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THIS STAMP PAPER FORMS AN INTEGRAL PART OF MARKET
MAKING AGREEMENT ENTERED INTO ON THIS 18th DAY OF
JUNE 2024, BETWEEN SHREE BALA JI PIGMENTS
LIMITED ('THE ISSUER COMPANY'), FINSHORE
MANAGEMENT SERVICES LIMITED ('LEAD MANAGER /
UNDERWRITER") AND BLACK FOX FINANCIAL PRIVATE
LIMITED (MARKET MAKER).
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MARI(ET MAKING AGREEMENT

FOR tNlTtAL PUBUC ]SSUE (tPO) OF

SHREE BAIA JI PIGMENTS LIMITED

ON THE SME PLATFORM OF

NATIONAL STOCK EXCHANGE OF INDIA LIMITED

(NSE EMERGE)

DATED 18tN DAY OF JUNE, 2024

AMONGST

SHREE BALA JI PIGMENTS LIMITED

(lssuer Componyl

AND

FINSHORE MANAGEMENT SERVICES LIMITED

(Lead Monager & Undetwriter)

AND

BLACK FOX FINANCIAL PRIVATE LlMITED
(Market Maker)

6f
EI

\>
alS

Page 1of20



MARKET MAKING AGREEMENT

THIS MARKET MAKING AGREEMENT IS ENTERED INTO THIS 18d' DAV OF JUNE, 2O2,I BETWEIN:

1, Shree Brla Ji Pigments Limited, a Company incorporated unde. the Companies Act, 1956 and

having its Registered offi(e at 36-8,Industrial Ext. Area, Near HaltiMarg, Kathua, Jammu,Jammu &
Kashmir, India, 184102 (hereinafter referred to as "SBJPl" or "lssuer" or "The Compsny" or "The

lssuer Company''which expression shall, unless it be repug nant to the context or meaning ther€oi

be deemed to mean and include its successors and permitted assigns), ofthe FIRST PART;and

2. FINSHORE MANAGCMENT SERVICIS LIMnED a Company incorporated under the Companies

A€t, 1956 ahd havihg its Registered office at 227 AIC Bose Road, Anandlok Block-A, Room No:207.

2nd Floor, kolkata-700020, India (hereinafter referred to as "FMSL" or "Lead Manager" and

"Unde ter", which expression shall, unless it be repugnant to the context or meaning thereof,

be deemed to mean and include its successors and permitted assigns) ofthe SECOND PART;and

3. BIACK FOX FINANCIAL PRIVATE LIMITED, a Compahy incorporated uhder the Companies Act,

1956, and registered as a Market Maker with the SM€ Platforh of NSE, having its Registered office

at N,4-55, N,,l Block Market Greater Kailash-2,3rd Floor, New Delhi - 110048, lndia (hereinafter

referred to as "BFFPL" or "Mark€t Maker", which expression shall, unless it be repugnant to the

context or meaning thereof, be deemed to mean and in€lude its successors and permitted assigns)

of the THIRD PART;

(SHREE BALA JI PIGMENTS

FOX FINAN€IAI PRIVATE

indMduallyas a "Party").

WHEREAS:

LIMITED, FINSHORE MANAGEMENT SERVICES LIMITED and BLACK

LIMITED are hereinafter collectivelv referred to as the "Parti.s" and

{A)

(B)

The lssuer Company propose to make public issue of,{2,0{r,000 Equity Shares offa€e value of
110/- (Rupees Ten Ohly) each of the Issoer Company in accordahce with the Chapter lX of the

SEBI (ICDR) Regulations 2018, as amended, (as defined herein) and applicable lndian se(urities

laws for cash at a pri(e of <81/- per EquityShare ("lssue Price) aggr€gating to t3,002.00 Lakhs

{the lssuel.

Of the lssue 2.11,200 Equity Shares having face value of 110/- (Rupees Ten Only) each and

issue price at <8'tl- each aggregating to <171.07 Lakhs will be reserved for subscription by

Market Maker ("Markd Maker R6€wation Portion).
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{c)

(D)

(E)

(F)

(G)

(H)

The lssue less the Market Maker Reservation Portion i.e., issue of 39,88,800 Equity Shares of'
{ace value of 110/- each at an lssue price of <81/- per equity share aggregating to {3230.93

L.kl$ is hereinafter referred to as the "Net lssue". The lssu€ and the Net lssue will constatute

28.16aA and 26.A%, tespectively of the post issue paid up equity share capital of the lssuer

Compahy. The lssue will include issue within lndia, to institutional, non-institutional and retail

investors.

The issue shall be conduded throuqh Fixed Price lssue pursuant to Regulation 253(2) of the

SEBI (ICDR) R€gulationt 2018 as amended, pursuant to which the Equity Shares are to be

offered at the lssue Price of <81/- per share.

The lssuer Company has obtained approvalfor the lssue pursuantto the Board resolution dated

March 18,2024. The lssuer Company has also obtained its shareholders approval pu rsuant to
Special Resolution under section 52(1Xc) of Companies Act 2013 at its Extla Oldinary General

Meding GOGN.,l) held on March 20, 202,1which collectively authorises the lssuer compahy's

Dkectors, or any other authorised representatives, for the purpose of the lssue, to issue and

sign the Draft Prospectus, the Prospectus, this Agreemen! the lvemorandum{s) of

Understanding (as defined hereunder), {JndeMriting Agreement (as defined hereunder), any

amehdments or supplements thereto, and any and all other writings as may be legally and

customarily requjred in pursuance ofthe Offering and to do allacts, deeds orthinqs as may be

required.

