


THIS MARKET MAKING AGREEMENT (HEREINAFTER REFERRED TO AS THE "AGREEMENT)
MADE AT NOIDA, UTTAR PRADESH ON 1378 DAY OF NOVEMBER, 2025 BY AND AMONGST

EXATO TECHNOLOGIES LIMITED, & Company incorporated under the Compunies Act, 1956, having iis
office/ registered office at A-33, 02nd Floor, Sector-2, Noida. Goutam Buddha Nagar, Noida, Uttar Pradesh, Tndia,
201301 (hereinafier referred to as *EXATO or “lssuer” or the “Company™) which expression shall, unless it be

repugnant to the context or meaning thereof, be deemed 1o mean and include its suceessars and permiticd assigns, of
the FIRST PART;

AND

MR. APPUORYV K SINHA, PROMOTER SELLING SHAREHOLDER, (hereinafier reforred 10 as “promoter
Selling Sharcholder™, which expressions shall, unless it be repugiant w the context or meaning thereat. be deemed
to mean and include their successors and permitted assigns), of the SECOND PART:

AND

GYR CAPITAL ADVISORS PRIVATE LIMITED, o campany incorporated under Companies Act. 2013 and
having SEBI registration number INMOUOUI 2810 and having is registered Office mt 428, Gala Empire, Near JB
Tower, Drive in Road, Thaltej, Abmedabad - 3800354, Crjarat, India (hereinafier referred 1o as %G SAPL or “Book
Running Lead Manager™ | which expression shall, valess it be repugnant 1o the COMIeNt or meaning thereof, be
deemed to mean and include its successors and permitted assigns) of the THIRD PART

AND

GIRIRAJ STOCK BROKING PRIVATE LIMITED, & Compuny incorporated under Companies Act, 1956,
having SEBI Registration number INZOOO212638 as Market Maker Registration Number 90318 and having its
registered office at 4. Fairlic Place, HMP House, 4th Floor, Suite No- 4 A, Kolkata- 700001, India (hereinafier
referred as “GSBPL” or “Market Maker”, which expression shatl, anless it be repugnant to the context or meaning
thereof, be deemed 1o mean and inclyde its successors and permitied assi gnst ol the FOURTH PART:

EXATO, PROMOTER SELLING SHAREHOLDER, GCAPL and GSBPL. are hereinafier collectively referred
to as the “Parties™ and individually as a “Party”

WHEREAS

A. The Issue consists of u Public Lssue of upto 26.75.000 Equity Shares CEquity Shares”) of face valug of Rs. 104
each consisting Fresh Issue of UpLo 22.75,000 Equity Shares *Fresh Issue™ and otfer for sale consisting of upto
4,00,000 Equity Shares at issue price to be decided in accordance with the Chapter IX of the SEBI (ICDR)
Regulations 2018, (as defined herein) and applicable Indian sceuritics laws {(“The Issue™) through book-built
pProcess.

B. The price band / Issue price of equity shares shall be decided through Book Built Process pursuant o which the

shares are o be issued,

The Issuer Company has obiained approval for the issue pursaant o the Board Resol ution dated August 21, 2025,

The lIssuer Company passed a special resolution under section 621 He) of Companies Act, 2013 at the Annual

General Meeting held anAugust 235, 2025 which coliectively authorized the Issuer Company s Directors, or any

other authorized representatives, for the purpose of the Issuing and signing the Draft Red Herring Prospectus,

Red Herring Prospectus, the Prospectus, this Agreement, the Memorandum of Understanding, any amendments

or supplements thereto, and any and all other writings as any be legally and customarily required in pursuance

of the [ssuing and to do all acts, deeds or things as may be required.

D The Company has obtained in-principle approval from BSE for msertion of its name in the
be applying for tisung of its Equity Shares on SME Platform BSE

E. The Issuer Company and the Linderwriters ave entered no an Underwritmg Agreement Pursuant w whicl
GCAPL (Book Running 1ead Manager and Underwriter) has agreed o easwre that in case of ander subseription,
the entire unsubseribed portion of the issue of equity shares shall be arranged for subseription from its resources
as per the specified timeline in that apreement and in Line with the requirement of the SERI {ICDR) Regulation,
2018 and other applicable taws, regulations and guidehines

F. One of the qui nts of issuing shares o the Pubitic in accordance with the Chapter IX of the SEBI (DR
Regulation 2018, as specified in Regulation 261 (1) of the said Regulations is that GCAPL being Book Running
Lead Manager to the Issue has to ensure compulsory Market Making through the Stock Brokers of the Startups
Platforn ¢ SME Exchunge Gin this case being SME Plattorm of the BSE) for the compibsary market making
period (as defined herein),

G, Girieaj Stock Broking Private Limited (hereinatier referred 1o as “GSBPL™ 15 a Registered Stock Broker /

Trading Member of BSE Limited hay ing Market Muker Registration Number 90318 and SEBI Registration No,

INZ000212638.

. Exato Technologies Limited have approached GSBPL for being appomted a5 Market maker. GSBPL has

oo} dccepted such proposa
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Prospectus and shalt

conticmed that there 15 no conflivt of interest arising from such transuction or

¢
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L. Issuer has understood the preliminary arrangements in place and agreed to such appointment and these parties
have now 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:

L. DEFINTTIONS AND INTERPRETATIONS

L1 In addition to the defined terms contained clsewligre in this Agreement, the following expressions. as used in
this Agreement, shall have the respective meunings set forth below:
“AfMiliate” with respect to a specified person, shall meun any other person that directly, or indirectly through
one or more intermediaries, controls or is controlied by, or is under comman contral with, the spevified person,

“Allotment™ shall mean the issue and allotment of equity shares pursuant 1o Fresh Issue to suecessfil
Applicants.

