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DATED APRIL 23, 2025
AMENDMENT TO MARKET MAKING AGREEMENT DATED FEBRUARY 14, 2025
BY AND AMONG

3B FILMS LIMITED
(Issuer Company)
AND
SELLING SHAREHOLDERS
(As Per Annexure A)
AND
NIRBHAY CAPITAL SERVICES PRIVATE LIMITED
(Lead Manager)
AND
GIRIRAJ STOCK BROKING PRIVATE LIMITED
(Market Maker)
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AMENDMENT TO THE MARKET MAKER AGREEMENT

This AMENDMENT AGREEMENT is made on this April 23, 2025 (‘AMENDMENT AGREEMENT”),
AMONGST:

3B FILMS LIMITED (CIN: U25200GJ2014PLC080685), a Company registered under provisions of the
Companies Act, 2013, as amended ("Companies Act") and having its registered office at SF 220, Pancham Icon,
Besides D-Mart, Vasna Road, Vadodara, Gujarat, India, 390007 represented by Mr. Ashokbhai Dhanjibhai
Babariya (DIN: 03363509) (hereinafter referred to as “3B FILMS” or “Issuer” or the “Company”) which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its
successors and permitted assigns, of the FIRST PART;

AND

PROMOTER SELLING SHAREHOLDERS, as set out in ‘Annexure A’ of this Agreement (hereinafter
referred to individually as “Selling Shareholder” and collectively as the “Selling Shareholders”, which
expressions shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include their
successors and permitted assigns), of the SECOND PART

AND

NIRBHAY CAPITAL SERVICES PRIVATE LIMITED (CIN: U67120GJ2006PTC047985), a company
registered under the Companies Act, 1956 and having SEBI Registration Number INM000011393 and having
its registered office at 201, Maruti Crystal, Opp. Rajpath Club, S.G. Highway, Bodakdev, Ahmedabad-380054,
Gujarat, India, represented by Mr. Bharat Shah (DIN: 00587810) (hereinafter referred to as “NIRBHAY” and
further “NIRBHAY” referred as “LM” “Lead Manager” or “NCSPL’ as the case may be, which expression
shall unless it is repugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns) of the THIRD PART;

AND

GIRIRAJ STOCK BROKING PRIVATE LIMITED (CIN: U65100WB2005PTC101507), a Company
incorporated under Companies Act, 1956, having SEBI Registration Number INZ000212638 and registered
Market Maker in SME Segment of BSE Limited (Registration No. SMEMM0655127012022) and having its
registered office at 4, Fairlie Place, HMP House, 4th Floor, Suite No- 421A, Kolkata- 700001, West Bengal,
India represented by Mr. Kuntal Laha (DIN: 08086873) (hereinafter referred as “GSBPL” or “Market
Maker”, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean
and include its successors and permitted assigns) of the FOURTH PART;

In this Agreement:

(i) NIRBHAY CAPITAL SERVICES PRIVATE LIMITED shall be referred to as “Lead Manager” or “LM”.

(ii) 3B FILMS LIMITED referred to as “Company” / “Issuer”

(iii) GIRIRAJ STOCK BROKING PRIVATE LIMITED referred to as “Market Maker”

(iv) The Company, the Selling Shareholders, the LM, Market Maker are collectively referred to as the
“Parties” and individually as a “Party”.

WHEREAS:

(A) Subject to market conditions, receipt of necessary approvals, and other relevant considerations, the
Company has decided to undertake a public offering of Equity Shares and filed its Draft Prospectus with
BSE Limited (SME Exchange) on November 12, 2024, through the Lead Manager to the Offer (the “LM”)
to undertake an initial public offering (IPO) of up to 69,70,000 Equity Shares with a face value of Rs. 10/-
each. The offering will consist of a Fresh Issue of up to 37,70,000 Equity Shares (the “Fresh Issue™) and an
Offer for Sale by Promoter Selling Shareholders of up to 32,00,000 Equity Shares (the “OFS”) for cash at
a price to be determined in accordance with the Fixed Price Method, as defined under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018

(B) In furtherance of the proposed IPO, the Parties executed the Market Maker Agreement dated February 14,/ =
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not limited to the terms and conditions of the Market Making, obligations of Market Maker and Market
Maker Reservation Portion with respect to Market Making of the Company's Equity Shares post listing with
BSE Limited.

