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THIS MARKET MAKING AGREEMENT MADE AND ENTERED AT MUMBAIL
| MAHARASHTRA ON FEBRUARY 14, 1026 BY AND AMONGST:
E "I".ﬁ_:i.l’ DMGITAL LIMITED, a Company incorpomated under the Companies Act, 2013 and having its

Registered Office ai 802, Rth Floor, Signature by Lotus, Veera Desai Road, Andheri West, Mumbai,
Maharashira, India, 400053, India, (hereinafier referred to as “the Company™/ “the Issuer Company™/

g “Issmer™ “Yaap™) which expression shall, unbess it be repugnant to the context or meaning thereof, be
deemed 1o mean and inchude its successors and permiticd assigns, of the FIRST PART;
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AND
I SOCHADAMUS CAPITAL PRIVATE LIMITED, a Company registered under the Companes At
2013, and having hs registered office at Gala Mo. 303, Cama Industrinl Estate, Sun Mil| Compound Lower
l Parel, Delisle Road, Mumbnai-400 013, Maharachira. India, 2 company incorporsted under the Companies
Act, 2053 {hﬂmmﬁ:r referred 1o as “Book Running Lead anﬂ" ar “BRLM" and “Underwriter™
l ) which cn‘pp:ulm shall. unless it be repugnant 1o the cortext or meaning thereof, be deemed to mean and
. inchude its successors and permitted assigns, of the SECOND PART
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AND

GIRIRAJ STOCK BROKING PRIVATE LIMITED, a company incorporated under the Companies Act, 1956,
having its office at Shantiniketan Building. 8 Camac Street, Block A, | 5th Floor, Suite Mo, 1501, Shakespeare Sarani,
Kolkata, Kolkata, West Bergal, India, 700017 (hereinafier referred to as “GSBPL" or *Market Maker and
Syndicate Member™) which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
mean and inelede fts successors and permined assigne, of the THIRD PART;

In this Agreement, the Company, the Book Running Lead Manager, Underwriter and the Market Maker are
collectively referrad to as “Parties” and individually as “Party”.

WHEREAS:

The Company 15 proposing to an initial public offer of eguity shares of Ks. 10 each (the “Equity Shares™) of the
Company comprising a fresh issue of 35.235,000 Equity Shares by the Company (the “Issue”) in accordance with the
Companics Act {as defined herein below), SEBI ICDR Regulations {2s defined herein below) ard other applicable
laws at such price as may be determined by the Company in consultation with the Book Running Lead Manager in
accordance with the Book Building Process under the SEBI ICDR Regulations (as defined herein below), as amended
fromn time o time at a price as may be disclosed in Prospectus filed with ROC being (the “Issue Priee”). The Issuc
will be made (i) within India to Indian institufional investors, including Q1Bs, Anchor Investors, non-institutional and
investors in reliance on Fegulation $ under the United States Secarities Act of 1933, and (i1} cutside the United States

and India, in offshore fransactions m reliance on Regalation S, and in e2ch case, in compliance with applicable Indian
FT

The Issue is being made in sccordance with Chapter [X of the SEBI ICDR Regulations as amended, applicable for
the Tssue of specified securities by Small and Medium Enterprises ("SMEs").

The Issuer Company has obtained approval for the [ssue pursuant to a resolution of our Board dared March 23, 20235,
The lssuer Company passed a special resolution pursuant to Section 62{ 1 6¢) of the Companies Ac, 2001 3 at the Extra
Ordinary General Mecting held on March 24, 2025, which colbectively authorised the Company's Directors, or any
other authorised representatives, for the purpose of the Isus, o Bswe and sign the Draft Red Heming Frospecius
(“DRHF"), Red Heming Prospectus (“RHP”), the Prospectus, this Agreement, the [ssuer Agreement, any
amendments or supplements thereto, and any and all cther writings as may be legally and customarily required in
pursuance of the lssuing and to do all acts, deeds or things as may be required.

The Company has filed the Draft Red Herring Prospectus with SME Platform of MSE for listing of its equity shares
on the NSE Emerge and have received in principle approval on Movember 13, 2005,

The Company, the Book Running Lead Manager and the Underwriters have entered info an Linderwriting Agreement
dated February 14, 2026, pursuant to which the Underwriter has agreed to ensure full subscription to the in case of
under subscription. the entire unsubscribed portion of the Net Issue a5 mention in prospectus the equity shares shall
be arranged for subscription from its resoarces as per the specified timeline in that agreement and in line with the
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requireinenis of the SERD ICTDR Regilntions s odives app s abile lawn roms lationg and e e

Une of the requirements of iuing thares i the bl in becnrdanes with the C hapter 1M of the SERI 0 1R
Regulations, as specified i Regwlation 261 1) of the wid Regulations in that tha BT M tn the [ase bavs i F
cowmparlsnry Markel Making theough the Sisck Firakers of the SUIF Fxchangs m this cawe hemy tha MEE Fmerge) for
the compulsery market making period fas defined herem )

