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UNDERWRITING AGREEMENT

DATEDSEFTEMBER 16,2023

BY AND AMONG

SHARP CHUCKS AND MACHINESLIMITED

FEDEX SECURITIES PRIVATE LIMITED

Duwm ¥ nk 12



Th Agreemost Is made oa theSeptember 16, 2023 st JALANDHAR, PUNJAB, Indls
DETWEEN

SHARF CHUCKS AND MACHINES LIMITED, & company registered usder the provisions of Compenies
Adt, W’ﬁ.uwwm’)MMBWOMlA~ 12, Indesirial Development
Celoay, Julendbar - 146012, Pusjab, Indie (beseisalier refoeved 10 s “the Company™ or “Issuee” or "SCML")
which exgrescon shall, usless & be repugrant to the context or meaning thereof, be deemed %o mean and
inclode its sscoesson and permitied xsiges, of e FIRST PART,

FEDEX SECURITIES FRIVATE LIMITED & company incorporaied inder Compatics Ac, 1956 and
having SESI registration sumber INMODODI0163 aad havirg its registered offize at 37 Ficor, B Wing. fay
Chanders, Dayaldas Road. Vile Parle - (East), Mumbesi - 400 057, Mabasashtzy, India (hervinafler refered to 2
“FSPL™ and'or “Lead Macager aad/or “Usderwriter”, which expression shall, ualess it be repagnant to the
coniext or mearing thereof, be dosmed to mesn and include s muccessoes and permited asngra), of the
SECOND PART; and

In ths Agreemen

0
(i)
(i)

FSPL Is seforred 10 25 the “Lead Masager” o “LM™.

The FSPL referred to as fic "Underwriter”,

The Estuer, $o Underwriteraad the Registrar aro collectively referred 1o &= the “Parties™ and individially
12 Party”

L)

12)

G}

(0]

(5)

{0}

The Tssser is proposng an Tnitizl Peblic Offering of 29,04,000 Equity Sheres of face vwue cf Rs 10.00
each of the Issoer (“Equity Shares™ and the “Issue”) throogh the Fived Price Method ("Fised Price”, as
preacribed in the Securites asd Gxchangs Board of Indis {leme of Capitel and Disclosare Requirements)
Regulations, 2018, & ansended fom time 10 tire (“SEBI SCORRegulations™), & & price of Rs S8/~ per
squity share (including promiun of Rs48- per equity shwe) aggregating jo Ral168432 Lakhs &
ﬂmumk@“ﬁkmhmmHWW(‘hWﬁ

Thes Inisal Peblic Offer of 29,04,000 Equity Shares for cash st an Offir Price of Rua SE- per aquity share
(W:qmdnw-wwnmwsmmwimamoua
9,75 484Equity Shares for cash @ wa Offer Price of Rs 38 per equity shase (iscluding premism of R 43/-
por equity share) per Equity Share aggregating to Re 565 T3 Lakbs by our Compeny sad Of¥er for sale of
19,28,516 Equity Shares for cath at an Offer Price of Rs S~ per aquity stare (mcloding pressiure of
umnm‘m)nsmhmwuunuummuwm

The board of director of the Issser (“Board of Directory”) has, gerssant 30 a resclution dited Mareh 28,
102%gproved the fisse Futhe, the Fresh Tssie hes been approved by # special resslution adopted
mmSﬁm&RlXc)dmcmmwlinmmpﬂmof&n
sharcholders of the bisuer beld oo April 152023,

mmmwrmmmm»wnm-udman
exclusive basis. The Lead Manager hes sccapied the eagegement subject 30 (he terms and cendiions as
mrutually agread moagst the ssuer aod the Leed Masager Further, the Issuer and the Load Mazager tave
m«dimmu-emdmdhvﬂmn&duh&lunﬂh'huwm

mmmsﬂlkmmwmwmuuwmmor
India’s mame in the Drafl and foe Yiging of & Equity Shares co the EMERGE

mdeﬁMWdhﬁam(‘ﬂSlmW inconpoenting the
mmdmwudmmmmmmu&ummu
WJW&WﬁhMﬁNSBWNMMMWM
dwumnmu«&-wmmmummmsm-am
Act™), and the SEBI ICDR Regulations.

mm.uw.muw.ummmummmmm
w«m-:nmwmmnmum»mmmmmm

w»mmmmmmﬁmomm

mmwmmwewmmmamnahmu
m-o(mai-dmmworuhuwamwwwmdmdn
msmmummwmmmmmumurmsmn
After incorporating the comments and obuervatioes of the Nasonsl de:EMoﬂMuLmu..uT

Lssser proposes 10 fide the Prespectos with the Registier of Campanies, Penjab (the “RoC"), the Naticen
Sock Exchange of Indis Limsied and the Secarities and Exchenge Board of 25 7ES .gu;@}v

whwmmmmmu&"
Regulations
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(8) Omoflberequitmmof'nminghnsm&ehbr i

mWMumhwwﬂmmWi;mulmwlh 100,008
Mmumwmm:mnsmamwm

)] hmm:muu—,wuuwwmnmn

. Underwriter in accordance with the
IsuoﬂluMmoumunmjo‘n)huh.
Nowrlgnzrounummvmumnmmoncmunmmmas

; : 0 : Muhmmmh
lheevuotuywudwm dﬁ-iiounwuaibdinlhobebowm(u

12 hmmmmmmmhmwmuw- expressions, as wsed in
mmmmuwwnmm

s persan but is less than Control aver those policies asd that
%@mwwﬁg&wy«hﬁrwwmwmwaumcm
mntemwnfﬁnmnmmdnm:ﬁydfmiﬂmmmnmm
mmmd_mmmmmmwwu~mw have the respective
WanWZduMMNlJM(ﬂmmWﬂm
Gong"nd"ompmis'ndmdnbe Affiliztes of the company and have the respective
meanings set forth in the Prospectss;