(C) The Company received In-Principle approval from BSE Limited on February 28, 2025, with respect to the
filing of the Draft Prospectus.

(D) Following consultations with the Lead Manager, the Company has now finalized the number of equity shares
and the offer price for the said Initial Public Offering. The said offering will consist of 67,50,000 Equity
Shares with a face value of Rs. 10/~ each, including a Fresh Issue of 35,52,000 Equity Shares (the “Fresh
Issue”) and an Offer for Sale by Promoter Selling Shareholders of 31.98,000 Equity Shares (the “OFS”).
The shares will be offered for cash at a fixed price of Rs. 50, determined in accordance with the Fixed Price
Method, as defined under the Securities and Exchange Board of India (Issue of Capital and Disclosure

- Requirements) Regulations, 2018. J

(E) In light of the above developments, the Parties have agreed to amend certain terms of the Market Maker
Agreement. These amendments are being documented in this Amendment Agreement.

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

1. DEFINITIONS

In this Amendment Agreement, unless the context otherwise requires, capitalized terms used in this Amendment
Agreement that are not specifically defined herein, shall have the meaning assigned to them in the Market Maker
Agreement.

2. AMENDMENTS TO THE MARKET MAKER AGREEMENT

2.1 The below definitions as mentioned in the Clause 1.1 of the Market Maker Agreement shall be replaced
with the following definitions.

“Fresh Issue” shall mean issue of 35,52,000 Equity shares

“Offer” shall mean offer of 67,50,000 equity shares having face value of Rs. 10/~ each (“Equity Shares™)
comprising of fresh issue of 35,52,000 Equity Shares and an offer for sale by selling sharcholders of 31,98,000
Equity Shares of face value of Rs. 10/~ cach fully paid up by the Company for cash at the offer price Rs. 50 per
equity shares as per chapter X of the SEBI(ICDR) Regulations, 2018;

“Offer for Sale” shall means offer of 31,98,000 Equity shares.

“Offer Price” means Rs. 50 per share as determined in accordance with Fixed Price Method as defined under the
Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018 of face value Rs. 10/-
each as decided by the Company in consultation with Lead Manager. N

“Market Maker Reservation Portion” shall mean the reserved portion for the Designated Market Maker of
3,42,000 Equity Shares of face value of Rs. 10/- each which shall be 5.07% of 67,50,000 Equity Shares offered
to public as defined under the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements),
2018.

2.2 The Clause 2.2 as mentioned in the Market Maker Agreement shall be replaced with the following
Clause:

2.2 The Market Maker will subscribe 3,42,000 which shall be 5.07% of the number of Equity Shares of Face
value of Rs. 10/- each offered to public as determined in accordance with fixed price method as defined under
the Securities Exchange Board of India (Issue of Capital and Disclosure Requirements), 2018 being the
market making reservation portion at a price of Rs. 50/~ per equity shares as decided by the Company in the
consultation with Lead Manager. The Market Maker agrees not to withdraw its application and ensure market
making in the equity shares of the Company in the manner and on the terms and conditions contained in this
agreement and as specified by the SEBI and BSE SME from time to time.




3. MISCELLANEOUS

3.1 Each Party to this Amendment Agreement represents and warrants that Term which refer to word “Fresh
Issue”, “Offer”, “Offer for Sale”, “Offer Price” and “Market Maker Reservation Portion” at any place in
the Market Maker Agreement shall be construed as defined in above Clause 2.1 and 2.2 respectively of this
amendment agreement.

3.2 Each Party to this Amendment Agreement represents and warrants that it is duly authorized to execute and
deliver this Amendment Agreement and that this Amendment Agreement constitutes a valid and legally binding
agreement with respect to the matters stated herein.

