UNDERWRITING AGREEMENT
JUNE 04, 2026
BY AND AMONG

SHREEDHAR SPINNERS LIMITED
(Issuer Company)

AND
MARWADI CHANDARANA INTERMEDIARIES BROKERS PRIVATE LIMITED

(Book Running Lead Manager and Underwriter)
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UNDERWRITING AGREEMENT

This Agreement is made on the June 04, 2026 at Mumbai, Maharashtra, India
BETWEEN

Shreedhar Spinners Limited (Formerly Known as Shreedhar Spinners Private Limited), a public limited
company incorporated in India under the Companies Act, 2013 having its Registered Office at 503, Mathar
Arcade, Subhiash Road, Vile Parle East, Mumbai - 400057, Maharashtra, India. (Hereinafter referred to as “SSLL”
or “Issuer” or the “Company™) which expression shall, unless it be repugnant to the context or teaning thereof.
be deemed to mean and include its successors and permitted assigns, of the FIRST PART;

Marwadi Chandarana Intermediaries Brokers Private Limited. a company incorporated under Companies
Act, 2013 and having SEBI registration number INM000013165 and having its registered office at X-change
Plaza, Office no. 1201 to 1205, 12th Floor, Building No. 53E, Zone-5, Road 5E, Gift City, Gandhinagar - 382355,
Gujarat, India (hereinafier referred te as “MCIBPL” and/or “Book Runcing Lead Manager and/or
“Underwriter”, which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to
mean and include its successors and penmitted assigns), of the SECOND PART; and

In this Agreement:

() MCIBPL is referred to as the “Book Running Lead Manager” or “BRLM”,

(ii) The MCIBPL referved to as the “ Underwriter”;

(iii) The Issuer, the Underwriter and the Registrar are collectively referred to as the “Parties” and individually
as a “Party™.

WHEREAS:

(1) The Issuer is proposing an Initial Public Offering of upto 5$8,00.000 Equity shares of face value of Rs 10/
each at a price band which is to be decided as per Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations. 2018, as amended from time to time ("SEBI ICDR
Regulations”). The Equity Shares to be offered for Allotiment in this Issue comprise of Equity Shares as
mentioned in the Prospectus, hereinafter referred to as “"Equity Shares" and the "Issue." through Book
Building Issue as prescribed in the SEBI ICDR Regulations.

(2)  The Board of Directors of the Issuer (“Board of Directors™) has, pursuant to a resolution dated November
18, 2025 approved the Issue. Further, the Issue has been approved by a special resolution adopted pursuant
to applicable provisions of the Companies Act, 2013 at the extraordinary general meeting of the
shareholders of the Issuer held on December 11, 2025,

(3)  The Issuer has appointed MCIBPL to manage the Issue as Book Running Lead Manager on an exclusive
basis. The Book Running Lead Manager has accepted the engagement subject to the tenns and conditions
as mutvally agreed amongst the Issuer and the Lead Manager. Further, the Issuer and the Book Running
Lead Manager have entered into an issue agreement dated December 11, 2023 in relation to the Issue (the
“Issue Agreecment”),

(4)  The Issuer has made an application for listing of its Equity Shares ot Emerge Platform of National Stock
Exchange of India Limited (NSE Emerge). After incorporating the comments and observations of the
NSE Emerge, the Issuer proposes to file the Red Herring Prospectus and Prospectus with the Registrar of
Companies, Mumbai, Maharashtra (the “RoC”), the NSE Emerge and the Securities and Exchange Board
ofIndia (“SEBI"™) and will file a Prospectus in accordance with the Companies Act, 2013 (the “Companies
Act™), and the SEBI ICDR Regulations.

(5)  The [ssuer, the Registrar, the Lead Manager, the Bankers to the Issue, shall entered into an escrow
agreement (the “Escrow Agreement™), pursuant to which the Bankers to the lssue and the Registrar have
agreed to carry out certain activities in relation to the Issue.

(6)  One of the requirements of issuing shares to the Public in accordance with the Chapter 1X of the SEBI
ICDR Regulation, as specified in Regulation 260 of the said Regulations is that the Issue shall be 100.00%
underwritten and the Book Running Lead Manager shall underwrite at least 15.00% e total Issue.

Thus, MCIBPL hereby agrees to underwrite 100.00% of the total Issue.
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(M In view thereof. the Book Running Lead Manager and the Underwriter shall act as Underwriter in
accordance with the terms of this Agreement on a several (and not joint) basis.

NOW THEREFORE IT 1S HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

1. DEFINITIONS AND INTERPRETATIONS

1.1 Al capitalized terms used in this Agreement, including the recitals, shall, unless specifically defined
herein, have the meanings assigned to them in the Draft Red Herring Prospectus, Red Herring Prospectus
and the Prospectus. as the context requires, In the event of any inconsistencies or discrepancies, the
definitions as prescribed in the Issue Documents (as defined hereafter) shall prevail.