'Wmmmwumwmm“hmp—mm

wumumummumumumamhmm
i » 35 amended and the terms “Costrolling” snd

‘MMM’MM&WM&&M.W%&.M&
oﬁmammmsmuunuﬁummmumm«mu
Natianal Stock Exchange of India aad the ReC, 15 applicable, together with Application Form including the
quqmmwmmouamwwmm
documents;

“RoC Filing” shall mean the date oo whick the Prospectus is filed with the RoC snd dated in terms of
Section 32(4) of the Companies Act, 2013,

'w«ugnu"mmmmmdmr«mwmnquum.nmms
mm:wwmwmmmmhmm“muwm
wd

Fulhpuiodiﬂwunlblmodot'qbﬁouﬂlhelhﬂn‘dlh!ﬂy%onm
MGWMMMMNMQWN!&NSBM@MMy:MM
holidays, as per SEBI circalar no. SEBUVHOCFIVDIL/CIRP/201626 dsted Jamsary 21, 2016

r«mmmmmmpummmmmmwm%ofu
muﬂwwblkhuds“mwﬂwﬂb-hhmmnmhrm“

“SEBI (Underwriters) Regulstions™ means the Securities and Exchasge Board of India (Usderuriters)
Regulations, 1993, a5 amended from time 10 timse; and
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13 Inthis Agreement. unless fhe coatext otherwise reguires:

() words denoting the singular shal inzlude the pleral sed vice verss,

(b) headings and bold typefice are only fir coavenionce and skall be ignoced for the purposes of ieterpretstion,

(e} seforences to the word “iaclode” or “inchuding™ shull be construed without limitation;

() references 1o this Agreement or to any other agreement, deed oc other mstrument shall be construed s 3
tedevence to sach agreement, desd or ofier instrument &3 the same may from time % time be amended, vared,
replaced, movated of supplemented;

(c) refevences to aay Purty to this Agroement or any other agreement o deed or isstrumess shall include its
succeRsers of permitted assigna;

() words denofing 2 person shall inclode = individual corporation, company, partnesship, trest ar other entity;

(g) refesence to any Party to ths Agreement or any other sgreement or deed or other instrumess shal! include its
successors of perminied essigns;

(5) unless otheswise defined the referesce to “days”™ shall be constreed us references 1o calendsr days o ihe
Gregorian calendar;

(i) & reference to the preamble, the rocitals, o section or a0 ansexure is, unless mdicated (o the conrary, a
reference 1o the preamble, the recitals, a section or an aesexare of this Agreement;

(j) references to any statute or statutory provision shall be construed as  reference o such statete o SUOTY
proviseon as il may have been, or sy from time o time be, amended, nodified o re<maced, wnd

(k) references 10 “Rupees”, “Rs " and “Rs * are references to the lowfld cumescy of the Republio of India.

14 The Parties scknowdedge srd agree that the Schedules atached bereto form an istegral part of this

2 UNDERWRITING

On the basis of the representations and wiersntics coatained in this Agreement and mbjoect 10 its tesms and
conditioas, the Underwriter beseby sgres to underweile andlor procure subscrigtion for the Fresh Issue in
the masmer wnd on the terms and conditions comtained etsewhere in of this Agreement and as mentioned

below:
21 Following will be the underwritirg cbligation of the underwriter:
Name of the Usderwriter | % Of the Total Issue Size Underwritten
Fedex Secerities Private Limited 100%
Totsd 100%

22 The Txsuer shall befoce delivernng to the Registrar of Compasées (herein afier referred as “ROCT) soke
wvailable 10 the Underwrizer, & copy of Proapoctus, which shall be modiffied in the light of the octeervations
made by National Stock Exchange of Indiain the in-principal appeoval letter. The Underwriter shall before
mummmwmmﬁmmaummw
informeaticn und disclosure contaned theesin

23 The Prospactus in respect of Tssus shall be deliverad by the Tusuer 10 the ROC for registration in sccordasce
with the provisioes of the Companies Act, 2013. The Esseer agrees that, if after filing of the Prospecas with
the ROC sy additioral disclosuses are required to be made in the interest of the investors ia regard 1o any
matter relevant to the kssue, 7 shall incorporate the same along with such requiremerts as may be stpulsted
by the Natlona! Swock Exchange of frdia, SEBI or the Lead Masager and complisnce of such requirements
shall be binding on the Underwriter, provided that such disclosares are certified by National Ssock
Exchange of Indisand SEBT as being material in nature end for e purpose of the contract of usderwntmg,
the question whether or not such subsequen: disclosures are material in nuture, the decision of National
Stock Exchange of [adisor SEBI shall be finaf and bisding ca both the Parties.

24 The Issoer shall make available to 1the Unéderwriter such mumber of Application Forms (iscluding the
abridged prospectss) and such sumber of the Prospectus as regquired by the Underwriter.

25  The subscription kst fie the Issie shall open 20¢ later than three mornths from the date of this Agreemest or
such extended period(s) as the Underwriter may agree 10 in writisg. The subscription list shall be kept cpen
oy the Issuer for a minimum period of 3 Working Days snd if required by the Usderwriter, the same may
be kept open wp to & maximum of 10 Working Days. failing which, the Underwriter shall pat be bound to
dicharge the underwriting obligations under this Agreement,

206 Toe application beariag the samp of the Underwriter or as the casz may be the sub-underwriter wheber
made on their own behalf or otherwise shall be trested in the same mamner as the applications received
duectly from the members of the public and, in the event of e [ssue being overscbscribed, such
applicaticas shall be tremted on par with those reoeived from the peblic and vader no circumstances, the
application bearisy the stamp of the Underwriter o¢ the sub-underwriter shall be giver any prefecence or
peionity in the matter of aliotment of the Equity Shares.

