
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The Market Making arrangement, trading and other related aspects including all those
specified above shall be subject 1o the applicable provisions of Tow and / or norms issued by
SEBI / BSE SME from time to time.

3., REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

3.1 In addition o any representations of the Marker Maker under the Registration Documents filed
with the SME Platform of BSE SME , the Market Maker hereby represents and warrants that:

&) It has taken all necessary actions to authorize the signing and delivery of this Agreemenl

b} The signing and delivery of this agresmient and the compliance with this Agreement dises not
vielate any law, nile, regulation or agreement. document or instrument binding on or applicable
{0 the Market Miker.

g} It will cemply with all of its respective obligations set forth in this Agreement.

d} It will ensure compliance with the apphicable laws and rules laid down by the SEBI and the
SME Matform of BSE SME with respect 1o Market Making in general and Marke! Making in
the Equity Shares of MLCL in specific.

e} It shall follow fair trade practices aedl abide by the code of conducts and ethics standards
specified by SEBI, Stock Exchanges and other related nssociations frem time 10 Hime.

£y It shall pramptly apply to BSE and gel empanelled as market maker for BSE SEME .

3.7 The Market Maker acknowledges that it is under a duty to notify the Lead Manager and the SME
Platform of BSE SME immediately in case it becomes aware of any breach of a representation o
WWRTTRNLY

4. REPRESENATIONS AND WARRANTIES BY THE LEAD MANAGER:

4.1 In addition to any representations of the Lead Manager under the Lue Diligence Certificate and
Underwriting Agreement, the Lead Manager hereby represents and warrasnis b

ai It bias taken all necessary actions to authorize the signing and detlvery of this Agresment:

b) The signing and delivery of this Agreement and the compliance with this Agrecment does not
violate any law, rule, regulation or igreemen, document or instrument binding on o
applicatle 1o the Lead Manager.

a1 It will comply with all of its respective obligations set forth in this Agresment.

41 It will ensure compliance with the applicable laws and rules laid down by the SEBI and the
SME Platform of BSE SME with respect 1o role of the Lead Masager in the Market Making
process in general and Market Making process in the Equity Shares of MLCL in specific.

¢) It will follow fair trade practices and abide by the code of conducts and ethics standards
specified by SEBL, Stock Exchanges and related nssociations from time to fime.

47 The Lead Manager acknowledges that it is under a duty Lo netify the Markes Maker and the SME
Platform of BSE SME immediately in case it becomes aware of any bresch of a representation of
i wWarraniy.

4.3 Notwithstanding the ebove, the Lead Manager shall not be responsible for morket price
movements and the orders which would be executed by the Market Maker in the serip of the
Issuer, As per the SEBL (ICDR) Regulations, 2018, the responsibility of the Lead Munager shall




bhe to ensure continully of Market Maker for the period specified thereunder and the Lead
Manager shall not in any way get involved in day to day trading, pricing or similar operational
matiers.

5, REPRESENATIONS AND WARRANTIES BY THE ISSUER:

5.1 In addition 1o any represcotations of the lssuer under the Prospectus and Underwriting Agreement
the lasuer hereby represents and warranis that:

a) It has taken all necessary actions to authorize the sipning and delivery of this Agrecment.

by The signing and defivery of this Agreement and ihe compliance with this Agreement docs not
violate any law, rule, regulation or agreement. document o kstrument binding on or
spplicable to the lssuer.

¢ Itwill comply with all of its reapective obligations set forth in this Agreemeant.

d) 1t shall ensure compliance with the applicable laws and rules laid down by SEBI and the SME
Platform of BSE SME with respect 1o role of the lsswer in the Market Making process in
general and Market Making process in the Equity Shares of MLCL in specific.

ey It shall follow fair trade practices and abide by the code of conducts and eihics stundards
specified by SEBI, Stock Exchanges and related associations from fime to time.