1.2 Inaddition to the defined terms contained eisewhere in this Agreement, the following expressions, as used
in this Agreement, shall have the respective meanings set forth below:

“Affiliate” with respect to any person shall mean (a) any other person that, directly or indirectly, through
one or nmore intermediaries, Controls or is Controlled by or is uader common Control with such person,
(b) any other person which is a holding company, subsidiary or joint venture of such person, and/or
(c) any other person in which such person has a “significant influence™ or which has “significant
influence” over sach person, where “significant influence” over a person is the power to participate in
the management, financial or operating policy decisions of that person but is less than Control over those
policies and that shareholders beneficially holding, directly or indirectly through one or more
intermediaries, a 10% or more interest in the voting power of that person are presumed {o have a
significant influence over that person. For the purposes of this definition, (i) the terms “holding company™
and “subsidiary” bave the respective meanings set forth in Section 2 of the Companies Act, 2013 and (ii)
the terms “Prototers”, “Promoter Group” and “Group Comparies™ are deemed to be Affiliates of the
company and have the respective meanings set forth in the Prospectus;

“Agreement” shall have the meaning assigned to such term in the preamble hereto;

“Control” shall have the meaning set forth under the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011, as amended and the terms “Controlling™ and
“Caontrolled™ shall be constrited accordingly;

“Registrar™ shall mean Registrar to the Issue. fn this case being MUFG Intime India Private Limited.

“Material Adverse Change” shall mean individualiy or in the aggregate, a material adverse change, as
determined by the Book Running Lead Manager in his sole discretion, probable or otherwise, (i) any
material adverse change in the condition (financial or otherwise), earning, assets, liabilities, business,
management, results of operations, or prospects of the Issuer, whether or not arising from transactions in
the ordinary course of business, or (ii) any material adverse change in relation to the ability of the Issuer
to perform its obligations under or to consummate the transactions contemplated by this Agreement and
fulfill their obligations under this Agreement or the Issue Agreement; or (iii) any material adverse change
on the ability of the Issuer or its Affiliates, either individually or taken as a whole, to conduct their
businesses in substantially the same manner in which such businesses were previously conducted as
described in the Issue Documents.

“Issue Documents™ shall mean the Draft Red Herring Prospectus. Red Herring Prospectus and the
Prospectus, as approved by the Board of Directors of the Issuer and as filed or to be filed with the
Securities and Exchange Board of India, the NSE Emerge and the ROC. as applicable, together with
Application Form including the abridged prospectus and any amendments. supplements, notices,
corrections or corrigenda to sucl: offering documents;

“ROC Filing” shall mean the date on which the Red Herring Prospectus and Prospectus is filed with the
ROC and dated in terims of Section 32(4) of the Companies Act, 2613.

“Working Day” mcans, Any day, other than the second and fourth Saturdays of each calendar month,
Sundays and public holidays, on which commercial banks in Mumbai are open tor business; provided
hawever, with reference to (i) announcement of Price; and (ii) Issue Period, “*Working Day™ shall mean
any day, excluding all Saturdays, Sundays and public holidays, on which commercial banks in Muinbai
are open for business: and with reference to (iii) the time period between the lssue Closing Date and the
listing of the Equity Shares on the Stock Exchanges, “*Working Day” shall mean all trading days of the
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Stock Exchanges, excluding Sundays and bank holidays, as per the SEBI circular number
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21. 2016 and the SEBI circular number
SEBVHO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, including the UP! Circulars.

“SEBI (Underwriters) Regulations™ means the Securities and Exchange Board of India (Underwriters)
Regulations, 1993, as amended frois tinie to time; and

“Transaction Agreements” means, collectively, this Agreement, the Escrow Agreement and the [ssue
Agreement.

“Indemnified Party” shall have the meaning given to such term in this Agreement.

“Indemnifying party” shall have the meaning given (o such term in this Agreement.