27  The Usderwriter for the fsme shall be extitled o avange for sub-underwriting of s underwriting
obligation on therr own account with any person o¢ persons on terms to be agroed upon between them.
Notwithstendisg asch serangemsent, Underwriter shall be prmarily responsible for subaarderwriting snd
eny falure or default on the part of the sub-sderwriter to discharge ther respective sub-underwriting
W&meouﬁs&phlﬂuﬂcd&nﬁmmnsoﬂuwmm&m/
Agrecmen:
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28

4.1

42

43

b8 |

5.2

53

If @& lsoen of Equity MiuM&wwﬂhﬂbWwMI
procure schscription o the wasubscrbed Equity Shares upto the extent of their respective obligation as
saled in classe 2.1 above.

ISSUE DOCUMENTS

The lstuer coafirms that it has prepared and osthonzed and wherever the costext requires, shall prepare and
sulborize, the Issue Documents aad any amesdments and sepplemens thereto. The {ssuer comfirms thas it
has authorized sed hereby authorizes sach of the Underuriter to distribute copies of the Issse Documents
and any amendments mnd aspplement dereto.

CONFIRMATIONS

Each of the Usdenwrhier berey, sevemally and not joimly coalirms as of the date of this Agroement to the
Issver, in relation 1o the Issue, that:

() Scf.Centified Syndicate Bank will collest moseee o collest intructions Bam ASBA Applcants
for submiting the Applications &t the Specified Locations in acoordance with the Prospectus and
2pplicable law,

&) ndlmﬁvihlhpnviiomofﬂuﬂlml@lliu.&esmlahdqu_iu)
the Companzes Act, 2013 s2d other sppicable SEB) nuks, regulations and guidelines,
as amesded fioom time to time. Further, the Lead Marager has complied, aad will comply, with the
provisces of the Securities asd Exchange Board of India (Merchast Bankers) Regulathoas, 1932,

a5 amtmded,

(e)  atwill comply with the terms, corditions, covenants and undertakings of the Escrow Agreement 40
the extent they are required (o be complied with 25 of the dae of this Agreement, and it agrees thst
it will comply with the other terms, cosditicns, covenamts wnd uodertskings of the Escrow
Agreement s and when soch compliance Is required purvsar so their respective tenms; mnd

The [ssuer coafloms thal & has entersd 1o n agroement with the Registrar In relaion 10 B Issue. The
Registrar agrees 1o perform its oblgations as agreed usder ity agreement.

The Issues heseby confirms that  shall allocate and subsequently Allot the Equty Shares offered through
the Isue 1o sucoessful Applicams, ischading Appicants procared by the Underwriter and ASBA
Applicasrt i serms of the Prospectus and (he spplicable rules and regulstions.

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER:

Each of the Underwriter herebry, severally sad not jointly, makes the followiag represeatations, warssstics,
declarations, covenants, underakisgs and agreements o the Esues as of the date of this Agresment that:

(3) =& sitisfles the net woh capital sdeuacy requirements specified uader the SEBI (Usderwriter)
Regulmions, as amended ce clarified from time to time or by-luws of the stock exchangs of which
=ach Underwriler is & menber aad that it is competest % underake the usderwriting obligatioms
merzioned berein above;

(b)  SEBI hur gramed % it & curtificate of registration 10 30t as a8 uoderwriter in occordance with the
Securities snd Exchange Board of India (Merchast Baskers) Regulations, 1992, &5 ameaded, SFRI
(Usderwriter) Regulations or e Securities and Exchange Board of Indiz (Stock-brokers and Sob.
brokers) Regulstions, 1992 as amended, 20d such ceruficste is vahd and in existence as of e date
of this Agreement and that such Underwriter is casitled 10 carry o business ay s underwriter under
the SEBI Az, 1992 &5 smended,

(€)  unless otherwise expressty suthocized m writing by the Issuer, neither it nor any of its Affifiates nor
any of #s or their respoctive directors, employees of ageats, has made or will make any verbal o
written representations in connection with the Issue oer than those represestations made purseant
10 the terms and conditions set forth in this Agreement or contained is the Jssue Decuments or in
any other document the costents of which are or have been expressly approved or provided for in
writing for this purpose by the lssuer,

(d) Mﬁ“«ﬁwm@upﬂmﬂﬂw“(iﬂh”%ﬂmw
making of sny ﬁﬁngqmm)hthmmddivsymmbyuch
umanmmuswummumwmmma
the terms thereol have been taken, fulfilied or dons and ull comsents, authorizations, orders of

appeovals requited for such executicn, delivery and perfarmance have been uncoaditionally
and reseaan i full force and effect;

{¢) qiwhum.m,mwmwumnmmm anjl P
binding obligation of such Usdeswriter, enforcmble against it in sceoedancs with its terms.
The LM heredy ceclares that it being & Merchant Bankers is eatitled 10 camy on the business

mum:msn-mwuamcmummmawm
under the SEB] Act, 1992 s amended;

mummmwmmuhiwmmummw.fmmmm
of the SEBI Act, 1992, rules or regulations 58 amsended thereof The Underwriter farther confirms tha
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54

5.5

61

62

0.3

64

shall shide with their duties, functions, respoasiifities and obligmions under the SEBI (Merchast Bankers)
Reguiations, 1997 and the SEB] (Undervriter) Regulations, as npplizable,

In addition to any opeeseniztiors of the Uzderwriter under the Tsmue Doouments filed with the Natoaal
Saock Exchange of Indis' ROC / SEBJ, 25 the case maybe, the Underwriter hereby represests and warmnts
thas:

() it has taken all necessary actions to authonize the signing and delivery of this Agresment,

the and delivery of this Agreement srd the coepliance with this Agreement does not violste
o my’:gnu?‘mhn’ﬁoowmm«hm&dh‘qupunbhb!h
Underwriter;

(c) it will comply with all of its respective obligaioas set fort is thés Agreement;

(d) it shall emaure compliance with the applicalile ws snd nales lasd down by the SEBIL and Nationsl
Steck Exchange of Indisw.rt underwriting in general and usderwriting in Equity Shares of the
Issuer in specific;

(&) # shall follow fair trade price practices aad abide by the code of conducts and ethical sindurds
specified by SEBI, National Stock Exchasge of Indisand other refated nssocisticas from time 1o
time.