“Agreement™ shull mean this agreement or any aiher agr as specifically ioned,

“Applicant™ shall mean uny prospective Investor who has made an application in accordance with the Drafi
Red herring prospectus/ Red Herring Prospectus andior the Prospecius.

“Application” shall mean an indication o make s application during the Application Period by a prospective
investor 1o subseribe (o the Issued Shares at the Issue Price. including all revisions and modifications thereto

“Bid / Offer Closing Date™ shall mean any such date on completion of the application hours after which the
Callection Banker will not accept any applications for the Issue, which shall be the date nutified in a widely
circulated English national newspaper wnd a Hindi national newspaper and a regional newspaper.

“Bid / Offer Opening Date” shall mean any such date on which the Collection Banker shall start accepting
applications for the Issue, within the application hours which shall be the date notified in g widely eirculated
English national newspaper and o Hindi national newspaper and 4 regional newspaper. -

“Bid / Offer Period™ shall mean the period between the Bid 7 fssue Opening Date snd the Bid / Issue Closing
Date (inelusive of hoth dates) and during which prospective Applicants can submit their Applivations.

“Bid™ shall mean an indication 1 make an issue during the Bid 7 ssue Period by a Bidder pursuant 1o submission
of the Bid cum Application Form, o subscribe to or purchase the Equity Shares at a price within the Price Band,
including all revisions and modifications thereto as pennitted under the SEBI ICDR Repulatons in accordance
with the Draft Red Herring Prospectus and Bid cum Application Form,

“Bid Amount” shall mean the lighest value of apuonal Bids indicated in the Bid cum Application Form and in
the case of Individual Investors Bidding at Cut OfF Price, the Cap Price multiplied by the number of Equity
Shares Bid for by such Individual Investors and mentioned i the Bid cum Application Farm and payable by the
Individual Investors or blocked in the ASBA Account upan submission of the Bid in the Issue,

“Bid cum Application form™ shall mean form wsed by a Bidder, o make & Bid and which will be considered
us the application for Alfotment in terms of the Red | lernng Prospecuts.

“BREM shall mean the Book Running Lead Manuger to the issue ie GYR Cupital Advisors Private Limagd
“BSE” shall mean BSE Limited

“Closing Date” shall mean the date of allotment of the Shares by the Company, in accordmice with the
Prospectus, which dute will not be later than 90 days after the application opening date. uniess otherwise
mutnally agreed in writing between the BRLM and the Issuer Company.,

“Companies Act” shall mean the Companies Act. 1956 and the Companies Act, 2013, along with the rules
tramed there under to the extant notified as amended from time 1o time

“Controlling®, *Controlled by™ or “Contral” shall have the same mesming sseribed 1o the term “control”
under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, or as amended.

“Controlling Person(sy” with respect 10 a specified peeson, shall mean any other person who controls such
specilied person.

“Draft Red Herring Prospectus” shall mean the Dratt Red herring prospectus of the Company which is filed
with SME Platform of the BSE in accordance with Section 30 ofthe Companies Act, 2013 for geuing i n-principle
bisting approval.
“Offer” shall mean Fresh issue of upta 22,735,000 Faaity shares and offer for sale ofupto 4,00,000 Equity shares
“Indemnilicd Party™ shall have the meaning given to such term in this Agreement.

“Indemnifying party” shall have the mean g given to such term in this Agreement.

“Offer Price”means price per share 4 may be determined i secordance with Book Building process as defined under
the Sceurities Exchange Board of India (1ssue of Capital and Disclosure Requirementsi, 2018 of face value Rs. 16/
each.

“Market Maker” shall mean any person who is regstered as a Market Maker with SME Platforin of the BSE

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market Maker of
such nunber of Equity Shares of face value of Rs, 107 cach which shall be at least five per cent of the number
of Equity Shares issued 1 public.hich shall be determined in accordance of Book Building Process as defined
under the Securities nge Board of India (lssue of Capatal and Disclosure Requirements), 2018
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“Market Making Agreement” shall mean the Agreement entered betweett the lssuer Company, Promoter
Selling Sharcholder, Book Running Lead Manager and Market Maker.

“Material Adverse Effect” shall mean, idividually or i the aggrepnic, a muterigd adverse effect on the
condition, financial or otherwise, or in the earnings, business, management, operalions or prospects of the
Company and its subsidiarics, taken as a whole :

“Net Offer ™ shall mean the offer of equity shares in this 1ssue excluding Market Maker Reservation Portion,

“Non-institutional Applicants™ shall mean 4l Applicants that sre not QUSs or Individuad Bidders and who have
applicd for equity shares for an amount more than Rs. 2,00.000, -

“Offer Agreement™ shall mean agreement dated August 29, 2025 entered between the Issuer Company and
Book Running Lead Manager.

“Offer Documrents™ shall mean, collectively, the Draft Red hetring prospectus, Red herring prospectus. the
Application Form. the Prospectus, any Supplemental Offer Materials, eluding

all supplements, corrections,
and antendments, thereto

“Party” or “Parties” shall have the meaning given o such terns in the preamble to this Agreement

“Public Issue Account™ shall mean the Public Issue Account as and when opened by the Issuer Company with
4 designated Banker to the fssue in order to collect the subscription monies procured from this Issue of Shares.