6, CONDITIONS T0O THE MARKET MAKERS' OBLIGATIONS:

6.1 The several ohligations of SBPL in its capacity as the Market Maker under this Apreenvent ire
subject 1o the following conditions:

8} Subsequent to the execution and delivery of this Agreement and prior to the Listing Duate,
ihave shall not have occurred any regulatory change, or any development involving a
prospective regulatory change or any order or directive from SEBI, the SME Platform of BSE
SME or any other governmental, regulatory ar judicial authority which, in the judgment of the
Market Maker, Is material and adverse and that makes i, in the judgment of the Morkel
Maker, impracticable to carry out Market Making.

b} The representations and warranties of the Lead Manager and the [ssues contaimed in this
Agreement shall be true and correst on and a5 of the Listing Date and both these partics shall
have complied with all the conditions and cbligations under this Agresment and the
Underwriting Agreement on its part to be performed or satisfied on or before the Listing Date,

¢) The Markel Maker shall have reeeived evidence satisfactory to them that the Issuer has been
pranted final listing approval by the SME Platform of BSE SME and that such approvals are
in full force and effect as of the Listing Date.

&) Prior to the Listing Date, the Lead Manager and the Issuer shall have furnished to the Markel
Maker such further information, certificates, documents and materials as the Market Maker
shall reasonally request in writing.

Subseguent to the Listing Date and without having served the notice period reguired to lesminaie
this agrecment, the Market Maker shall not be released from its obligations in any situation,
except for technical failures or Force Majeurs Event, In case of technical failure or Foree Majeure
Event occurring due to the Market Maker's own systems, the Market Maker shall inform the Lead
Manages, Issuer and the SME Platform BSE SME immediately and take necessary petions o
correct this failure upon discovery.
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6.2 [T any condition specified in Section 6.1 shall not have been fulfilled when and as required to be
fulfilled. this Agreement may be terminated hy the Market Maker by writlen notice of 6 (5ix)
months to the Lead Manager any time on oe prior to the Listing Date; provided, however, that the
provisions of Sections 5, 6. 7, 8, 11, 12, 15, 16, 17, and 21 shall survive the termination of this

Agreement,

6.3 In case of termination of this Agreement prior to the completion of the Compulsory Market
Making Period, it shall be the responsibility of the Lead Manager o arange for another Market
Maker in replacement during the term of the notice period being served by the Market Maker but
priot to the dote of releasing the existing Market Maker from its duties in order to ensure
campliance with the requirements of reguiation 261 of the SEBI {ICDR) Repguiations, 2014, In
such a case, revised agreement like this present Agreement shall have to be entered into and this
ton shall be the responsibility of the Lead Manager. However, certain terms and conditions may
he modified on muiual consent of the Issuer and the Lead Manager, subject to such madilications
being legal and allowed under the then applicable lows, rules anid regulations.

7. MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

7.1 The Issaer shall pay the Market Maker, the fees as per Schedule A in respect of the obligations
undertaken by the Market Maker to ensure that there is an active Market Making in the Equity
Shares of MLCL as required under the SEB1 (ICDR) Regulations, 201 B. Such aggregate fees shall
be paid in the manner set forth in Schedule A and will be pud to the Market Maker or such other
persans o5 directed by the Market Maker from lime to lime,

7.2 The lssuer shall not bear any other expenses or loeses, if any, incurred by SBPL as the Mlarket
Maker in order to fulfil its obligations, except for the fees mentioned in Schedule & of this
Agreement.,

Provided further thiat the Market Maker may, if s required, demand for an interest free good faith
deposit from the lssuer and if the lssuer deems fil, il may agree o provide the same. The Lead
Manzger shall facilitate such transaction and ensure fair dealing in this matler. Provided further
that. such an interest free good faith deposit shall remain refindable and shall have to be refunded,
upon retiring the said Market Maker from its duties. Also, it is hereby confirmed by all perties that
such Interest Free Good Faith deposit shall not excesd 10% of the total bssue Siee Le,

8. INDEMNITY

8.1 The Lend Mannger and the Market Maker shall indemnify and keep indemnified the Issuer
(“Indemmnified Party™) for {is own accounl awd o0 sccount af their respective Affiliates and oll
the respective directors, officers, employees, duly suthorized agents and Controlling Persons
{each, an “Indemuifying Party'") from and against any and all loses, linbilities, cests, claims,
charges, actions, proceedings, damages, cxpenss 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 cut of, or in relation 1o the
IPO subscription, rading, liquidity and failure 10 make minimum markel requirement from time
b fime which are determined by a court or arbitral tribunal of the competent jurisdiction to hnve
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resulted from any bad faith, dishonesty, illegal or fraudulent acts or the wilful defaults or gross
negligence on the part of the Lead Manager or Market Maker, respectively. Sych indemnpity will
extend 1o inchde ill reasonable costs, charges and expenses {hat such indemnified party may pay
or incur in disputing or defending any such loss, liability, cos, claim, charge, demand or action or
other procendings.

