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TALENT MANAGEMENT LIMITED

THIS MARKET MAKING AGREEMENT (HEREINAFTER REFERRED TO AS THE “AGREEMENT™)}
MADE AT NEW DELHI ON MAY 20, 2023 BY AND AMONGST:

Spectrum Talent Management Limited, a company registered under provisions of the Companies Act, 1956,
s amended ("Companies Aci") and having its registered office at B-46, Rereat Apartments, 20 T P Extension
Delhi 110092 India, India (hereinafier referred fo as "Spectrum®™ or “Issmer™ or the "Company') which
expression shall, unkess it be repugnant to the context or meaning thereof, be decmed 10 mean and include its
successors and pecmitted assigns, of the FIRST FART;

AND

Sarthi Capital Advisors Private Limited a company incorporsied under provisions of the Companies
AcL,1956 and hoving CIN:USS190DL2012ZPTC238100 and its repistered office at 411, Pratsp Bhawan, 5,
Bahadur Shah Fafar Marg New Delld, Central Delki 110002 Tndia and Cosporate office st 401, 4% Floor,
Manek Plaza, 167, Vidyanapari Marg, Kalina, Santscruz (E), Mumbai-400098 (*SCAPL, “Book Running
Lead Manager™) which expression shall, unlass it be repugmant to thse context or meaning thersof, be deemed
to mean and include its successors and permitied assipns) SECOND FART:

AND

Yidur Gupta, residing at E2210, Prateck Edifice, Sector 107 Gaotam Boddha Magar-201301, Uttar Pradesh
India, being the Selling Shareholder of the Company offermg 4,46.000 equity shares (heremafier referred to ns
"Widur Gupta" or "Selling Shareholder™), which expression shall, unless it be repugnant fo the context or
meaning thereol, be deemed 0 mean and include his legal heir(s), execulion(s), successon(s) and permitted
assigns, of the THIRD PART:

AND

Sidharth Agarwal, residing atC-1006 10® Floor, Prateek Edifice, Sector 107, Noida Gautam Buddha Nagar-
AN, TTinr Pradesh, Tndin heing the Selling Shareholder of the Company offering 4,46 000 equity shares
(hereinafter referred to as “Sidharth Agarwal”™ or “Selling Shareholder™), which expression shall, unless it be
repgmant o the confext or meaning thereof, be deemed to mean and ioclode his legal heins), executor{s),
successors) and permitted assipns, of the FOURTH PART;

AND

Rikhav Securities Limited, a company incorporated under Companies Act, 1956, baving SEBI Registration
number as INZ000157737 and NSE Membership Mo. 12804 and leving its regisiered office ai Office Mo. 922-
A, 9% Flaor, P. 1. Tower, Dalal Serest, Mumbai-400001, Indin and Corpornte Office at B/501-502, O2
Commercial Complex, B wing, 5th floor, Asha nagar, Muolund (w), Mumbai - 400080 (hereinafter refiermed as
“REL"“Rikhav" or “Market Maker”, which expression shall, unless it be repugnant to the coatext or meaning
thereof, be deemed to mean and inelude it successons and permirted assigns) of the FIFTH PART:

Spectrum, SCAPL, Vidur Gupta, Sidharth Agarwal pnd Bikhayv are hereinafter collsatively referred 1o as
the “Partics” and individually as & “Party™.

WHEREAS:

any erd the Sclling Sharcholders propose te undertake an Initial Public Offering of Equity
consisting of Fresh lssue of 51,585,600 Equity shares and offer for sale of 8 92,000 Equity shares of
the Company {"Equity Shares™) by Vidur Gupta and Sidharth Agarwal, together Fregh Issue and Offer for
~F= 0, Sale referred as (*Offer”) in accordance with Bection 28 of the Companies Act, 2013, the Securities and
,'-' Exchange Board of India {Issue of Capital and Disclosure Feguirements) Regulations, 2018, a3 amended
|~ || ("SEBI ICDR Regulations™) end other Applicable Laws (the “Otfer”) at such price as may be determined
/|| through the book building process under the SEBI ICDR Regulations (the “Offer Price™) and in reliance on
Eepulstion 5 (*Regulation 5 under the United 5 Securitics Act of 1933, as amended (the “Securitics
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Act”). The Shares are praposed to be offered to the public under Regulation 229 (2} of Chapter EX of SEBI
{Issue of Capital and Disclosure Requirements) Regulations, 2018 via Book Built Process.

B, The Issuer Company has obtained approval for the Offer pursuant 1o the Board Besolution dated May 20,
2023. The Issuer Company passed a special resolution under section §2 of the Companies Act, 2013 at the
Extra Ordinary-General Meeting beld on May 20, 2023, which collectively authorized the Issuer
Company’s Directors, or aay other authorized representatives, for the purpose of the Offer, to offer and
gign the BEed Herring Prospectus, the Prospectus, this Agresment, the Memorandum of Understanding, any
amendments or supplements thereto, and any and all other writings as any be legally and costomarily
required i pursuance of the Offer and to do all acts, deeds or things ws may be required. Further the Issuer
Company has obiained in-principle approval of Mational Stock Exchange of India Limited for listing of its
equity shares on the NSE Emerge Platform,

. The Issuer Company and the Underamiters have entered into an Underwriting Agreement dated May 20,
2023 pursuant to which the Underwriter have agreed (o ensure that in case of under subscription, the entire
unsubscnibed portion of the Offer of Equity Shares shall be amranged for subscription from their resources
as per the specified timeline in that agreement and in lime with the reguirement of the SEBI (ICDE)
Regulation, 2012 and other applicable laws, regulations and puidelines.

v, Ome of the requirements of issuing shares to the Public in accordance with the Chapier IX of the SEBI
(ICDR) Regulation 2018, as specified in Regulation 261 (1) of the ssid Regulations iz that SCAPL being
Book Funnmg Lead Manager o the Offer kas to ensure compulsory Market Making through the Stock
Broker of the SME Exchange (in this case being the NSE Emerge Platform)) for the compulaory market
making period {as defined hersin),

E. Rikhaw Securities Limited (bercinafter refirred to as "Rikhav™) is a Registered Stock Broker / Trading
Member of H3E having membership no, 12504 and SEBI Kegistration Mo, INZ0OG1 57737 and also has
been repiztered as 8 Marked Maker with the MSE Emerpe Platforns.