Tho Underwriter acknowiedge that 1 is vader a duty to notify the Issuer and the Natiosal Stock Exchange
dmmimhbmmdmumﬁumwam.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER:

mmmmuymuuwwymmmcmmwmmd
the Republic of India and no steps heve been taken or proposed to be taken for its winding up, Boqeidadon
or receivership under the lwws of the Requbdic of india sad bas o] requisite comorate power and suthoricy
bmom:duﬂahhdmudmibdhkbmnmmudwwhmum
mmmmammmmmamwiﬁd«wmw
wamwwa-ﬁdhmmm&emmomnmwunwm
10 8 Matesial Adverse Change.

The kisser warmmts that all coasests, snctions, clessances, approvals, permsissions, licenses, eic, in
mmumuuaummummwmmmmm
obesinod or will be obtained and the sume shal) remain effoctive and i force uetil the allotmere of all the
Equity Shares are conpleted,

um»mwdummuwwummmm
represents and wastants that:

(8) & has taken ol secessary actions to authorize the signing and delivery of this Agreement:

() ummmuwwycmmwy.suumummm
mmmwmmummmwmdmw Steck

(<) mmmmwwusmlymmnawmwmaw
wmtb&hdmuw&-whapmwhm No steps have been
ﬁuby&ebmkrlhﬁnﬁndinmimﬁuinhﬁhﬁud%whnmw
mmmsumam.mmmmmsauv«ﬁp
proceedings under te lows of lndls.

(d) mmmmmmmmmm»qmmuum (i) provide
-yﬁuncinnmmhmmmhhﬁuﬂﬂi)mﬁemﬁmhh
purposes of fulfilment of underwriting obligations, if any.

(%) mmnummmmﬂmmwh’mmmhﬁn
the timse of such Allotment;:

n Morﬁnlmmmmnhnbuﬁlywmodnﬁ.mumﬂwby.dnw
mwbmwlmxulwmhmmwlminmmm
their respective terms

® mmawm«wmmmmmmm

ryln,muumummciunmﬁﬁqmw :
ssuer,

(h) mneomuy-amdiumww_umhmm,

0] itM?uﬁ-mﬁ-mwhm.mlcmﬁMmmuh
wﬁchnlhuondnmlmnsivu.ml-iw-yimmuuﬁsm@kw 1o be given

[n addsson 1o aborve the Issser herdvy represests ard warrams thet

A
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(8) hMIquﬁmwihthwlehmMmhﬁddmbyh;ﬂﬂldNMI
Stock Exchange of Indiaw.r.t role of the Issuer is the underwrking process i geneml and the
underwriting process in the Equity Shares of the Isauer in specific,

() immmummmmwmwmmamqmw
mcbdbySEBLNdud&odmdwmmmwﬁwmw
tme

(6)  oxcept for the disclosures that would appear in the Prospectus or sy supplement document thereto
to be approved by the Board of Dirsctoes or its Committes (s) the Issuer is sot in default of the terms
of, or there has been no delay in the paymert of the principal or the interest under, any indenture,
bease, loun, credit or other greement oc instrement 10 which the Issuer is party to o uader which the
Issucr’s assets ar properties are subject (0 and (b} there has been no aotice or communication, written
or atherwise, issood by amy thrd party 10 the lssuer, with respect 1o any defaule or viclition of or
smeking acoslerstion of repayment with respect to any indenture, lease, loan, credit o¢ other
agreesnent O izstrument to which the Issuer is 2 pasty to ar under which the lssuer’s assets or
propesties are subject to, noc is there tay reason o believe that the Gssaarce of axh notice o
communication is mminent.

(d) the Isser i med () in violation of as srticles of associstion, (i) except 15 described in Issue
Docements, in default (snd there has not been any eveat that has oocurred that with the giving of
natice of lapse of time or both would constitate & default) in the performance or observance of any
chligntice, agreement, covenant or condition comtained in any contract, indenture, morigage, deed of
tust, Joen or credit agreement, note, lease or ather agroement o instrument 1o which the Issuer is a
party or by which it may be bound, or to which any of the property or assets of the Issuer is subject,
or (i) in violation or default (and there has 5o¢ been any event that has occurred that with the giving
of notice oc lapse of time or both would constingte a default) of amy law, judgmest, ceder or decree
dmymmm.Ww.mww.mmm

(e)  except a3 disclosed in the lssos Documents, {i) no lashour dspete with the employees of the ssuer
exists; and (ii) the lssuer is not aware of sny existing labor disturhances by the employees of the
Issuer’s prizcipal customers, suppliers, conirsciors or subcortractors, winchk would resulf in a8
Materis] Adverse Change

() except as disclosed in the Issue Docuents, the lssuw has legal, valid and traasfemble title to all
immovable property owned by it and legal and valid title to all other properties owned by it, i cach
case, free and clear of all morigages, liers, sacurity mierests, ciaims, restrictions or encumbrances,
otherwise secured to any third party except such as do not, segly or in the sggregate, smaterially
ffect the vadue of asch propecty aad do not interfere with the uss made and proposed to be made of
such property by the Tssuer, and all of the leases 1od sublesses maternal to the busiaess of the Issuer
under which such properties ars beld are in full force and effect, and the Issser has not received any
notice of any material claim that has been asserted that is adverse 10 the nghts of the ssuer usder
vy of the leases or subleases mestionad shove, or affecting the nghts of the Issuer o the continued
possession of the leased or subleased proméses uador any soch lease or seblease, except in each caso,
10 hold such propeny or have such enforceable lease wosld not result i 8 Material Adverse Change.