In this Agreement, unless the context otherwise requires:

words denoting the singular shall include the plural and vice versa;

headings and bold typeface are only for convenience and shall be ignored for thie purposes of interpretation;
references to the word “include” or “including” shall be construed without fimitation;

references to this Agreement or to any other agreement, deed or other instrument shalt be construed as a
reference to such agreement, deed or other instrtument as the same may from time to time be amended,
varied, replaced, novated or supplemented;

references to any Party to this Agreement or any other agreement or deed or instrument shall include its
successors or permitted assigns;

words denoting a person shall include an individual, corporation, company, partnership, frust or other
entity;

reference to any Party to this Agreement or any other agreement or deed or other instrument shall include
its successors or permtitted assigns;

unless otherwise defined the reference to “days™ shall be construed as references to calendar days in the
Gregorian calendar:

a reference to the preambile, the recitals, a section or an annexure is, unless indicated to the contrary, a
reference to the preamble, the recitals, a section or an annexure of this Agreement;

references to any statute or statutory provision shall be construed as a reference o such statute or statutory
provision as it may have been, or may from time to time be, amended, modified or re-enacted; and
references to “Rupees”™, “Rs.” and “¥" are references to the lawful currency of the Republic of India.

The Partics acknowledge and agree that the Schedules attached hereto form an integral part of this
Agreentent.

UNDERWRITING
Ou the basis of the representations and warranties contained in this Agreement and subject to its terms
and conditions, the Underwriter hereby agree to underwrite and/or procure subscription for the Fresh

Issue in the manner and on the tenms and conditions contained elsewhere in of this Agreement and as
mentioned below;

Following will be the underwriting obligation of the undenwriter:

. T T o gy s —
Name of the Underwriter % OISI:d:‘::::ﬂl:::e Size
Marwadi Chandarana Intermediaries Brokers Private 100% -
Limited P =
_Total N B 100%

The Issuer shall before delivering to the Registrar of Companies (herein after referred as “ROC™)
make available to the Underwriter, a copy of Red Herring Prospectus, which shatl be modified in the
light of the observations made by NSE Emerge in the in-principal approval letter. The Underwriter shall
before executing their obligations under this Agreement satisfy themselves with the terms of the Issue
and other information and disclosure contained therein.

The Red Herring Prospectus in respect of [ssue shall be delivered by the Issuer ta the ROC for registration
in accordance with the provisions of the Companies Act, 2013, The Issuer agrees that, if after filing of
, the Red Herring Prospectus with the ROC any additional disclosures are required to be miade in ()
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interest of the investors in regard to any matter relevant to the Issue, it shall incorporate the same along
with such requirements as may be stipulated by the NSE Emerge, SEBI or the Book Running Lead
Manager and compliance of such requirements shall be binding on the Underwriter; provided that such
disclosures shall nol give a right to the underwriter to terminaie or cancel its Underwriting obligations
unless such disclosure are certiffed by NSE Emerge and SEBI as being material in nature and for the
purpose of the contract of underwriting; the question whether or not such subsequent disclosures are
material in pature, the decision of NSE Emerge or SEBI shall be final and binding on both the Parties.

24 The Issuer shall make available to the Underwriter such number of Application Forms (including the
abridged prospectus) and such number of the Prospectus as required by the Underwriter.

V]
n

The subscription {ist for the Issue shall open not later than three months from the date of this Agreement
or such extended period(s) as the Underwriter may agree to in writing. The subscription list shall be kept
open by the Issner for a minimuom period of 3 Working Days and if required by the Undenwriter. the same
may be kept open up to a maximum of 10 Working Days, failing which, the Underwriter shall not be
bound to discharge the undenwriting obligations under this Agreement.

26 The application bearing the stamp of the Underwriter or as the case may be the sub-underwriter whether
made on their own behalf or otherwise shali be treated in the sanie manner as the applications received
directly from the members of the public and, in the event of the Issue being oversubscribed, such
applications shall be treated on par with those received from the public and under no circumstances, the
application bearing the stamp of the Underwriter or the sub-underwriter shall be given any preference or
priority in the matter of allotment of the Equity Shares.

2.7 The Underwriter for the Issue shall be entitled to arrange for sub-underwriting of its underwriting
obligation on their own account with any person or persons on terms to be agreed upon between them,
Notwithstanding such arrangement, Underwriter shall be primarily responsible for sub-underwriting and
any failure or default on the part of tlie sub-undenwriter to discharge their respective sub-underwriting
obligation, shall not exempt or discharge the Underwriter of his underwriting obligation under this
Agreement.

28 If the Issue of Equity Shares is undersubscribed, the Underwriter shall be solely responsible to subscribe
/ procure subscription to the unsubscribed Equity Shares upto the extent of their respective obligation as
stated in classe 2.1 above.

3. ISSUE DOCUMENTS

3.1 The Issuer confirms that it has prepared and authorized and wherever the context requires, shall prepare
and authorize, the Issue Documents and any amendments and supplements thereto. The Issuer confirms
that it has authorized and hereby authorizes the Underwriter to distribute copies of the Issue Documents
and any amendments and supplement thereto.