“Prospectus” shall mean the prospectis of the Company which will be filed with BSE ¢ SEBI/ ROC and others
in accordance with Section 26 of the Companies Act, 2013 afier getting in-pringiple listing approval but before
opening the issue.

“Qualified Institutional Buyers™ or *QIBs™ Oualified Institutional Buyers ag defined under Regulation 2(1)
(s8) of the SEBI (ICDR} Regulations, 2015
“Registrar” shall mean KFIN Technologics Limited. a company incorporated wnder the Companics Agt gad

having its regi d office ut Selenium Tower-B, Plot 31 & 32, Gachibowli, Financial District, Nanukrampuda,
Serilingampully, Hyderabad - 500 032, Telangany,

“Individual Investors” shall mean Individual Applicants. who have applied for the Equity Shares foran smount
wore than 200,000 in any of the bidding options in the Offer. ¢ including HUPs applying through their Karta
and Eligible NRIs).

“SEBI” shall mean the Securities and Exchange Board of India,

“SEBI Act” shall mean the Securities and Exchange Board of India Act, 1992, as amended and as applicable W
the Tssue.

“SEBI (ICDR) Regulation 2018” shall mean the SEBI dssue of Capital and Disclosure Requirements)
Regulations 2018, as amended and a5 apphicable 1o the Issuing.

“SME Platform of the BSE™ shall mean SME platform of BSE, approved by SEBIL as an SME
listing of equity shares issued under Chapter IX of the SEBIICDR Regulations,

“Stock Exchauge” shall mean SME Platform o the BSE.
In this Agreement, unless the context otherwise requires:

change for

& Words denoting the singular shall include the plural wnd vice versa,

b, Words denoting the person shall include an individual, corporation, company, parthership, trust or other
entity;

¢ Headings und bold typefuce are only for convenience shall be ignored for the purpose of interpretation;
d. References o the word “include” or wehuding” shall be construed withom Himitaution,

¢ Reference to this agreement or to any other Agreement. deed or other wstrument shall be construed as a

reference 1o such agreement. deed, or instrument us the same may from e 1o time be amended. varied,
supplemented or noted;

£ A reference 0 an article, section, paragraph or schicdul of this Ag i unless indicated to the
contrary, reference 10 an article, section, paragraph or schedule of this Agreement,

& Reference to any party o this Agreement or tg any ather Agreement, deed or other insty wnent shadl, m the
case of an individual, include his or her legal beis, exceutors or administrators and i other case melude
HS SUCCESSOTS or permitied assigng;

h. Reference to o document includes an amendment or supplenient 1o, o replacement or novation of, tha
document; and -

i Capitalized terms used in this agrecment and not speifically defined herein shall have the meanings given
o such terms in the Diaft Red Herring Prospecius, Ked Herring Prospectus and the Prospectus

The Parties scknowledge and agree that the Schedules attsched hereto form

MARKET MAKING:

On the busis of the representations and wareastics cantained in this Agreement and subject 10 its terms and

conditions, the Market {}kg& 1 ARICES Lo ensure Market Muking in the shares of issuer i the manner and

on the terms and condifions Coniained ol

i adv}} here m this A aient and as toned below:

an integral purt of this Agreement,
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21 The Market Maker will subscribe to such number of shares which shall be at least five per cent of the pumber
of Equity Shares issued to public which shall he determined in aceordance of Book Building Process as defined
under the Securities Exchange Board of Indix (Jsspe of Capital and Disclosure Requirementsy, 2018, Equity
Shares of Face value of Rs, 107 each being the market making reservation portion gt a price specified in the
Red Herring Prospectus.

22 The Market Maker(s) (ndividually or jointly) shall be required 1o provide a 2-way quote for 75% of the time
in a day. The same shall be monitored by the Stock xehange. The spread (differcnce berween the sell and the
buy quote) shull not be more than 10% or s spegttied by the stock exchange from time 10 time wnd the same
shall be updated in Prospectus. Further, the Market Muker(s) shall inform the Exchange in advance for cach
and every black out period when the quaotes are not being tssued by the Market Makeris),

2.3 The prices quoted by Market Maker shall be in sompliance with the Marker Maker Spr

ad Requirements and
other particulars as specified or as per the fequirements of the SME Platform of the BSE and SEBI trom time
10 time.

24 The minimum depth of the quote shall be ks, FLO0.000/- However, the fnvestors with haldings of valuc less
than Rs. LOO000/ shal) be altowed w Issue their holding 1o the Marker Maker(s} (individually or Juintly) in
that serip provided that he sells his entire halding in that serip iv one ot along with a declaration 1o the effeet
to the selling broker.

2.5 The Market Maker shall ot sell in Jots fess than the minimum contract size allowed for trading on the SME
Platform of the BSE. (The Jot stze will be based as per SERL circular dated February 21, 2012 on determ ination
of Price band. The sume will be disclosed in RHP ¢ Prospectus / Price Band Advertisement)

2.6 Execution of the order at the quoted price and quantity must he guarameed by the Market Maker. for the quotes
given by him,

2.7 The Market Maker shall start providing quotes from the day of the listng / the day when designated as the
Market Muker for the respective serip and shagl be subject 1 the guidelines lsid down for market making by
the exchange.

28 The shares of the company will be traded in continuous trading session from the time and day the company gets
listed on SME Platform of the BSE and market maker wil] remain present as per the guidelines mentioned
under BSE and SEBI circulars.”

29 There would not be more than five Market Makers for a SEHPEat any point of' time and the Market Makers Tay
compete with other Market Makers for better queres 10 the mvestors.