(g)  the Issuer has scoursaely pevpared and timely filed, cecept where & delay or omission is not material
in the opinion of the Lesd Masager, all tux returs, repons and other information which are required
to be filed by or with respect © it or by received extensons with respect thereof. Except as would
rot have & Matenial Advesse Chaage in the opizion of the Lesd Manager, the Issuer bas paid all
taxes required %o be paid by it and say other assessment, fine or penalty levied against i, 10 the
extent that any of the foregoing is due and payable, except for any such tax, essessmert, fine or
pensdty that is being contested in good faith and by sppropriate proceedings, 10 the exent such tax,
assessment, fime or pemalty is disclosed in the lssue Documwnts

(h)  except 25 disclased in the lssue Documents, 0o mdebeedness (actual or costingent} and no contract
or series of sisuler cortracts (other than emgloyment contracts) & cutstanding betwoen the [ssuer
and (i) sy Director or key mansgerial persomel of the Essuer, or (i) such Director's or key
mamgerial persomeel's spouse or parents or amy of his or ber chiléren, or (iii) any company,
undertaking or entity in which such Disector halds & controlling interest.

() all ransscticas and loms, lisbility or obligation between the Issser oa the one hand md (1) eatities
that Cootrol or e Comtrobed by, or se woder common Coatrol with, the Issuer, (ii) entities aver
which the Issuer has o significant infloence or which has a sigaificant isfluemce over the Issuer, (i5)
perseas owning an interest in the voting power of the Issuer that gives theos significant influence
over the Issuer, (iv) management personnel havisg muthority aed responsibility for planning,
arecting and Controlling (he sctivities of the Issuer (inchoding relatives of such masagement
personmal, diroctors amd senior musagessent of the [ssucr) and (v) eatitios in which a substanial
iaterest in the voting power is owned, directly or indisectly, by any person described i (iii) or (iv) or
over which 2uch 2 person is able to exercise significant influsnce (lacluding eatities owned by
Girectors ar major shareholders of the Issser and eseities that have & mesber of Ley mansgement
personmsd in commaon with the Issuer) on the ceber haad (1) have been and are, or will be, 25 the case
may be, fair ané oa terms that are no less favoreble to Be Issuer than those (hat would have been
cbeuned in 4 compershle transaction by the lssuer with im unrelated persoa and (b) are, ce will ba,
adequately disclosed in all marerial respects in the [ssue Documents and (c) are, or wilf be, as
case may be, to the Issuer's knowledge, legally binding cbligations of and flly enfocceable agai
the persons coumerated ba () 1o (v) above.

Psge 7 of 13 y




65

6.6

71

() the finsacial sustenents of the Issuer included in the lssus Dosuments, 1o the extent required, bave
MWMWMMhMMWGW.W&mMMlM
wm«mmnm&mummwmﬁ-

uhdulanomnm(muumlmdmn:m:mmmm:
or gala in comnection with the Issue)

m mmwummmumuummmnm
Agreement, Is an srmv's-length commercial transaction between the Essusr and the Underweiter, (if) in
mmmmmlmmmummwmmmm
Underwriter a0 and have been acting solely as principal and are not the agent or Sduciary of the
Issuer, or its stockholders, creditors, employess ar any otber party, (iii) the Underuriter have not
assumed or will 0ot assume an asdvisory or fiduciary responsibility in favour of the Jssuer with
respect 10 the kssue costemplated hereby or the process leading thereto (irespecsive of whether the
Underwriter have advised or # curreatly advising the Issuer 0a other maters) and the Underwriter
hnmobﬂpdmwmehuwhwiomlmmhdh«wywkobw
mnmtm;m(njmumummmmuwm
muammh uwﬂmummmamd‘%m.u(v)

e Bave rot provided any legal, accousting regulstory o tax advice with respect to the
mmwmmmmmmmmm@lmwm
Mmumamwmmmwﬁmmuwm-mmw
thuydﬁmﬂ\eymh\!wm.mmtam;tonmﬂlwmhof
Mmhmmmmnammm.

{m) mmmauwmmmmmmmmmu
WWhhMMmmmmhmmMM
wumdmmmumuaommmm
infocmation that affects the import of such descripticns. There ae no governmeresl approvals,
m«mMnMIoMMWWdMMG
muw»uwnnuu-mMmmmmwmymm
dmthhmmwnMMWuWhMMMhmmh
hmuﬂhm%mdduﬂhlﬂhmawubmm»&epnuﬂnd
mhhhudnfay.dnmm-utwhmabﬁcabmummﬂuma
contamisanss ("Environmental Laws”), (ii} hus received all permits, license s or other spprovals
required by asy applicable Esvicmmental Laws and (1) 8 in compliance with all terms and
conditions of any sch permit, license of approval, there are no pesderg or, threatemed
administrative, regulatory or judicial sctions, suits, demands, demand leters, chaims, liens, notices of
non- compliance or violation, isvestigation or procesdings relating to sy Esvironmestsl Law
against the Lssuer. Except as disclosed in the Essue Documents, these &e no costs or liabilities
associated with Esvironmental Laws (incudiag, withow limitstion, my capital or opersting
expenditures required for cleas-up, clasure of propestios or compliance with Eavironmental Laws or
any permit, ioense o approval, sny related corstraints o opernting sctivities and any coningset
liabilities to thard parties)

() any statistical asd market-related dasa lncluded (n the Essoe Docements are based om or derived from
sources that the [ssver believes to be relisble and accurate.