F. BSpectrum has approached Rildhav for being appointed as Marked maker, Rikhaw has sccepied such progozal
and confirmed tiat there i po conflict of inlerest ansing from such transaction or armRngement.

(. The Company has understood the preliminary armngements in place and agreed to such appointment and
thess parties have now therefore agreed to enter imio s agreement for the relevant business.

NOW THEREFORE IT IS HERERY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLAWE:

1. DEFINITIONS AND INTERPRETATIONS

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

“Affiliate” with respect to 8 specified person, shall mean any other person thal directly, or indirectly
through one or more intermediaries, controle or ig controlled by, or i under common eontral with, the

specified person,

Allotment™ ghall mean the offer and allotment of equity shares pursuant to Fresh Issue and offer for sale
o successfial Applicants,

“Agreement™ shall mean this agreemeal o any other agreement as specifically menticaed.

- “Applicant™ shall mean any prospective Investor who has made an application in accordanee with the
. Draft Bed hemring prospectus and’or the Prospectas.

- | “Applieation™ shall memn an indication to make sn application during the Application Period by a

¢ prospective investor o subscribe 1o the Offer Shares ar the Offer Price, including all revisions and
modifications thereta, ==

FOR SPECTRUM TALENT MANAGEMENT LTD.
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“Bid/Offer Closing Date™ shall mean any such date on completion of the application hours after which the
Collection Banker will not accept any applications for the Offer, which shall be the dale notified n o
widely circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid/0¥fer Opening Date™ shall mean any such date on which the Coflection Banker shall start accepting
applications for the Offer, within the application hours which shall be the date notifed n o widely
circulated English national newspaper and a Hindi national newspaper and a regional newspaper.

“Bid/ Offer Perind™ shall mean the period between the Bid' Offer Opening Date and the Bid! Offer
Closing Date (inclosive of both dates) and during which prospective Applicanis can submit their
Applications,

“Bid" shall mean an indication to make an issue during the BidTssee Period by a Bidder pursuant to
submission of the Bid cum Application Form, to subscribe to or purchase the Equity Shares at o price
within the Price Band, including all revigions and modifications thereto as permitted under the SEBI ICDR
Regulations in sccosdance with the Deaft Red Hemring Prospectus and Bid cum Application Form.

“Bid Amount™ shall mean the highest value of optional Bids indicated in U Bid cum Application Form
and @ the case of Refnil Individoal Bidders Bidding &t Cui O Price, the Cap Price multiplied by the
mumber of Equity Shares Bid for by such Retail Individual Bidder and menfioned tm the Bid cum
Application Form and payable by the Retail Individual Bidder or blocked in the ASBA Account opon
submission of the Bid in the [ssue

“Bid com Application form” shall mean form used by a Bidder, to make a Bid and which will be
considersd as the application for Allotment in terms of the Draft Red Herring Prospectus.

“BRLM" shall mean the Book Running Lead Manager to the Offer L.o. Sorthi Copital Advisors Private
T amited

“Closing Date™ shall mean the date of allotment of the Shares by the Company, in accordance with the
Frospectus, which date will not be later than 90 dnys after the application opening date, unless olherwise
mutally agreed in writing between the BRLM and the Issuer Company and selling shareholders.

“Companies Act” shall mean the Indian Companies Act, 1956 and the Companies Act, 2013, along with
the rules framed there wnder (o the extamt notified as amended from time to time,

“Controlling™, *Controlled by™ or *Control™ shall have the same meaning ascribed to the term “control”
under the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011, or as amended.

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

“Draft Red Herring Prospectus™ shall mean the Draft Red hesring prospectiss of the Company which was
filed with NSE vide dated Febraary 09, 2023 in accordance with Section 32 of the Companies Act, 2003
for getting in-principal listing approval, further, the Company received the said approval vide letter dated
Febmary 27, 2023,

“Fresh Issne™ shall mean issue of 51,85,600 Equity shares.
“Public Offer Account™ shall mesn the Public Offer Account opened by the Issuer Company with o

designated Bamker fo the Offer in order to collect the subscription momnies procured from this Offer of
Shares. In this case being Axis Bank Limited.

4 “Indemnified Party™ shall have the meaning given to such term in thiz Agreemeni

i “Indemmifying party™ shall have the meaning given to such term in this Apreemient.

=0ifer for Sale™ shall mean offer for sale of 8, Equity Shares by Selling Shareholders,

LJ—:J-M-.E.....«"
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“Offer Agreement™ shall mean agreement dated May 20, 2023 entered between the Issuer Company and
Book Funning Lead Manager,

“Offer Documents” shall mean, colleciively Bed bermring prospectus, the Applivation Form, the
Prospectuz, sny Supplemental Offer Materiale, including all supplements, corrections, and amendments,
therata,

“Offer Price™ shall mean the final price at which Equity Shares will be allotied in terms of the Red Herring
Prospectus the Offer Price will be decided by our Company and the Selling Shareholders in consultation
with the BRLM on the Pricing Date in accordance with the Book-Building Process and the Red Herring

Prospecius,

“Market Muoker™ shall mean any person who is registered 85 a Market Maker with Emeree Platform of
MNEE "Market Maker Reservation Portion®, shall be aggregate of 5.00%0f Offer for Sale of Shares and
5.00% of aggregated Fresh Issue proceeds divided by floor price; subject to adjustments of 1ot size, Forther
the Merket Maker Reservation Portion shall be not less than 5.00%% of shares offered vnder the [PO as
rquired a¢ per regulation 261, sub regulation (4) of SEBI {(ICDR) Regulations.

