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MARKET MAR ING AGREEMENT

THIS AGREEMENT IS MADE ON THE SE PTEMBER 16, 2023 AT JALAN DHAR, FUNIAB

BETWEEN

SHARF CHUCKS AND MACHINES LIMITED, a company registered under the pravisions of Companies Adt,
. 12, Indusirial Development Colony, Ja-

1956, s amended ("Contpanies Act”) ind having its regisiered office at A
tandbar - 144012, Punjab, India, (hecvinlier seferred 1o as “the Company " or “lssuer” of “SCML!Y which expres:
clude its suppessors and

sion shall, unless il be repugnant to this contextor meaniig phereot, be deemed te mean and 0

permitted assigns; of the FIRST PART,

NIKUNJI STOCK BROKERS LIMITED, a company incorporated under Companies Act, 1950 and having SEBL
registration number NZOOO169335 and having a Registered Office ai A - 92, GF, Left Portion, Kamla Magar,
North Delhi - 1310007, India (hereinafier referred to as “NIKUNT" or “MARKET MAKER" or “MIMT Rﬂd which
expression shall. unless it be repuggant to the context or meaning thereof, be deemed to mean and include its succes-
sors and (nelude permitted assigne) of the SECOND PARTY

FEDEN SECURITIES PRIVATE LIMITED. 2 company incorporated under Companies Act. 1956 and having
SEDRT registration number INZ I VGG and heving its segistered office ol B7. 3rd Floor, hay Chambers, Dayaldas
Road, Vile Parle - (East). Mumbai - 400 457, Maharashira, India (hereinafies referred to as “Lead Manager” o1
wperchant Banker to the Offer™ of i A" or “FSPL”, which Expression shall, unless it be repugmant 1o the con-
text or meaning thereol, be deemed ta mean and include its successors and permitted assigns) of the THIRD PAR-

Y, .
. _ .‘.-. |:I:
WECAMLT, CFSPL' and MM arc hereinatter sollectively referred 1o as the “Parties™ and indivi&p’ﬂ;{as a “Par-
L l I "j % o

.

WHEREAS:

(1) The lssuer s proposing an [nitial Public Offering 29,04,000 Equity Shares of face wvalue of Rs. 10,00/~ cach of

the lesuer (" Eguity Shares” and the “Tssue”), through the Fised Price Methed (“Fized Price”), as prescribed
in the Securities and Gxchange Board of India (Tssue of Capital and Disclosure Requirements) Regulations,
2018, as amended from time to time ("SEBI ICDR Regulations"), at a price of Rs.5 &/~ per equity share (in-
cleding premium of Rs 48/~ pes equity share) Equity Shares, a5 may be decided by the Issuer in consultation
with the Lead Manazer (“Issue Price”);

(73 This Initial Public Offerof 20,04 ,000 Equity Shares for cash at an (3iter Price of Rs.38/- per equity share {in-
cluding premium of Rs 486 perequily share) per Equity Share comprising of Fresh Offerof 9,75,484 Equity
Siiares Jor cashoar an Offer Priee af Rs 5% por eguity ghare {inchuding premium of Rs 48/ per equity share)
per Equity Share aggregating 1o R 555 78 Lakhs by our Coppany and Offer for sate of 19,268,516 Equity
Shares [or cash aran Offer Price of Ra.58(- pel equity share {including premium of Fs 48~ per equity share)
per Equity Share aggregating 10 ks 1,118 54 Lakhs by the Selling Sharehalder.

{3} The Equity Shares 1o be offored for Allotmient in this Issue comprises of a net issue to the public of 27,356,000
Equity Shares of face vatue of Bs, 10,004 each at lssue Price of g SEi- per equity share {including premium
of R 48/~ per equily share) ageregatng 10 1,595 4% Lakhs (the "Net Issue”), a reserved partion for the Market

Maker ypro | 48,000 Equity Shares of face valie of Rs. 10,00/ each at the Issue Price of Rs.58/- per equity
shage (including premium of Rs 43/- per couily share} ageregating to 85,84 Lakhs (the "Market Maker Reser-
wation Partion”) The Met lssee o public shall comprise of issue 1o Qualified Institutional Buyers, Mon-
Irstitutianal Applicant and Retar Indivadual Applicants;

{4y The Bourd of Directers of the lssuer (“Board of Directors™) has, pursuant to & resplution dated March 28,
2023 approved the bssue Further, the bssue has been approved by 4 special resplution adopted purseant to
Seetion 62 1iic) of the Companies Act, 2013 3t the extraordinary general meeting of the shareholders of the
Issuer hetd on April |5, 2023

{5)  The lssuer Company has received in-principle approval letter dated August 29, 2073 on for insertion of name
of National Stock Exchange of India Limited in the Drafl Prospectus/Prospectus and for listing of itz Equity
Shares on the EMERGE Platform of National Stock Exchange of India Limited (*NSE EMERGE"). Afier in-
corparating the comments and abservations of the National Stack Exchange of India Limited, the Issuer pro-
poses o file the Prospectus with the Registrar of Companies, Chandigarh (the “RoC"), the Mational Stock Ex-
change of India Limited and the Securitics and Exchange Board of Indiz ("SEBT) and will file a Prospectus
e dancs with the Companies Act, 2013 {the “Companies Act”), and the SEBI TCDR Regulations,

(6} The Tasuer, the Lead Manager and Underwriter(£] 1o enter into an Underwriting Agreement pursuant 1o which
e Lead Manager and underwriter(s) have agreed by virlue of the underwriting agreement {0 ensure thal in
case of under subscription, the entire unsubscribed portion of the Net [ssue as mentionsd in the Prospectus
shall be armanged for subscription Fom their resources 23 per the specified in Underwriting Agreement and in
compliance with the requirements of SEBI ICOR Regulations and other pppicable laws,

(T} According to Regulation 261 of the SEBI ICDR Regulations, FSPL being the Lead Manager 1o the Issue has
10 ensure compulsory market making through the Stock Brokers of the NSE EMERGE Exchange (in this case
being the NSE EMERGE) for the Compulsory Market Making Period, )




wilh National Stock Exchangs ol India Limited. SupseqUently 11 NAS regisiered as a IVIATKAL IVIARED apil Lait ant

as Market Maker 1o the Issue;