The lssuer Company shall be applying for in-principal approval letter for insertioh of Natiohal

Stock Exchange of India Limited's name in the Draft Prospedus / Prospectus and for listing

of its Equity Shares oh the SME Plattorm of National Stock Exchange ol lndia Limited ("NSE

EMERGE").

One ofthe requirements of issuihg EquitySharesto the Publlc in accordahcewith Chapter tX of

the SEBI (ICDR) Regulatiohs 2018, as amended a! specified in Regulation 261(1) of the said

Regulations is that Black Fox Finencial Private Limited, being the lVarket Maker to the lssue

shall ensure compulsory f.,4arket t{aking on SMF Platform of NSE for the Compulsory Market

N4aking Period (as defined) or as may be mutuallydecide between parties.

Black Fox Financial Privatc Limited is a Regislered Stock Broker / Trading Member of NSE

having SEBI R€gistration No. 1N2000207033 has also beeh registered as a I/arket lVaker with

the SMt Platform of NSE with effect from June 05. 2014.
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{l) Black Fox Financial Private Limited have approa.hed the lssuer Company and Lead Manager'

for being appointed as Market Maker for the lsslre and lssuer Company has accepted such

proposal as there is no conflict of interest between lssuer Company and Market ldaker The

lssuer Company has understood the preliminary arrangements in place and agreed to such

appointment and th€se parties have nowtherefore agreed to enter into this agreementforthe
relevant busihess.

1.1 In addition to the defined te.ms contained elsewhere in this Agreement the following

expressions, as used in this Agreement shall have the respective meanings set forth below:

NOWTHEREFORE IT IS HERESYAGREED BYAND AMONG THE PARTIES HERETO AS FOLLOUTS:

1. DEFINITIONS AND INTERPRETATIONS

"Affiliate" with resped to a specified person, shall mean any other person that directly, or

indirectly throug h one or more intermediariet control or is controtled by, or is under common

control with, the specified person-

"Applicant" shall mean any prospective investor who makes an application pursuant to the
terms of the Prospe.!us and ihe Application Form.

"Allotment" shall mean the issue, allotment and transfer of Equity Shares to successful

Applicants pursuant to this lssue.

"Agr€ement" shallmean this Agreementorany other agreement as specifically mentioned and

all amendments thereto-

'Appli<atioh'shall mean an indication to make an issue during the lssue Period by an

Applicant, pursuaht to submission of Applicatioh Form, to subscribe for or purchase Equity

Shares at the lssue Price including all revisions and mod;fications thereto, to the extent
permissible under the SEBI (ICDR) Regulations.

"NSE' shali mean NalionalStock Exchange of lndia Limited, a recognised stock exchange having

nationwide te.minals.

"Companies Act" shall rn€an Companies Act, 1956 (without reference to the provisions thereof

that have ceased to have effect upon notification ofthe Notified Sedions) and the Companies

Act, 2013, to the extent in force pursuant to the notilication of the Notified Sectiont read with

the rul€s, regiilations, clarifications and modifications there under.

R'\
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"Companies Act 1956" shall mean Companies Act, I956 (without reference to the provisions'

lhereofthat have ceased to have effect upon notification ofthe Notified Sections).

"Companies Act 2013" shall mean Companies Act, 2013, to the extent in force pursuant to the
notification of the Notified Sections, read with the rulet regulations, clarifications and

mod ificatiohs there under

"Compulsory Market Making Period" shall mean the Market Making period starting from the

date of listing of shares till a minimum period of three years as prescribed under Regulation

261 (1) of the SEBI (ICDR) Reg ulations 201 8, as amended. H owever, it has been provided that in

terms of Regulatioh 277 of the SEBI {ICDR) Regulations 2018, that a Company may migrate to
the Main Board (in this case being the Main Board of NSE) and hence for the purpose ofthis
agreement, when a Company migrates to the main board, there is no requirement of "Market

Making" and hen€e the Compulsory lva.ket Making period shall stand reduced to that exient.

"€ontrolling", "€ontrolled by" or "Control" shall have the sam€ meaning ascribed to theterm
"control" under the SEB' (Substantial Acquisition of Shares and TakeoveB) Regulations, 2011,

or as may be amended from time to time,

"Controlling Person(s)" with resped to a specified pe6on, shall mean any other person who

Controls such soecified Derson,

"Draft Prospertus" shall meah the Draft Prospectus dated May 10, 2024 of the Company

which i5 {iled with NSE in accordance with Section 32 oI the Companies Act, 2013 for getting

in-principle listing approval;

"lndemnified Party" shall have the meaning given to such term in this Agreement and shall be

read and construed in context ofthe te\t to which it Dertaihs.

"Markct Maker Reservation Portion", shall mean the reserued portion of 2.1t,2oo Equity

Shares of the fa€e value of 110/- each, at an lssue Pnce of <81/- per Equity Share aggregatihg

to {171-07 Lakhs reserved for subscriptioh by Market Maker.

"ListinE Date" shall mean the date with effect from which the Equity Shares Allotted through

the lssue is permitted fortrading bythe sME Platform of NSE.

'Market Msker" shall mean any peBon who is regist€red as a Market Maker with the SME

platform of NSE. Black Fox Finaftial Private Limited shall bethe Market lvlaker in the lssue.