4. CONFIRMATIONS

4.1 Each of the Underwriter hereby, severally and not jointly confinms as of the date of this Agreement to
the Issuer, in relation to the Issue, that:

(a) Self-Certified Syndicate Bank wifl coliect monies or collect instructions from ASBA Applicants
for submitting the Applications at the Specified Locations in accordance with the Prospectus
and applicable law:

(b) it will comply with the provisions of the SEBI ICDR Regulations, the SEBI (Underwriter)
Regulations, the Companies Act, 2013 and other applicable SEBI rules, regulations and
guidelines, as amended from time to time. Further, the Book Running Lead Manager has
complied. and will comply, with the provisions of the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992, as amended;

<) it will comply with the terms, conditions, covenants and undertakings of the Escrow Agreement
(o the extent they are required to be complied with as of the date of this Agreement, and it agrees
that it will comply with the other tenins. conditions, covenants and undertakings of the Escrow
Agreement as and when sach compliance is required pticsvant to thelr respective terms; and
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5.1

The Issuer hereby confirms that it shall allocate and subsequently Allot the Equity Shares offered through
the Issue to successtul Applicants, including Applicants procured by the Underwriter and ASBA
Applicants in terms of the Prospectus and the applicable rules and regulations.

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER:

The Underwriter hereby, makes the following representations, warranties, declarations, covenants,
undertakings and agreements to the Issuer as of the date of this Agreement that:

(a) it satisfies the net worth capilal adequacy requirements specified under the SEBI (Underwriter)
Regulations, as amended or clarified from time to time or by-laws of the stock exchange of which
such Underwriter is a member and that it is competent to undertake the underwriting obligations
mentioned herein above:

(b)Y  SEBI has granted to it a certificate of registration to act as an underwriter in accordance with the
Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as amended, SEBI
{Underwriter) Regulations or the Securities and Exchasnge Board of lndia (Stock-brokers and Sub-
brokers) Regulations, 1992 as amended, and such certificate is valid and in existence as of the
date of this Agreement and that such Underwriter is entitled to carry on business as an underwriter
under the SEBI Act, 1992 as amended;

()  unless otherwise expressly authorized in writing by the Issuer, neither it nor any of its Affiliates
nor any of its or their respective directors, employees or agents, has made or will make any verbal
or written representations in connection with the Issue other than those representations made
pursuant to the terms and conditions set forth in this Agreement or contained in the Issue
Documents or in any other document the contents of which are or have been expressly approved
or provided for in writing for this purpose by the Issuer;

(d)  that all actions or things required to be taken, fulfilled or done (including, but without limitation,
the making of any filing or registration) for the execution, delivery and performance by such
Underwriter of its obligations under this Agreement and the Escrow Agreement and performance
of the terms thereof have been taken, fulfilled or done and ali consents, authorizations, orders or
approvals required for such execution, delivery and performance have been unconditionally
obtained and remain in full force and effect;

(¢) this Agreement has been duly authorized, executed and delivered by it, and is a valid and legally
binding obligation of such Underwriter, enforceable against it in accordance with iis terms.

The LM hereby declares that it being a Merehant Bankers is entitled to carry on the business as an
underwriter without obtaining a separate certificate under the SEB! (Underwriter) Regulations framed
nnder the SEBI Act, 1992 as amended;

The Underwriter confirms to the Issuer that it is responsible and liable to the Issuer, for any contravention
of the SEBI Act, 1992, rules or regulations as amended thereof. The Underwriter further confirms that it
shall abide with their duties, functions, responsibilities and obligations under the SEBI (Merchant
Bankers) Regulations. 1992 and the SEBI (Underwriter) Regulations, as applicable.

In addition to any representations of the Underwriter under the Issue Documeats filed with the NSE
Emerge/ ROCT / SEBI, as the case maybe, the Underwriter hereby represents and warrants that:

(@ it has taken atl necessary actions to authorize the signing and delivery of this Agreement;

(b)Y  the signing and delivery of this Agreement and the compliance with this Agreement does not
violate any law, rule, regulation or agreement. document or instrument binding on or applicable
to the Underwriter;

(¢) it will comply with all of its respective objigations set forth in this Agreement:

(d) it shall ensure compliance with the applicable laws and rules laid down by the SEBI and NSE

Emerge w.r.t. underwriting in general and undenwriting in Fquity Shares of the Issuer in specific;

specified by SEBL NSE Emerge and other related associations from time to time.
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5.5

6.1

6.4

The Underwriter acknowledge that it is under a duty to notify the Issuer and the MCIBPL immediately
in case it becomes aware of any breach of a representation or a warranty.