(%)  FSPL has approached Markel Maker and requested it to
Market Maker has accepted such proposal and confirmed
transaciion OF arrangement,

(10)  Sharp Chucks and Machines Limited has siderstood the preliminary arrangements in place and a
such appoiniment and Parties have therefore agreed to enter into this Agreement for rarket making for Equity
Shares issued through the Initial Public Offer

NOW, THEREFORE, the Issuer and the Narket Maker do hereby agree as follows:

act as the designated Market Maker for the Issue.
that there is no conflict of interest arising from such

greed 10

1. DEFINITIONS AND INTERPRETATIONS

1.1 Capitalized terms'words not defined in this Agreement shall have the same meaning as set forth in the
Prospectus along with the corrigendum and the addendum, if any issued in regard to the lssuc. In this Agreement
{including the recitals above and the sehedule herety), except where the context atherwise requires, the below
mentionied words and expressions shall mean the follewing
“Agreement” shall mean this Agreement entered between the Parties,
“allotment™ shall mean the allowment of Equity Shares pursuant 10 the Issue;
“ASEA Account™ shall mean s bank account saintzined with a Self-Certified Syndicate Bank(s)} {
which will he Blocked by such SCSB to the extent of Application Amount of the ASBA Applicant
“ASBA Applicant™ shall mean an Applicant who makes the Application through ASBA process,
“Application™ shall mean an indication to make an offer during the Application Period by an Applicant 10
subscribe or purchase the Equity Shares of the Company ai the Tssue Price,
“Applicant™ shall mean any prospective investor who has made an Applica
Prospectus and the Appheation Form,
“Application Form” shall mean the form used by an Applicant, including an ASBA Applicant, to make an
Application and which will be considered as an application for Allotment in terms of the Prospectus.
“[oard of Directors™ shall mean the Board of Directors of the Lssuer, as duly constituted from time to time
including any committees thereof, as context may refer to)
“Business Day” shall mean any day (other than a Saturday or a Sunday and a public holiday) on which the
SEDI National Stock Exchange of India Limited or the commercial banks in India, are open for business,
“Companies Act” shall mean the Companies Act, 2013 read with rules made thereunder 1o the extent notified
and as amended from time to ome,
“Compulsory Market Making Period” shall mean the period of three (3) years beginning from the date of
listing of Equity Shares of the lssuer on NSE EMERGE pursuant 10 Regulation 261 of the SEBI (ICDR)
Regulations, 2018 as amended from time to lime However, it has been provided that in terms of Regulation 277
of the SEBI ICOR Regulations, that a Company may migrate to the main board (in this case being the main
board of Matiopal Stock Exchange of India Limited) and hence for the purpose of this Agreement, when the
Company migrales ta the main hoard, there is no requirement of “market making™ and hence the Compulsory

Market Making Period would be reduced to that extent.
“Drafl Prospectus/DP™ shall mean the Draft Prospectus which has been filed with National Stock Exchange of

India Limited in accordance with SEBI ICDR Regulations for getting in-principle approval.

“NSE EMERGE™ or “Exchange” or “Stock Exchange” shall mean the EMERGE Platform of National Stock
Exchange of Indiz Lirtited where the Equity Shares of the [ssuer are proposed to be listed;

sfssue Documents™ shall mean and include the Draft Prospectus, Application Forms {including Abridged

Prospectus), (ke Prospectus and the corrigendum and the addendum, if any, issued in regard to the Tssue and a5

and when approved by the Board of Directors of the lssuer and filed with NSE EMERGE, RoC and SEBI {as
and when applicable);

wiggue! TPOY Initial Public Offer/ Fulblic Issue™ shall inean public offer of 25,04,000 Equity Shares for cash at
an Offer Price of Rs SE/- per equily share {including premium of Rs 48/~ per equity share) per Equity Share
comprising of Fresh Offer of 975,484 Equity Shares for cash at an Offer Price of Rs.58/- per equity share {in-
cluding premium of Rs. 48/ per equity share) per Equity Share ageregating to Rs.565.73 Lakhs by cur Compa-
ny and Offer for sale of 19,278,516 Equity Shares for cash at an Offer Price of Rs.58/- per equity share (including
premium of Rs 43/~ per equity share) per Equity Share sggregating to Rs 1,11%.54 Lakhs by the Selling Share-

higlder as per the Prospectus,
wissue Price” means the price &t which Equily Shares will be issued and allotted by the Issuer, s may be

decided by the Company in consultation with Lead Manager,
windemnified Party” means any Pary entitled to receive indemnification pursuant o Section B of this

“SCSB”} .E!'Hj

tion pursuant to the terms of the

Agreement,
“Indemmnifying Party” means any Party from whom indemnity is sought by the Indemnifying Party pursuant to

Section B

“LM/Lead Manager” shall mean the Lead Manager to the Issue Le., Fedex Securities Private Limited.

“Listing Date” shall mean the date with effect from which the Equity Shares allotted through the Issue is
permitted for trading by the NSE EMERGE.
wnfarket Maker™ shall mean any person who is registered as a Market Maker with the NSE EMERGE, here
Nikunj Stock Brokers Limited shall be the Market Marker for the Issue.

“Market Maker Reservation Portion” shall mean Reservation Portion The reserved portion of 1,483,000 Equity
Shares of face value of Rs.10.00/- each fully paid-up for cash at a price of Rs.58/- per equity share {including
premium of Rs 48/ per equity share) aggregating to Rs.85.84 Lakhs fior the Market Maker in this Issue;

“NSE" shall mean the National Stock Exchange of India Limited, & recognized stock exchange having

nationwide terminals;

Bearsod wilh CamSeanme




“Net Issue” shall mean The lssue (excluding the Market Maker Reservation Portion) of 27,56,000 Equity Shares
of face value Rs 10.00/- each fully paid-up of our Company for mhglal;gﬂiemof Rs.58/- per equily share
nicleding premium of Rs 48/- per equity share) aggregatingup to Rs 1,3 ; )
l["‘NI an-in!;t?tuﬁunal Applicants™ shall mean all Applicants {including Eligible NRIs) who are not Q1Bs or Retail
Individual Applicants and who have applied fiir Equity Shares for an amount more than Rs 2,00,000,
“Prospectus” shall mean Prospectus issased in accordance with section 26 of the Companies Ac gnd which will
be filed by the Issuer with RoC under andin accordance with Companies Act and copy of the same shall be filed
with the MSE EMERGE and SEB1 in aceordance with SEBI ICDR Regulations, )
“Crualified Institutional Buyers” or “QRHs" shall have the meaning as defined under Regulation 2(1)pissy of the
SEBI (ICDR) Rexulations, . .
“Retail Individual Applicant™ shall mean individual Applicants (including HUFs applying through their Karta
and Eligible NRIs), who have made an Application for Equity Shares for an amount not more than Rs. 200,000,

“RoC™ shall mean Registrar of Companies, Chandigarh, 15t Floor, Corporate Bhawan, Plot No. 4 - B, Sector
27 - B, Chandigarh - 160019, Punjab, India.