\\
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"Material Adve6e Effect" shallmean, indiMduallyorinthe aggiegate, a materialadverse effect'
on the condition, financial or othelwise, or in the earnings, businest manaqement operations

or prospects ofthe lssuer company.

"Nd lssue" The lssue less the Market Maker's Reservation Portion are hereinafter referred to
as the Net lssue to the Public of 39,8a.ao0 Equity Shares of t10/- each at lssue Price of t81/-
each, aggregating to <3,230-93 Lal6s.

"Non-institutional ApplicanG" shall mean all Applicants that are not QlBs or R€tailApplicants

and who have applied for Equity Shares for an amount more than {2,00000/- (Rs. Two Lakhs).

"lssue Agreemeht" shall mea n the agreement dated Aprit 20,2024 entered between the lssuer

Company and the tead Manager.

'lssu€/Off€r Prlce" means {all- per Equity Share of face value 110/- each.

'lssue/Offer sha.es'means the,12,00.000 Equity Shareshaving facevalue oftl0/- each which

the lssuer Company proposes to lssue/offer in accordance with the prov'sions of Chapter lX of
SFBl {ICDR) Requlations 2018, as amended.

"lssue/Offe/Offering" shall mean offer of 42,OO,O00 Eq'rity Shares having face value of 110/

each, (omprising of the lssue in accordan€e with the Companies Ad as defined herein, the
Securities ahd Exchange Board of India {lssue of Caphal and Disclosure Requirements)

Regulations, 2018, as amended, {the "lcDR RegulatioB") and other applicable laws at an lssue

Pric€ ("lssue Price') ofl81/- per share aggregatihg to {3402.00 Lakhs.

"Party" or "Pa.ties" shall have the meaning given to such terms in the preamble to this

Agreement.

"Prospectus" shall mean the Prospedus ofthe Companywhich will be filed with NSE/SEBI/ROC

and others in accordance with Sedion 32 of the Companies Ad, 2013 atter getting in-principle

lisling approval bLrt before opening lhe lssue.

"Qualified Institutional B{yers" or "QlBs" shall mean a qualified institutional buyer as defined

uhder Regulatioh 2(1)(ss) ofthe SEBl (ICDR) Regulatiohs.

"Retail Appli.ants" shall mean individual Applicants (including Hindu Undivided Family and

Non-Resident indians) who have applied for Equity Shaies for an amount not more than

12,00,000/- (Rs. Two Lakhs) in any ofthe application options in the lssue/Offer.

"SEBI" shall mean the Securities and Exchanoe Board of lndia/ Board.

KP{E)
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"SEBI (ICDR) Regulrtions" shall mean the SEBI (lssue of Capital and Disclosure Requirements)

Regulations 2018, as amended and as applicable to the Offering.

"SME Platfolm of NSE" shall mean th€ separate platform (NSE EMERGO for listing companies

for the purpose of issuing its Equity Shares to the public in terms of Chapter lX of the sEBl

(ICDR) Regulations, 2018, as amended from time to time, opened and operated by NSE.

"Stock Exchange" or "Erchange "shall mean National Stock Exchange of India Limited.

'Uhderwriting Agieement'shall mean agreement dated Ju]|e 18,2024 executed between

the lssuer Colnpanyahd Finshore Management Sewices Limited wherein FMSL's obligationsto

underwritethe unsubscribed portion ofthe proposed Issue have been set out.

1,2 In this Agreement, unless the context otherwise r€quires:

a) words denoting the singular shallinclude the plural and vice versa;

b) words denoting a person shall include an individual, corporation, Company, parinership,

trust or other entit)4

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

referencesto the word "include" or "including" shall be construed without limitation;

referenaes to this Market Makihg Agre€mentor to any other agreement, deed or other

instrument shall be construed as a reterence to this Market Making Agreement or such

agreement, deed, or other instrument a5 the same may from time to time be amended,

varied, supplemented or noted;

referenceto any partytothis Market lraking Agreement or any otheragreement or deed

or other instrument shall, in the case of an individual, include his or her legal heirs,

€xecutors or administrators and, in any other case, inalude its succ€ssors or permitted

assigns;

references to a statute or statutory prcvision shall be construed as a reference to such

provisions as from time to time amended, consolidated, modified, extended. re-enacted

a reference to an article, section, paragraph or schedule is, unless indicated to the

contrary, a reference to an anicle, section, paragraph or s<hedule ofthiS Agreement

reference io a document includes an amendment or supplement to, or replacement or

notation ol that document; and

Capitalized terms used in this Agreement and not specifically defined herein shall have

the meanings given to such terms in the Draft Prospectus and the Prospectus,

c)

d)

e)

j)

s)

h)

The Panies acknowiedge and agree that the Schedul€s attached hereto form an integral part of

\.)

pl Kolkare li;

e;#
his Agreement.
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2. MARKET MAKING

On the basis ofthe representations and warranties contained in this Agreement and subject to its terms

and conditions, the lvlarket Maker hereby agrees to ensure Market Making in the Equity shares of the

Company in the manner and on theterms and conditions ofthis Agreement and as mentioned below:

2.1 The Market Maker (Black Fox Financial Private Limited) shall be required to ptovide a two-way

quote for 75% of the time in a day. the same shall be monitored by N5!. Forther, the Nrarket

Maker shall inform NSE in advahce for each and every blackout peiod 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 NSE and SEBI from time to time.