“Market Making Apreoment™ shall mean the Agresment entered botween the Issuer Company, Selling
sharehnlders, Book Running Lead Manager and Market Maker,

“Material Adverse Effect™ shall mean, individually or in the aggrepate, & material adverse effect on the
condition, financial or otherwise, or in the carnings, business, management, operations or prospects of the
Company and its subsidiaries, aken as a whole,

“Net Offer” shall mean the Offer of sguity shares in this Offer excloding Market Maker Reservation
Portion,

“NEE™ shall mean Mational Stock Exchange of India Limited,

“Nop-institutional Applicants® shall mean all Applicants that are oot QIBs or Betaill Applicantz and who
bave applied for equity shares for an amount more than Bs. 2,00,000.

“MSE Emerge Flatform™ shall mean the separate platform for listing compamy which have issued shares
or match the relevant criteria of Chapier IX of the SEBI (ICDER) Regulation 2015, as amended from time 1o
bime, opened by the Mational Siock Exchange of India Limited, which received its final approval from
EEBI on October 14, 2011,

“OfTer Document™ shall mean amd melude the Red hemng prospectus and the Prospectus as and when
approved by the Board of Directors of the Issuer Compeany and filed with NSE,

“Party™ or “Parties” shall have the meaning piven fo such terms in the preamble to this Agreement.
“Prospectus™ shall mean the prospectos of the Company which will be filed with MSE/ SEBI / ROC and

others in secotdance with Section 32 of the Companies Act, 2013 afier petting in-principal listing approval
but before opening the offer.

“Qualiffed Insthtutional Buyers™ or “QIBs™ Qualified Institutional Buyers a8 defined under Regulaton

2(1}s5) of the SEBI (ICDR) Regulations, 2018,

“Registrar to the Offer” shall mean Skvline Finnncial Services Private Limited, & company incorporated
under the Comganies Act, 1956 and having its registered office at D-153 A, 1* Fleor, Okhla Inchistrial
Area, Phase-1, Mew Delhi-1 10020;

| “Retail Applicanis™ shall mean individual Applicants (locludieg HUF: and MRIs) whe have applied for

FOR SPECTRUM! TALENT MARAGEMENT LTD.

| Equity Shares fior an amount not mote than Bs, 2,00,000 in amy of the apphicstion options in the Offes,
./ “BEBI" shnll mean the Securities and Exchange Board of India.

“SEBI Act” shall mean the Secorities and Exchange Board of India_Aci, 1992, a2 ameaded and as
applicable to the Offer. EEE L
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“SEBI (ICDR)} Regulation 2018 ghall mean the SEBI (Offor of Capital and Disclosure Requirements)
Regulations 2018, a5 amended and as applicable o the Tssuing.

“Selling shareholders™ shall mean Vidor Gupta and Sidhasth Agarwal.
“Stock Exchange” shall mean National Stock Exchange of India Limited,

“Underwriters™ shall mean Affinity Global Capital Marked Private Limited and Sarihi Cagpital Advesors
Private Limitad.

1.2, In this Agreement, unless the context otherwise requires;

a. Words denoting the singular shall include the plural and vice versa;

b. Words denoting the person shall include an individual, corporation, company, partnership, trast or ather
entity;

c. Headings and bold typeface are only for convenience shall be ignored for the purpose of interpretation;

d. References to the word “include” or “including™ shall be construed without lmitation;

¢ Reference to this agreement or to any other Agreement, deed or other instrument shall be construed as a
reference to such agreement, deed, or instrument as the same may from time fo time be amended,
veried, supplemented or noted;

f. A reference to an article, section, paragraph or schedule of this Agreement is unless indicated to the
contrary, reference {o an article, section, paragraph or schedule of this Aprecment;

g- Beference to any party 1o this Agreement or to any other Agreemend, deed or other instrument shall, in
the case of an individunl, inclode his or her legal heirs, executors or administzators and in other case
include its successors or permitted assigns;

k. Reference to a document includes an amendment or supplement to, or replacement or novation of, that
document; and

i. Capitalized terms used in this agreement and not specifically defined herein shall have the meanings
given 1o such terms in the Draft Red Herring Prospectiis.

13. The Parties acknowledge and agree that the Schedules attached hereto form an intepral part of this
Agreement.

L. MARKET MAKING

2.1. On the basis of the representations and warranties contained in this Agreement and subject to its terms and
condilions, the Market Maker hereby agrees to ensurc Market Making in the shares of Spectrum Talent
Manngement Limited is in the monner and on the terms and conditions contained elsewhere in this
Agreement nnd as mentioned below:

1.2, The Market Maker shall be required to provide o 2-way quote for 75.00% of the trading howrs in a day. The
same ghall be monitored by the stock exchange. Fusther, the Market Maker shall inform the exchange in
advance for each and every black out period during which, quotes are not offered by the Market Maker.

