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Ref. No. 75 | SVCL (IOF) June 28, 2023
To, To,
Sharp Chucks and Machines Limited, Fedex Securities Private Limited
A-12 Industrial Developmeant Colony B 7, 3" Floor, Jay Chambers, Dayaldas
Jalandhar - 144012, Road, Vile Parle - (East), Mumbai - 400
Punjab, India 057, Maharashira, India

Drear Sirs | Madam,

Subject: Proposed Initial Public Offer of up to 10,71,484 Equity Shares of face value of

¥10/- each {the “Equity Shares") of Sharp Chucks and Machines Limited ("Company"
or “lssuer”) consisting of a fresh issu 1,484 Equity Shares . a atin

up to [+], by the Company (the “Fresh Offer”) and an offer for sale of up to 19,28 516
b

L & Limited Alc India Opportunities Fund (the
“Salling Shareholder"). aggregating up to ¥ [« “Oiffer for Sale™, and t her with

the Fresh Issue the “Issue” and such Equity Shares, the “Offered Shares").

Az on the data of this letler, we, SIDBI Venlure Capital Limiled bearing CIN
UBT190MH1999PLC 120866 and having our registered office at SIDBI, Swavalamban Bhavan,
C-11, G-Block, 2nd Floor, Bandra Kurla Complex, Bandra (East), Mumbai 400 051 acting in
the capacily of Invesiment Manager of SIDBI Trustee Company Limiled Alc India
Crpportunities Fund ("STCL Afc 1OF" or "Selling Shareholder™) hereby confirm that STCL Alc
1OF holds 19.28,516 Equity Shares (the "Offered Shares”) representing 19.71% of the pre-
offer paid up capital of the Company.

Wa have been informed by the Company of the proposed Initial Public Offering of its Equity
Shares, including an offer for sale of Equity Sharas (the "Offer *) in accordance with the
provisions of the Securities and Exchange Board of India (lssue of Capital and Disclosura
Requirements) Regulations, 2018 as amended ("SEBI ICDR Regulations"), the Companies
Act, 2013 and rules made thereunder ("Companies Act’) and other applicable laws.

We, SIDBI Venture Capital Limited acting in the capacity of Investment Managar of STCL Al
IOF had entered into a Subscription-cum-Shareholders Agreement ("SSHA") dated April 22,
2014 with the Caompany, Mr. Ajay Sikka, Mrs. Gopika Sikka and tha Other Shareholders (as
dafined in the said S5HA) (collectively, the “Parties™). Pursuant to the SSHA, the Selling
Shareholder subscribed to 19,28,516 Equity Shares of B10/- each of the Company al & price
as detailed in the SSHA. Under the said SSHA, the Selling Shareholder was supposed to
subscribe to 7,50,000 (10%) Optionally Convertible Debentures (“OCDS") at a price as
detailed in the SSHA. However, the Company, as on date, has not issued any OCDS for
subscription by the Selling Shareholder. On behall of the Seling Shareholder, we hersby
canfirm that Selling Shareholder has no objection to the non-issuance of OCDS by the
Company and waives the requiremen! detailed in clause 2.1 (2} (b) and other related
provizions of the SSHA,

On behalf of the Selling Shareholder, we confirm that pursuant to issue and allotment of
19,28,516 Equity shares of the Company to the Selling Sharehaolder, the Selling Sharehalkder
i5 the legal holder of the Offered Shares and such Offerad Shares have been subscribed/
acquired and are hald in full compliance with all applicable laws and regulations.
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Tha Company proposes to undertake an initial public offering of the Equity Shares of the
Company bearing face value T10 each (the "Equity Shares”™) comprising a fresh issue of upto
10,71,484 Equity Shares by the Company) (the “Fresh Issua”) and an offer for sale up to
19,28,516 Equity Sharez by the Selling Shargholder (the “Offer for Sale” and together with
Fresh lssue, the "Offer’, in accordance with the Companies Act, 2013 and the rules made
thereunder (the "Companies Act’), the Securities and Exchange Board of India {Issue of
Capital and Disclosure Requirameants) Regulations, 2018, as amendad (the “SEBI ICOR
Regulations™) and other applicabie taws, al such price as may be determined by the Company
and the Selling Shareholder in consultation with the Lead Manager {“Offer price”),

We hereby on behall of the Salling Sharsholder consent to the inclusion of up 1o 19,258,516
Equity Shares {the "Offered Shares/Sale Shares”) representing 19.71% held by the Selling
Shareholder in the Company as part of the Offer, subject to the tams of the Offer, as
mentionad in the draft red herring prospectus (the "DRHP7), the red herring prospactus (the
‘RHP"} and tha prospectus (the "Prospactus") (the “Offer Documents™) and transaclion
agreements viz., Registrar Agreement, Offer Agreement, Bankers to the Offer Agreement and
Share Escrow Agreament exacuted in relation to the Offer.