“SEBI™ shall mean the Securities and Exchange Board of India; _ )
“SEBI ICDR Repulations™ shall mean the SEB! {Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended from time to time;,

“Underwriter Agreement” shall mean agreement gntered between the Issuer, the Lead Manager and the
Underwriten(s),

“Underwriters™ shall mean underwriters to the Issue;

12 Tn this Agreement, unless the context etherwise requires:

121 words denoting the singular number shall include the plural and VICE VETSA, ,

122 heading and bold typeface arc only for convenience and shall be ignored for the purposes of interpreta-
tiom,

| 2% roferences to the word “imclude” or “including” shall be construed without limitation;

124 references to Agreement or 10-any other agreement, deed or other instrument shall be construed 23 a ref-
erence to such agreement, deed, or other instrument a3 the same may from time to time be amended, va-
ried or supplemented or any replacement or novation thereof; )

125 reference to any Pany to this Agreement or any other agreement o deed or other instrument shall in-
clude its siiccessors or permitied assigns;

126 areference toan aricle, section, paragraph or annexure is, unless indicated to the cantrary, a reference
1o an article, section, puragraph or annexure of this Agreement, and

1.27 and unless otherwise defined the reference to the word 'days shall mean catendar days

1.3 The Farties acknowledge and agree that the Schedules attached hereto form an integral part of this Agreement,

2. MARKET MAKING

2| On the basis of the representations and warranties contained in this Agreement and subject to its terms and con-
ditions, the Market Maker hereby agrees to ensure Market Making in the Equity Shares of the lssuer in the man-
nee and on the terms.and conditions contained elsewhere in this Agreement and as mentioned below-

311 The Market maker shiall comply the net worth adequacy requirement

217 The Market Maker shall be reguired 1o provide s 2-way quote for 73% af the trading hours in a day.
The same shall be mionitored by the Stock Exchange. Fufther, the Market Maker shall inform the Ex-
change in advance for each and every black oul peried during which, quotes are not offered by the
harker Maker,

213 The prices quoted by the Market Maker shall be in compliznce with the Market Maker spread require-
ments and other particulars as specified or as per the requirements of NSE EMERGE and SEBI from
time 10 time, The Market Maker spread (i e., the difference between the buy and the sell quote) shall not
be more than 10% in compliance with the Market Maker spread requirements or as specified by NSE
EMERGE and/or SEBI from time to time.

714 The minimum depth of the quote shall be Rs. 1.00 Lakh. However, the investors with holdings of value
less than 100 Lakh shall be allowed to offer their holding to the Market Maker in that scrip provided
that they sell their entire holding in that serip in one lot long with & declaration to the effect to the sell-
ing broker

205  After a pericd of three () months from the market making peried, the market maker would be ex-
empted to provide quote if the Equity Shares of market maker in our Company reaches to 25%, Or up-
per limit (Including the 5% of Equity Shares ought to be aliotied under this Issue). Any Equity Shares
allotted 1o Market Maker under this Issue over and sbove 25% equity shares would not be taken into
consideration of computing the thresheld of 25%. As soon as the Shares of market maker in our Com-
pany reduce 1o 24%, the market muker will resume providing 2-way quotes.

216  There shall be no exemption/threshold on downside, However, in the event the market maker exhausts

his inventory through market making process, the concerned stock exchange may intimate the same (o
SEDLafter due venfication

217 The Market Maker shall aot sell in lots less than the minimum contract size allowed for trading on the
NSE EMERGE (in this case currently the minimum trading lot size is 2,000 Equity Shares; however,
the same may be revised by the NSE EMERGEfrom time to time)

213 Execution of the order at the quoted price and quantity must be guaranteed by the Market Maker, for
Lhe quotes given by it

219 These would not be more than five (5) Market Makers for the Company’s Equity Shares at any point of
time and the Market Maker may compete with other market makers for better quotes to the investors,
For this 1ssue, Nikunj Stock Brokers Limited is the sole Market Maker. =

z‘f‘#
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'Ilr:lulrcuils will apply o the lirst day al the listing on
i, The securities of the company will be placed in
for Trade settlement for 10 days from the
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will happen as per the equity market bours |
the discovered price during the pre-open call auct
Special Pre-Open Session (SPOS) and would remain in Trade

date of listing of Lquity shares on the Sk Exchaoge )
The Market Maker shall start providie quotes from the day of the listing / the day when designated us
the Market Maker for the respective sefip and W'H’bg subject ta the guidelines laid down fior market
making by the Exchange [ "

The Equity Shares of the lssuer w

iff be tradded in conbinuous trading session from the time and day the
Issuer wets listed on NSE EMURGE and Market Mither will remain present as per lie guidelines men-
tioned under National Steck I-..'-.v:lm'ﬁg‘l:.‘{ﬂtf?ii" Jonsied and SEDI circulars ar gmended from time ta
time .