210 The Market Maker may be allowed 0 withidraw temporarily / fully from the market under special circumstances
= for instance due 1o system problenss, uny other prablems. All controllable reasons will fequire prior approval
from the Exchange, while Jorce-majeure will be apphicable for nor-controliable ressons, The decision of the

ixchange for decidi 2 ¢ Hable and non-contraliahle reasons would be final,

211 The Market Maker shati not bay the shares from the promoters or persons belonging to promoter group of
Issuer Company or iy person who has acquired shares fram such promoter or person belonging 1o promoter
group, during the compulsory market making period

212 The promoter's holding of Jssuer Company shail not be eligible for issuing of Market Maker during the
compulsory Market Making period However, the promoters holding of lssuer ¢ onpany which is not locked
in as per SEBI (ICDR) Regulations can be traded with prior peratission of the BSE Limited jn the manner
specified by SEBI from time o time.

213 The Book Running Lead Manager if required has right to appoint a nominee director on the Board of the
Lasuer Company any time during the compulsory Market Making period provided it meets requirements of he
SEBI (ICDR) Regulutions 2018,

2.14 The Market Maker shall not be responsible to muintain the price of the shares of the Issuer Company at any
particular level and is purely supposed to facilitge liquidity oo the counter of lssuer Compuny via ity 2way
quotes. The price shall be determined and be subject o market forees.

215 BSE will have all margins which are applicable on the BSE Main Board viz., Mark-lo-Murket, Value-At-Risk
(VAR) Margin, Exireme Loss Margin, Special Margins and Buse M inimum Capital ete. BSE Limited can
impose any ather margins as deemed necessary from time-to-time

216 The Market Maker shall be Hable for punitive action in <ase of default. BSE will monitor the obligations on a
real tinie basis and punitive action will be initiated fir ity esceptions and/or non-complinnees. Penalties / fines
may be imposed by the Exchange on the Market Maker. i case be s not able to provide the desired Hauidity
in a particular security as per the speitied guidelines. These penalties / fines will be ser by the Exchange from
time to time, The Exchange will imposc g penalty on the Market Maker in case he is not present in the market
{issuing PWO-way quotes) for at least 759, of the time, The e of the penaliy will be monetary a5 well as
suspension in marker making activities / trading membership The Department of Surveillance and Supervision
of the Exchange would decide and publish the penalties / fines / suspeasion for any type of misconduct/
manipulation/ other irregularities by the Market Maker from time 10 time.

2,17 Further, the following shall apply to market makers white managaog their inventory during the process of
market making:

a. The exemption from threshold as per whle below shull a0t b

. making and the markg
\{" of the Jevel ol holdin

e applicable for the first tiree months of market
ket shall be required to provide two way quotes during this period respective
.
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b, Threshold for murket making as per able below will be nclusive of mandatory mventory of 5% of jssuc
size at the time of allotment in the issue.

o

Any initial holdings over and above such 5% of issue size would not be counted towards the inventory
levels preseribed.

4. Apart from the above mandutory inventory, only those shares which have been aequired on the platiorm
of the exchange during marker making process shall be counted towards the Market Maker's threshold
<. Threshold limit will take into consideration, the invemory fevel across market makers.

£ The market maker shall give two way quotes ol he reaches the upper limit threshold, thereatier e hus the
aption to give oaly sell uotes.

& Two way quotes shall be resumed the mo inventory reaches the preseribed re-entry threshold.

b In view of the market making obligation, there shall be no exemption / threshold on downside. However,
i the event the market maker exhausts his inventory through market making process on the platform of
the exchange, the concemed stock exchange may intimate the sanie (o SEB after due verification,

; . ‘ Re-cntry threshold for by |
yuotes (inelud ory
it

Rs 20 Crore o Rs.50 Crore 20% i 19 %
Rs.50 Crore (0 Rs.80 Crore 15% 14%
L Above Rs 80 Crore 129 11 %

3, REPRESENTATIONS AND WARRANTIES BY THE MA RKET MARER:

31 in addition 1o any representations of the Market Maker under the Registration Documents Tiled with the SME
Platform of the BSE the Market Maker hereby represents and warrants that.

4. it has taken all necessary actions to autherize the signing and delivery of this agreement;

b, the signing and delivery of this agreement and the compliance with this agreement does Bot violate any
law, rule, regutation or . d ar i cnt hinding on or upplicable 1o the Market Maker:

¢ itwill comply with afl ofjis tespective abligations set forth in this Agrecnsent;

et

d. it will ensure compliance with the applicable laws and rules lid down by the SEBLand SME Plattorm af
the BSE w.r.t Market Making n general and Marke Makng in'shares of Issuer Company in specific:

€. it shall follow fair trade price practices and abide by the code of conducts wnd ethical standards specitied
by SEBI, Stock Exchange and other related associations from time (o time.

3.2 GSBPL shall nog buy the Equity Shares from the Promoters or persons belanging 10 the Promater Group of Lssuer
Company or any person who has scquired Equity Shares from such Promoter ar persan betonging to Promoter
Group during the compulsory markel making penod.

3.3 GSBPL shall comply with all applicable by-daws, Jaws, rules, guidelines and regulations for (he term of this
Agreement.

The Market Maker acknowledges that it is under o duty w0 notity Book Running Lead Manager and the SMi:
Platform of the BSE Limited immediately in case it beconmes aware of any breach of a representition or 4
warranty.