REPRESENTATIONS AND WARRANTIES BY THE ISSUER:

The Issuer has been duly incorporated and is validly existing as a public limited company under the laws
of the Republic of India and no steps have been taken or proposed to be taken for its winding up,
liquidation or receivership under the laws of the Republic of India and has all requisite corporate power
and authority to own, operate and conduct its business as described in the Issue Docunents and to enter
into and perform its obligations under each of the Issue Documents. The Issuer is duly qualified or
ticensed to transact business in each jurisdiction in which it operates, except to the extent that a failure
to be so would amount to a Material Adverse Change.

The Issuer warrants that all consents, sanctions, clearances, approvals, permissions, licenses, etc., in
connection with the lssue as detailed in the Draft Red Herring Prospecius / Red Herring Prospectus /
Prospectus or required for completing the Prospectus have been obtained or will be obtained and the
same shall remain effective and in force until the aliotinent of all the Equity Shares are completed.

In addition to any representations of the Issuer under the Draft Red Herring Prospectus, Red Herring
Prospectus and Prospectus, the 1ssuer hereby represents and warrants that:

(8) it has taken all necessary actions ro authorize the signing and defivery of this Agreement;

(b)  the Draft Red Herring Prospectus, Red Herring Prospectus and the Prospectus comply or will
comply, as the case may be, in all material respects with the Companies Act, SEBI Regulations,
the rules and regulations of the stock exchange and applicable Laws;

(¢)  the Issuer has been duly incorporated and is validly existing as a corporation under the laws of
India to conduct their business as described the Draft Red Herring Prospectus and Prospectus. No
steps have been taken by the Issuer for their winding up, liquidation, initiation of proceedings or
have not received notice under the Sick Industrial Companies (Special Provisions) Act, 1985 or
receivership proceedings under the laws of India.

(d) its Promoter and Promoter Group will not (i) subseribe to any Equity Shares in the Issue, (ii)
pravide any financing to any person for subscribing to the Issue: and (iii) provide any financing
for the purposes of fulfilment of underwriting obligations, if any.

(e)  Allotment shall be cairied out in accordance with all the applicable laws and regulations in India
at the time of such Allotinent;

64) Each of the Issue Documents have been duly authorized. executed and delivered by, and are valid
and legally binding obligations of, the Issue and is enforceable against the Issue in accordance
with their respective terms.

(g) the signing and delivery of this Agreement and the compliance with this Agreement does not
violate any law, rule, regulation or agreement, document or instrument binding on or applicable
to the Issuer;

(h) it will comply with all of its respective obligations set forth in this Agreement;

i) it has not given any mis-statement or information. and / or not given any statement or infonuation
whicl it has ought to have given, nor has it omitted any information that is required to be given.

The Issuer represents and undertakes that neither (a) the [ssucr and its Promoters, directors and Affiliates,
nor (b) the companies with which any of the Affiliates, Promoters and directors of the Issuer are or were
associated as a promoter, director or person in control, are debarred or prohibited from accessing the
capital markets under any order or direction passed by the SEBI or any other regulatory or administrative
authority or agency or have proceedings alleging violations of securities laws initiated or pending against
them by such authorities or agencies.
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6.5

7.1

72

1.3

The Issuer acknowledges that it is under a duty to notify the Underwriter and the MCIBPL immediately
in case it becomes aware of any breach of a representation or a warranty and / or decides to withdraw the
Issue on the same day of taking such decision.

CONDITIONS TO THE UNDERWRITER® OBLIGATIONS:
The several obligations of the Underwriter under this Agreement are subject to the following conditions:

{a)  Subsequent to the execution and delivery of this Agreement and prior to the Issue Closing Date
there shall not have occurred any regulatory change, or any development involving a prospective
regulatory change or any order or directive from SEBI, the stock exchange or any other
governmental, regulatory or judicial authority that, in the judgment of the Underwriter, is
materially adverse in a manner that substantially impairs the ability of the Issuer fo perform its
obfigations or complete the Issue and that makes it, objectively umpracticable to carry out
underwriting.

(b)  Subsequent to the execution and delivery of this Agreement and prior to the Issue Closing Date
all corporate and regulatory approvals required to be obtained by the Issuer for the Issue, having
been obtained by the Issuer and completion of due diligence as may be required by the
Underwriter and the absence of a matertafly adverse finding consequent to such due diligence;

(c)  Subsequent to the execution and delivery of this Agreement and prior to the Issue Closing Date
there shall not have occurred any change, or any development involving a prospective change, in
the condition, financial or otherwise, or in the earnings, business, management, properties or
operations of the Issuer and its subsidiaries, taken as a whole, that, as mutually determined by the
Issuer and the Lead Manager, is material and adverse and that makes it, as mutually determined
by the Issuer and the Lead Manager, impracticable to market the Issue or to enforce contracts for
the sale of the Issue on the terms and in manner contemplated in the Offer Document and to the
satisfaction of the Lead Manager.