3.2. The Market Maker Agreement shall stand modified to the extent stated in this Amendment Agreement only.
Except to the extent modified as per this Amendment Agreement, all other terms and conditions of the Market
Maker Agreement shall remain unchanged and shall continue in full force and shall continue to bind the Parties
and be enforceable between the Parties, for the term and duration contemplated therein, in accordance with the
terms thereof.

3.3. In the event of conflict between the provisions of the Market Maker Agreement and the Amendment
Agreement in respect of the subject matter hereof, the provisions of the Amendment Agreement shall prevail. In
all other instances of conflict between the provisions of this Amendment Agreement and the Market Maker
Agreement, the provisions of the Market Maker Agreement shall prevail.

3.4, No addition to, variation, novation or agreed cancellation of any provision of this Amendment Agreement
shall be binding upon the Parties unless made in writing and duly executed by or on behalf of the Parties.

3.5. Unless the context otherwise requires, any reference to the Market Maker Agreement shall be construed to
mean the Market Maker Agreement as amended by this Amendment Agreement and that this Amendment
Agreement shall be read in conjunction with the Market Maker Agreement and shall constitute the entire
understanding between the Parties with respect to the subject matter hereof.

3.6. This Amendment Agreement and the rights and obligations of the Parties are governed by, and any claims
or disputes relating thereto, shall be governed by and construed in accordance with the laws of the Republic of
India, subject to the Market Maker Agreement.

3.7. This Amendment Agreement may be executed in one or more counterparts/originals including
counterparts/originals transmitted electronically, each of which shall be deemed an original, but all of which
signed and taken together, shall constitute one and the same document.

IN WITNESS WHEREOF, THE PARTIES HAVE ENTERED THIS AGREEMENT ON THE DATE
MENTIONED ABOVE.

For and on behalf of
3B FILMS LIMITED Witness
Z Name: Bhadresh Shah
- Address: E-103, Shikhar 2,

B/H Gorwa ITI,

Name: Mr. Ashok Babariya Vadodara- 390016

Designation: Chairman & Managing Director

Signature: Z
(DIN: 03363509) &
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For, SELLING SHAREHOLDERS:-

e ad

(Ashokbhai Dhanjibhai Babariya)

oh1%2

(Mukesh Dhanjibhai Babariya)

(risher «

(Gulabben Nitin Babariya)

Witness

Name: Bhadresh Shah

Address: E-103, Shikhar 2,
B/H Gorwa ITI,
Vadodara- 390016

Signature: g /&

b i

For and on behalf of
NIRBHAY CAPITAL SERVICES PNVATE LIMITED
\ 1\

Name: Mr. Bharat Shah 4

Designation: Managing Director
(DIN: 00587810)

For and on behalf of
GIRIRAJ STOCK BROKING PRIVATE LIMITED

antzA Ll

Name: Mr. Kuntal Laha
Designation: Director
(DIN: 08086873)

Witness

Name: GovRRAV R mAT—
Address: ¢ o bevd 6, Soudy
LLPLy — F4095&8

Signature: Cotnn AV ‘4 R P




Annexure A

SELLING SHAREHOLDERS

. M 904, Milestone, Behind 10,68,000 Equity chairman@3bfilms. | 28.06.2024
Ashokbhai | New Bright Day School, Shares : com
Dhanjibha | Vasna Bhayli Road, Bhayli,
i Babariya | Vadodara-391410, Gujarat

2 Mr. 25-26 Shantivan Society, 10,65,000 Equity Babariyamukesh19 | 28.06.2024
Mukesh | Opp. J.B. Circle, L.H. Road, Shares 75@gmail.com
Dhanjibha Varachha Road, Surat-
i Babariya 395006, Gujarat
3 Mrs. 04, Milestone, Behind New 10,65,000 Equity | Dish127vish@yaho | 28.06.2024
. | Gulabben | Bright Day School, Vasna Shares - o.com
Nitin Bhayli Road, Bhayli,

Babariya | Vadodara-391410, Gujarat.