2.3, The prices quoted by Market Maker ghall be in compliance with the Market Maker Spread Requirements
« and other particulars as specified or as per the requirements of the NSE Emerpe Platform and SEBI from
~ e o time.

r‘JEA. The minimum depth of the quote shall be Bs.1,00,000-. However, the investors with holdings of value less
‘j'/ than Rs. 1,600,000 shall be allowed to offer their holding to the Market Maker in that scrip provided that he
a—_-%: ) sells his entire holding in that serip in ope lot along with a declaration 1o the effect to the selling broker.
_"&:%5. The Market Maker shall st sell in Jots less than the minimum contract size allowed for trading on the NSE
|| Emerge Platform (The lot size will be based as per SEBI circular deted February 21, 2002 on determination
| || of Price band.)

e

% 4
2.6, Exccution of the order at the quoted price and quantity must be guamnteed by the Market Maker, for the

= quotes given by him. o=
FOR SPECTRUM TALENT RANAGEMENT LTD.
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2.7. The Market Malker shall start providing quotes from the day of the listing / the day when designated as the
Market Maker for the respective serip and shall be subjoct to the guidelines laid down for market making
by the exchange.

2.8, The shares of the company will be traded in continuous trading sesion from the time and day the company
gets lsted on NSE Emerge Platform and market maker will remain present as per the guidelines mentoned
under MEE and SEBI circulars.™

1.9, There would not be more than five Market Makers for 8 script at any point of time and the Market Makers
may compete with other Market Makers for betber quotes to the fmvesiors.

2.10. The Market Maker may be allowed to withdraw temporarilyfully from the market under
cirpumsiances — for instance due to system problems, any other problem=. All controllable reasons will
require prior approval from the Exchange, while force-majonre will be applicable for non controllable
reasons. The decision of the Exchange for deciding eontrollable and non-controllable reasons wonld be
fimal,

2.11. The Market Maker shall not buy the shares from the promoters or pessons beloaging o prometer group of
Spectrum Talent Management Limdted or any person who has acquired shares from such promoter or
person belonging to promoter proup, during the compulsory marke! making period,

212 The promoter's holdmg of Spectrum Taleni Management Limited shafl not be eligible for offering of
Murket Muker during the compalsory Market Making period. However, the promoters holding of Spectrum
Talent H-Ill-u-ﬂl:m'l:lll Limited wlicls is not locked e as pei SEBI (ICDR) BEoyulalivns cian bie insbed wiih
prior permission of the NSE Emerge Platform in the manner specitied by SEBI trom time to time.

4.13, The Book Running Lead Manager if required has o right o appoint a nominee director on the Board of the
Issuer Company any time during the compulsory Market Making period provided it meets requirements of
the SEBT (ICDE) Regilations 2018,

2.14. The Market Maker shall not be responsible to maintain the price of the shares of the Issuer Company at any
particular level and is porely supposed to facilitate Heguidity on the counter of Spectrum Talent
Mapagement Limited via its 2-way quotes. The price shall be determined and be subject to market forees.

2.135. The NSE Emerge Platform will have all margins which are applicable on the NSE Main Board viz, Mark-
to-Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin, Special Margins and Base Minimom
Capital efe, BSE ¢an impose any other marping as decmed necessary froem time-to-time,

2.16. The Market Maker shall be Liasbk for punitive action in case of default, NSE Emerge Platform will monitor
the obligations on a real time basis and ponitive action will be initisted for any exceptions andior non-
compliances. Penalties / fines may be imposed by the Exchanpe on the Market Maker, in caze he i3 not able
to provide the degired liguidity in o particular securify as per the specified guidelines. These penalties /
fines will be set by the Exchange from time to time. The Exchange will impose a penalty on the Market
Maker in case be is nod present in the marked (offering tao way quotes) for at least 75% of the time. The
mature of the penalty will be monetary as well as suspencion o markel making activities | trading
membership. The Department of Surveillance and Supervision of the Exchange would decide and publish
the penaltics / fines / suspension for any type of misconduct manipulation’ other irregularities by the
Market Maker from time to time.

2178 , the following shall apply to market makers while managing their inventory during the process of
arket making:

"7 a  The cxemption from threshold as per table below shall not be appliable for the first thres months of
x‘{ﬁ_.l market making and the market maker shall be required to provide two way quotes during this period
| '|'| irreapective of the level of balding,

S |5| Threshold for market making as per table below will be inclusive of mandatory inventory of 5% of offer
A & size of the time of allotment in the offer.

FOR SPECTRUM TALENT MARAGEMENT LTD.
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g Ay inital holdings over and above such 5% of offer size would not be counted towards the inventory
levels prescribed.

d. Apari from the above mandatory inventory, cnly those shares which have been acquired on the platform of
the exchange during market making process shall be counted towards the Market Maker's threshold.

e Threshold limit will take imto consideration, the inventory level across market makers.

. The markel maker shall give two way quotes till he reaches the upper limit threshold, thereafier he has the
option to give only s=l1 quotes,

g Two way quotes shall be resumed the moment inventory reaches the preseribed re-entry threshold.

b. In view of the market making obligation, there shall be no exemption/threshold on downside. However, in
the event the markel maker exhausis his inventory through market making process on the platform of the
exchangs, the concerned stock exchonge may intimate the same to SEBI after due verification.

Upto Rs.20 Crore ] 25.00%
Rs: 20 Crore o Rs S0 Crore 20.00% 19.00%
R 50 Crore to Ra_80) Crore 15.00% 14.00%
Above Re.B0 Crore 12.00% 11.00%

3. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER:

3.1 In addition to any represeniations of the Marke! Maker under the Registration Documents filed with the
MNAEF Fmerge Platform the Market Maker hereby represents and warmmts that:

0. 1t has faken all necessary actions 1o authorize the signing and delivery of this agresment;

b. the signing and delivery of this agreement and the complinnce with this agreement does pot vielate any
law, rule, repulation or agreement, document or instrument binding on or applicable to the Market
Maker,

o. it will comply with all of its respoctive obligations get forth in this Agreement:

o, it will ensure compliance with the applicable lows and rules lnid down by the 3EBI and NSE Emerpe
Flatform w.r.i Market Making in general and Market Making in shares of Spectrom Talent Management
Limited in specific;

. it shall follow fair trade price practices and abide by the code of conducts and ethical standards specifed
by SEBI, Stock Exchange and other related associations from time 1o Hme.