Liirirai Stock Broking Privase Limited 4 8 registersd stock broker Trading member of NSE having © learing Sa 901118
and SERT registration number IN7O0071 7638

The lssier Company has approsched Giriraj Stock Hroking Private Limited for being appointed s Marker Maleer for
this Initial Public Offer and Giiriraj Stock Broking Private Limited has sccepted sach propesal  The compary has
undersiood the preliminary armngements in place and has agreed 1o such appomtment and these parties have mow
therefore agreed to enter into this agreement for the relevant business

NOW THEREFORE IT IS MERERY AGREED BY AND AMONG THE PARTIES MERETO US FOLLITWS:

1. DEFINITIONS AND INTERPRETATIONS

L1 In addition 1o the defined terns contained elumahere in this A gresment. the following expressions, as used m this
Agreement. shall have the respective meanings szt forth below

“AMliate”™ with respect 10 8 specified person, shall mean any other person that directly. or mdirecthy through one or
mare intermediaries. controls or is controlled by. or is under common control with, the specified person

“Allotment” shall mean the Issue and allotment of Equity Shares pursuant 1o the Jssue.
“Agreement” shall mean this agreement or any other agreement as specifically mentioned.

“Applicast” shall mean any prospective purchaser who has made an Application in accordance with the “Diraft Red
Herring Prospectus andor the Red Herring Prospectus,

“Application” shall mean an indication 1o make an lssue during the Application Period by a prospective investor 1o
subscribe to the [ssue Shares at the lssue Price, including all revisions and modifications thereto

“BRLM" shall have the meaning given 10 such term in the preamble 1o this Agreement and “BRLM" shall mean the
Bock Running Lead Manager 1o the Issue, or Socradamus Capital Private Limited,

“Companies Act™ shall mean the Indian Companics Act, 1956 and Companies Act, 2013, as amended from time 1o
time

“Compulsory Market Making Period™ shall mean the Market Making pericd as prescribed by Regulation 261 of
the SEBI ICDR Regulations. However, it has been provided that in terms of Regulmion 377 of the SEBI ICDR

E——
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Regulations, that 4 company may tigrite fo the Main Board {in this case heing the Main Board of NSE limited) and
hence for the purpose of this ngreement, when & company migrates to the main hoard. there is no requirement of
siiarket Making” and hence the eompalsory Market Making period woild he cut short to that extent,

“Controfling™, “Contralled by" or wegniral® shall have the same meaning ascribed to the term “controi” under the
SERI (Substantinl Acgquisition of Sharcs and Takeovers) Regulations. 201 1. or as amended.

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

“Drafl Red Herring Prospectus™ shall mean the Draft Red Herring Prospectus of the Companyy which is filed With
NSE in accordance with Section 26 and 32 of the Companies Act, 2013 for getting approval.

“Fresh Isgue™ shall mean lssue of 55,25,000 equity shares having face vale of Rs.10 each (the *Equity Shares™) in
accordance to SEBI ICDR Regulations, (as defined herein) and npplicable Indian Gecurities Laws at an Issue Price as
disclosed in prospectus.

“Indemnified Party”™ shall have the meankng given to such term in this Agresmant,

= |ndemnifying Party” shall have the meaning given to such term in this Agreement

“Individual Bidders” shall mean individual applicants who have applied for the Equity Shares for & minmum bad
size of two lots whersin the amount exceeds more than 22.00 lakhs in any of the Bidding options in the Isswe (including
HUFs applying through their Karia and Eligible MRz and does not include NRIs other than Eligible NRIs)

“Listing Date® shall mean the date with effect from which the shares issued through this 1ssue being made by Y aap
Digial Limited are permitted for rading by the MSE Emerge.

“Marker Maker” shall mean any person who is registered as a Market Maker with the NSE Emerge.

“Market Maker Reservation Portion™ shall mean the reserved portion for the Designated Market Maker as disclosed
in Prospectus.

whfaterial Adverse Effect” shall mean, individually or in the aggregate, a material adverse effect on the condition,

financial or otherwise, or in the eamings, business, manzgement, operations or prospects of the Company and its
subsidiaries, taken as & whele,

Pt Issue” shall mean the Issue of equity shares, shares 1o be issued in this lssue comprise & Net issue (o the public
ms mention in Prospecmus,

“Non-lnstitutional Bidders™ shall mean el applicants that are not QIBs or Individual Applicants and who have
applied for Equiry Shares for an amaount mdare than two lots (but not including NRUIs other than Eligible NRIs).
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“NSE Emerge” shall mean SME Plaiform of NSE,

“Isae Agreement™ shall mean the agreement entered between the Company and the Book Running Lead Manager,

“Issue Price” means the price ot which Equity Shares will be lssued and allarted

) by the Issuer, as may be decided by
the Company in consultation with Book Running Lend Manager,