We hereby on behalf of the Selling Shareholder consent to the inclusion of the Seling
Shareholders name and any other information contained in this cerificate (in part or full) as
required under the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the “ICDR Regulations™) and other applicable
laws in the RHP and the Prospectus which the Company intends to file with the Registrar of
Companies, Chandigarh (the "RoC"} and thereafter fila with the Securities and Exchange
Board of India {"SEBI") and any relevant slock exchange{s) where the Equity Shares are
propozed o be listed (the *Stock Exchanges™), and any other matenals or documents related
to the Offer.

On behalf of the Selling Shareholder, we confirm that the Offered Shares (i) ara fully paid-up:
(i) are eligible fo be offered in the Offer for Sale in the Offer; (i) are held by Saling
Shareholder in the dematerialized form (v} will be deliverad, in dematerialized form, into an
escrow account maintained by the share escrow agent appointad in this regard in accordance
with the share escrow agreement o be entered into in relation to the Offered Shares (v) will
cantinue to be in dematerializad form Gl the dale of allotment and transfer in the Offer; (i)
shall be transferrad to the successiul allottass (the “Allottees"} in the Offer without any delay
or demurral on Allotment and in accordance with the instructions of the regisirar to the Offer,
at which time the Allotiees shall atlain full, valid, and marketable title to the Offered Shares,
free and clear of any charge, liens or encumbrances or any contractual restrictions of any kind
whatsoever. On behalf of the Selling Shareholder, we confirm thatl Selling Sharehokder ghall
take all such steps as may be required to ensure that the Offered Shares are available for
transfer in tha Offer within the time spacified under applicable law.

On behalf of the Seling Shareholder, we confirm that Selling Sharsholder shall not transfer
tha Offered Shares, which will be entirely sold and transferrad as part of the Offer, during the
period starting from the date of transfer of the Offered Shares to the escrow account, except
in accordance with the SEB| ICDR Regulations, fill the date of listing of Equily Shares on
successiul complation of the IPO, without consullation with the Lead Manager.

On behalf of the Selling Shareholder, wa confirm that the price band and the final price a
which the Equity Shares in the Offer will be offered to investors will be decided by the
Company, in consultation with us and the Book Running Lead Managers to the lssus
(“BRLM"). Such final price shall be within the price band as determined, or within any ravision,
madification or amandment of the price band as agreed to by the Company in consultation
with us and the BRLM. On behalf of the Selling Shareholder, we confirm that, to the best of
our knowledge, Selling Shareholder is not in breach of its constitulional decuments or any
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agreement or instrument binding on Selling Shareholder or any applicable law, as applicable,
far the sale and delivery of the Offered Shares in the Offer. Further, 1o the best of our
knowledge, we confirm thal Selling Sharsholder has not been debarred or prohibited from
accessing the capital markets or restrained from buying, selling or dealing in securities, In
either case, under any order or directions whether partial, interim, ad-intedm or in any other
form, passed by SEBI or any securiies market regulator or in any other jurisdiction or any
other authority or court,

We confirm that to the best of our knowladge, the Selling Shareholder is not classified as a
willul defauller by any bank or financial institution {as defined under the Companies Act, 2013,
as amended) or consortium thereof, In accordance with the guidelines on wilful defaulters
issued by the Reserve Bank of India. To the bast of aur knowlaedge, Selling Shareholdar has
not been adjudged bankruptfinsolvent in India or elsewhere nor are any such proceedings
pending against Selling Sharehelder. To the best of cur knowledge, we confirm that Selling
Shareholder is not insolvent or unable to pay its debls within the meaning of any insclvency
l=gislation applicable to Selling Sharehalder.

To the best of our knowledge, we confirm that all statements in relation to the Salling
Shareholder and its respective portion of the Offered Shares in this cerificate (a) are true, fair,
correct, adequale, complete, accurate and withcut omission of any matter that is likely 1o
miglead; (b) are adequate and nol misleading to enable investors to make a well-informed
decision with raspect to an investment in the Offer; and (¢) do not contain any untrua statament
of 2 material fact or omit to state a material fact requirad o be staled or nacessary in order to
make the statements in the light of circumstances under which they were made, not
misieading.