If the Underwriter is so notified or becomes aware of any such filing, communication, occurrence or
event. as the case may be, they may give notice to the Book Running Lead Manager to the effect,
with regard to the Issue of Equity Shares, and this Agreement shall terminate and cease to have
effect, subject to terms as set out herein,

(d)  The representation and warranties of the Issuer contained in this Agreement shall be true and
correct on and as of the Issue Closing Date and that the Issuer shall have complied with all the
conditions and obligations under this Agreement and the Agreement for Issue management
between Issuer and Book Ruaning Lead Manager on its part to be perfornied or satistied on or
before the Issue Closing Date.

(e) Prior to the Issue Closing Date, the Issuer shall have furnished to the Underwriter such further
information, certificates, documnents and materials as the Underwriter shall reasonably request in
writing.

43 If the Issuer does not withdraw the Issuc before or after the Issue opens.

If any conditions specified in 7.1 shall not have been fulfilled as and when required to be fulfilled, this
Agreement may be tenminated by the Underwriter by written notice to the Issuer any tite on or prior to
the Issue Closing Date; provided, however, that this Clause 7.2, Clauses 3,4, 6,8.9. 10, 11, 12, 13_ 14,
15, 16, 17, 18 and 19 shall survive the termination of this Agreement.

The Equity Shares lield by the Promoters of the Issuer shall be locked-in in accordance with the SEBI
ICDR Regulations.

FEES, COMMISSIONS AND EXPENSES

The Issuer shall pay the underwriting fees, contmission and expenses as 2.00 % of the Issue size to the
Underwriter.

The [ssuer shall not bear any other expenses or losses, if any, incurred by the Underwriter in order o
fulfill their respective obligations, unless the same is incurred by the Underwriter with prior consent of
the lssuer,

INDEMNITY
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9.1

9.2

9.3

9.4

The Issuer agrees to indemnify and hold harmless the Underwriter, its Affiliates, its directors, officers,
employees and agents and each person who Controls the Underwriter as follows:

9.1.1  against any and all loss, liability, claim, damage, costs, charge and expenses, including without
limitation, any legal or other expenses reasonably incurred in connection with investigating,
defending, disputing or preparing such claim or action, whatsoever, as incurred, arising out of
or based upon (i) any untme statement or omission of a material fact contained in any of the
Issue Documents (or any amendment or supplement thereto); or (if) any breach of the
representations, warranties or covenants contained in this Agreement (only to the extent such
information was provided or certified by the tssuer)

9.1.2  against any and all loss, liability, claim, damage and expense whatsoever, as incurved, to the
extent of the aggregate amount paid in settlement of any litigation, or any investigation or
proceeding by any governmental agency or body commenced, or of any claim whatsoever
arising out of or based upon (i) any such misstatement or omission as defined above; provided
that any such settlement is effected wiih the written consent of the Issuer; or (ii) any breach of
the representations, warranties or covenants contained in this Agreement; provided that any such
settlement is effected with the written consent of the Issuer; and

The lssuer will not be liable to the Underwriter to the extent that any loss, claim, damage or lability is
found in a judgment by a Court to have resulted solely and directly from any of the Underwriter severally,
as the case maybe, in bad faith or gross negligence or wilful misconduct, illegal or fraudulent acts, in
performing the services under this Agreement, The Underwriter shall indemnify and keep indemnified
the Issuer s for any loss, liability, claim, damage, cost, or expense arising from (i) any breach of SEB]
regulations, applicable laws, or underwriting obligations by the Underwriter, (ii) any negligence, wilful
misconduct, misrepresentation or default by the Underwriter, or (iii) any penalty, liability or claim
imposed on the Issuer attributable to any act or ontission of the Underwriter.

In case any proceeding (including any governmental or regulatory investigation) is iustiluted involving
the Indemnifying Party in respect of which indemnity is sought pursuant to Clause 9.1 hereof, the
Indemnified Party shall promptly notify the Indemnifying Party in writing, against whom such indemnity
may be sought (provided that the failure to notify the Indemnifying Party shall not relieve it trom any
liability that it may have under this Clause 9 except to the extent that it has been materially prejudiced
through the forfeiture of substantive rights or defences by such failure; and provided further that the
failure to notify the Indemnifying Party shall not relieve it from any liability that it may have to
[ndemnified otherwise than under this Clause 9.3,

The Indemnifying Party on receipt of notice inx writing under Clause 9.3 and upon request of the
Indemnified Party, shall retain counsel reasonably satisfactory to the Indemnified Party and shall pay the
fees and disbursements of such counsel related to such proceeding. In any such proceeding, Indemnified
Party shall have the right to retain its own counsel, but the fees and expenses of such counsel shali be at
the expense of such Indemnified Party and provided further that the Issuer’s fability for such counsel
expenses shall in no case exceed reasonable and properly documented costs. subject to an aggregate cap
equal to the total undenwriting commission payabie under this Agreement.unless