3,2 Rikhav shall pot buy the Equity Shares from the Promoter or persons belonging to the Promader Growp of
Iszuer Company or any person who has acquired Equity Shares from such Promeder or person belonging to
Promoter Group during the compulsory market making period.

3.3 Eikhav shall comply with all applicable by-laws, lavms, rules, puidelines and regulations for the term of this
Agreemenl

34 The Market Maker acknowledpes that it iz under a duty to notify Book Running Lead Manager and the
KWSE Emerge Platform immediately in case it becomes aware of any breach of a representation or a

Pk ﬁ. BEFRESENTATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

Wt
'..-"l

| % l' In addition fo any representations of the Book Bunning Lead Manager under the Due Diligence Certificate
-"I.I'I and Underwriting Agreement, the Book Running Lead Manager hereby represents and warranis that:

 FOR SHECTRUR TRLENT ARCEIENT T, mherae tining ad ope
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b.the signing and delivery of this agreement and the compliance with this agrecment does not violate any
law, rule, repulation or agresment, document or instroment hinding on or applicable o the Book Bunning
Lead Manager,

¢. it will comply with all of i3 respective obligations set forth in this Apreement:

d.it will ensure compliance with the applicable laws and rules laid doam by the SEBI and NSE Emerge
Flatform w.rt role of the Book Running Lead Manager in the Market Making process in peneral and
Markest Making process in the shares of Issuer Company in specific;

e, it shall fellow fair trade price practices and abide by the code of condocis and ethical standards specified
by SEBI, Stock Exchange and other related associations from time fo time

4.2 The Book Running Lend Manager acknowledges that it is under o duty to notify Market Maker and the
MNSE Emerge Platform immediately in case it becomes aware of any breach of & representation or a
warranty.

4.3 NWotwithstanding the above, the Book Running Lead Manager shall not be responsible for market price
movements and the orders which would be executed by the Market Maker in the serip of the Issuer
Company. As per the SEBI {ICDR) Regulations, the responsibility of the Book Running Lead Manapger
shall be t0 ensure continity of Market Maker for the period specified thereunder and the Book Running
Lead Menager shall not in any way get involved in day to day trading, pricing or similar operational
mabters.

3.  REPRESENTATIONS AND WARRANTILES BY THE ISSUER COMPANY:

3.1 In addition to any representations of the lssuer Company under the Drafi Red Hesting Prospectus,
Prospectus and Underaiting Agreement, the Issuer Company hereby represents and warranis that:

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

b. the signing and delivery of this agreement and the compliance with this agreement does not violate any
law, rule, repulation or agreement, document or instrument hinding on or applicable 1o the Issuer
Company;

¢. it will comply with all of its respective obligations set forth in this Agrecment;

d. it shall ensure compliance with the applicsble laws and rules laid down by the SEBI and NSE Emerge
Platform w.r.t role of the Issuer Company in the Market Making process in general and Markes Making
process in the shares of Spectrum Talent Management Limited in spevific;

e, it shall follow fair trade price practices and sbide by the code of conducts and ethical standards specified
by SEBI, Stock Exchange and other related associations from time to time.

6, CONDITIONS TO THE MARKET MAKERS OBLIGATIONS:
6.1 The several obligations of the Market Maker under this Agreement are subject to the following conditions:

8. Subsequent to the execution and delivery of this Agreement and prior to the Listing Date there shall not
have occurred any regulatory change, or any development involving a prospective repulatory change or
any order or directive from SEBL, the NSE Emerge Platform or any other governmental, regulatary or
judicial swthority that, in the judgment of the Market Malker, is material and adverse and that makes it, the
Judgment of the Market Maker, impracticable to carry out Market Making,

b. The representation and warranties of the Book Bunning Lead Manager and Issuer Company contained in
this Agreement shall be troe and correct on and as of the Listing Date and both these parties shall have
sed with all the conditions and obligations under this Agreement and the Underwriting Agreement
e o i18 part 10 be performed or satisfied on or before the Hsting date.

Ppv ';{'f-.}_'-:'l:q. The Market Maker sholl have received evidence satisfactory to them that the Issuer Company has been
1| granted final listing approval by the NSE Emerge Platform and that such approvals are full in force and
' _|:I|I iﬁ&-ﬂ.’lﬂ.ﬁ ﬂ”hl: I.j!.'l‘m,g Diate.

" d Prioe to the Listing Date, the Book Running Lead Manager and the Issuer Company shall have fursished
io the Market Maker such further mformation, certificates, docomenis and materials as the Market Maker

shall reasonably request in writing.
FOR SPECTRLM TALENT MANAGEMENT LTD. g:ﬂ,
amiaaa. Car
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&. Subgequent fo the Listing dete and without having served the notice penod required to termunate this
agreement, the Barket Maker shall not be relessed from its obligations in any situation, exeept for
technical failures or Force Majeure Event, In case of fechnical failore or force majeurs event ocourring
due to the Marke: Makers own sysiems, the Market Maker shall inform the Book Runming Lead Manaper,
Issuer Company and the NSE Emerge Platform immedistely and take necessary actions fo comest this

tailure upon discovery.

6.2 If any conditions specified in 6.1 shall ot kave been fulfilled when and as required to be fulfilled, this
Agreement may be terminated by the Market maker by written notice to the Book BEunning Lead Manager
eny fime on or prior o the Listing Date; provided, however, that this Section 6.2, Scctions
3,4,5,63,7,9.10,11,12,13,14,15,16,17,18,19 and 20 shall survive the termitation of this Agreement.