%7 The lssuer shall indemnify and keep inclemnified, the Lend Manager and Market Buker (each, an

“Indemnified Party™} from and against any and all lnsses. liabilities, costs, claims, charges,
actions, proceedings, dameges, expenses or demands which they (or any of them) meur or which
is made against them {or any of them) as @ result of or arising out of, or in relation to, any
isrepresentetion or alleged misrepresentation of a matenal fact contained in the Draft Red
Herring Prospecius, Red Herring Prospectus and Prospectus or omission or alleged amission there
from of o materinl fact necessary in order o make the statements therein in light of the
circumstances under which they were made not misleading, or which are determined by a court or
ihiitral tribunal of eompetent jurisdiction to have resulted from any bad faith, dishonesty, illegal
ot fraudulent acts or the willful default or gross negligence on the part of the Company. Such
indemnity will extend to include all reasonahle costs, charges and expenses that such Indemnificd
Party may pay or incur in disputing or defending any such loss, liability, cost, claim, charge,
demand or action or other proceedings, Provided however that the lssuer will not be figble (o the
Lead Manager and Market Maker to the extent that amy loss, claim, damage or liability is found in
a judgment by a court to have resulied solely and directly from the any of the Lead Manager
andior the Market Maker jointly or severally, as the case may be, and/or as @ result of bad faith or
srons negligence or willful misconduct, illzgal or fraudulent acts, in performing the seryices under
this Agreement,

9, TERMINATION

.l

9.2

9.3

Qi

The Market Maker shall be allowed to terminate this Apgreement by giving a written notice o the
Lead Manager b {six) months prior 1o the dute from which it wishes to discontinue its services.
Provided however that, if the Lead Manager agrees to the same, the notice period may be reduced
in order to provide matual comfort. Provided further that, the Market Maker may be replaced with
o successor Market Maker, which is acceptable to BSE, the Lead Manages and the Issuer from
timne f Time.

Notwithstanding Section 9.1 above, the Lesd Manager may terminate this agreement with
immediate effect in case of a material event peraining o the Market Maker, which in view of the
Lead Manager, affects the ability of the Market Maker to carry out his obligations or ncpatively
nffects the poodwill of the fssuer

The Lead Manager shall have a right t terminate this agreement il the Market Maker is unable to
et itsel fempanelled with the SME Platform of BSE SME as Market Maker within 7 (scven) days
from the date of execution of this Agreement.

The Lead Manager agrees to consult with the Market Maker, 10 The exient practicable, prior 1o
exercising its Fight to terminate this Agreement on the GCCUTTEE of & Material cvent ns specified
above, it being acknowledged by the Market Maker that the exercise of the right fe terminate this
Agreement on such an occurrence is af the ghsolute diseretion of the Lead hanager,




9.5 It its agreed 1o between the Parties hereto that in the svent of the Issuer migrating to the Main
Board of BSE, during the Compulsory Market Making Period, this Agreement shall stand
werminated and the Market Maker shall no longer be obliged 1o provide the Issuer any market
making services.

5,6 The provisions of Sections 6, 7, & 11, 12, 13, 16,17, and 21 shall survive the termination of this
Apréoment.

0.7 In case of tormination of this Agreement prior to the completion of the Compulsory Market
Making Period. it shall be the responsibility of the Lesd Manager 1o arangs for another Market
Maker in replacement during the term of the notice period being served by the carrent Market
Maker (1., SBPL) but prior to the date of relensing the existing Market Muaker from its duties in
arder to ensure compliance with the requirements of regulation 261 of the SEB] (ICDR)
Regulations, 2018, as amended. In such a case, revised agreement like this present Agreement
hall have 1o be entered into and this too shall be the responsibility of the Lead Manager.
Hawever, certain terms and conditions may be modified on mufual consent of the Issuer and the
Lendl Manager, subject to such modifications being lezal and allowed under the then applicable
Enws, rules and regulations.