“Party” or “Parties” shall have the meaning given 1o such terms in the preambile 1o this Agreement,

Iﬂ-.lm Itﬂ“lltll]ﬂ.! Bu_}lm“‘ ar “'Q‘IB!“

! shall have the meaning given to such term under the SEBI DR
Regulations, and includes public fi

nancial mstitutions as specified in Section 4A of the Companies Act, 1956,
scheduled commercial banks, mutual funds registered with SEBI, state industrial development corporations, insurancs
companies registered with the Insurance Regulatory and Development Authority, provident funds with minimum
corpus of Rs. 250 million and pension funds with minimum corpus of Rs.250 million;

“Red Herring Prospectus” shall mean the Red Herring Prospectus of the Company which will be filed with NSE /

SEBI/ ROC and athers in aceordance with Section 26 and 32 of the Companies Act, 2013 after gening approval letter
but before opening the 1ssue.

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

“SERI ICDR Regulations" shall mean the SEBI {Issue of Capital and Disclosure Requirements) Regulations 2018,
a5 amended and as applicable to the Issue.

“Stock Exchange” shall mean NSE Emerge.

“Underwriters" shall mean Socradamus Capital Private Limited,

1.2 In this Agreement, unless the context ctherwise requires:
a) wards denating the singular shall include the plural and vice versa;
b) waords denoting a person shall include an individual, corporation, company, partnership, trust or other entity;
¢} headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;
d) referances to the word “include™ or “including™ shall be construed without limitation:

e} references to this Agreement or to any other agreement, deed or other instrument shall be construed as a

reference to such agreement, deed, or other instrument as the same may from time to time be amended, varied,
supplermented or nofed;

f) reference to any party to this Agresment or any other agreement or deed or ather instrument shall, in die cose

For Socradamus Capltal Private | For Girira] Stock  Broking
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1.3,

L

2.1

2.4

15

of an fndivediaal, include his ar her legal heirs, execidors or administrators and, in any other case. include igs
ABCCELLOTE OF permited nasegns;

gl areference to ah article, section, paragraph or schedule is, unbess indicated 1o the contrary, a reference to an

article, section, paragraph or schedule of this Agreement;

hy reference woa document includes an amendment or supplement o, or replacernent o notston of, that

document; and

il terms used in this Agreement and not specifically defined herein shall have the meanings given to such terms

in ﬂ':FUndﬂ"ﬁrriling Agreement, Draft Red Hemring Prospectus and the Red Herring Prospectus as the comext
TEIITES,

The Partics acknowledge and agree that the Schedules attached hereso form an integral part of this Agreement

MARKET MAKING

On the basis of the representations and warrantics contained in this Agreement and subject to the terms and
conditions herein, the Market Maker hereby agrees 1o subscribe to 280,000 equity sharcs being the market
maker reservation portion as specified in the Draft Red Herring Prospectus and Red Herring Prospectus, on a
firm basiz and pay the amounts as are specified in the Drafi Red Herring Prospectus and Prospectus. The Marke
Maker agrees not to withdraw its application.

The Marker Maker chall be required to provide 3 2-way quote for 75% of the tme in a day. The same shall be
monitared by the Stock Exchange. The spread (difference between the sl and buy quoie) shall not be mare
than 10% or &= specifisd by the Stock Exchange from time to time Further, the Market Maker shall inform the
exchange m advance for each and every black out perod when the quotes are not beimg 13seed by the Market
Maker,

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 MSE and SEBT from time to time.

The minimum depth of the quote shall be ¥1,00,000. However, the investors with holdings of value less than
£1.00 Lakh shall be allowed 1o 1ssue their holding 1o the Market Maker in that scrip provided that he sells his
entire holding in that serip in one ot along with a declaration to the effect to the selling broker. Based on the
PO price per share as disclosed in the Prospectus, the minimum application lol size shall be as disclosed in the
Prospectus thus minimum depth of the quote shall be such, until the same would be revised by NSE.

After a period of three (3) months from the marker making period, the market maker would be exempted to
provide guote i the Equity Shares of markef maker in eur Company reaches to 15%. Or upper limit {Including
the 5% of Equity Shares ought 1o be allotied under this Issec). Any Equity Shares allotred to Market Maker
under this Issue over and above |5% equity shares would not be taken into consideration of computing the
threshold of 15%. As soon as the Shares of market maker in our Company reduce 1o 4%, the market maker
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18.

1.9,

2.1,

211,

.14

2,13,

.14,

will resume providing 2-way quotes,

There shall be no exemption/threshold on downside. However, in the event the market maker exhausts his
jmﬂ(ﬂugh market making process, the concerned stock exchange may intimate the same to SEB] after
due Leoin.