(o)  the operations of the Issuer are and have been condected & all times in compliance with all
applicsble fimaacial record keeping asd reporting requirements and applicable anti-mosey
laundering sanses of urisdictions where the Essuer conducts business, the rules and regulations
theresader eod any related or similer nules, regulsticns or guidelines, issved, admérkstered or
enforced by sny governmental agency (collectively, the "Anti-Mcoey Lausdering Laws®) and no
luioqaiaMbyabdmwmanm.M«bdy.wm
arbitrator imvolving the Essuer with respect to the Ant-Money Laundering Laws is pending of, to the
best knowledge of the lssuer, threatened.

The lssuer represents asd undertakes that seither (a) the Isuer and its Promoters, dissctees and Affiliswes,
nor (b) the compasies with which any of the Affilistes, Promoters and directors of the lssusr ace ce were
associated as a promoter, director of person in control, are debacred or prohibited flom sccessing the capital
markets under aay ceder ar direction passod by the SEBI or any other regulatory or administrative suthesity
or agency or have proceedings slleging violations of socurities laws initisted or pending against them by
such suthocities or agencies.

mmmmmmm:m»mmummunmsm
of Indisimmeedistely in case it becomes sware of any breach of & representstios or & wars
decides to withdraw the fssue on the same day of tking such decision.

CONDITIONS TO THE UNDERWRITER' OBLIGATIONS:
Tee sevesal obligations of the Underwriter under this Agreement are sbject to the following conditicns:

(a)  Subsequent fo the execation and delivery of this Agresment and prior t0 the Tssve Closing Dae
shall not have occurred my regulatory change, or nay developmest mvolving = prospectiv
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73

regalatory ehage or any crder or directive from SEBI, the Nationad Stoek Excrange of Indiaor any
other governmental, regulatory o judicial sethodity that, & the judgment of the Undervriter, is
material and advesse and that makes it, the judgment of the Underwriter, impeacticable to carry out
undervriting.

(b)  Schsequert 10 the execution sed delivery of this Agreement and peior to the lssue Closing Date all
carparste and regulatery approvals required (o be obtained by the [ssuer for the Issue, having been
obiained by the Issuer ané completios of due diligerce a5 may be required by the Underwriter and
the alvencs of & materially adverse finding consaquert 80 such due dilgence;

(c)  Subsequest to the execution sad delivery of shis Agreement and prior to the Issue Closing Dase fhere
shall zot bave occurred any chaage, o emy development mvolving & prospective change, in the
coodition, finasciel or ctherwise, or in the eamings, busizess, mansgement, progenties ar operations
of the Issuer and &5 subsidinries, taken 88 & wincle, that, in the judgment of the Lesd Managey, i
material sad adverse sad tha sakes it, in the jodgment of the Lesd Manager, mpracticable to
market the Issse or 10 eaforce contracts foe the ssle of the Issue on the terms and in masner
cottemplaned in the Offer Document and 1o the satisfaction of the Lesd Manager

(&) 1 the Underwriter is 30 notified or becomes sware of any such fling, commmsnication, cccurmence or
event, 1s the case may be, they may give notice to the Lead Masager 1o the effect, with regard 10 the
m«&&muwwmmmmmhnﬁam 10 torms
85 5ot out bere:

(e} The represconation and wanranties of @ liswer contained i this Agresment shall be truc and comet
on and us of the kisue Closing Dite and that the Issver shall have complied with all the conditions
and abligations under this Agreement aad the Agreesiest for Issue mansgement detwees Issoer and
Lead Manages on #s part 1 be performed or satisfied oo or before the TIssue Closing Date

1)) Prior %o the lssue Closing Date, the Issuer shall have Susnished to the Usderwriter ssch funher
mmmmwmuuaummmmcth
writing.

(5) 1§ the Issoer does sot withdraw the Issue before oo after the Issue opers

If any cooditions specified i 8.1 shall 20t have been falfilled s and when roquired 10 be fulfilled, this
Agreement iy Yo terminated by the Underwriter by written notice 10 the Issuer any time o or price to the
Isue Closing Date, provided, however, that this Clause 7.2, Clases 3,4, 6,8, 9, 10, 11, 12, 13, 14, 15, 18,
17, 1% and 19 shall survive ths temiration of this Agresment.

The Equity Skares held by the Promoters of the Issuer shall be locked-in in sccordaace with the SEBI
ICDR Reguistions.

FEES, COMMISSIONS AND EXPENSES

The Issuer shall pay the underwriting foes, commission and expesses to the Usnderwrter as per the
engagement letter entered inlo smong the Company and the Underweiter for underwritieg commission and
fees

The Issoer shall aot bear any other expemses or losses, if any, mosrred by the Underwriter in order s fulfill
1B respective obligaiors, unless the same |5 incurved by the Urderwriter wath peior corsen of the Issuer,

The Tssuer agrees 1o indemaify and bold harmiess the Underwriter, its Affiliases, its divectors, officers,
camployees and agents and each person who Controls the Undorwriter as follows:

901 sgmnst any and all loss, Hability, claim, damage, costs, charge and esperses, including without
limitstion, any Jegal or other expenses reasossbly mosmed i conrection with mvestigating,
defending, disputing oc preparing such claim or action, whatsoever, a¢ incurred, erising out of or
bused upos (1) any ustiue sttemsn of aeged untrue statement of & marerial fict comased in any
of the Tsue Documeats (or any amendmest o supplemest thereto) or the omission or alleged
amiston 10 state therein & material foct necessary in ceder 1o make the statements theroin in the
light of the circumstances uader which they were made, not misleading; or (ji) any breach of the
repeesestations, warranties of covenents contmined in thes Agreement