The Market Maker shall not buy the Equity Shares from the Promoters orl
or any person who has acquired Eguity Shares from such Promoter or Promoter Group,

Compulsary Market Making Period. .
The Promoters’ belding of the Issuer whichs is locked-in shall not be eligible for offering to Market
wever, the Promoters’ holding of the Issuer

Maker during the Compulsory Market Making period. Ho din
which is not locked in 85 per SEBI ICDR Regulations can be traded with prior permission of the NSE

EMERGE, in the manner specified by SEBI from time 1o fime }
The LM, if requited, hits a right 10 appoint a nomince director on the lhoard of the Issuer any tine dur-

ing the Campulsory Market Making period provided it meets requirements of the SERE ICDR Regula-

tions.
The Market Maker shall not be responsible to maintain the price of the Equity Shares of the Issuer at
he counter of the Issuer via its 2-

any parlicalar level and is purely supposed 1o facilitate ligquidity on 1
way quotes. The price shall be determined and be subject to market forces. ) )
NSE EMERGE will have all marging which are applicable on the Mational Stock Exchange of India

Limited main board viz., Mark-to-Market, Value-At-Risk (VAR) Margin, Extreme Loss Margin, Spe-
cial Margins and Base Minimum Capital ete. Mational Stock Fxchange of India Limited can impose any
gther marging as deemed necessary from tuere-to-lime
The Market Maker shall be lable for pufitive action in cise of default The Eichange will monitor the
phligations on a real-time basis and punitive action will be initiated for any exccplions andfor non-
compliances Penaltes / (ines may be imposed by the Exchange on the Market Maker, in case he is not
able to provide the desired liguidity in the Equity Shares of the Company as per the specified guide-
lines.: These penaltics ( fines will he set by the Exchange from time to time. The Exchange will impose
a penalty on the Market Maker in case the Market Maker is not present in the market {offering Z-way
quotes) for at least 75% of the time. The nature of the penally will be monetary as well as suspension in
market making activities / trading membership The Department of Surveillance and Supervision of the
Exchame sould desidle g publisk M pemalies | fines / suspension for any type of misconduct’ ma-
nipalation’ other irregularities by (he Markel Makes from time ta lme.

There will be special circunistances inder which e Markiet Maker may be allowed to withdraw tempo-
rarily / fully fram the markes, for instance duc to system problems andfor any other problem. All con-
trollable reasons require prior approval from NSE EMERGE, while withdrawal on account of Force-
Majeure Events as defined in Section &.1.5 of this Agreement will be applicable for non-controllable
reasons. The decision of the NSE EMERGEfur deciding controllable and non-controllable reasons
would be final. e

Additionally, the trading shall take place in TFT segment for first 10 days from commencement of trad-
ing The following spread will be applicable on the NSE EMERGE,

ramaoter Group of the lssuer
during the

Sr. No. | Market Price Slab (in Rs,) | Proposed spread (in %o to sale price)
) ) Upio 50 9
| 2 5010 75 [}
3= | 75 1o 100 6
4 Above 100 5

After completion of the first three months of market making, in terms of SEBI Circular No.
CIRMRD/DS A3 1/2012 dated November 27, 2012; the Market Maker shall be exempt from providing
buy quate on attaining the prescribed threshold limits (including the mandatory allotment of 5% of Eq-
uity Shares of the Offer) Further, the Market Maker can offer buy quotes only after the Market Maker
complies with prescribed re-entry threshold fimits, Only those Equity Shares which have been acquired
by the Marker Maker on the platform of the NSE EMERGEduring market making process shall be
counted towards the Market Maker's threshold. The Market Maker shall be required to provide two-
way quotes during the first three months of the market making irrespective of the level of holding.

Price Band and Spreads: SEBI Circular bearing reference no. CIRMRD/DP/0Z/2012 dated January 20,
2012, has laid down that for issue size up to Rs 250 ¢rores, the applicable price bands for the first da;.:

shall be:
In case equilibrium price is discovered in the Call Auction, the price band in the normal trading session
shall be 5% of the equilibrium price,

In case equilibrivm price is not discovered in the Call Auction, the price band in the normal trading ses-
sion shall be 5% of the issue price,

..tdd.it;iuna.lly, IJ:m trading shall take place in TFT segment for first 10 days from commencement of
trading. The price band shall be 20% and the market maker spread (difference between the sell and the
buy quote) shall be within 10% or as intimated by Exchange from time to time: The call auction is not
applicable of those companies, which are listed 8t NSE EMERGE,

ck &,
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22 Further, the following shall apply to Market Maker while managing its inventory during the process of market
making;

%32 IEl The exemption from threshold as per table below shall not be applicable for the first three 3 mﬂrﬂhi:’f'
the Compulsory Market Making Period and the Marker Maker shall be required to provide bwo-way
gquotes during this pericd imespective of the level of holding. . -

22.2 Threshold for market making as per table below will bie inclusive of mandatory inventory of 3% of lssue
Size at the time of Allotmen in the [ssue. :

2.2.3 Any initial holdings over and above such 5% of Issue size would not be counted towards the inventory
levels prescribed i

224 Apan Pf'n:m the above mandatery inventory, only those Equity Shares which have been acquired on :15"3

platform of the Exchange during market making process shall be counted towards the Market Maker's
threshald
5 Threshold limit wall be taken anto consideration, the inventory level across market makers. ;
& The Market Maker shall give two-way quotes till it reaches the upper limit threshald, thereafter it has the
option o give only sell quoles
T1T Two-way quadcs shall be resumed the moment inventory ceaches the prescribed re-entry th{eshuld.
228 In view of the market making obligation, there shall be no exemption/threshold on downside. However,
in the event the market maker exhausts his inventory through market making process on the platform of
the Exchange, the Exchange may intimate the same to SEB1 after due verification,

Issire Size Buy quote exemption threshold Re-entry threshold for buy c!u!:treq
(including . mandatory initial (including  mandatory  initial
inventory of 5% of Issue size) inventory of 5% of Issue size)

Up 1o Rs.2,000 Lakhs 5% 24 %

Rs.2,000 Lakhs to Rs 5,000 ik 19.9
| Lakhs

Rs 5,000 Lakhs 1o Rs %,000 15 % 145

Lakhs . N

Above Rs 8,000 Lakhs | 12 % 1%

3. REPRESENTATIONS AND WARRANTIES BY THE MARKET MAKER
3.1 In additwon to any representations of the Market Maker under the registration documents filed with the NSE
EMERGE, the Market Maker hereby represents and warranis that:
1:1.1 it has taken all necessary actions 16 authorize the signing and delivery of this Agreement:
3112 the signing and delivery of this Agresment and the compliance with this Agreement does not violate any
law, rule; regulation or agreement, document or instrument binding on or applicable to the Market Mak-
er;
it will comply with all of its respective obligations set forth in this Agreement
it will ensure compliance with the applicable laws and rules laid down by the SEBI and NSE EMERGE
with fespect to market making in general and market making in Equity Shares of the Issuer in specific;
315 it shiall fellow fair trade price practices and abide by the code of conducts and ethical standards specified
by SELI, Siock Exchange and other refated associations from time 1o time