On the first day of the listing, there will be pre-opening session (call auction) and there after the trading will
happen u:plr'l.‘hl: equity market hours, The circuits will apply from the first day of the listing on the discoversd
price during the pre-open call auction. The securities of the company will be placed in Special Pre Open
Session (SPOS) and would remain in Trade for Trade settlement for 10 days from the date of listing of Equiry
shares on the Steck Exchange.

There will be special circumstances under which the Market Maker may be allowed o withdraw
|mpnrarllg.r."fully from the market for instance due to system problems, any other problems. All controllabie
reasons require prior approval from the Exchange, while force-majeure will be applicable for non-controllable
reasans. The decision of the Exchange for deciding controliable and non- controllable reasons would be final.

The Inventory Management and Buying/Selling Quotations and its mechanism shall be as per the relevant
circulars issued by SEBI and NSE from time to time. Execution of the order at the quoted price and quantity
must be guaranteed by the Market Maker, for the quotes given by them.

There would not be maore than five Market Makers for the Company’s Eguity Shares at any point of time and
the Mariker Makers may compete with other Market Makers for better quotes to the investors.

The shares of the company will be traded in continuous trading session from the time and day the company
gets listed on NSE Emerge and market maker will remam present as per the guidelines mentioned under NSE
and SEBI circulars.

There will be special circumstances under which the Market Maker may be allowed to withdraw temporarily /
fully from the markes — for instance due to system problerns, any other problems. All controllable reasons
require prior approval from the Exchange, while force-majeure will be applicable for non-controfiable reasons.
The decision of the Exchange for deciding confrollable and non-contrallable reasons would be final.

The price band shall be 20% and the Marker Maker Spread (difference between the sell and the buy quaote)
shall be within 10% or as intimated by Exchange from time to time.

The Market Maker shall have the right to terminate said arrangement by giving ons-month netice or on
mutually acceptable terms to the Company, who shall thea be responsible io appoint a replacerment Market
Maker,

. In case of wrmination of the abovementioned Market Making Agreement prior o the completion of the

compulsory Market Making period, it shall be the responsibility of the Company to arrange for another Marker
Maker(s) in replacement during the term of the notice period being served by the Market Maker but prior to

Authorised Signatory Authorised Stgnatar 111" Authorised Signatory
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216,

4.18.

the date of rcleasing the existing Maorket Maker from B3 duties in order to ensure compliance with the
requirements of Regulation 261 of the SEBI ICDR Regulations, Further, the Company reserve the right o
appaint other Market Maker(s) either as a replacement of the current Market Maker or as an additional Markei
Maker subject to the total number of Designated Morket Mokers does not excesd 5 {five) or a3 specified by the
relevant baws and regulations applicable at that particular point of time.

Risk containmerit measures and monitoring for Market Maker: N5E will have all margins which are applicable
on the Main Board viz, Mark-to-Morket, Value-At-Risk (VAR) Margin, Extreme Loss Margin, Special
Margine and Bace Minimum Capital ote. MEE can impose any other margms as desrned necessary from time-
to-time.

Punitive Action in case of default by Market Maker: NSE will monitor the obligations an & real time basis and
punitive action will be initizted for any exceptions and | or non-compliances. Penalties / fines may be imposed
by the Exchange on the Market Maker; in case he is not able to provide the desired liquidity in a particular
security as per the specified guidelines. These penalties / fines will be set by the Exchange from time to fime
The Exchange will impoze a penalty on the Market Maker in case he is not present in the market (issuing two-
way quotes) for at least 75% of the time. The nature of the penalty will be monetary as well as suspension in
markat making activities / trading membership. The Department of Surveillance and Supervision of the
Exchange would decide and publish the penalties / fines ! suspension for any type of misconduct / manipulation
[/ other irregularities by the Market Maker from time to (fme.

Price Band and Spreads: SEBI Circalar bearing reference no: CIR'MRIVDP/ 0272012 doted Janeary 20, 2012
has laid devwn that for lssue size up to 250 crores, the applicable price bands for the first day shall be:

1. Incase equilibrium price is discovered in the Call Auction. the price band in the normal rading session
shall be 5% of the equilibrium price.

2. Incase equilibrium price is not discovered in the Call Auction, the price band in the normal rading session
shall be 5% of the lssue price.

Additionally, the trading shall take place in TFT segment for first 10 dzys from commencement of trading. The
price band shall be 20% and the Market Maker Spread {difference between the sell and the buy quote] shall b=
within |0%% or as intimated by Exchange from time (o time,

The foliowing spread will be applicable on the MSE Emerge:

| Sr. No. | Market Price Slab (in T) Proposed spread (In % to sale price)

Upio $0

0w 73

| 75 100

P

L | 58, B | W

| Abave 100
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Pursuant o SERI Croular number CIRMRBIVINSA 122002 dated November 27, 3002, imits on the upper

wide for Market Maker doring macket making process has been made applicable, based on the Tsue sire and a3

follows
| | Ry quote exemption threshold Re-Entry threshold for buy quote
Issue Sioe (Including  mandntory  inithal | (Iociudiog mandatory initial nventory
| loventory of 8% of the lssue Size) | of 5% of the Inue Sice) g |
Lp o T30 Cror | 25%% | 245, = 4
| ¥20 Crore to 350 Crore | 20 J19s |
| 30 Crore to 280 Crore | 5% _ 14% e
| Above 280 Crore 12% 11%