912 against ary and all loss, lishilay, claien, &amage and expensewhatscever, as incurred, to the extent
of the aggregate smount padd in setthement of any litigation, or any investigation or proceeding by
any governmentsl agency of body commenced, or of eny cliim whatsoever anising out of o based
woa (i) any sech uninee sisement o omission or any soch alleged LIEUE SRS OF OMISSION,
provided that smy such setdlemont & effected with the written corsent of the Isswer; or (i) sny
beeach of the representations, warreties 0 covesarts coatsined in this Agreenent; provided thas
any such sestlement is efzcted with the written consent of the Issues; and

against say and ol experscwhatsoover, ns ncared (Induding the fees and dishursomonts of the
legal counsel chasen by the Underwriter (as the case may be), rexsorably incurred in investigatisg,
peeparing or defending against any Ieigation, of asy investigation or pocesding by any
governmental agescy o body, commenced or threatened, or ny claim whatsoever wrising out of
based wpon () asy smch wetrue staemeont o omission or aey such alleged wnirue sdoment
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0
10,1

102

103

omission, 'lodnuu-lht-ynﬂmnup'duadu(:b.uai_l.lq9.13mﬁ“m)
mbmwhdhwﬁonmndaummwuudmn-wwm
mduuyﬂm-kmy&dududnnil.lwﬁl.zw

The Issuer will oot be lible 10 the Underwriter to the extent that any loss, clsim, damage or linbility is
MthhuW“MWﬂyMMMmﬁhMMM?.
smummwﬁ»umww«ﬁwmwuwmm
perfocmng the services under this Agreement.

i ental or regelasory investigation) is imstituted involving the
o el gt e iy
muummmummyhmmm'mmm{mum
MmuﬁMmeIMﬁqmm”m“&mwmnﬁm
bave under this Clause 9 except to the extent that it has bees maserially prejudiced through the forfeiture of
Mummadmnmmm;wpmummmmmwmm
Indemnidyisg Pasty shell not relieve #t from any lisbdlity that it may have to Indemnified otherwise than
ender this Clause 93.

The Indemnifying Pasty on receipt of motice in writing under Clase 93 and upon request of the
Indemaified Party, shall retain counsel reascaably satisfactary to the Indemmified Party end shall pay the
fiees and disbursements of such counsel related (o such proceeding. In any such procesding, Indemnified
Party shall bave the right to retain its own counsel, but the fees snd expenses of such counsel shall be at the
expense of soch Indeannified Party unless-

94.1 the Indenmifymg Party snd the Indemnified Party shall have mutuslly agreed in writing to the
retestion of such counsel;

942 the Indemnifying Party has friled within o reasozable time 0 retain counsel reasonably
satisfacsory 10 the Indemnified Party, :

943  the Indemnified Party shall have reasonably concluded that there may be legal defense available to
it that are different from or ia addition to those available to the Indemmifying Party, or

944  the named pasties (0 any such procesding (including any impleaded parties) include both the
Indennifying Pasty and the Indemnified Party and representation of both partes by the same
counsel would be magpeoprisie doe 10 actisal or potential differing interests becween them.

The remedics provided for in this Clause 9 are not exclusive and shall not Emit any rights or remedies that
may otherwise be available to any Indemnified Party o law or in equity.

The indemnity provisions conteined in this Clause 9 and tho representations warranties and other siatements
af the Tssser contaised in this Agreement shall remais operative and m full force and effect regardless of (i)
any termization of this Agreement, () any isvestigation made by or on behalf of the Underwriter or any
person controlling the Underwriter or by or ca behal! of the Lssuer, its officers or directors or any person
controlling the Isseer and (i) acceptance of and pryment for any of the Equity Shares.

TERMINATION

Notwithstanding anythiag comtained herein, the Underwriter shall have the option 10 be exercised by them
&t any time price to the Issae Opening Dute as zotified in the Prospectus of terminating this Agresment
under any or all of the following crcumstances-

() If any represeatations/stasenmnts made by the Issuer 10 the Underwriter and for in the Applicaticn
Forms, megotiations, comespomdence, the Prospectus (mncluding Draft Prospectus) or in this
Agreement are or e found 10 be incorrect;

(®) A compiete breakdows or dislocstion of busiess in the major financial markets, affecting major cities
of India or eheced,

{c) Dedaration of war or occurrence of insurrection, ¢ivil commotion or any other serious or sustained
financzal, political or izdustrisl emergency or disturbance affecting the major financial mackets, India.

Notwithstanding anythisg contained in clause 10,1 above, in the evert of the Issuer failing to perform all or
aay of the covemants witkin the time Hemits specificd wherever applicable under this Agreement of
Mmmumulimmummmmmam
breach/nco-performance by registered post/speed postioourier and acknowdedgement obisined therefore.
wmmwuummmwmdmwwmmuw»

Ticm')f(’lmll.at,&lo,ll,12,1).|4,15.l 17, 18 and 19 shall i
termination of this Agreemeat % s

NOTICES

mm«ﬁmmuummwﬁmmubchui and ivered
plmlly.u(b)ubyuhmmoudwdmanhaiﬁlemﬂ&q(e)mhgymgm-it.
mmﬂ.m&ed&qd’g@am specified in the recitals to this Agreement, or to such fie
mbcnmyheguimdnmngbymhty.ulmﬁosmdmhcommm«
p«wmmwm“w-mwmmhunn 12 will (i) if delivered
m!uwwm.hwmmdﬁm;m)lfddmwldcfwimiloor
clhl.ﬁmllrful.luletmnnlnonbedoad!obey‘v-wbmclmnymﬁmd;w(iia if sent
bzwm“mwumﬂnmim The relevant information for serving a zotice
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UNDERWRITER