2-3 The Market Maker is required to comply with SEBI Circular No. CIR/MRD/DSA/31I2012 dated

November 27,2012 and SEBI ICDR Regulations and relevant Exchange circulars.

2.4 The minimum depth ofthe quote shall be {1,00,000/- (Rs. One Lakh). However, the investors with

holdings of v6lue 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 one lot

along with a declaration to the effect to the s€lling broker.

2.5 There shall be no exemption^hreshold on downside. However, in the event the Market Maker

exhausts its inventory through market making process, the concerned Stock Exchange may

intimate the same to sEBl after due verification.

2.6 -Ihe Market lVakershallnot sellin lots less than the minimum contrad size allowed fortradihg on

the SME Platform of NSE (in this case currently the minimum trading lot size is 1,600 Equity

Shares; however, the same may be changed bythe SME Platform of NSE from time to time).

2.7 Execution of the ord€r at the quoted pric€ and qubntity must be guarahteed bythe Market Maker,

forthe quotes given by them.

Th€ shares of th€ Company will be traded in Trade for frade segment for the first 10 days from

commencement of trading (as per SEBI Circular no: CIR/MRD/DP/ 0212012 dated January 20,

2012) on SME Platfo.m of NSE and market maker will remain present as per the guidelines

2.8

mentioned under NSE and SEBI circulars.

I&}
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2.9 The Market l\,4aker shall start providing quotes from the day of the listing / the day when'

designated as the [,{arket Makerforthe respective scrip and shallbe subjecttothe guidelines laid

down lor market making byrhe sME Exchange.

2.10 There will be special cir€umstances under whi€h the Market Maker rnay be allowed to withdraw

temporarity/fully from the market- for instance due to system problems, any other problems- All

controlfabfe reasons require praor approval from the Exchanqe, vlhile force-moieure will be

applicable for non-controllable reasons. The decision of the Exchange for deciding controllable

and non-controllable reasons would be final-

2.11 In terhs of regulation 261(6) of sEBl ICDR Regulations 201& Market Maker shall not buy the

Eqlity Shares from the Promoters or Persons belonging to promoter lroup of Shree Bala Ji

Pigmcnts Limited or any person who has acquired shares from such promoter or person

belonging to promoter 9roup, during the compulsory market making period.

2.12 In terms of regulation 261{7) of SEBI ICDR Regulations 201& The Promoters' holding oJ Shree

Bala Ji Pigments Limited shall not be eligible for offering to the Market Maker during the

Compulsory Nrarket Making Period. However, the promoters holding of Shree Bala Ji Pigments

Limited which is not locked-in as per the SEBI (ICDR) Regulations, 2018 as amended, can be

traded with prior permission of the SME Platform of NSE, in the manner specified by SEBI from

iimPto lime.

2-13 the Lead Manager may be fepresented on the Board oJ the lssuer company in compliance with

Regulation 26i (8) ot SEBI (ICDR) Regulations, 2018.

2.14 The Market Maker shall not be responsible to maintain the price ofthe Equity Shares ofthe lssuer

Company at any particular level and is purely supposed to lacilitate liquidity on the counter of

shree Bala Ji Pignems Lihited via its z-way quotes. The price of the Equity shares shall be

determined and be subjectto markettorces.

2.15 Risk cohtainment rne.sures tnd mohitoring fol Matket Mtk€r: NSE SME Exchange will have

allmarginswhich are applicable on the NSE Main Board viz.,l/ark-to-Market Value-At-Risk (VAR)

l/argin, Extreme Loss Margin, Special lVargins and Base Minimum Capital etc. NSE can imPose

any other margins as deemed necessary from time_to-time.

2.16 Punitive Action ih Gase of default by Matket Maker(s): NSE SME Exchange will monitor the

obllgations on a real time basis and punitive action will be initiated for any exceptions andlor

non-compliances. Penalties /fines may be imposed by the Exchange on the lrarket Maker, in case

he is not able to providethe desired liquidity in a particular security as perthe specified guidelines.

These penalties /fines will be set bythe Exchange from timeto time. The Exchange will impose a

ty oh the Market lvlaker in €ase they aIe not present inthe market (offering two way quotes)

*T
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for at least 75% of the time. The nature of the penalty will be monetary as well as suspension in '
market making activities /trading membership.

The Department of Surveillance and Supervision ofthe Exchange would decide and publish the

penalties / fines / suspension for any type of misconducv manipulation/ other irregularities by

the warket Maker from time to time.

2.17 On the fi.st day of the listing, there will be pre-opening sessaon (call auction) and there after the

trading will happen as perthe eqsity market hours. The.ircuits willapplyfrom the first dayofthe
listing on the discovered price during the pre-open call auction.

2.18PursuanttoSEBICircularnumberCIR/NIRD/DSA/31/2012datedNovember27,2012,limitsonthe

upper side for market make(s) during markel making process has been made applicable, based

on the issue size and as follows:

ofler Size Buy quote €xemption
threshold

(includihg mihdatory ihitiel
inventory ol S% ot lhe

lsrue Size)

Re-Eitry tltrehold lor buy
quote (includihg

rnand.tory initial
inv€ntory of 5% of

the l$ue Size)

lJp to Rs.20 Crore 25"/. 24%

tu.20 to Rs.50 Crore 20% 19%

Rs-50 to Rs.80 Crore 1504 14%

Above Rs.80 Crore 12% 11%

3. REPRCSCNTATIONS AND WARRANTIES BY THE MARKET MAKER (BLACK FOX FINANCIAL

PRIVATE LIMITED),

ln addition to any representations ofthe Market Maker underthe UndeMriting Agre€ment orthe
Regisiration Documents filed with the 5ME Platform of NSE, the Market lVaker hereby represents

and warrants that:

b)

it has taken all necessary acrions to authorize the signing and delivery of this Agreement;

the ligning and delivery of this agreement and the compliance with this agreement does

not violate any law rule, regulation or agreement, document or instrument birding on or

applicable to the Ma.ket Maker.

it will comply with all of its respective obligations set fonh in this Agreement.