220, The Market Meking arrangement, trading and other related aspects including all those specified abave shall be

2.1,

LR

A1,

3.2

4.

subject to the applicable provisions of law and / or norms issued by SEBIY NSE from fime to ime

All the above-mentioned corditions and systems regarding the Market Making Arrangement are subpect in

change based on changes ar additional regulations and guidelines from SEBI and Stock Exchange from time
1o time.

REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER

In addition to any representations of the Market Maker under the Market Making Agreement or the documents
filed with the MSE Emerge, the Market Maker hereby represents and warranis that:

a)
b

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

the signing and delivery of this Agreement and the compliance with this Agreement does not violate any
law, rule, regulation or agreement. document or instrument binding on or applicable w the Market Maker,

€}
d)

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

it shall ensure compliance with the applicable laws and rules laid down by SEBI and the NSE Emerge with
respect to Market Making in general and Market Making in the Equity Shares of the lssuer Company i
specific;

&) it shall follow Fair trade practices and abide by the code of conducts and ethics standards specified by SEBI,

Stock Exchanges and other related associations from time to time;

The Market Maker acknowledges that, it i3 under & duty to notify the Book Running Lead Manager and the
NSE Emerge, immediately in case it becomes aware of any breach of a representation or a wamanty,

REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER

For Yaap Digital Limited
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4.1,

a)
k)

)

€)

43,

In addirion to ey representations of the Book Running Lend Manager under the Due Diligence Certificate and
Underwriting Agreement, the Book Running Lead Manager hereby represents and warrants that:

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

the signing and delivery of this Agreement and the compliance with this agreement does not violate any law.
rule, regulation ar agreement, document or instrument binding on or applicable to the Boak Running Lead
Manager;

it will comply with all of its respective obligations set forth in this Agreement;

it shall ensure compliance with the applicable laws and rules laid down by SEBI and the NSE Emerge with
respect o its role of the Book Running Lead Manager in the Market Making process in general and Market
Miuking process in the Equity Shares of the lssuer Company in specific:

it shall follow fair trade practices and abide by the code of conduct and ethics standards specified by SEBL
Stock Exchange and related associations from time to time.

The Book Running Lead Manager acknowlsdges that it is under 8 duty to notify the Market Maker and the
MSE Emerge immediately in case it become: aware of any breach of a representation or a warmanty.

3. REPRESENATIONS AND WARRANTIES BY THE ISSUER COMPANY

In addition to any representations of the lssuer Company under the Draft Red Heming Prospectus, Red Herring
Praspecius and Underwriting Agrasment, the lssuer Company hereby represents and wamants that:

a)

bl

c)
d)

The issuer company has taken all necessary actions to authorize the signing and delivery of this Agreement;

The signing and delivery of this Agreement and the compliance with this agreement does not violate any law,
rule, regulation or agreement, document or instrument binding on or applicable to the Issuer Company;

The Issuer company shall comply with all of its respective obligations set forth in this Agreement;

The issuer company shall ensure compliance with the applicable laws and rules laid down by SEBI and NSE
Emerge with respect to its role of the lssuer Company in the Marke: Making process in general and Marke
Making process in the Equity Shares of the Issuer Company in specific;

The Issuer company shall follow fair trade practices and abide by the coede of Conducts and ethics standards
specified by SEBI, Stock Exchange and related associations from tme to dme;

The lssuer company shall comply with the listing agreement and the provisions of the SEBI Act and the
Regulations made there under as applicable.
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b CONDITIONS TO THE MARKET MA KER ORLIGATIONS

The obligations of the Market Maker under this Agreement are subject b the felbowing condition

a)  Suhsequent to the execution and deliv

hi

cl

¢

ery of this Agreement and prior to the Listang [¥ate there shall not Bave
octurred any regulatory change, or any development involving a prospective redulatery change or any rrder
or directive from SEBI. the NSE Emerge or any other governmental, regulatory ) or judicial mutharity rhat,
in the judgment of the Market Maker. is materinl and adverse and that makes it. in the judement of the Marker
Maker, impracticable 1o carry out market making.

The representations and warranties of the Boak Running Lead Manager, lssuer Company contained in this
Agreement shall be true and correct on and as of the Listing Dwte and both these parties shall have eoimpl isd

with all the conditions and obligations under this Agreement and the Underwriting Agresment on its part to
be perfonmed or satisfied an or before the Listing Date.