316 Market Maker stall not buy the Equity Sharcs from the Promaoters ar persons belonging to the Promoter
Croup of Issuer or any person who has acquired Equiny Shares from such Promoter or persen belonging
to Promater Group during the Compulsory Markey Making Period,

317 Market Maker shall comply with all applicable bye-laws, laws, rules, guidelines and regulations for the
term ef this Agresment,

3, 1.8 The Market Maker acknowledges that it s under a duty to notify LM and the Issuer and NSE EMERGE
immediately in case it becomes aware of any breach of 3 representation or @ warranty,

319 In case of any regulatory action or investigation on Market Maker, which if materialized, may negatively
and substantially impact the financial position of the Market Maker or may result in suspen-

sionfeancellation of license of Market Maker, the Marker Maker shall inform the Issuer and the LM in
advanse ghout such actionfinvestigation,

[P PV )
——
da W

4. REPRESENTATIONS AND WARBANTIES BY THE LEAD MANAGER
4.1 In addition to any representations of the Lead Manager under the Due Diligence Centificate and Undersmiting

Agreement, the Lead Manager hereby represents and warrants that.

4 1.1, it has taken all necessary actions to authorize the signing and delivery of this Agreement;

412, the signing and delivery of this Agreement and the compliance with this Agreement does not viplate any
law, rule, regulation or agreement, document or instrument binding on or applicable to the Lead Manag-
er,

413 it will comply with all of its respective abligations set forth in this Agreement;
414 it will ensure compliance with the applicable laws and rules laid down by the $EBT and NSE EMERGE:

4.1.5 it shall follew Fair trade price practices and abide by the code of conducts and ethical standards cified
by SEBI, Stock Exchange and other related associations from time to time e

432 Natwi:hs!gnding the above sub-section, the LM shall not be responsible. for market price movements and the
orders which would be executed by the Market Maker in the scrip of the Issuer. The LM shall not in any way
get involved in day-to-day trading, pricing or similar operational matters.

5 REPRESENTATIONS AND WARRANTIES BY THE ISSUER

In addition to any representations of the Issuer under the Issue Documents and Underwriti eeme
Issuer hereby represents and warrants that: e T

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

P
_.-r"r'_._____._.

bt

Eaaniail with CamEcaresar




314 1SRN eRzUTE comiphance with Uhe applicable laws and rules iad down by ihe SL ang PBE LMEHL
with respect t the role of the Issuer in the Market Making process in general and Market Making process

in the Bquity Shares of Issuer in specilic, :
$15 it shall follow [air trade price practices and abide by the code of conducts and ethical standards specified

by SEBI, Stuck Exchange and other related associations from time to time

& CONDITIONS TO THE MARKET MAKER'S OBLIGATIONS:
&1 The several obligations of the Market Maker under this Agreement are subject to the following conditions:

61 | Subsequent fo the execution and delivery of this Agreement and priar to the listing date there shall not
have oocurried any repulatony: change, or any developiient invelving 3 prospective regulatory change or
any order or directive Trom SEBL the NSE EMERGEor any other governmental, regulatory or judicial
authority that, in the judgment of the Market Maker, is material and adverse and that makes it, the judg-
ment of the Marker Maker, impracticable 1o carmy ow market making.

12 The representation and warranties of the LA and Issuer contained in this Agreement shall be true and
correct s on the listing date and both these parties shall have complied with all the conditions and obli-
gations under this Agreement and the Underwriting Agreement on its part to be performed or satisfied on
or before the hsting date:

613 The Market Maker shall have received evidence satisfactory to it that the |
listing appraval by the NSE EMERGEand that such approvals are full in force an

ssuer has been pranted final
d affect as of the listing

date
& 14 Prior to the listing date, the Lead Manager and the Issuer shall have furnished to the Marker Maker such

[urther information, certificates, documents and materials as the Market Maker shall reasonably request
in writing

615 Subscquent to the listing date and without having served the notice period required to terminate this Agree-
ment, the Market Maker shall not be released from its obligations in sny situation, except for technical failures
or Force Majeure Event In case of technical failure or Force Majeure Event pecurring due to the Market
Makers own systems, the Market Maker shall inform the Lead Manager, lssuer and the NSE EMERGEimme-
diately and 1ake necessary actions to cormedt this failure upon discovery For the purpose of this Secticn, Force
Majeure Event include war, riors, fire, Mond, hurmicane, typhoon, earthquake, lightning, explasion, sinkes,
lockouts, stowdowns, profonged shortage of enerizy supphies, and acts of state o governmental action prohi-

biting or impeding any Party from performing its respective obligations under this Agreement,
672 {fany condiions specified in 6, | shall not have been fulfilled as and whea required to be fulfilled, this Agree-
ment may be terminated by the Market Maker by a written notice to the Lead Manager any time on or prior to
the listing date, provided, however, that this Section 6.2, Sections 3, 4, 5, 63,7, 9,10, 11, 12, 13, 14, 15, 16,

17, 18, 12 and 20 shall survive the termination of this Agreement

63 In case of termination of this Agreement prior to the completion of the compulsory Market Making period, it
shall be the responsibility of the Lead Manager to arrange for another Market Maker during the term of notice
period being served By the Market Maker but prior to the date of releasing the existing Market Maker from its
duties in arder (o ensure compliznce with the requirements of regulation 261 of the SEB! ICDR Regulations. In
such a case, & revised npreement like this ane shall have 1a be entered into and this too shall be the responsibili-
ty of the Lead Manager. However, cenain terms and conditions may be modified on mutual consent of the Is-
suer and the Lead Manager, subject 10 such modifications being legal and aliowed under the then applicable

laws, rubes and regulations:

7 MARKET MAKING FEES AND OTHER RELATED ARRANGEMENTS

7.1 The lasuer shall pay the Market Maker the fees and commissions as per Schedule A in respect of the obligations
undertaken by the Market Maker in this Agreement Such aggregate fecs shall be divided in the manner set forth
in Schedule A and will be paid to the Market Maker or such other persons as directed by the Market Maker
from time Lo tume

1% The Issuer and / or the Lead Manager shall not bear any other expenses or losses, il any, incurred by the Market

Maker in.order to fulfil its market making obligations, except for the [ees‘commissions etc. mentioned in

Schedule A of this Agreement.