Kcikata
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d) it shallensure complian€ewith the applicable laws and rules laid down bythe SEBI ahd the

SME Platform of NSE with respedto Ma*et Making in general and Market Making in the

Equity Shares of Shree Bala Ji PigmenG Limited in specific.

it shall follow fair trade practices and abide by the code of conduds and ethics standards

specified by SEBI, Stock Exch6nges and other related associations frorn tihe to time.

e)

1-

4.1

3.2 The Nrarket Maker acknowledges that it is under a duty to notiry the Lead Manager and th€ SME

Platform of NSE immediately in case it becomes aware of any breBch of a representation or

REPRESENTATIONS AND WARRANTIES 8Y THE LEAD MANAGER GINSHORE MANAGEMENT

SERVICES I.IMITED).

ln addition to any repr€sentations of the Lead Manager under the Due Djligence Certificate and

Underwriting Agreement, the lead Manager hereby represents and wafiants that:

a) lt has taken allnecessary actions to authorize the signing and delivery ofthis agr€ement

b) the signing and delivery of this aqreement and the complian€e with this Agreement does not

violateeny law, rul€, regulation oragreement docu ment or instru ment binding on or applicable

to the Lead Manager.

c) it will comply with all of its respective obligations set forth in this Agreement.

d) it shall ensure compliance with the applicable laws and rules laid down by S€Bl and the SME

Platform of NSE with respect to the role ofthe Lead lvlanager in the Market Making pro(ess in

generaland Market Making proc€ss in the Equity Shares of Shree Bala Ji Pigments Limit€d ih

spectfi..

e) it shall follow fair trade practi.es and abide by the code of condud and ethics standards

specifi€d by sEBl. Stock Exchanges and relat€d associations from time to time.

FMSL in its capacity as the Lead Manager acknowledges that it is under a dutyto notifythe Sl'/E

Platform of NSE ilnrnediately in case it becomes aware o{ any breach of a representatron or a

4.2

\____-r<cL.
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REPRESENTATIONS AND WARRANTIES BYTHE ISSUER COMPANY (SHREE BALA JI PIGMENTS'

UMTTCD).

ln addition to any repr€s€ntations ofthe lssuer Companyunderthe Draft Prospectus, Prospectus

and Underwriting Agreement the lssuer Company hereby represents and warrants that:

a) it has taken allnecessary actions to authorize the signing and deliveryof this Agreement;

b) The signing and delivery of this Agreement ahd the compliance with this agr€ement does not

violate any law rule, regulation or agre€ment document orinstrument binding on orapplicabl€

to the lssuef Company.

c) it will comply with all of its respective obligations set forth in th;s Agreement.

d) it shall ensure compliance with the applicable laws and rules laid down by SEBI and the SwE

Platform of NSE with respect to the role of the lssuer Company in the lvlarket lvlaking process

in generaland l\,larket Making process in the Equity Shares of Shrce Bala Ji Pigments Limited

in specific.

e) it shall follow fair trade practices and abide by the code of conducts and ethics standards

specified by SEBI, Stock Exchanges and related asso€iations from time to time.

CONDITIONS TO THE MARKET MAKERS' OBIIGATIONS

lhe several obligations of BFFPL in its capacity as the lvlarket L4aker under this Agreement are

subiect to the followino conditions:

Subsequent to the execution and delivery ofthis Agreement and prior to the Listing Date,

there shall not have occurred any regulatory change, or any development involving a

prospective regulatory change or anyorderor directive from SEBI, the 5ME Platform of NSE

or any other governmental, regulatory orjudicial authority which, in thejudgment of the

lvlarket Maker, is material and adverse and that makes it, ih thejudgmeht of the Nrarket

Maker. impracticable to carry out Market lVaking.

The representations and warranties ol the lssuer Company contained in this Agreement

shall be true and correct on ahd as of the Listing Date and it shall have complied with all

the conditions and obligations under this Agreement and the Underwriting Agreement on

its part to be performed or satisfied on or before the Listing Date.

a)

b)
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The Market Maker shall have rcceived evidence satisfadory to them that the Offer Shares'

hsve been granted final listing approval by the SME Pladorm of NSE and that such

approvals are in fullforce and effect a5 ofthe Listing Date.

Priorto the Listing Date, the lssuer Company shall have furnished tothe Market Makersuch

further ihtormatioh, certificates. documents and materials as the Market Maker shall

reasonably request in wr;ting.