The Market Maker shall have received evidence satisfactory 1o them that the Equity Shares

have been granted
fimal listing approval by the NSE Emerge and that such approvals are in full force and
Drate,

effect as of the Listing

Prior to the Listin

£ Date, the [ssuwer Company shall have fumnished to the Market Maker such further
information, eertifi

cates, documents and materials as the Market Maker shall reasonably request in writing,

Subsequent to the Listing Date and withau having served the notice period required to terminate this
agreement, the Market Maker shall not be released from its obligations in any siuation, except for technical
failure or Force Majeure Event, In case of technical failure or force mzjeurs event ocourring due to the Market
Maker's own system, the Market Maker chall mfarm the Book Running Lead Manager, lssuer Company and

the SME Platform of NSE Emerge immedistely and take necessary actions to correct this failure wpan
discovery.

If any condition specified in Section 6.1 shall ot have been fulfilled when and as required to be fulfilled,
this Agreement may be terminated by the Marke Maker by written notice of 3 months or on mutuaily agreed

berms with the Issuer Company st any time on or prior to the Listing Date; provided, however, that this
Section 6.2, Sections 4, 5,6.3,7,9, 10 11, 12, 13, 14, 13, 16, 17, 18, 1% and 20 shall survive the termination
of this Agreement,

In case of termination of the agreement prior 1o the completion of the compuisory Market Making period, it
shall be the responsibility of the Book Running Lead Manager to amange for another Market Maker in
replacement during the term of the notice period being served by the Market Maker but prior to the date of
releasing the existing Marker Maker from its duties in order to encinciure compliance with the requi
i A such a case, revised agreement Hke this one shall have

nsibility of the Book Running Lead Manager However,
certain terms and conditions may be modified cn mutuel consent of the Company and the Book Running
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Lead Manager, subject 1o such modifications being legal and allowed under the then applicable lnws, rules
and regulations.

MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

The lssuer Company shall pay to Market Maker the fees and commissions as per Schedule A in respect of
the ebligations undertaken by the Market Maker to ensure that there is an active Market Making in the Equity
Shares of the Issuer Company 85 required under the SEBI ICDR Regulations. Such aggregate fiees shall be
divided in the manner gat forth in Schedule A and will be paid to the Market Maker or such other pereons, as
may be applicable as directed by the Book Running Lead Manager from time Lo lime.

The [ssuer Company shall not bear any other expenses or bosses, if any, incurred by the Book Running Lead
Manager or the Market Maker in order to fulfill their respective Obligations, except for the fees’'commissions
ete. mentioned in Schedule A of this Agreement.

Frovided further that together with annual Market Making fees, the Markel Maker may demand fior an merast
free good faith depesit from the Company up-to Rs. 50 lakhs. The Company hereby agrees 10 provide the
same. Provided further that, such an interest free good faith deposit shall remain refundabie and shall have 1o
be refunded, wpon retiring the said Market Maker from ifs duties.

INDEMNITY

al

by

The Book Running Lead Manager & Market Maker shall indemnify and keep indemmified the Issuer
Company and Selling Shareholders (each, an “Indemnified Party™) from and against any and all losses,
lmbilities, costs, claims, charges. actions, proceedings, damages, expenses or demands which they (or any of
them) incur or which is made against them (or any of them) as a result of or arising out of, or in refation to
the Issue subscription, rading, liquidity and failure to make minimum market requirement from time to time.
Provided however that the Book Running Lead Manager & Market Maker will not be liable to the lssuer
Company 1o the exient that any loss, claim, damage or lisbility is found in a judgment by & court to have
resulted solely and directly from the Issuer Company as the case may be, bad faith or gross negligence or
willful Misconduct, illegal or fraudulent acts, in performing the services under this Agreement. Such
indemnity will extend to mclude all reasonable costs, charges and expenses that such Indemnified Party may
pay or incur in disputing or defending any such loss, liability, cost, claim, charge, demand or action or other
proceedings.

The Issuer Company shall indemnify and keep indemnified, the Book Running Lead Manager, Underwriters
and Market Makers for its own account and their respective Affiliates and all the respective directors, officers,
employees, professionals, duly authorized agents and Controlling Persons (each, an “Indemnified Party™)
from and against sny and all losses, liabilities, costs, claims, charges, actions, proceedings, damages,
expenses or demands which they {or any of them) incur or which is made against them (or any of them) as a
result of or arising out of, or in relation to, any misrepresentation ot alleged misrepresentation of a material
fact contained in the Draft Red Herring Prospectus and Red Herring Prospectus or omission or alleged
omission there from of 2 material fact necessary in order to make the statements therein i lght of the
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circumstances under which they were made not misleading, or which are detesmined by & court or arbitral
tribunal of competent jurisdiction to have resulted from any bad faith, dishanesty, illegal or fraudulent acts
ar the willful default or gross negligence on the part of the Company. Such indemnity will extend 1o include
all ressonable costs, chasges and expenses that such Indemnified Party may pay or incur in disputing or
defending any such loss, lisbility, cose, claim, charge, demand or actlon or sther proceedings. Provided
however that the [ssuer Company will not be liable to the Book Running lesd manager, underwriters &
miarket maker to the extent that any loss, claim, damage or liability is found in a judgment by a court to have
resuited solely and directly from the Undarwriters, as the case may be, bad faith or gross negligence oF willful
Misconduct, illegal or fraudulent acts, in performing the services under this Agreement,