63 In case of termination of the agreement prior to the completion of the compulsory Market Making period, it
shall be the responsibility of the Book Running Lead Manager to arrange for another Market Maker in
replacement during ihe term of nolice period being served by the Markel Maker but prior t¢ the date of
relzasing the existing Market Maker from its duties in order o ensure compliance with the requirements of
regulation 261 of 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 of the Book Running Lead Manager,
However, cerlain terms and conditions may be modified on mutual consent of the Issuer Company and the
Book Funning Lesd Monager, subject to such modifications being legol ond allowed under the then
applicable laws, nules and regulations,

7. MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

7.1 The Jssuer Company shall pay the Market Maker, the market making fee of Bs. 2,50 lakhs per vear in
reapect of the obligations undertaleen by the Market Makers in this Agreement. Such ageregate fees shall be
paid to the Market Maker or such other persons as dirested by the Market Maker from time to fime,

Provided that if the Company migrates to the Main Board of NSE after tvo years from the date of listing
on the SME Exchange then the fees payable for that perod shall be on pro rata basis.

T2 The Imswer Company ghall nol hear any other expenses or losses, (5 any, incurred by the Market hMaker in
order o fulfil its Market Making Obligations, except for the fecs/commissions ete. as mentioned above

8. INDEMNITY

The Issuer Company shall indemnify snd keep indemnpified, the Book Running Lead Manager,
Underwrifers and Market Makers from and agaimst any and all losses, labilities, costs, claims, charpes,
actions, proceedings, damages, expenses or demands which they (or any of them) incur or which is made
against them {or any of them) as o result of or ansing out of, or in relation 10, any misrepresentation or
alleped misrepresentation of a material fact contained in the Draft Red berring Prospectus and Prospectus
or omission or alleged omission there from of @ materal fact necessary in order 1o make the siptements
therein in light of the circomstances under which they were made aot misleading, or which are defermined
by a court or arbiiral tribanzl of competent urisdiction o have resofted from any bad faith, dishonesty,
illegal or frandulent acis or the wilful default or gross neglipence on the pan of the Company, Such
imdemnity will extend fo inchede all reasonable costs, charges and expenses that such Indemnified Party
may pay of incur in disputing or defending any such boss, Liability, cost, claim, charpe, demand or sction or
other procecdings. Provided howewer that the [ssuer Company will not be liable to the Book Funning Lead
Manaper and Markel Maker to the exient that any loss, claim, damage or linbility is found in o judgment by
bave resulted solaly and dircetly from amy of the Book Ronning Lead Manager and'or the Market
r andlor Underwriter joinlly or severally, as the case may be, andfor as a result of bad faith or gross
neglipence or wilful miscendoct, illegal or fravdalent acte, in performing the services weder (ais Agresment
andfor under the Offer Agreement daled May 20, 2023 entered into by the Issuer Company with the Book

tc’_’ ";-,Rm]mng Lead Manager confieming the engapement of the Boek Runming Lesd Meamsager to masage the
"‘I S Ofer, Provided however that the Issuer Company will not be lisble to the Book Running Lead Manager,
| |Underwriter &Market Maker to the extent tat any loss, claim, damage or lakility iz found in a judgment
" /by a court to have resulted solely and directly from any of the Underwriters severally, as the case may be,

- bad fith or gross negligence or wilful miscondect, illegal or frandulent acls, in performing the services

under this sgreement.

FOR SPECTRUN TALENT MANAGEMENT LIl

Cioor Poge 10 of 15
el DRECTOR

gt i




9. TERM AND TERMINATION

9.1 Rikhav's engagement shall commence wath effect from the date of this Agreement, smd shall, unless
terminated earlier, remain in force for 8 minimum period of three (3) years from the date of listing of the
Equity Shares pursuant to the Offer. Once the Market Maker is registered, the Market Maker shall
mandatorily act in the capacity as the market maker for a minimum period of three (3) months plus ope (1)
medth's notice 0 NSE. In case the Market Maker pets derezistered as o Markef Maker within 3 years from
the date of listing of Equity Shares, Merchant Banker shall then be responsible to appoint a replacement
Market Maker on mutually acceptable terms to the Issuerand Book Running Lead Manager.

4.2 The Markel Maker shall be allowed to terminaie this Agreement by giving a written notice to the Book
Running Lead Manager, one month prioe to the date from which he wizshes to discontinoe lis services
Provvided however that, if the Book Funning Lead Manager agrees to the same, the notice period may be
reduced in order to provide mutozl comfort. Provided further that, the Market Maker may be replaced with
& successor Market Maker, which is acceptabls to NSE, the Book Running Lead Manager and the Issuer
Company from time to time.

93 Motwithstanding section 9.2, the Book Running Lead Mansger may lerminate this apgreement with
immediate affect in case of a material event perlaining €0 the Market Maker, which in view of the Bock
Bunning Lead Manager, affects the ability of the Market Maker to carry out hiz obligations or negatively
affects the goodwill of the Issuer Company.

2.4 The Book Runnmg Lead Mamager agrees to consult with the Market Maker, to the extent practicable, prior
to exercising its right to terminate this Agreement on the occurrence of a Material event as specified above,
1t being acknowledged by the Market Maker that the exercize of the right to terminate this Agrecment oo
such an occurrence i3 al the absalute discretion of the Book Runming Lead Manager.

9.5 The provisions of Sections 3.4,5,7,9,10,11,12,13,14,15,16,17,18,19, 20 and 21 shall survive the termination
of this Agreement.