773 The lssuer shall take steps to pay the Ma
Market Maker

rket Maker's fees as per the engagement letter entered into with the

B INDEMNITY
B | The lssuer ggrees to indemmnify and hold harmiess the Lead Manager and the Market Maker:

B.1.1 aguinst any and all loss, liability, ¢laim, damage, costs, charge and expense, including without limitation,
any legal or other expenses reasonably incurred in connection with investigating, defending, disputing or
preparing such clatm or action, whatsoeves, asincurred, arising out of or based upon (i) any untrue state-
ment or alleged untrue stztement of & material fact contained in any of the Issue Documents (or any
amendment or supplement thereto) or the omission or alleged omission 1o state therein 3 material fact
necessary in order 1o make the statements therein, in the light of the circumstances under which they
were made, not misleading; or {ii) any breach of the representations, warranties or covenants contained
in this Agreemest,

8§12 against any and all loss, liability, claim, damage and expense whatsoever, as incurred, to the extent of the
aggregate amount paid in settlement of any litigation, or any investigation o proceeding by any govem-
mental agency o body commenced, or of any claim whatsoever arising out of or based upon (i) any such
untrue statement or omission or any such alleged untrue statement or omission; provided that any such
settlement is cifected with the written consent of the lssuer; or (ii) any breach of the representations,
warranties or coveignts contained in this Agreement; provided that any such settlement is effected with
the writters consent of the Issuer; and

8.1.3 against any and all expense whatsoever, as incurred (including the fees and disbursements of the legal
counsel chosen by the Lead Manager and Market Maker{as the case may be), reasonably incurred in in-
vestigating, preparing or defending against any litigation, or any investigation or seding by any go-
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werrrmental wgenoy od Body, conmnmmnced or tregtened, or any cluim whatsoever arising out of or based
apen (1) aing wich uptie statement o ornssion or any such alleged untrue staement of omissian, o the
predenit Wt niy el expenss i ot paid unger Section % 1.1 or #.1.2 hereof, or (i) any breach of there-
presstbal i walpanlies (1 wvenants comtgined in this Agreement, to the extent that gny such expense
it el peatdd sdirlier Secaipn i I 1o B 62 hereol

B T Bt wadh et e gl e v Damid Manager; nderwnte and Market Maker to the extent that any foss,
claite. daniggee e labality s bl m w udgment by 8 Court g have tesulted solely and directly from eny of
(i rorules s s oeovenadly atn fae s maylbie, e bad Guith of gross neglipence or wilful misconduct, illegal or
Fomenladient ks on e aeangs the saearces weeder this Agresmen

Bt T he Mk er Miker stall by the Lend Sanager and the Issuer )

Bl apmant any and all lom, labality, clam, damage, costs, charge and expense, including without limitation,
any legal o etlies expenses renonally mcured in connection with investigating, defending, disputing of
e sk clam o action, whitsuever, a8 ineured, wrising out of or based upan () non-complianee!
cumtrasetin ol ey eepbtion, SEIT uleslregulations, inany bad faith, dishonesty, illegal, fraudulent
st thie vl debaiit o negligenseon the part of market maker (i) any breach of the representations,
watpaplies o co e contangd m s Agreement

Wb apmanet by s all fee halaly, claim, damage and expense whatsoever, as incurred, to the extent of the
sipgreegrate arnnsl g o oenbernent of any ligation, or oy investigation or proceeding by any govern-
ok btid gy b by e il of oF any claiin whatsoever ansing oul of or based upon hJ’ nan-
wastrgbaaniee of ey sepilabisn, S ey’ pegulstions, any bad Taith, dishonusty, Ii“t-gi!i, fraudutent or
e werlhl el en meelipenge on the part of market maker, or (i) any hreach of the representations,
wisramlies Of Covenants contzined in this Agreement; provided that any such settlement is effected with
the wiitien Goreerit of the Tssoer, and

H15 apaminsl ey and all expense whatsoever, as ingurred (including the fees and disbursements of the legal
ol ehasen by e Eenl Mansger and the lssuer, reasonably incurred in invesligating, prepaning of
efiaiding st ey lilgation, or any investigation or proceeding by any governmental agency or
beatly, cotmenced or theeatened  or wny claim whatsoever arising out of or based upon {i} non-
vt Coniraventaon ] iy Fi:}.’.l.]iﬂﬁ.'}l‘l. SERI rules S rcgulaliun& I any bad Tﬂill‘l, dishﬂ'ﬂcﬁl}ﬁ itie-
gl Avaueblent on the wiblubdefault or negligence an the. part of Maskel Maker 1o the extent that any such
asepeerig 4 e (s under Secton B3 1 o E 3.7 hercaf, of (i) any breach of the representations, warran-
Lo i iy conlagmied i this Apreement; 1o the extent that-any such expense is nol paitl under Sec-
fion %4 or B4 2 hereof )

W I ease any proceding (including any governmental or regulatory investigation) is instituted invelving the
Hnderiifying Farty in respect of which indemnity is sought pursuant to Section &1 and 8.3 hereof, Indemni-
fied Pany shall promptly ootify the Indemnifying Pary in wriling. against whom such indemnity may be
sought (pravided that the failure 1o notify the Indemnifying Party shall not relieve it from any liability that it
iy have unider this Section 8 excent o the extent that it has been materially prejudiced through the forfeiture
il kst ive Tty o1 defences by such faiture, and provided further that the fuilure to notify the Indemnify-
i Pasty shiall ot releve o Sraim pay liability that it may have to Indemnificd atherwise than under this Sec-
Lt oA

B4 The ey iy on récept af nofbce in wiiting under Section 8 4-2nd upen request of the Indemnified

Pangy. shall retnin counsel reasonsbly satisfactory o the Indemnified Party and shall pay the fees and disburse-
ments of such counsel refated to such proseeding In any such procteding, Indemnified Party shall have the
Fighe ey petain it own counsel, bt the fees and expenses of such counsel shall be at the expense of such Indem-
pified Party unless- .