TERMINATION

2.1

92

9.3

9.4

#.3

The Market Maker or company shall be allowed to terminate this agreement by giving a written notice 1o the
Book Running Lead Manager one month prior to the date from which it wishes to discantinue its SErVices.
Provided however that, if the Book Running Lead Manager agrees to the same, the notice period may be
redisced in order to provide mutoal comfort, Provided further that, the Market Maker may be replaced with a
successor Market Maker, which is acceptable to National Stock Enchange of India Limited, the Book
Running Lead Manager and the lssuer Company from time to time,

Notwithstanding the indemnity conceming the Book Running Lead Manager in Section § above, the Book
Running Lead Manager may terminate this agresment with immediate affect in case of & material pvent
pertaining to the Market Maker, which in view of the Book Running Lead Manager, affects the akility of the
Market Maker 10 carry out his obligations or negatively affects the goodwill of the Issues Company.

The Book Running Lead Manager agrees to consult with the Market Maker, to the extent practicable, prior
to exercising its right 1o terminate this Agreement on the occurrence of a Material event as specified above,
it being acknowledged by the Market Maker that the exercise of the right 10 lerminate this Agreement an
such an oceurrence is a1 the absolute discretion of the Book Running Lead Manager.

The provisions of Sections 4, 5,7, 9, 10, 11, 12, 13, 14, 15, 16, 17, 18, 19,20, 21, 22 and 23 shal§ survive the
termination of this Agreement.

In case of termination of the agreement prior to the completion of the compulsory Market Making period, it
shall be the responsibility of the Baak Running Lead Manager to arrange for ancther Marke: Maker in
replecement during the term of the notice period being servad by the Current Market Maker but prior 1o the
date of releasing the existing Market Maker from its duties in order to ensure complignce with the
requirements of regulation 261 (1) of the SEBI ICDR Regulations, s amended. In such a case, revised
agreement like this one shall have to be entered into snd this oo shall be the responsibility of the Book
Running Lead Manager. However, certain terms and conditions may be modified on mutual consent of the
Issuer Company and the Book Running Lead Manager, subject to such modifications being legal and allowed
under the then applicable laws, rules and regulations,

0. NOTICES
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Any notice or other commurication given pursuant Lo this Agreement must be in writing and (a) delivered personally,
(b} sent by facsimile or other similar’ facsimile iriesmission, (<) or sent by registered mail, postage prepaid, address
of the party specified in the recitals 1o this Agrsement, or i such fux number as may be designated in writing by such
Party. All notices and other communications required or permitted under this Agreement that are addressed as provided
in this Section 10 will (1) if delivered personally o by overnight courier, be deemed given upon delivery; (i) if
delivered by facsimile or similar facsimile transmission, be deemed given when electronically confirmed: and (iii) if
sent by registered mail, be deemed given when received.

IT to the Company:

Yaap Digital Limited

Name: Atul Jeevandharkumar Hegde

#02, fth Floor, Signature by Lotus,

Veera Desai Road, Andheri West, Mumbai, Maharashira, India. 400053
Tel. Na.: 022 — 5050 80%]

Designation: Promoter, Chairman and Managing Dvirector

E-mail: investor@yaap.in

If to the Book Running Lead Manager and Underwriter:

Socradamus Cepital Private Limited

Name: Kritika Rupda

Gala No. 303, Cama [ndustrial Estate,

Sun Mill Compound, Delisle Road, Lowes Parel (West),
Mumbai - 400 013, Maharashtra, India

Designation: Directar

Tel No.: 022 - 4961 4235

E-mail: mb'@sccmdamus. in

if 1o the Market Maker:

Giriraj Stock Broking Private Limited

Mame: Kunial Laha

Shantiniketan Building, 8 Camae Street, Block A,
1 5th Floor, Suite No. 1501, Shakespeare Sarani,
Kaolkata, Kolkata, West Bengal, India, 700017
Designation: Dirsctor

Tel No.: 9547473965

Email: giriraj@girirajstock.com

1. TIME IS THE ESSENCE OF AGREEMENT
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All obligations of the Company, the Market Maker and the Underwriers. are suhject tn the condition that time
wherewer sipulated, shall be of the essence of the Agrecment Comsequently. any failure on the part of the Company
or the Underwriters 1o pdhere 10 the time limits shall unless oiherwise agreed betwsen the tompany and the
Underwriters, dischange the Underwriters o Cnmpmny ol his * their abligations ander the | nelerwriting A gresment,
This agreement shall be m force from die date of execulion

1. SEVERAL OBLIGATIONS

The Company, the Market Maker and the Book Running Lead Manager acknowledges and agrees that they are all
Hable on & several basis to each ather in respect of ihe representations, warranties, indemnities, mdertak ings and ather
obligations given, entered into or made by cach of them in this Agreement.