FEDEX SECURITIES PRIVATE LIMITED

B 7, 3* Floar, Jay Chambers,

Dayaldas Road, Vile Parle - (East),

Mumbai - 400 057, Mahamshtra, [nd8

Tel No: 191 8104985245

Coatact Person: Suipan Sanghvi, Asst. Vice President
Emalk mbifoassee i

ISSUER
SHARP CHUCKS AND MACHINES LIMITED
A-12 tedustrial Develcpesent Colany
Istandhar - 144012,
Punjsb, Inda.
T No:0181 -2610341 7 0181- 2611763
Eomil_cs@sharpchucks com
Websites . shapebuchs com
Contact Persom: Rajut Kathpalia,Company Secretary snd Campliance officer

1L TIME IS THE ESSENCE OF THE AGREEMENT

ummonbmmmw«mmmmmmmmm
sall be of the essence of the Agreement. Cossequently, sy fallure on the part of e [asuer or the
uw»m»mm:nmmmmwmmlmudup
umm.mmumammawipmmmumwm
muuhmmumamummumdmmm
Issue.

13 SEVERAL OBLIGATIONS

The Issuer and the Underwriter acknowledges and agroes that they are il liable on & several basis to each
other in respect of the representations, warranties, irdemnitics, undertakings and other obligations given,
entered into or nad: by each of them ia this Agreement.

14 MISCELLANEOUS

The sgreement shall be bndng oa and insure to the denelit of the Parses hereto and their respeciive
soosssers. The Underwriter shall not ssvigs o mansfer sy of its respective rights or obligation uader this
Agreement or purpeet 5 do 5o without the coaseat of the Tssier. The Tssuer shall not assign or transfer sy
of their respective rghts or abligation under this Agrement or purgort 10 do o without the consent of the
Underwriter

15 GOVERNING LAW AN JURISDICTION

This Agreement shall be governed by and construed in accordance with the lsws of the Republic India and
sbject to Clause 17 below, the counts of competeat jerisdiction a1 Pusgab, Chandigarh shall bave exclusive
Jurisdiction for adjodicating any dispate anising owt of thiz Agreement.

16, ARBITRATION

161 If any dispute, difference or claim anses betwesn the Parties ("Disputing Parties™) hereto in connection
with the vahdity, isterpretation, implementation or alleged breack of the terms of this Agreement or
anything doas or to be dooe purssant to this Agreement. the Dispating Parties shall attemgt in the first
instance 10 resolve the same through negotiation [If the dapste is mot resolved through negotiation within
fifteen (15) Business Days sfler & written regosst by any Dispating Party to commerce discussions (or sach
longer perdod as the Disputing Parties may agree in writing) thes the dispuie shall be refiered for finad
resolution 10 a sole arbitratoe. The arbitrator shall be sppointed by agreement betwees the Disputing Parties
withis ten (10) Business Days after 8 writien notice served by any of them ing a named arbitrator, or,
If&ni:mmhwﬂahuudﬂhr*ﬁmubﬁnmmdwﬂhmmwm
Parties as follows:

(s) The Underwriter shall appoint ooe cbitator each, and

(&)  the Issuer ghall appoint another arbitrater.

However, in the event, the SHARP CHUCKS AND MACHINES LIMITED, SCML are not related
andlor essochited, deectly or indirectly, all three parties shall sppoint one arbitraior each.

All proceedings in ey such asbitraticn shall be conducted under the Asbitmtion and Coaciliation
lM.uMﬁHIhWhM&MMMthW. 5

162 Mymﬁmofmdhmmﬁmlmuw-wmm&iswnusﬂl not affect the
mwumamw 1068 nder this g
rduinbdndmd‘m«dﬁdmﬂ“?:m -bmlo: PP S Mg

17.  AMENDMENT
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2L

NoWWWm«Mnthuwhmcmm
set forth in writing and duly executed by all the Purties 1o this Agreemert.

SEVERABILITY

U-meofﬁ-Wmdmwhwuthmhahpn sach
invalidity oc unenfieceability shall sttach oaly %o such provisions er the applicable part of msch provision
e0d the remaining &dubw’ san and sl other provisions of this Agreement shall continae to rensin
in full force and

COUNTERPARTS

This Agreement may be executed in separate counserpacts; asch of which whee 50 executed asd delivered
uumnunmmmmwum@mmmw

CUMULATIVE REMEDIES

mmum«mwmmummmmm9mwm
»ﬁh;mmmhﬁvndnh“luwnyahf‘mdmmwm
lew or otherwise

ILLEGALITY

I any provision in this Agrocment shall be beld 10 be illegal, imvalid or unenforcesble, in whole of In pat,
mqmmmhothw.wmﬁn«pnﬁl»u“huubhplnof
ll'nWhmblqdiy, validity aad cofeccesbility of the remairder of this Agreement shall not be
afforted. In case any provision of this Agreoment ceaflizt wigh any provisicn of law including SEBT ICDR
Regulaticas, wd / o any ather sorms to be issusd by SEBI, ia force on the dase of this Agreemet or any
time in fiturw, the latier Shall provail

ASSIGNMENT

No pesty may assign any of its rights undes this Agreemenm without the cosest of the party agains whom
the right spermes No peovision of this Agreement may be varied withost the conseet of the Lesd Manager
and the [sue,

The undersigned berelry certifies and consents 10 302 53 Underwriter 10 the aforesaid [ssue and to their pame
&MsUMHMMﬁMMMbWhmth
lssoe and heneby authonzes the Issuer %o defiver this Agreement 10 SEBI, ROC and the National Stock
Exchange of Indisss maybe required

[Sigwature Page Follows)
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For and en behadf of
Sharp Chucks and Machine
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