9.6 In case of termination of the agresment prios 10 the completion of the compubsary Market Making period, it
shall be ihe responsibibiiy of the Book Running Lesd Manager to amange snother Market Maker in
replacement during the term of the notice period being ssrved by the current Market Maker (2. Rikhay)
but prior to the date of releasing the existing Market Maker from its duties in order to ensure compliance
with the requirements of regolation 261 of te SEBI (ICDR) Repulations, 2018, In sach a cage, revised
agreemeni like this ome shall have io be entered inio and this too shall be the responsibility of the Book
Running Lead Manager. However, certain terms and condifions may be modified on maiual consent of the
Issuer Company and the Book Running Lead Manager, subject to such modifications being lepal and
allowed under the then applicable laws, rules and regulations,

8.7 It is agreed between the Parties hereto that in the event of the Issuer Company migrating to the Main Board
of M3E, during the Compulsory Market Making Period, this Apreement shall stand terminated and the
Market Maker shall no longer be obliged 1o provide the Issuer Company any market making services,

10, NOTICES

Any notices or other communication given pursuant to this Agreement must be in writing and (s) delivered
personally, or (b} sent by tele facsimile or other similar fegimile ransmiszion, (c) sent by regisiered mail,
I."’M prepaid, 1o the address of the respective Party specified below, or to fax number given below or
any other number ag may be designated in writing by such Pasty from time o time. All notices and other
— comumunications required or permitted under this Apreement that are addressed as provided in this Section
o 'F!E, 10 will (i) if delivered personally or by overnight courier, be deemed given upon delivery; (i) if delivered
A ﬁ .f o by tele facsimile or other similar facsimile transmission, be deemed 10 be given electroaically confirmed;
\o I.Iau:.r_l (iii]) if seat by registered mail, be deemed given when received.

|
;_-" ' Sarthi Capital Advisors Private Limited Rikhav Securities Limited
vl U 4% Floor, Manek Plaza, 1567, Vidyanageri | 3536 Matruchayya Building, SN Road, Mulund
e Marg, Ealing, Santecruz (E) Mumbai-4 00098 (West) Murnhai-400050

Talz +91 22 26528671772 Tel: 491 22 15935353
Email; complisncefisarihivm.in -

FOR SFECTRUM TALENT MANAGEMENT LTD,
| pahoian Car”

L




Contact Person: Mr. Despak Sharma Contact Person: Mr.Hitesh Lakhani

......

Spectrum Talent Hlnngnmmtl.imltﬂd Vidur Guopia
Block C, Plot no. C-142, Sector- 63, Moida, | E2210, Prateek Edifice, Sectorl07, Gaitam
Giautam Buddha Magar- 201201, Uttar Prnd:s-h Buddha MNagar -201301,UttarPradesh

Tel. Mo +91 120-4258857/458] 24503 30031 Tel Wa.: +31 BE00472137

Email: csi@stmpl.co.in Emuilt vidun@spectramialent.co.im
Contact Person: Mr. Sidharth Agaraal

Sidharth Agarwal

C-1006 10% Floor, Pratesk Edifice, Sector
107, Moida Gautam Buddha Magar-201301, Utar
Pradesh

'Il:EHu  +91 HOBOTER194

A

11. TIME IS THE ESSENCE OF THE AGREEMENT

All obligations of the Company, the Market Maker and the Book Running Lead Manager, are sulject 1o the
conditions {that time wherever stipulaled, shall be of the essence of the Aprecment. Consequently, any
fhifure on the par of the Company or the Market Maker to adhere 1o the tine Hmits shall unless otherwise
agreed between the Company and the Market Maker, discharge the Market Maker or Company of his [ their
obhpgetions under the Morket Moking Agreemont. This opreement shall be in force from the date of
execution and will expire on completion of allotment for this Offer,

1. SEVERAL OBLIGATIONS

The Issuer Company, the Market Maker and the Book Running Lead Mansger acknowledges and agrees
that they are all lable on & several basis o cach other m respect of thiz representation, warmaniies,
isdemnities, undertakings and ofler obligalions given, enlered info or pmde by each of liens in this
Agrecmeal

13, MISCELLANEOUS

The Agreement shall be bisding on and m=ure 1o the benefil of the Partiss hereto and their respective
successors. The Market Maker shall meot assipn or transfer any of its respective rights or obligation under
this Agreement or parpont to do so withoot the consent of the Book Funning Lead Monaper and Issuer
Company. The Book Running Lead Manager shall not assign or transfer any of their respective righis or
obligation under this Agreement or purport to do 5o without the consent of the Market Maker and the Issuer
Company.,

14. GOVERNING LAW AND JURISDICTION
This Agreement zhall be governed by and construed in accordance with the lnws of the Republic of India,

15. ARBITRATION

If any dispule, difference or clyim emses between the Parties (the “Disputing Paries™) hereto in conneoton

with the validity, interpretation, implementation or alleged bhreach of the terms of thiz Agreement or

anyiling done or 1o be done pursuant to this Agreement, the Disputing Partics shall attempt in the first

insg io resolve the same through negotiation. IF ithe dispute is not resolved through negotiation witlin

business days after a writhen request by any Disputing Party to commence discussions for such

- longer period as the Disputing Parties may agree in writing) then the dispute shall be referred for final
;_-:-"" =3y resolution to o sole arbitrator. The arbitrator shall be appointed by agreement between the Disputing Partics
S within 10 business days afier a writlen notice served by any of them proposing & named arbitrator, or, if

\--I i5 oo such apreement, the dispute will be referred o four arbitrafors (one to be appointed by the

Ne

.f ket Maker, one to be appeinted by the Book Rusning Lead Manager, one o be appeinted by the Tssuer

Enmpm}'mthcfnmthmhappumtaﬂby&ﬂ:mnnﬁmatnmnnappmt:ﬂ} All procesdings in any such
&r f” /' arbitration shall be conducted under the Arbitration and Conciliation Act, 1996, as amended, and shall be
:5-__--_:_-*.-' conducted in Enplish. The arbitration ahall take place in Mumbai, India,

FOR SPECTRUM TALENT MANAGEMENT LIC.
N o v

'\'\.
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Any reference of any disputes, difference or claim to arbitration under this Agreement shall not affiect the
performance by the Partics of their respective obligations under this Agrecment ofher than the obligations
relating o the dispute, difference or claim referred to arbitmtion.