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

4.1 In addition o any representations of the Baook Runsing Lead Manager under the Due Difigence Centificate and
Undem-'ri!ing Agreement, the Book Running Lead Manager hereby represents and warrants that-

& it has taken alf NeCessary uctions o authorize the signing and delivery of this agreement,

b, the signing and delivery of this agy ent and the compliance with this a reement does not vielate any
: Y A ) pan Rree )
law, rule, Tegulation or agreement, document ar mstrument binding on or applicable 1o the Book Running
Lead Manager;
e itwill comply with all of its respective abligations set forth in this Agreement;

d. it will ensure complismnee with the applicable aws and rules luiy down by the SEBL and 3SE Limited wort
role of the Book Running Lead Manager in the Market Making process in gencral and Market Making
process in the shares of Issuer Company in specific.

e it shall follow fair rade price practices and abide by the code of conduets and sthical standards specificd
by SEBI, Stock Exchange and ather refuted associations fom time 1o tine.
4.2, The Bouk Running Lead Manager acknowledgpes that it is under g duty to notify Market Maker and the BSE
Limited immediately in case it hocomes aware of woy breach of 3 representution or a warranty,

43 waithswadiug the above, the Book Runuing 1 ead Manager shall not be responsible for market price
/ ‘Q}mmmwms and the orders which would be executed by the Market Maker in the seeip of the fssuer Company.

8 per the SEBI ¢ l};@ s, the responsibility of the Book Runnmg Lead Maniger shall be 1o ensure
continuity of Marke ool 10d specified thereunder and the Baok Running 1ead Manager shall nog
B any way gel inivc;?%ed in gay y trading, pricing or simila operational matte
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Rﬁl’RESEN‘Y’A'I’I()NS AND WARRANTIES BY THE ISSUER COMPANY:

In addition w A0Y representations of the Issuer Company under ghe Dratht Red Herring Prospecius, Prospecius
and Uﬂd«twrimxg Agreement, the Issuer (‘ummmy hereby represems and warants thay

A it has taken gl HeCessary actions to authorpee the signing and delivery of thiy agreement;

b ihe signing and delivery of this agreement and the compliance with this sgreement does not viplate any
taw, rule, regulation or agreem ent, document or instrument binding on or applicable to the Issuer Company;

e itwill comply with all of 1 respective obligations set {orth in this Agreement;

d. it shall ensure compliance with the applicable aws and rules faid down by the SEBI ang BSE Limited
W.r.L role of the Issyer Company in the Market Mukin & Process in general and Market Making process in
the shares of Issuer Company in specific,

e itshall follow fyir tade price practices and abide by the code of conducts and ethival sundards specified
by SERI, Stock Exchange and other relited assocations fram Hme 10 time.

CONDITIONS TO THE MARKET MAKERS 0811 GATIONS:;
The several obligations ol the Marker Maker under this Agreement are subject to the following conditions:

& Subsequent 1o (he execution and delivery of this Agreement and prive o the [ isting Date there shajl not
have oecurred any regulatory change. ar any developmeng myvolving 4 prospective regulatory change or
any order or directive from SEBI, the BSE Limited or any other governmental, regulatory or judiciy)
authority that, in the Judgment of the Marke Muker, is material and adverse and that miakes it the judgment
ofthe Market Maker, impracticable 1o carmy ot Market Muking,

b, The Tepresentation and warrantjes of the Book Running L ead Manager and Issuer Company contamed in
this Agreement shall be true ang correet on and as of the Listing Dute ang bath these purjes shall have
complied with all gie conditions and obligations under this Agreement and the Underw riting Agreement
on its part to be performed or sutistied an ar before thy Hsting dare,

¢ The Market Maker shall have received evidenve satisfactory 1o them that the Issyer Company has been
granted final listing approval by the BSE Linited and that such upprovals are full in foree and affeets as
ofthe Listing Date.

4. Prior to the Listing Date, the Book Runuing 1ead Manager and the Issuer Company shall have furnished
10 the Market Maker syeh further in formation, certificates, documents and materials s the Markes Maker
shall reasonably request in Writing.

€. Subsequent o the Ifis!ing dute and withouy having served fhe OLCE period required o erminge this
agreement, the Market Maker shall notbe releused frong its abligations in ANy situation. except for techaicy)
failures or Force Majeure Even, I vase of technical fuilure or foree majeure event Qecwrting due 1o the
Market Makers QW systems, the Market Maker shall inform the Book Runging Lesd Manager, lssuer
Company and BSE Limited immediately and (ghe fecessary avtions o corregy this fatture upon discovery

Wany conditions specified in 6.1 shall not have been il fitled when ang a8 required to be Tulfilied, this
Agreement may be terminated by the Murket maker by written notice to the Book Running Lead Munager any
time on or prior o (he Listing Date; provided, however, (hy this Section 6.2, Sections 145637910 1] .
12,13, 14, 15, 16, 17,18, 19 and 20 shay SUPVIVE the teemination ofthis Agrecment.

In case ofy ion of the Prior o the completivn of the compulsory Market Making period, i
shall be the responsibility of the Book Running 1.eag Manager 1o arrange for anoier Market Maker in
replacement during the term of notige peniod being served by the Market Maker but prior o the daie of icleasing
the existing Markey Maker from j1s duties in order 15 ensure complisnce with the eguirements of regulation
261 of the SEB| UCDR) Regulations. 2018. In such 4 “itse, revised agreement like this one shall have 1o be
entered into and this 100 shall be the responsibility of the Bugk Running 1ead Manager, However, cortgin tlermy
and conditipns may be modified on mutual consent of the Issuer Company und the Baok Running Leag

Manager, subject to sych modifications being legal and alfowed under the then applicable laws. rules ang

MARKET MAKING FEES AND OTHER REL ATED ARRA NGEMENTS: .