Subsequent to the Listing Date and without havihg served the notice period required to
terminate this agreement the lvarket Maker shall not be released from its obligations in
any situation, except for technica I failu res or Force ttajeure Eveht.In case of technical failu re

orforcemaje!re event occurring due to the Market l/aker's owh systems, the Market Maker

shall inform the Lead Manager, lssuer Company and the SN,,lE Platform of NSE immediately

and take necessary actions to correct this failure upon discovery. FMSL shall in this regard,

take note ofthe same in its capacity asthe Lead Manager.

lf any.ondition specified in Clause 6.1 shall not have been fulfilled as and when required to be

fulfilled, this Agreement may be terminated by the Market Maker by written notice of three
months tothe Lead lvlanager any time on or priorto the Listing Date;provided, however, thatthe
provisions of Clause 5, 6,7, A, 11, 12, 13, 16, 17, and 21 shall survive the termination of this

A9reement.

ln case of t€rmination of this Agreemeht prior to the completion of the compulsory Market

l,4aking period, it shall be the responsibility of the Lead Manager to arrange lor another Nrarket

Maker in replacement during the term ofthe hotice period being served by the Market Nraker but
prior to the date of releasing the existing Market [,,laker from its duties in order to ensur€

.ompliance with the requirements of regulation 261 o{ the SEBI (ICDR) Regulations, 2018. In such

a case, revised agreement like this one shall have to be entered into and this too shall be the
responsibility ot the Lead Mahager However, certain terms and conditions may be modified on

mutual consent of the lssuer Company and the lead l/anaget subjecttosuch modifications b€in9

legal and allowed under the then applicable laws, rules ahd regulalions-

7. MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

7.1 The lssuer Compahy shall pay the Market N4aker, the fees as per Schedule A in respect of ihe

obligatiohs undertaken by the lviarket Maker to ensure that there is an a.tive Market Making in

the Equi:y Shares of Shlee Bala Ji Pigments Limit€d as required under the SEBI (ICDR)

Regulations. Such aggregate lee shall be paid in the manner set forth in Schedule A and will be

paid to the Market Maker or such other persons as directed by th€ Market Maker from iime to

o)

e)

6.2

$\
,l;;
la
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7.2

7.3

\

The lssuer Company shall not bear any other expenses or losses, if any, incurred by BFFPL as the'
Market Maker in order to fulfil its obligations, except for the fees mentloned in Schedule A ofthis

Agreement.

Provided further that the Market Maker may, if so required, demand for an interest free good

faith deposit from the lssuer Company and if the lssuer Company deems fit, it may agree to
provide the same. The Lead lVanager shall facilitate such transaction and ensure fair dealing in

this matter Provided funherthat 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 confirmed by all parties that such Interest Free Good Faith deposit shall not exceed 10%

of the total lssue si:e.

8. INDEMNITY

8.1 The lvlarket Maker shall indemnily and ke€p ind€mnifi€d the lssuer compahy (each, an

"lndemnilied Party) from and against anyand all losset liabilities, .osG, claims, charges, actions,

proc€edings, damages, expenses or demands which they (or any ofthem) incur or whict, is made

against them (or any of them) as a result of or arising out ol or in relation to the Offerllssue

subscription, trading, liquidity and failure to make minimum market requ;rement from time to

time. Provided however that the Market Maker will not be liable to the lssuer Company to the

extentthat any loss, claim, damage or liability is found in ajudgment by a €ourtto have resulted

solely and directly from the lssuer Company, asthe case may be, bad faith or gross negligence or
willful misconduct, illegai or trauduleht acts, in performing the services under this Agreement.

Such indemnity will extend to include all reasonable costs, charges ahd expenses that such

Indemnified PaKy may pay or ihcur in disputing orderfendihg ahy such loss, liability, cost, claim,

rharge, demand or action or other proceedings.

8.2 The lssuer Company shall indernnify and keep indemnified,lhe Lead Nrahager, lJndeMriter and

lvarket l{aker(s) for its account and their respedive Affiliates and all the respective directors,

officers, employees, professionals, duly authorized agents and controlling Persons (each, an

"lndemnified Party") from and againstanyand all losses, liabilities, costt ciaimt charges, adions,

proceedingt damages, expehses ordemands whilh they (or anyofthem) incur or which is made

against them (or any of them) as a result of or arising out of, or in relation to, any

misrepresentation o. alleged misrepresentation of a material fact contained in the Drafi

Prospectus and Prospectus or omission or alleged omissioh there from of a materialfact necessary

in orderto make the statemehts thefein in light ofthe circumstances under which they were made

not misleading, or which are determined by a coun or arbitral tribunal of competentjurisdidion

to have resulted from any bad faith, dishonesty, illegal or fraudulent acts orthe willful default or
gross negligence on the pan ofthe Company. Such indemnitywill extend to include all reasonable

costs, charges and expenses that such IndemniJied Party may pay or incur in disputing or

ding anysuch loss,liability, cost, clarm, charge, and demand or a.tron or other p.oceedings.

//sY
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Provided howeverthat the lssuer Company will not be liable to the lead manager, underwriter &'
market maker to the extent that any loss, claim, damage or liability is found ih ajudgment by e

court to have resulted solely and diredly from the Underwriter, as the cas€ may be, bad faith or

gross negligence or willful Misconduct illegal or fraud ulent acts, in performing the services under

this Agreement.

9. TERMINATION

The Mark€t Maker shall be allowed to terminate this agreement by giving a writteh notice to the

Lead N{anager thrce months prior to the date f.om which they wish io discontinue their s€rvices.