K51 the Indemnifying Party and the Indemnificd Party shall have mutually agreed in writing to the retention
of such counsel,

%57 the Indemnifying Parly has failed within a ressonable time to retzin eounsel reasonably satisfactory 1o
thie Bchernnifred Pasty,

B9 e bndemnilicd Party shall have reasonably concluded 1hat there may be legal defenses availeble to it
bt are ditferent framm or in addition to thise avaiiabic to the Indemnifying Party; or

{5 A hemamed parties 1oy such proceeding: (Reludang aay impleaded parties) inciude both the Indemmnity-
inig Party and the Indeminificd Party and representation of both parties by the sime counsel would be in-
appropriate due o actusl or potential differing yterests between them.

9 TERM AND TERMINATION

4] Markel Maker's engagemen shall commence with effect from the date of this Agreement, and shall, unless
terminated earlier, remain in force for 2 minimum period of three (3) years from the date of listing of the Eq-
wity Sharex pursuant tothe Issue Once the Market Maker is registered, the Market Maker shall mandatorily act
in the capacity @ s market miker for o minimum period of three (3) months plus one (1} months’ natice to Na-
viisrial Stock Lachange of Tndia Limited. In case the Market Maker gets de-registerad as o Markel Maker within
theree 1) yesies Trom the date of Bsnmg of Eguity Shares, L shall then be responsible to appoint 2 replacement
narket makier on mutually accepble teoms o the Tssuer and LM,

47 The Market Maker shall be allowed to terminate this Agreement by giving a wrilien notice to the Lead Manag-
er, ome { 1) manth prior 1o the date from which it wishes to discontinee Tts services. Provided, hewever that, if
the LM agrees w the same, the notice period may be reduced in order to provide mutual comfornt, Provided fur-
ther that. the Market Maker may be replaced with & suecessor market maker, which is acceptable to Stock Ex-
change, the LM and the Insuer [rom time to time

G1  Motwithstanding section 9.2, the LM may terminate this Agreement with immediate effect in case of a material
event pertaining 1o the Market Maker, which in view of the LM, affects the ability of the Market Maker 1o car-
ry out it obligations or neganvely afleets the gocdwill of the Issuer,

94  The LM agrees to consuli with the Market Maker, to the extent practicable, prior to exercising 118 right 1o ler-
minate tliis Agreement on the aseurrence of a material event as specified above, it being acknowledged by the
Murket Maker that the exercise of the right to terminate this Agreement on such an rrence is al the abso-

fute discretion of (he L
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9.7

The provisions of Sections 3, 4, 5,63, 7, 8,9, 10, 11, 12,13, 14, 15, 16, 17, 18, 19, 20 and 21 shall survive the
fermination of this Agresment

bt case of termination of this Agreement priot 1o the completion of the Compulsory Market Making pediod, it
shall be the respansibility of the LM 0 amange anctber markel maker during the term of the notice periced be-
ing served by the current Market Maker but prior to the date of releasing the existing Market Maker from s
dulies in order 1o ensure compliance with the requirements of regulation 261 of the SERTICDR Regulations. In
such & case, a revised agreement like this ore shall have (o be entered into and this too shall be the responsibili-
ty ol the LM However, certain termis and conditions may be modified on mutual consent of the Issuer and the
LM, subject to such modifications being legnl and allowed under the spplicable laws, rules and regulations

It is agreed between the Parties hereto that in the event of the Issuer migrating to the main board of National
Stock Exchange of India Limited, during the Compulsory Marker Making Period, this. Agreement shall stand
terminated and the Market Maker shall no longer he obliged to provide the Tssuer any market making services.

10 NOTICES )
101 Any notices or other communication given pursuant to this Agreement must be in wriling and (a) delivered

1

persanally, or (b} sent by email, tele-facsimile or other similar (aesimile transmission, (c) sent by registered
mail, postage prepaid, 1o the address of the Panty specified in the recitals to this Agreement, of to such fax
number 05 niay be designated in writing by such Party Al notices and other communications required or per-
miteed under this Agrevment that are addressed as provided in this Section 10 will (3) if delivered personally or
by overnight courer, be deemed given upon delivery, (i) if sentidelivered by email, tele-facsimile or other
similar facsimile transmizsion, be deemed 1o be given when electromecally confirmed; and {iii) if senl by regis-
tered mail, be deemed given when received The relevant information for serving a motice under this Section is
as follows-

LEAD MANAGER

FEDEX SECURITIES FRIVATE LIMITED

B 7, 3" Floor, Jay Chambers,

Dayaldas Road, Vite Parle (East),

Mumbai - 400 057, Maharashira, India

Tel No: +01 3104955249

Contact Person: Saipan Sanghvi, Asst. Vice President

Email: mb@ledsec in

ISSUER

SHARF CHUCKS AND MACHINES LIMITED
A-12 Industrial Development Colony

Jalandhar - 144012,

Punjab, India

Tel No:z 0181 2610341 F018}-261 1763
Email_gsfsharpchucks com

Website; www sharpshucks com

MARKET MAKER

NIKUNS STOCK BROKERS LIMITED *
92, GF, Lefl Portion, Kamla Nagar,

Worth Delhi - 110007

Tel Moz 599942292

Email: somplizneeofficer@nikunjonline com

Website:r www nikunjpnling com

TIME 15 THE ESSENCE OF THE AGREEMENT

All oblyations of the Company, the Market Maker and the Lead Manager, are subject to the conditions that
time wherever stipulated, shall be of the essence of the Agreement, Consequently, any Failure on the part of the
Company or the Market Maker to adhere to the time limits shall unless otherwise agreed between the Company
and the Market Maker, discharge the Market Maker andfor Company of their respective obligations under the

Market Making Agrecment,

12 SEVERAL OBLIGATIONS

The Issuer; the Lead Manager and the Market Maker acknowledge and agree that they are severally liable 1o
each other in respect of the representations, warranties, indemnities, undertakings and other obligations given,
entered into or made by each of them in-this Agreement.

13 GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the Republic of Lodia,
Courts in Ahmedabad, Gujarat shall have exclusive jurisdiction over the matters arising between the Parties un-

der the Agresment.