94.1 the lndemnifying Party and the Indemnified Party shall have mutoally agreed in writing to the
retention of such counsel;

942  the Indenmifying Party has failed within a reasonable time to retain counsel reasonably
satisfactory to the Indemnified Party:;

9.43  the Indemnified Party shall have reasonably concluded that there may be legal defense available
to it that are different from or in addition to those available to the Indemnifying Party; or

9.4.4  the named parties to any such proceeding (including any impleaded parties) include both the
Indemnifying Party and the Indemnified Party and representation of both parties by the same
counsel would be inappropriate due to aciual or potential differing interests between them.

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

The indemnity provisions contained in this Clause 9 and the represeniations warranties and other
statements of the Issuer contained in this Agreement shall remain operative and in full force and effect
regardless ot any termination of this Agreement,
TERMINATION
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10.1

10.3

1L

12.

Notwithstanding anything contained herein, the Underwriter shall have the option to be exercised by
them at any time prior to the Issue Opening Date as notified in the Red Herring Prospectus / Prospectus
of terminating this Agreement under any or all of the following circumstances-

(a) If any representations/statements made by the Issuer to the Underwriter and /or in the Application
Formis, negotiations, correspondence, the Red Herring Prospectus / Prospectus (including Draft
Prospectus) or in this Agreement are or are found to be incorrect;

(bY A complete breakdown or dislocation of business in the major financial markets, affecting cities of
kolkata, Mumbai, Cliennai and New Delhi;

(¢) Declaration of war or occurrence of insurrection, civil commotion or any other serious or sustained
financial, political or industrial emergency or disturbance affecting the major financial markets,
India.

Notwithstanding anything contained in clause 10.1 above, in the event of the Issuer failing to perform all
or any of the covenants within the time limits specified wherever applicable under this Agreement of
underwriting, the Underwriter shall inform the Issuer with adequate documentary evidence of the
breach/non-performance by registered post/speed post/courier and acknowledgement obtained therefore,
whereupon the Underwriter shall be released from all or any of the obligations required to be performed
by him.

The provisions of Clauses 3, 4, 6, 8, 9, 10, 11, 12, (3, 14, 15, 16, 17, I8 and 19 shall survive the
termination of this Agreement.

NOTICES

Any notices or other communication given pursuant to this Agreement must be in writing and (a)
delivered personally, or (b) sent by tele facsimile or other similar facsimile transmission, (c) sent by
registered mail, postage prepaid, to the address of the Party specified in the recitals to this Agreement, or
to such fax number as may be designated in writing by such Party. All notices and other comumunications
required or permitted under this Agreement that are addressed as provided in this Clanse 12 will (i) if
delivered personally or by overnight courier, be deemed given upon delivery; (ii) if delivered by tele
facsimile or other similar facsimile transmission, be deemed to be given when electronically confinmed:
and (iii) if sent by registered mail, be deemed given when received. The relevant information for serving
a notice under this Clause is as follows-

UNDERWRITER

Marwadi Chandarana Intermediaries Brokers Privale Limited

Address: X-change Plaza, Office no. 1201 to 1203, 12th Floor, Building No. S3E, Zone-5, Road 5E, Gift
City, Gandhinagar - 382355, Gujarat, India

Telephone: 022- 69120027

Email ID: mb@marwadichandarana.com

Website: ywww.ib.marwadichandaranagroup.com

Investor Grievance E-mail: mbgrievances@marwadichandarana.com

Contact Person: Radhika Maheshwart / Jigar Desai

SEBI Registration Number: INM000013 165

ISSUER

SHREEDHAR SPINNERS LIMITED

Address: 503, Matharu Arcade, Subhash Road, Vile Parle East, Mumbai - 400057, Maharashtra, India
Tel No.: +91 22 4515 8777

Emaik: company.sec@shreedhar.com

Website: www,shreedharspinners.com

Contact Person: Mitesh Pravinbhai Patel

TIME IS THE ESSENCE OF THE AGREEMENT

All obligations of the Issuer and the Underwriter 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 lssuer
or the Underwriter to adhere to the time limits shall unless othenwisc agreed between the Issuer and the
Underwriter, discharge the Underwriter or Issuer of its obligations under the Undenwriting Agreement.
This agreement shall be in force from the date of execution and will expire on completion of allotnieni
for this Issue.
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13.

14.

15.

16.

16.1

16.2

17.

18.

19.

20.