1. MISCELLANEOUS

The Agreement shall be hinding on and inure to the benefit of the Parties hereto and their respective successors, The
Market Maker shall not assign or transfer any of its respective rights or obligations under this Agreement or purpor
to do so without the consent of the Book Running Lead manager and Company. The Book Running Lead Manager
shall not assign or transfer any of their respective rights or obligations under this Agreemen of purpost (0 do wo withot
the cansent of the Market Maker and Company.

14, GOVERNING LAW AND JURISDICTIO

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

15, ARBITRATION

If any dispate, difference or claim arises between the Parties {the “Disputing Parties™) hereto in connection with the
validity, mterpretation, implementation or alleged breach of the terms of this Agreement or anything dane or omired
to be done pursuant to this Agreement, the Dispating Parties shall attermpt in the first instance to resolve the same
through negotiation. If the dispute & not resalved through negotiation within fifteen business dave afier o written
request by any Disputing Party to eommence discussions (or such longer period as the Disputing Partses may agres in
writing) then the dispute shall be referred for final resolution to a sole arbitrator, The arbitrator shall be appointed by
agreement between the Disputing Parties within 10 business days after a written notice rerved by any of them
proposing a named arbitrator, or, if there s 1o such agreement, the disputes will be refered to four arbitrators (one 1
be appointed by the Market Maker, one to be appointed by the Book Running Lead manager. one to be appointed by
the Company and the fourth to be appointed the three arbitrators so appointed) All proceedings in any such arbitration
shall be conducted under the Arbitration and Conciliation Act, 1996, as amended, and shall be conductad in English

The arbitration shall take place in Mumbai, India.

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

No amendment, supplement, modificstion or elarifeation to this A greement shall be valid o hinding unless set forth
in writing and duly executed by oll the Parties i this Agreement,

17. SEVERABILITY

If any provision of this Agreement is determined to be invalid or unenforceahle in whole or in part, sueh invalidity or
unenforceability shall attach only to such provision or the applicable part of such provision and the remaining part of
such provision and all other provisions of this Agreement shall continue to remain in full force and effaet

18, COUNTERPARTS

This Agreement may be executed in separste counterpants, 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.

19, CUMULATIVE REMEDIES

The rights and remedies of each of the parties and each indemnified person under Sections 8 and 9 pursuant to this
Agreement are cumulative and are in addition to any other rights and remedies provided by general law or otherwise.

0. ILLEGALITY

If any provision in this Agreement shall be held to be illegal. invalid or unenforceahle, in whole or in part. under any
enactment or rule of law, such provision or part shall to that extent be deemed not to form part of this Agreement but
the legality, validity and enforcesbility of the remainder of this Agreement shall not be affecied.

Il. ASSIGNMENT

Mo party may assign any of its rights under this Agreement without the consent of the party against whom the right
operates, Mo provision of this Agreement may be varied without the consent of the Book Running Lead Managers or

the Company:.

The undersigned hereby certifies and consents 1o act as Book Running Lead Manager or Market Maker (as the case
may be) to the sforesaid [ssue and to their name being inserted as Book Running Lesd Manager or Market Maker {as
the case may be) in the Draft Red Herring Prospectus, Red Herring Prospectus, Prospectus and lasuing Memarandum
which the Company intends to Issue in respect of the proposed lssue and herehy anthorize the Company 0 deliver
thit Agreement to SEBI and the NSE Emerge.

In witness whereof, the Parties have entered into this Agreement on the date mentioned above
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" For and on behall of

e —

T Witness

i YAAP D TED
; (5] G |
& VW g[J
Name: Sha vt o .
Atul JeevandharKumar Hegde
Chairman and Managing Director ; W—'
DIN: 02699927 Signature
For and on behalf of Witness
SOCRADAMUS CAPITAL PRIVATE LIMITED . |
i . oy
t }dh M Name: W Mﬁd‘r
Kritika Rupda -
Director e Signature
D= DT920553
For and on hehalf of = Witness
GIRIRAJ STOCK BROKING PRIVATE LIMITED
GIRIRA] STOCK BRCEENG PYT.LTO
Mame:
Director
Mr. Kantal Laha ra e i A
DIN- 08086873 Signature
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SCHEDULE A
MARKET MAKING FEES PAYABLE BY THE ISSUER COMPANY TO THE MARKET MAKER

The Company shall pay a Market Making fee of Rs.3.00 lakhs plus GST per year, payable for the entire markst making
period on the date of listing. All applicable taxes will be additional and would be borne by the Company,

*I vear=365 days
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