The Book Running Leag Manager shall pay the Market Maker the fees and Commissions ns per Schedule A in
respect of the abligations undertaken by the arket Muder in this Agreement, Such dggregate lees shall he
divided in the manner set forth in Schedule A and will be paid to the Market Maker gr such other persons as
directed by ihe Market Maker from time 1o tinie

The Issuer Company and / or the Book Runuing | exd Mintiper shall not bear uny othicr expenses or Jasses, i
any, inewrred by the Market Maker in ordor 1o falfil its Market Making Obligations, except for the
fees/commissions efe. mentioned in Schedule A ofthis Agreement

The Issuer shall ke SEps 1o pay the Market Maker’s fees us per the Mandate Letter.

INDEMNITY;

The Issuer Compuny shall indemunily ang keep indemuified. g0 Book Running |ead Manager, Underwriters
and Market Makers from and againg: any and all fosses, Habilities, cogts, claims, charges, #etions, proceedings,
dumages, expenses or demands which they (or any of thent) ineur op which is made against them ¢or any of
themy as 4 resy) of or arising owt of. o iy relation 1o, s HUsteDrEsentation ar alleged misrepresentation of 4
material fac contained an: g | all Red herring Prospeciug and Prospectus or om; or alleged omissioy
there from of o lgf&i’ IS cEssury iy OIUeT 10 make the statements tierein in light of e circumstances

{)J.é? 3t sleading, or which are determined by g eourt or arbitral wribugal of
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competent jurisdiction to hyve resulied from any bad fanh, dishonesty, iltegal or fraudulent acts or the wilfu)
default or gross negligence on the part of the Coumpany

Such indemunity wifl extend w include all reasuabie COstS. Chiries and expenses that such Indenmified Party
may pay or ineur in disputing or detfending any such loss liability, cost. claim. charge. demand or etion ot
other proceedings. Provided however that the Issuer Company will not be liable to the Book Running | cag
Manager and Marke Maker fo the extent that aty Joss, claim, damage or liability is found in 4 Judgment by g
court to have resulted solely and direetly from any of the Book Running 1.ead Manager and / or the Murket
Maker and/or Underwriter lointly or severally, gs the wase may be, andior as g resylt of bad faith or gross
negligence or witlul mi duct, illegal or fraudul 1S, dn performing the services under this Agreemen
and/ar under the Issue Agreement entered into by the Issucr Com pany with the Book Running Lead Manager
confirming the ngagement of the Book Runminig [ cad Manager 1o Banage the Issue. Provided however thy

Issuer Company will not be hable to the Honk Ranning 1end Manager. Underwriter & Market Maker to the
extent that any loss, claim, damage or lisbility s foynd in 4 judgment by a court 10 have resulted solely and
directly from any of the Underwriters severally, as the case iy be, bad faith or gross negligence or wilful
miseonduct, illegal or fraudulen acts, in performing the rvices under this agreement,
TERM AND T ERMINATION:

The Murket Maker's engagement shall commence witlh effeet from the date of this Agreement, and shall,
unless terminated carlier, remain in force for g minimum period of three (3) years from the date of listing of
the Equity Shares PUrsusnt w the Issue Once fhe Market Maker is egistered. the Market Maker shall
mandatorily act in the capacity as the market maker for 5 manimum period of three (33 months plus one (1 )
months® notice to BSE Limited. 1y case the Market Maker gets deregistered s a Market Maker within 3 years
from the date of listing of Equity Shares, Merchant Banker shulf then be responsible 1o appoint o replacemeny
Market Maker on mutually acceptable terms (o the Issuer and Book Ruonning Lead Munager.

The Market Maker shalt beatlowed to terminate this A Ereement by giving s written notice 1o the Book Running
Lead Manager, one monl prior to the date fram which he wishes to discontinue his servaces. Provided however
that, if the Book Running Lead Manager agrees o ghe same, the notice period may be reduced in order 1o
provide mutual comfort. Provided further that, the Market Maker may be replaced with 3 successar Market
Maker, which is acceptable to BSE Limited, the Book Rusning |ead Manager and the lssuer Company from
time o time,

Notwithstanding section 9.2, the Book Running Lead Masager way terminute U5 aureement with inmediate
effect in case of a matenal event penaining (o the Marker Maker, which in view of the Book Running Lead
Manager, affects the ahil ity of the Market Maker 1o warry out his obligations or negatively affocts the goodwill
of the Issuer Company. .

The Book Running Lead Manager agrees to eonsult with the Market Maker, 10 the extent practicable, prior 1o
exercising its right fo terminate this Agreement s the vecurrence of 1 Muerial event as specified above, it
being acknowledged by the Market Maker that the exercise ol the right o termiinate this A greement on sueh an
gecurrence is at the absolute diseretion of the Book Runming Leud Manager, .