Provided howeverthat af the Lead Manag€r agrees to the same, the notice period may be reduced

in order to provide mutual comfort. Provided furthertha! the Market Maker may be replaced with

a successor lVa*et I\'laker, which is acceptable to NSE, the Lead Manager and the lssuer Company

from time to time,

Notwithstanding the indemnity conceming the Lead l,'lanager in Section 8 above, the Lead

Manager may terminate this agreement with immediate effect in case of a material ev€nt

pertaining to the Market Maket which in view of the Lead Manager, affeds the ability ofthe Market

Makerto carry out his obligations or negatively affecrs the goodwill ofthe lssuer Company.

The Lead Manager agfees to conslh 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 Makerthatthe exercise of the right to terminate this

Agreement on such an occurrence is atthe absolute discr€tion ofthe Lead Manager.

It its agreed to between the Parties hereto that in the event of the lssue. Company migratinq to

the Main Board oJ NSE, during the Compl]lsory N,,larket N4aking Period, this Agreement shall stand

terminated and the Market Maker shall no longer be obliged to provide the lssuer Company any

market rraking seruires.

The provisiohs of clauses, 6,7, 8. 11, 12,13, 16, 17, and 2l shall survive the termination oJ this

Agreement.

9.2

9.3

9.4

9.5

9.6 In case oftermination ofihe agreement priorto the completion ofthe compulsory Market N4aking

period, it shall be the responsibiliiy of the Lead Manager to arrange for another Market Maker in

replacement during the term ofthe notice period being served by the current Ma*et Maker (i.e.,

SFFPL) but prior to the date of releasing the existing Ma*et Maker lrom its duties in order to

ensure compliance with the fequirements of regulation 261 of the SEBI (ICDR) R€gulations, 2018

as amended- In such a case, revised aoreement like this one shallhaveto be entered into and this

o \ hall be the responsibility of the Lead M a nag er However, certa In terns an d conditions m ay be

R\-)/4Y
i( r.,
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modified on mutual consent of the lssuer company and the lead Manager, subject to such 
-

modifications being legaland allowed !nderthethen applicabJe laws, rules and regulataons.

10. NOTTCES

Any notice or other communication given pursuant to this Agreement must be in writihg ahd (a)

delivered personally, {b) seht by tele facsiinile or other similar facsimile transmission, (c) or sent by

registered mail, postBge prepaid, address of the Party(s) specified in the recitals to this Aqreement, or

to such faxnumber as maybe designated in writing bysuch Party. Allnoiices and other communications

required or permitted under this Agreement that are addressed as provided in this Section will (i) if
delivered personally or by ove.night courjer, be deemed giv€n upon delivery; {ii) if delivered by tele

iicsimile or similar facsimile transmission, be deemed given when electronically confinned; and (iii) if
sent by registered mail, be deemed given when received.

1 
,t. MAXIMUM LIABILITY

To the fullest extent permitted by law and notwithstanding any other provision of this Agreemeht, the
totalliability, in the aggregate, of FMSL & BFFPL in capacityof lead ManagerBrMarket Maker, towards

the Company and anyone claiming by orthrough the Company, for any and all claimt losses. costs or

damages, ih any way related to the transaction shall not exceed the total compensation received by

FMSL & SFFPLtillsuch date underthis Agreement.

12. CHANGE IN LEGAL ENVIRONMENT

The terfis ofthis ag reem ent for services by EFFPLforthe lssue and market making are based upon the
prevaihng legal environment in India by way of prescribed rules and regulatiohs by regulatory bodies

such as the Ministry of Finance, Department of Company Affairs, Registrar of Companies, SEBI, Stock

Exchange/s and other governihg authoritieJ. Any change or alteration by the respective bodies in the
prevailing laws and regulations in Juture times, that may render the accomplishment of the lssue or

market making unsuccessful Ior the reasons beyond BFFPL and the Issuer Company's control shall not

be counted as BFFPI'5 faiure. lh case of such an event BFFPI shall not be liable or legally bound to

any proceedings or actions for refund offees r€ceived by ittillsuch date.

13. TIME IS THE ESSENCE OF AGRCEMCNT

All obligations of the lssuer Company, the Market Meker and the Underwriter, are subject to the

cordition that time wherever stipulated, shall be of the essence ofthe Agreement- Consequently! any

failure on the part of the lssuer Company, the UndeMriter or the l/arket Maker to adhere to the time

limits shall unless otherwise agreed between the lssuer Compahy, the Underwriter ahd the Market

Maker, discharge the Underw.iter, the Market Maker or lssuer Company of his /lheir obligations under

this Market Making Agreement- This Agreement shall be in for(e from the date ot execution and will

expire on expiry ofthe Compulsory Market Making Period oras and when agreed between parties after

liEt!l\
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1,I, SEVERAL OBLIGATIONS

The lssuer 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. MISCELI.ANEOUS

The Agreement shall be binding on and inure to the benefit of the Parties hereto End thei. respective

successors. The lllarket Nrakershallnot assign ortransfer any of its respective rights or obligatiohs under

this Agreement or purport to do sowithout the consent ofthe Lead Manager and lssue. Company. The

Lead Manager shall not assign or transfer any of their r€spective rights or obligations under this

Agreement or purpon to do so without the consent of the t arket Maker ahd lssuer Cornpany.