14 ARDITRATION
t4.1 If any dispute, difference or claim arises between the Parties (“Disputing Parties™) hereto in connection with the

validity, interpretation, implementation or alleged breach of the terms of this Agreement or anything done or to
be done pursuant to this Agreement, the Disputing Parties shall attempt in the first instance to resolve the same
through negotiation. 1f the dispute is not resolved through negotiation within fifleen (15) Business Days after a
written request by any Disputing Party to commence discussions (or such longer period as the Disputing Parties
may agree in writing) thea the dispute shall be referred for final resolution toa arbitrator. The arbitrator
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shall be appointed by agreement between the Disputing Parties within ten (10) Business Days after a written no-
tice served by any of them proposing a named arbitrator, or, if there is fio swch agreement, the dispute will be re-
ferred to arbitrutors which will be appointed by the Panies as fullows.

fa) The Lead Manager and the Market Maker shall appoint one arbitrater; and

(b} the 1ssuer shall appont another arbitratos

The said two arbitrators shall appoint & third arbitrator

The arbitration shall take place in Mumbai.
However, in the event, the Lead Manager and the Market Maker are not related andlor associated, direcily or
indirectly, all three parties shall appoint one arbitralor each.

All proceedings in any such arbitration shall be conducted under the Arbitration and Conciliation Act, 1996, as
amended, and shall be vonducied in English The arbitration shall take place in Ahmedabad, Gujarat, India.

142 Any reference of any disputes, difference or claim to arbitration under this Agreement shall not affect the per-
farmance by the Parties of their respective obligations under this Agreement other thin the obligations relating
tothe dispute, difference or claim referred 1o arbatration

15 AMENDMENT

Mo amendment, supplement, modification or clarification to this Agreement shall be valid or binding uriless set
forth in writing and duly executed by all the Parties 1o this Agreement

16 CUMULATIVE REMEDIES
The rights and remedies of each of the Parties and each indemnified person under Section 13 and 14 pursuant to
this Agreement are cumulative and are in addition o any other rights and remedies provided by general law or
atherwise

17 SEVERABILITY "
If any provision in this Agreentent shall be held to be illegal, invalid or unenforceable, in whole or in part, un-
der any enactment or rulle of law, such provision or part shall 1o that extent be deemed not to form pan of this
Agreement but the legality, validity and enforceability of the remainder of this Agreement shall not be affected,
In case any provision of this Agrecment conflict with any provision of law including SEBI ICDR Regulations,
and { or any other norms to be issued by SEBI, in force on the date of this Agreement or any time in future, the
latter shall prevail

g ASSIGNMENT
The Agreement shall be binding on and insure 1o the benefit of the Parties hereto and their respeclive sUcoes-
sors, The Market Maker shall not assign or transler any of its respective nghts or cbligation under this Agree-
ment or purpart 1o do so without the consent of the Lead Manager and Issuer, The Lead Manager shall not as-
sign or transfer any of their respective rights or obligation under this Agreement or purport to do se without the
consent of the Market Maker-and the Issuer. No Parly may assign any of its rights under this Agreement without.
the consent of the Pary against whom the right operales

9 CONFIDENTIALITY ¥

The Parties shall keep all information confidential which will be shared by the other Parties during the course of
this Agreement and shall not disclose such confidential information to any third party without prior permission
uf the respective Party. except where such information is in public domain ether than by reason of breach of this
Section or when required by law, regulation or legal process or stanutory requirement or by any governmental
authority or by Stock Exchange 1o disclose the same The terms of confidentiality Section shall survive the ter-
mination of the Agreement for reasons whatsoever

20 MISCELLANEOUS

20 | The Failure or delay of any party to enforce at any time any provision of this Agreenent shall not constitute a
waiver af such party’s right thereafter to enforte each and every provision of this Agreement.

202 This Agreement may be executed in any aumber of counterpans, each of which shall be deemed to be an origi-
nal, but sech counterparts shall, together, constituie only one imstrument,

21 CONFLICT OF INTEREST

Aarket Maker does not have any conflict of interest with the Issuer, except to the extent of its proposed share-
hoiding in the Issuer, by virtue of being the Market Maker to this Agreement, Such appointment of Market
Maker is in compliance with all the applicable provisions of SEBI Act, 1992 and SEBI Intermediary Regula-
tion, 2008 and does not contravene the provisions of SEB] (Prohibition of Insider Trading) Regulation, 2015
and Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices Relating to
Securities Market) Regulations, 2003,

[Signature Pege Followsf
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IN WITNESS WHEREOF, the Parties have entered this Agreement on the date mentioned above.

For and on behalf of Sharp | For and on beball of Fedex Securi- | For and on behalf of Nikunj
Chucks and Machines Limited | ties Private Limited Stock Brokers leflﬁl
{The Company) {The Lead Manager) {Market Maker) |
anghv
e i M 9 I =
/(%‘ 0l Dals &) TEERaoal
o (RS
B - -
Ragat Kathpalia ' Saipan Sanghvi Mr. Pramod KUMAR SULTA-
PAN- DPOPKO0OS4L Authorized Signatory NiA
Company Secretary & Com- DIN: 00390674
pliance Officer Director
[ Witness Witness Witness
| |
i Name: Name: | Name: Hon;‘kﬂ
]‘ Address: Address: Address: ﬂ' -43, 6. F
r Lept Portion, Kanls ot
| Signature: i Signaturer ) ) “Signature:“ §ﬁn'££._;_____,
T
F ) _.'.II....*...'J".:_'.
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SCHETHME A

FARKET MAKING FEES PAYARLE BY THE 15SUER 10O THE MARKET MAKER

1 The foes Sor markel makang shall be ook an may bhe B 2500007 (per annum | decided by the
parttes fram thne to time B

4. The lssuer shall pay the Market Maker, the market making fee for thie periae: market making
as statutorily required and/or extended voluntarily

All applicable taxes will be addiional and would be borne by the Ssuer

4. Any other cleims or other documentation and miscellansous expenses will be borme by the
Market Meker alode and that the total cost Yo the Biuer Tor w.-urmgﬂ- miarksl making semvices
shadl e soch amournts as may be agreed by the parfiog i Section 7

B, ﬁnqm mwintioned feors or Ceemm maybe Changes e cdtafilied otpect Lo mistual wetien
Mufﬂﬂuﬂruﬁanwdwfmm the date of signing this Agraament

; RE & EXPORTERS OF
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