The provisions of Sections 34,579 10 LW 0 15, 10, 17,18, 19, 20 and 21 shall survive the
termination of this Agreement.
In case of termination of the agreement prior 1o the completion of he compulsory Market Making period, it
shall be the responsibitity of the Book Running Lead Munager 1o arrange ariother Market Maker in feplacement
during the term of the notice petiod being served by the enrrent Market Maker (i.¢ GSRBPL) but prior (0 the
date of teleasing the existing Market Maker from 8 duties i order W ensure ¢ pli sath the
of regulation 261 of the SEBI (ICDR; Regulations. 2018, 1n such a case. revised agreement Jike this one shatl
have to be entered into and this 1o shall be the responsibility of the Bouk Ruyn ng Lead Manager However.
certaii terms and conditions may be nodified on mutal wonsent of the ssuer Company sad the Book Runining
Lead Manuger, subject 1o such modifications being legal and allowed under the applicable fiws, rules und
regulations,

It is agreed between the Parties hiereto that in the event of the Issuer Company m igrating to the Main Board of
BSE Limited, during the Compulsory Market Malking Period. this Agreement shall stand terminated and the
Market Maker shall no longer be obliged (o provide the fsuer Company anv market making services,
NOTICES

Aty notices or other COmMmUBICAtion given pursuans to this Agreement aiust be in writmg and (a) delivered
personally, or (b} sent by tele faesimile or other similar facsimile transmission, €¢) sent by registered nail,
postage prepaid, 1o the address of the respective | Yurty specified below, or (o fax number given below or iy
ol number as may be designated in writing by such Party from ume 1o tme, Al notices and other
Communications required or permitted under this Agreement that are addressed as pravided in this Section 10
will (1) if delivered pesonally or by ovemight courier, be deemed given upon delivery; (i) if delivered by 1ele
facsimile or other simifar facsimile trausmission, be deemed 1o be given clectronically confirmed; and (i if
sent by registered mail, be deemed given when received

I notices to the Book Running 1ead Manager, detiver 1o it ar:
GYR CAPITAL ADVISORS PRIVATE LIMITED

428, Gala Empire, Negr 1B Tawer, “f;{f’g:; g
e

Drive In rogg, Thalte), Ahmedabad - 380034,
‘ﬁujmat, India
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Tel: +91 87775 64648

Email: mﬁgfg‘"‘(gyrg,gnitgiagvisur*s,;( m
Contact Person: Mr, Mohit Baid/ Mr. Abhishek Sharma

If notices 1o the Promoter Selling Sharcholder, detiver 1o Han
MR.APPUORV K SINHA

Address: T2-001, Groung Floor, Tower 2, Sunwarld Arista, Sector 168,
Noidu, Gautam Buddha Nagar, Uttar Pradesh, 201305, India

Tel: 49197118 30002 Ewmail; 4pRUOIY LAl i

Website: hips/wwiy exato aif

I notices to the Market Maker, deliver to it ar

GIRIRAS STOCK BROKING PRIVATE LIMITED

Address: 4, Fairlic Place, HMP House, 4th Floor, Suite No- 4214, Kolkata- FOGGGL, India
Tel: 033- 40054519 / 9547473969

Email: girirajsioc)

H100.Com

Website: wyww.girirajstock com

Cantact Person: Kuntal Lahy

Hnotices to the Issuer Company, deliver to it ag

EXATO TECHNOLOGIES LIMITED

Address: A-33 02nd Floor, Sector-2, Noida, Cautunt Buddhy Nagar, Nowla, Uiar Pradesh. India, 201301
E-mail: con nplisnee Fexato ai;

Tel: +01 9810430894

Website: hips:dwww exato.gif

Contact Person: Ms. Geow Jain

L. TIMEIS THE ESSENCE OF THE AGREEMENT:

All obligations of the Company, the Market Maker and the Book Runuing [ead Muanuger, are subject 1o the
conditions that time wherever g pulited. shall be of the essence of the Agreement, Cousequently, any failure
on the part of the Company or the Market Maker 10 adhere to the time limits shall unless atherwise agreed
between the Company and the Market Malker, discharge the Marker Maker or Company of his/ their obligations
under the Marker Maki g Agr - This ag| shatl be in force from the date of exeention and will
expire on completion of atlotment for this Issue.

12, SEVERAL OBLIGATIONS

The Issuer Company, the Market Maker and the Book Running Lead Manager acknowledges and agrees that
they are ali liable on o several basis to cach other in Fespeet of this representation, wartanties, indemnitics,
undertakings und other obligauons given, entered o o wade by each of them in this Agreenent.

13, MISCELLANEOUS OBLIGATIONS:

The Agreenient shall be binding on and insure 1o the benefit of the Parties hereto and their eespective successors.
The Market Maker shall not assign or wransfer any of its respective rights or ubligation under this Agreement
Or purport te do so without the wonsent of the Book Running | ead Munager and Issuer Company. The Book
Running Lead Manager shall not assign or transfer any of their respeetive rights or abligation under this
Agreement or PUIPOIt 1o do so without the consent of the Market Maker and the tssuer Company.

14, GOVERNING 1AW AND JURISDICTION:

This Agreement shall be govemed by and construed in accordance with the laws of the Republic of Indiy. and
shatl be subject to the Junsdiction of courts angd tribunals in Noida, Uttar Pradesh

15, ARBITRATION:

1 any dispute, difference o claim arises between the Parties (the “BDisputing Parties™) hereto in connection

with the validity, interpretation, implementation o g beged breach of the tens of this Agreement or anything

done or 1o be done parsuant 1o this Agreement, the Uhsputing Parties shall attempt in the frst instance to resolye

“the same through negotiation. |1 the dispute is net resplved Hirough negotistion wighiy fifteen business days

afler awritten request by any Disputi i Party to « < dISCUSSIONS (or stch longer period as he Dusputing

Partics may agree in weiting} then the dispute shall be referved for final resalution 1o 4 sole arbitrawr. The
arbitrator shall be appointed by agreement between the Disputing Parties within 10 business days afier a writien

notice served by any of them propaging a named arbirator, or, if there is o such agreement, the dispute witj

be referred o four arbitrators {one 10 be appointed by the Market Maker,_one 10 be appainted by the Book

2 Running Lead Manager, one to be appointed by the fasuer Company andi ::: g'w@%‘%’tx appointed by the three
S arbitrators so appointed) All proveedings in any such arbitration Hilieled under the Arbitration and

fi
£ 44
b d 533, 2 Poy
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19.