16. AMENDMENT

Mo amendment, supplement, modification or clanification to this Agreement shall be valid or binding unless
gef forth in wrting and duly executed by all the Partics to this Agreement.

17. SEVERABILITY

[f moy provistons of this ngreement or application of any such provision to any person or sst of

circomstances I8 determined to be mvalil or unenforceable m whole or in part, such mvalidity or

uncnforceability shall attach only io such provisions or the applicable part of such provision and the

mmmm'ﬁgﬁ&p::ﬂfmh provisdon and all other provisions of this Agresment shall continue to remnin in full
L

Rikhav, SCAPL, Sclling Sharcholders and Spectrum Talent Management Limited shall endeavour in good
faith negotiations b replace the invalid, vodd or unenforceable provisions with valdd provisions the
ECONDMLE effect of which comes o close an poasible to that of the invalid, woid or unenforceable
provisions.

18, COUNTERPARTS

Thiz Agreement may be executed in separate counterparts; each of which when so executed and delivered
shall be decmed to be an original, but all the counterparts shall constitute ome and the same Agreement.

19. CUMITLATIVE REMEDIES

The: rights and remedies of each of the parties and each indemnified person under Section § pursuant 1o this
Agreement are cumulative and are in addition to any other rights and remedics provided by general law or

otherwise,
0. ILLEGALITY

If sy provision in this Agreement shall be hald o be illegal, mvabid or unenforceable, in whele or i pard,
under any enactment or rule of law, such provision or part shall to that extent be deemed not to form part of
this Agreement bud the legality, validity and enforceability of the remninder of this Apresment shnll mot be
affected. In case any provision of this Agreement conflict with any provizion of law including SEBI
([CDR) Regulatons, and / or any other norms to be issued by SEBL, in force on the date of this Agreement
or any time in fitare, the latier shall prenvail,

1. CONFIDENTIALITY

The Parties shall keep all information confidentsal which will be shared by the other Parties duning ihe
course of this Agreement for a period of two (2} years from the end of the Bid'Offer Period and shall not
disclose such confidential information to any third party withowt prior permission of the respective Party,
except where sach information = in public domain other than by reazon of breach of this Clause or when

required by law, regulation or legal process or siatutory requirement or by any governmental asthority or
by stock exchanpes to disclose the same. The terms of confidentiality elanse slall survive the termination

of the Agreement for reasons whatsoever,

=== Riﬁlﬁﬁmﬂr
A

M Mo party may lmgnau;r rigifs under this Apresment without the consent of the party against whom the

|.' '-

| Alnght operates. Mo provision of this Agresment may be varied withowt (he consent of the Book Running
i

Manager,

= +13 ﬁ'r:Lmd-:ﬁlp:dhm:h:-'cmﬂcsmﬂmm:nmmactuBmtRunnmngﬂMmgﬂ'nrMa:kﬂMaku{u
== the case may be) to the aforesaid Offer and 1o Seir | Running Lead Manager ar

FOR SPECTRU TALENT MANAGEMENT LTD.

| RPTION
[AREGTOR
1._].«.‘-.--‘:"'\"’
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Market Maker (a5 the case may be) in the Drafi Red Herring Prospectus, Prospectus and Information
Memoradum which the Issuer Company intends to offer in respect of the proposed Issuing and herchy
authorize the Isuer Company fo defiver this Agreement 1o SEBT and the NSE Emerge Platform.

24. MISCELLANEOLS

24.1 No amendment or modification of this Agreement shall be valid or binding on the parties unless made in
writing and signed on behalf of each of the parties by its authorised officer or representative.

<4.2 No party to this Agreement may assign or transfer, in whole or in part, any of its rights, obligations or
duties under this Apreement.

243 The failure or deloy of any party to enforce at any time any provision of this Agreement shall not constitue
a waiver of such party’s right therenfter to enforce each and every provision of this Agreement

24.4 This Agreement may be executed in any number of counterparts, cach of which shall be deemed to be an
original, but such counterparts shall, together, constitute only one instrument.

FOR SPECTRUM TALENT MANAGEMENT LTD.

,ﬂﬂl :.I“L“S“;a
LJ-‘M |:‘_~|I W
DIRECTOR
i G ﬂ ;-"
o~ Remainder of this pape has beer intentionally L : -
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N WITNESS WHEREOQF, the Parties have entered this agreement on the dafte mentioned above.

For Sarthi Capital Advisors Private Limited

(Book Running Lead Manager)
Taher Engineer
Complisnee OMTicer

In the Presence af:
g_&_h#ﬁﬂl MAD A A

For Spectrum Talent Management Limited

{Issuer Company)
Vidur Gupta
Minaging Director
In ihe Presence of:

Buaiert AReln

Selling Shareholders

Vidor Gupta

In the Pressnce oft

THeRET  pRold

Sidharth Aparwal
in the Presence of:

WAL

For Rikhav Secorities Limited
(Market Maker)

Hitesh Lakhami
Diirector

In the Presence of:

\i ﬁ Vaalt v
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FOR SPECTRUM TALENT MANAGEMENT LTD.
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