We undertake that Selling Shareholdar shall not have recourse to the proceeds from the Offar
which shall be held in escrow in Selling Shareholdar's favor until the final listing and trading
approvals from the Stock Exchange(s) where listing is proposed, have been oblained. All
monies recelved shall be kept In a separale bank account in a scheduled bank and shall be
utilized for adjustment against the transfer of the Offered Shares only where the Equity Shares
have been permitied to be deall with on the siock exchange(s) whare the Equity Shares are
proposad (o be listed,

Wa further acknowledge and agrea that the sacurities transaction tax in respect of the Offered
Ehares sold in the Offar shall be deducted by the Lead Manager from the procesds arising out
of the Offer. On behalf of the Selling Shareholder, we acknowledge and underiake that the
paymaent of securities transaction tax in relation to the Offer for Sale of its Offered Shares is
Seling Shareholder's sole obligation, and any deposil of such tax by the Lead Manager Is anly
a procedural requirement 83 per applicable taxation laws and that the Lead Manager shall not
derive any economic benefits from the transaction relating to the payment of securities
ransaction tax. Accordingly, On behalf of the Seling Sharehclder, we undertake that in the
avent of any future proceading or litigation by the Indian revanue authorities against the Lead
Manager relating to payment of securities transaction tax In relation to the Offer for Sale, the
Selling Sharehalder shall furmish all necessary reports, documents, papers or information 2s
may be required by the Lead Manager to provide independent submissions for isell, in any
ongaing or future ltigation or arbitration and/or investigalion by any regulatory or supenvisory
authority.

We heraby authorise the Company to take all actions in respect of the Offer for and on behalf
of tha Seling Shareholder as required under Section 28 of the Companies Act, 2013,

Wa alse autharize the ragistrar o the Offer and the Lead Manager fo perform all the necessary
acts, as pernmitted under the SEBI ICDR Regulations, in relation to the Offer for Sale in
compliance with the SEBI ICDR Regulations and other applicable laws and in accordance with
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the provisions of the offer agresment, registrar agreement and any other Offer related
dacumeants which may be executed in ralation to the Offer, in tha farm and mannar agresable
o us and the Selliing Shareholder.

We hereby also authonse the compliance officer of the Company and the registrar to the Offer
o redress complaints, If any, of the investors in respect of the statements made, confirmed or
undartaken by the Salling Shareholder in the Offer Documents in relation to itselfl as a seling
gshareholder and the Offered Shares and we also undertake to reasonably co-operate with tha
Company and the Lead Manager for rasolving such complaints expeditiously. On behalf of the
Selling Sharaholder, we undertake lo comply with the regulatory restriclions, in India or
otherwise, as applicable fo us on publicity and comply with the requirements of the publicity
resirictions.

We conflirm thal we will immediately communicate any changes in writing in the above
infarmation to you until the date whean the Equity Shares commence frading on tha relevant
stock Exchange(s). In the absance of any such communication from us, the Lead Manager o
reach the Company and the Lead Manager can assumae that there is no change 1o the above
infarmation.

This consent letter and certificate is for the information and for inclusion (in part or full) in the
Offer Documents in relation to the Offer or any other Offer related material and may be relied
upon by the Company, the Book Running Lead Manager and the Legal Counsel to the Offer
in rezpeclt of the Offer. We hereby consent to the submission of this consent letter and
certificale as may be necassary o the SEBI, the RoC, Chandigarh, pursuant o the provisions
of Sections 26 and 32 of the Companies Act, 2013, tha Stock Exchanges and any other
regulatory authority andfor for the records to be maintained by the Book Running Lead
Manager in accordance with applicable law.

The abave is subject to: (a) the Company beaning all expensas related 1o the Offer; (b) the
Company obtaining approval from SIDB| Venture Capital Limitad for tha price of the Offer and
{c) the issue to be fully undenwritten.

We hereby consent to this cerdificate being disclosed by the BRLM, if required (i} by reason of
any law, regulation or arder of a court or by any governmental or compelent regulatory
autharity, or (i) in seeking to establish a defence in connection with, or to aveid, any actual,
potential or threatened legal, arbitral or regulatory proceeding or investigation.

All capitalised terms used hergin but not defined shall have the same meaning to them in the
Offer Documents.

Désignation: Sr. Vice Prasident
Place: Mumbai
Date: June 28, 2023

cC

M V Kini Law Firm
Kinl House, Maar Citi Bank, D.M. Road, Fort, Mumbai - 400004
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