SEVERAL OBLIGATIONS

The Issuer and the Underwriter acknowledgzes and agrees that each party shall be liable on a severally
(and not jointly) for its own representations, warranties, indemnities, undertakings and other obligations
given, entered into or imade by each of them in this Agreement.

MISCELLANEOUS

The agreement shall be binding on and insure to the benefit of the Parties hereto and their respective
successors. The Underwriter shall not assign or transfer any of its respective rights or obligation under
this Agreement ot purport to do so without the consent of the Issuer. The Issuer shall not assign or transfer
any of their respective rights or obligation under this Agreement or purport to do so without the congent
of the Underwriter.

GOVERNING LAW AN JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the Republic India
and subject to Clause 17 below, the courts of competent jurisdiction at Mumbai shall have exclusive
Jurisdiction for adjudicating any dispute arising out of this Agreement.

ARBITRATION

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 tenms 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. If the dispute is not resolved through negotiation within
fifteen (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) then the dispute shall be referred for
final resolution to a sole arbitrator mutually appointed or three-member panel. The arbitrator shall be
appointed by agreement between the Disputing Parties within ten (10) Business Days after a written
notice served by any of them proposing a named arbitrator, or, if there is no such agreement, the dispute
will be referred to arbitrators which will be appointed by the Parties as follows:

{@) The Underwriter shall appoint one arbitrator each; and

(b) the Issuer shall appoint another arbitrator.

However. in the event, the parties to the agreement are not related and/or associated. directly or
indirectly, ali three parties shall appoint onie arbitrator each.

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

Any reference of any disputes, difference or claim to arbitration under this Agreement shall not affect

the performance by the Parties of their respective obligations under this Agreement other than the
obligations relating to the dispute, difference or claim referred to arbitration.

AMENDMENT

No amendment, supplement, modification or clarification fo this Agreement shall be valid or binding
unless set forth in writing and duly executed by all the Parties to this Agreement.

SEVERABILITY

If any provisions of this Agreement are determined to be tnvalid or unenforceable in whole or in part,
such invalidity or unenforceability shall attach only to such provisions or the applicable part of such
provision and the remaining part of such provision and all other provisions of this Agreement shall
continue to remain in full force and effect.

COUNTERPARTS

This Agreement may be exccuted in separate counterparts: each of which when so executed and delivered
shall be deemed to be an original, but all the counterparts shall constitute one and the same agreement.

CUMULATIVE REMEDIES
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21,

22.

The rights and remedies of each of the Parties and each indemnified person under Clause 9 and 10
pursuant to this Agreement are cumulative and are in addition to any other rights and remedies provided
by general law or otherwise.

ILLEGALITY

If any provision in this Agreement shall be held to be illegal, invalid or unenforceable, in whole or in
part, under any enactinent or rule of law, such provision or part shall to that extent be deemed not to form
patt 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 Agreement conflict with any provision of law including
SEBI ICDR Regulations, and / or any other norms to be issued by SEBI, ir force on the date of this
Agreement or any time in future, the latter shall prevail.

ASSIGNMENT

No party may assign any of its rights under this Agreement without the consent of the party against whom
the right operates. No provision of this Agreement may be varied without the consent of the Book
Running Lead Manager and the Issuer.

The undersigned hereby certifies and consents to act as Underwriter to the aforesaid Issue and to their
name being inserted as Underwriter in the Prospectus which the Issuer intentds to issue in respect of the
proposed Issue and hereby authorizes the Issuer to deliver this Agreement to SEBI, ROC and the
Exchange as maybe required.

[Signature Page Follows]
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SPECIMEN OF SIGNATURES

This signature page forms an integral part of the Underwriter Agreement entered into by and between the Issuer
and the Book Running Lead Manager in relation to the initial public offer of upto 58,00,000 equity shares of face

valué of Rs 10/- each.

For and on behalf of Shreed
(The Company)

K Ao

Name Dharmendra Mohandas'Se
DIN: 00163777
Chairman & Managing Director

Name: Arre tciern Bl Sr7 507
Address: $.4 /v ~146/7 Loom-2, VESHI E4Cr
P rIZGIARZ ~ D0} D0%

[Remainder of the page intentionally left blank]
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SPECIMEN OF SIGNATURES

This signature page forms an integral part of the Underwriter Agreement entered into by and between the Issuer
and the Book Running Lead Manager in relation to the initial public offer of uplo 58,00,000 equity shares of face
value of Rs 10/- each.

For and on behalf of Marwadi Chandarana | Witness
Intermediaries Brokers Private Limited
{The Underwriter)

Toashahw ot
Radhika Maheshwari Name: ALY Taran
(Authorised Signatory) | Address: £ j.l.c_af ..

[Remainder of the page intentionally left blank]
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