15. GOVERNING I.AW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the Republic of
lndia.

17. ARAFRATION

lf any dispute, difference or .laim adses between the Parties (the "Disputing Parties") hereto in

connection with the validity, interprdation, implementation or alleged breach of the terms of this

Agreement or anything done or omitted to be done pursuant to this Agreement the Disputing Parties

shall attempt in the first instance to resolve the same through hegotiation. lfthe dispute is not resolved

through negotiation within fitteen business days atter a written request by any Disputing Party to
comrn€nce discussions (or such longer per;od as the Disputing Parties may agree in writing) then the

dispute shall be ref€rred for final resolution to a sole arbitrator The arbitrator shall be appointed by

agreement betlveen the Disputing Parties within 10 business days after a written notice served by any

of them proposing a named arbiilator, or, ifthere is no such agreement the disputes will be referred to
three arbitrators (oneto be appointed by the Market Maker and the Lead lvlanager. one to be appointed

by th€ lssuer Company and the third to be appointed by the two arbitrators so appoihted). All

proceedings in any such arbitration shall be conducted underthe Arbitration and Conciliation Act, 1996,

as amended, and shall be conducted in English. The arbitratioh 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 Panies of their respective ob{igations under this Agreemeht other than the

obligatiohs relating to the disputq difference or ciaim refer.ed to arbitration.

18. 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 Agr€ement.

,q
)!,
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1 9. SEVCMBILITY

lfahy provi3ion ofthis Agreement is determined to be invalid or unenforc€able in whole or in part, such

invalidity or unenforceability shall attach only to such provision or the applicable part of su(h provision

and the remaining part of such provision and all other provisions of this Agreement shall continue to
remain in fullforce and elfed.

20. COUNTERPARTS

This Agreement may be executed in separate counterpans, each of which when so executed and

delivered shall be deemed to be an original, but all such counterparts shall constitute one and the same

instrument.

21. CUMULANVE REMEDICS

The rights and remedies of each ofthe Parties and each Indemnified Pe6on under this Agreement are

cumulative and are in addition to any other rights and remedies provided by general law or otherwise.

22. ILLEGALITY

lf any provision in this Agreement shall be held to be illegal, invalid or unenlorceable, in whole or in
part, under any enactmeht or rule ol law such provision or part shall to that exteht 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.

23- ASSIGNMENT

No Party shall assign any

whom the right operates.

Lead &lanager

of its rights under this Agreemeht without the consent ot the Party against

No provision of this Agreement may be varied without the consent of the

--\.t\\

vt
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The undersjgned hereby certifies and consents to act as Lead Manager and N,,larket Maker to the'
aforesaid Otfering and to their name being inserted as lead Manager and Market N,,laker in Draft

Prospectus and Prospectus which the lssuer Company intends to issue in resped of the proposed

Off€ring and hereby authorize the lssue. Companyto deliverthis Agreement to SEBI, ROC and the SN4E

Platform of NSE.

In witness whereoi the Panies have entered into this Agreement on the date mentioned above.

For and on behalf of
Shree Bala Ji Pigments Llmited
(As lssuer Company)

@-
Lalit Aggarwal
(l,4anag;ng Director)

In presence of
Name, lhrw.o) Q- I )^/ L
Addtess: WUa, ll, Il-ur-
Ilu^ 1 ; ltandth, tlq httq

l^Jutqt"
Signature

'6m\ (J&K) /r\
IYry

(As Lead Mahage.)

For and on behalf of
Finshore Management Services Limited

In piesen<e ot
Name: N-1 q.",.a- Ila.l_u.
Addre6s: 

N) - ro- \.-o -.r 1 -l\ 7_

k-t1-, v-r<-*^ - -lo- l.r

_\Pg"'
Signature

{t}
\6\'

Kolkata lilil

TRamalaishra lyengar
(Dir€ctor)

For and on behalf of
Black Fox Financial Private Limited
(As Market Maker)

(Managing Director)

fn presgire of ^ | I

w".", Yurqs +19 flqlq."'Y
aaar"s., 1-l.lJ. C V 3^\fiaX

i irodz
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SCHEDUI.E A

MARKET MAKING FEES PAYABLC BYTHE ISSUER COMPANYTO THE MARrcT MAKER

. The lssuer Company shall pay to the lrarket Maker (BFFPL)' a Nlarket Making Fees of {3-00.000/-

{Rupee Thre€ lakhs ohly) per annum, payable yearly {per financial year) in advance during the

Compulsory Market Making Period as per the provisions of ClaiJse 7 ot this Agreement (Market

Making Fees and other Related Arrangements).

. All applicabletaxes will be additionaland would be borne bythe lssuer Company-

. Thetotal cost tothe lssuer Company{or Market Making shallnot exceed the amount 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 ahy day f.om the date of signing this agreement.

For and on behalf of
Shree Bala Ji Pigments Limited

(Ar ksuer Company)

Lalit Aggarwal
(Managing Dkector)

In pr€sence of 
n

name. l4tm^-a-lJ t)r,, 9t 7/"
Add.ess;

flrt ^
t^.t ' lJ o'll t /'l'u'r,
a) l'ttad *. , tlalAta

Signature

Fol and on behalf o{
Finshore Mahagement Servi.es limited
(As L€ad Manager)

7'-
,< Ramalrfuhna lyengar
(Director)

s
ta 13

lv
6v
gts)
,VKotke6\v-;

In presence of
m-.''\*4 K*..^- B'a-\
ooot*tt^o 

- -,-(.-, -"}- 1,-lt'),(€+?"- <4<r+-- 'T !'\")

Signature

For and on behalf of
Black Fox Financial Piivate Llrnited
(As Market Mak€.)

iManaging Daredot

In presqfile of
ttame, f,.tul0r
Address: H,N.'

-/ \9.LLt"

'/4*y:
t,r""-*"

Page 20 of20