20.

21,

22

IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED Tins
MENTIONED ABOVE, -

[ Forandon belaior

- Ifany provisions of s agreement or application of any such

Conciliation Act, 1996, as amended, and shall be conducted in English. The arbitrstion shall take place in
Noida, Uttar Pradesh, India,

Any reference of any disputes, difference or slaim to arbitration under this Agreement shall nog atfeet the
performance by the Parties of their respective abligations under this Agreement other than the obligations
reluting to the dispute, ditference or claim refesred 1o arbitration,

AMENDMENT:

No amendment, supplement, modilication or claritication to this Agreement shall be valid or binding unless set
forth in writing and duly execated by all the Parties w this Agreement

SEVERABILITY:

provision to-any person or set of Cireumslanees
is determined to be invajid o pnenforeeable in whele or m part, such invalidity or unen forceability shall atach
only 1o such provisions or the applicable part of such proyasion and the remaining part of such provision and
all other provisions of this Agreement shall continue 1o femain o full force amd effeet. GSBPL. GCAPL, and
Issuer shall endeavour jn good fuith negotiations 1o replace the invalid, void or unenforceable provisions with
valid provisions the weononue offect of which comes as close as possible to that of the tnvalid, void or
unenforeeable provisions.

COUNTERPARTS:

This Agreement may be executed in SEPAAle counterparts, cach of which when so executed and delivered shall

be deemed 10 be an original, but alf the counterparts shall constitute one and the same Agreement,
CUMULATIVE REMEDIES:

The rights and remedies of each of the parties sud each ndemnified person under Seetion 8 pursuant to this
Agreement are cumulative and are in addition o any other rights and remedics provided by general law or
otherwise.

JLLEGALITY:

I any provision in this Agreement shall be held 10 be illegal. invahid or wienforceable. in whole or in pat,
under any enactment or ule of law. such provision or partshull to that extent be deenied not t torm part of
this Agreement but the legality, validity and enforceability of the remainder of thig Agreement shall not be
affected. In case any Pprovision of this Agreement conthict with any provision of law including SEB( {(CHR
Regulations, and / or any other norms to be issued by SEBL in force on the dute off this Agreement or any time
in furure, the latter shall prevail

CONFIDENTIALITY:

The Parties shall keep all information confidentiat which will e shared by the other Parties during the course
ol this Agreement for a period of two (2) years from the end ol tie BidIssue Period ang shall not disclose such
contidentiul mlormation 1o any third party without prioe permission of the respective Purty, except where such
information is in public domain other dran by reason of breach of this clause arwhen required by law, regulation
or tegal process or SELHONY requirement or by any Bovernmental suthority o by stock exchanges o dischose
the same. The werms of contidentiality clause shall survive the termination of te Agrecment for reasons
whatsoever.

ASSIGNMENT:

No party may 4ssign any rights onder this A greement without the consent of the party against whom the tight
aperates. No provision of this Agreement may be varied without the consem of the Book Running Leayd
Manager. The tndersigned hereby certifies and CSURSERLS W ot i Book Running Lead Maniager or Market
Maker (as the case may bej t the aforesuid issug and to their name being mserted ag Book Running |ead
Manager or Market Muker {as the case may be) in the Draft Red herring Prospeciis, Red Herring Prospectus.
Prospectus and ionmation Memorandum which the Issuer Company intends (o IS5U¢ ift respect of the proposed
Issuing and hereby authorize the Issuer Company o deliver this Agreement to SEBJ and the Stock Exchange.

MISCELLANEOUS:
No party 1o this Agreement may assign or transfer, in whole U part, any of s rights, obhigations or duties
under this Agreement, The tailure or delay of any DAY W enforce at any time Ay provision of this Agreement

shall not constitute o waiver of such Party’s right therealier 1o enloree each and CVerY provision of thiy
Agreement.

AGREEMENT ON THE DATE

dha (DIN: 07918308,

an und Managing Director

s e ilimancom

Page 10 of 12




For and on behall of
PROMOTER SELLING SHAREHOLDER

Nume: Mr. Appuory K Sinha
Designation: Promoter Setling Sharcholder

For and on behalfof
GYR Cupjgy Advisors Private Limited

s

o G P

Name: Mr. Mohit Buid
DIN: 08594571

Designation: Director

Far and on behalf of
GIRIRAISTOCK BROKING PRIVATE LIMITED

‘QAM?‘J Lolng

Name: Kuntal Laha
DIN: 08086873
Designation: Director

-
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MARKET MAKING FEES PAYABLE BY THE ISSUER COMPANY TO thE
i

w

SCHEDULE A

MARKET MAKER
The fees for market making shall he Rs. 4,00,0004 paygble annually and such as may e mutuatly decided by

the parties from time 1o time,

The company shall pay the Market Maker; the market making fee for the period of market making s statutorily
required and/or extended voluntarily

All applicable taxes wil] be additional apd would be bome by the Issuer Company.

Any ather claims or other documentation and miscellaneous expenses will be borie by the Market Maker alone

and that the total cost of the Issuer Company ag / 0 Book Running Lead Manuger for avaiting his market
making Services shall be such Amount as may be agreed by the parties in clauge 1.

The above-mentisned fees or term may be changed and madified. subject 10 mutugy Wwritten consent of all the
parties any day from the date of signing this agreement,

@ N
P {233, 200 Fio, e
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