ILNOTHCES

Any notice or other communication given pursuant to this Agreement must be in writing and {a)
delivered personally, or (b} seat by registered mail, postage prepaid, to the address of the
respective Pary specified in the recitals to this Agreement, or fo such fax number as may be
designated in writing by such Party from time fo fime. All notices and olher communications
required or permitted under this Agreement that are addressed as provided in this Section will (i} il
delivered personally or by overnight courier, be deemead given upon delivery; (if) if delivered by
tele facsimile or other similar facsimile transmission, be deemed pgiven when electronically
confirmed: and {iii) if sent by registered mail, be deemed given when received.

I LMAXIMUM LIABILITY

To the fullest extent permitted by law, and not withstanding any other provision af this agreement,
the Lead Manager andfor the Market Maker shall be liabie, respectively, for any claims, actions,
losses, damages, penalties, liabilities, costs, charpes, expenscs, suils, or procecdings, to the extent
it has been determined, by a final non-appealable judgment of o competent courl, to have resulted
direcily from the relevant atorementioned Party's fraud, gross negligence or willful default,

12,CHANGE IN LEGAL ENVIRONMENT

The terms of this agreement for services by SBPL for the Issue and market miking arc based upon
the prevailing legal environment in India by way of prescribed rubes and regulations by regulatory
bodies such ns the Ministry of Firance, Department of Company Affalrs, Registrar of Companies,
SERI, Stock Exchanges and other governing authorities. Any change or alieration by the respestive
bodies in the prevailing lows and regulations in futene times, {hat may remder the accomplishment
of the lssue of market making unsuccessful for the reasons beyond SBPL and the lssuer’s comrol




shall not be counted ss SBLPs failure. In cise of such an evert, SBPL shall not be iable or legally
bound (o any procesdings or actions for refund of fees received by ws Gl sach date,

15.TIME 15 THE ESSENCE OF AGREEMENT

All obligations of the lssuer, the Market Maker, are subject to the condition (hat time wherever
stipulated, shall be of the essence of the Agreement, Consequently, any failure on the part of the
[szuer, the Underwriter or the Market Maker o adhere to the time limits shall unless otherwise
agreed between the Issuer, the Underwriters and the Marke: Maker, discharge the Underwriter, the
Market Maker or Issuer of his / their 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 partics afler serving the notice
of termination,

14.5EVERAL OBLIGATIONS

The Issuer, the Market Maker and the Lead Masager acknowledge and agree that they ane all liahle
on a seversl basis b0 each other in respect of the representation, warrantics, indemnities,
undertakings and other obligations given, entered into or made by each of them in this Agreement,

IS.MISCELLANEOUS

The Agreement shall be hinding on and inure to the benefit of the Parties hereto and their
respective successors, The Market Maker shall not assign or transfer any of its respective rights or
ohlizations under this Agresment or purport (0 do so without the consent of the Leasd Manager and
the Iszuer. The Lead Manager shall ned sssipn or transfer smy of their respective mphis or
obligations under this Agresment or purperd 0 3o so without the consent of the Marked Maker ard
thet |sswer,

16.GOVERNING LAW AND JURTSDICTION

This Agreement shall be governed by and construed in sccordance with the laws of the Republic of
India,

I7. ARBITRATION

If any dispute, difference or claim arises between the Parties (the "Disputing Parties™) hercto in
connection with the validity, interpretation, implementation or afleged breach of the terms of this
Agreement o anything done or omited e be done pursuant o ihis Agreement, the Disputing
Fartics shall attempt in the first instance 0 resolve the same through negotiation. [T the dispute is
il resolved through negotiation within fifeen business days after a writlen request by any
Disputing Farty w commence discussions (or such longer pericd as the Dispuling Paries may
agree b writing)y (hen the dispute shall be relerred (o Nnal resolution 1o a sole arbitristor. The
Parties shall co-operute in good faith o appeint a sole arbitrator 10 decide the dispute. In such
arhitrator(s) shall be appointed in accordance with the provisions of the Arbitration and
Conciliation Act, 1996, All proceedings in any such arbiteation shall be conducted under the
Arbiiration and Concilintion Act, 1996, as amended, and shall be conducted in English. The
arbitrution shall take place in Mumbai, Maharashtra.
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Any reference of any dispute, difference or claim to arbitration under this Agreement shall pot
affect the performance by the Parties of their respective obligations under this Agreement other
than the ohiigations relating to the dispute, diffierence or claim refemred to arbitration.

I AMENDMENT

Mo amendment, supplement. modification or clarification 1o this Agreement shall be valid or
binding unbess set forth in writing and duly executed by all the Parties to this Agreement,

19 SEVERABILITY

If amy provisicn of this Agreement is determined 1o be invalid or unenforceable in whole or in part,
such invalidity or unenforeeability shall attach oniy to such provision or the applicable part of such
provision and the remaining part of such provision and all other provisions of this Agreement shall
continue 1o remain in full foree and effect.

MCOUNTERFARTS

This Agreement may be execuled in separate counterparts, sach of which when so executed and
defivered shall be deemed to be an original, but all such counterparts shall constitute one and the
SEME instrument.

IL.CUMULATIVE REMEDIES

The rights and remedies of each of the parties and each indemnified person under this Agreement
are comulative and are in addition to any other rights and remedies provided by geperal law or
otherwise.

ILILLEGALITY

[f any provisien in this Agreement shall be held o be illegal, invalid or unenforceable, in whole or
it 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 conflicts with any
pravision of law including SEBI (ICDR) Regulations, 2018, and / or any other norms 1o be issued
by SEBL, in foree on the date of this Agreement or any time in [iture, the latter shall prevail.

23 ASSIGNMENT

Mo Parly shall asign any of its rights under this Apreement without the consent of the Party
against whom (he right operates. No provision of this Agreement may be varied without the
consent of the Lead Manager,

The undersigned hereby certifies and consents b a1 86 Lead Manager and Market Maker (as the
case may be) o the aforesaid Offering and 10 their nnme being inserted as Lead Manager and
Market Maker (a5 the case may be) in the Draft Red Herring Prospectus, Red Herring Prospectus




and Prospectus which the Issuer intends to issue in respect of the proposed Offering and hereby
autherize the Issuer to deliver this Agreement o SEBL ROC and the SME Platform of BSE SME

{ Az Lead Mansger)

For and on behalf of Far and on behalf of For and on hehalf of
Magentn Lifecare Limited | Fedex  Securities  Private | Suaflower Broking Private
{As Issuer Company) Limited Limited { As Murked Maker)

-~

Divyesh Modi Suipan Sanghvi Mr. Bhavik Vora
Managing Director { Authorized Signatory) Directior
IN: D2016172 DIM NosDH136179
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SCHEDULE A
MARKET MAKING FEES PAYABLE BY THE ISSUER TO THE MARKET MAKER
The Issuer shall pay to the Market Maker (SAPL), a Market Making Fee of Rs: 3,50,000/- (Rupees
Three Lakhs Fifty Thousand Only) per annum payable during the Compulsory Marker Making

Period us per the provisions of Clause 7 of this Agreement (Marker Muaking Fees and Other
Related Arvangementy).

All applicable taxes will be additionally payable and would be borne by the fssuer,

The totul cost to the Issuer for Market Making shall not exceed the amount & stated above plus
applicable tuxes per guarier.

The above-mentioned fees of terms would be changed and modified, subjedt to mutual written
tomsent of all the parties any day from the date of signing this agreement.

For and on behalf of For and on behalf of For and on behalf of
Magenta Lifecare Limited | Fedex Securities Private | Sunfllower Broking Private
(A& Issuer Company) Limiizd Limited {As Market Maker)

w—

{As Lead Manager)

Divyesh Modi Saipan Sanghvi Mr. Bhavik Yora
Managing Director (Authorized Signatory) Director
DIM: 02016172 DN Noc 08136179
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