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UNDERWRITING AGREEMENT

BY AND AMONGST

DIGILOGIC SYSTEMS LIMITED
AND
MADHUSUDHAN VARMAJ ETTY
AND
INDORIENT FINANCIAL SERVICES LIMITED



UNDERWRITING AGREEMENT

This TInderwriing Agreement (this “Agreement’) is enlered into on this Scptember 15, 2025, at Mumbai,
between:

L

154

DIGILOGIC SYSTEMS LIMITED, a company incorporated under the Companics Act. 1956 and w»hose
registerad office is ntunted at a1 #102. st Floor, NDSI. Abacus Tech Park, Uppal Kalsa Village. I.Ippal
Mandal, Rangarceddy, Telangana. India, 500039 (the *Company/ Issuer Company ™), (hereirinfier rctcrfed
to as the “Company” / Issuer™), which expressicn shall, unless it be repugnant to the context or meaning
thereef, be deemed to mean and include its successors-in-interest and peanitted assigns) of the FIRST PART.

MADHUSUDHAN YARMA JETTY, an Indian citizen and resident of Flat No. 803, Block-D, Necklace
Pride Apartments, Behind NTPC Towers, Hydembad, Secunderabad, Telangana- 500003, Indx}: (“Pmm?tcr
Selling Sharcholder™) which expression shall, unless it be repugnant to the context or meaning lhl.:ﬂtot. be
deemed to mean and include its successors-in-interedt and permitted assigns) of the SECOND PART.

INDORIENT FINANCIAL SERVICES LIMITED, o company scorporated urder the Com panies Act,
1936 and having its corporate office ot B-805, Rustnmyee Central Park, Andhers Kurla Rowd, Chaknala,
Mumbai 400 (93, Maharashtra, India. (bereinafter referred 1o as the *Book Running Lead :'\rl:m:lgf‘r".'
“BRLM™ “IFSL"™), which cxpression shall, unjess it be repugnant to the context or meaning thereof, be
deemed to mean and include its sucocssors-in-interest and permitied asvigns) of the THIRD PART

(Company, Promaler Selling Sharcholdes and IFSL are hereanafter colicetively refesred 1o us the “Parties” ond
individually as 2 “Party™).

WHEREAS:

A

(B)

(€

(>

The Compam propases to underiake an initial public olfering of Equity Shares of fuce value of 2 2/- each
of the Compeny (the “Equity Shares”), comprising fresh istue of Equity Shares by the .Compemy
aggreguting up to €7,300.00 Lokhs {“Fresh lssne™) and an offer for sale of up to 11.50,000 Equity Shares.
the Promoter Selling Sharcholder (“Offered Shures™, and such offer lor sake, the “Offer for Sale” and
together with the Fresh Issue, the “Offer™) in accordance with the Companies Act (as detined berein),
Chapter IX of the Sccuritics and Exchange Board of India (Issue of Capital and Disclosre Roquirements)
Regulations, 2018 (the “ICDR Regulations’™) and oificr applicable laws (as defined herein), at such poce
as may be delermined through the book building process (“Book Building Process™) uader the ICDR
Regulations by the Compeny and the Promoter Selling Sharcholder in consultation with the Book Running
Lead Managers (the “Offer Price™).

Tbe Offer comprises of reservation of Market Maker (“Market Maker Reservation Portion™) as disclosed
in the Offer Documents. The Offer less the Market Maker Reservation Portion hercinafler refefred to as
the "Net Offer™ to public, The Net Offer to public will mchude offers within India, to istitutional, non-
instintional and retail mvestors.

The Compary kas ohained approval foc the Offer pursuant © the Board resoiution dated August 03. 2025.
The Campany has also obtained its sharehalders approval pursuant to Special Resolution under section 62
of Companics Act 2013 adopted at its Anmal General Meeting (AGM) beld on August 18, 2025, which
collectrvely authorises the Board of Dircefors, or any olher authorised representotives. for the plrpose of
the Offer, to issue and sign the Dratt Red Herring Prospectus, the Red Heming Prospectins, Frospectus, this
Agreement, the Olfer Agrecment (as defined hercunder), any amendments or supplements thereto, and any
arad 21l other writings as may be legally and customarily required in pursuance of the Offer and to do ol
acts. deeds or things as may be required. .

The Company has appoimied Indorient Finaneial Services Limited to manage the Offer as the book numing
lead manager on an exchusive tasis. IFSL has accepled the cogagement in terms cngagement letter dated
December 16, 2024 (“Engagement Letter™), subject to the terms and conditions set forth therein. Further,
the Company. (he Promoler Selling Starcholder and the BRLM. have execated an offer agreement dated
September 15, 2025 in connection with the Ofter (the “Offer Agreement™).

The Compam ig looking to file a draft red herring prospectus (the “DRHP) with the SME Platform of the
BSE Linited (the ~SME-BSE™) for revicw and comments in accordance with the SEB! ICDR Regulations.




After incorporuting the comments and obscrvations of the BSE Limited. as opplicable, the Company will
file the red herring prospectus “RHP™) with SME-BSE and thereafier (he Prospectus will be filed with the
Registrar of Comparies, Telangana st Hyderabad (the “RoC) in accordance with the Comparics Act (as
dcfined hercinafler) (the “Prospectus™, ond the SEBI ICDR Regulations.

(Ey The Compem will apply for an in-principle appeoval for the listing of’ the Offered Shares on SME-BSE

(F)  The Compeny has approached IFSL. to act as the Book Rumning Lead Mansger und Underwriter of this
Offer and theretore, JFSI. has acceptod such proposal and confirmed that there is oo canflict of interest
wising [rom such trnsaction or amangement.

(G}  Ome of the requirements of issuing shares to the Public in accordance with Regulation 260 (1) of Chapter
X of the SEBI (ICDR) Regulations. as amended is that the Offcr shatll be undervnitten for 10024 of the
offer ond shall pot be rostricted 1 to the mimmun subscription level and that the Jeed munuges shall
urderwrite at least ) 5% of the ofter size an their own account, However. 1FSL. being the sale underwiter
to the Ofter shall inderwrite 1002 of the OtYer

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

1. DEFINITIONS AND INTERPRETATION

i1 All capitabized terms used in this Agreement, inchiding the recitals, sholl, unless specifically defined
hetein, have the meanings assigned 1o them in the Offer Documents (s defined bereatter), as the context
requires. In the event of any inconsistencies or discrepancics, the definitions as presenbed in the OITcr

Documents shull prevail The following terms shall have the meanings ascribed to such terms below:

*Affiliate” with respoct to any Party shall mean (i) any otlier person that, dareetly or indirectly. through one or
more intermediarics, Controls or is Controlled by or is in common Control with such Porty, (1) amy other person
which is u holding company, subsidiary or joirt venture of such Party, and (iii) any other person in which such
Purty has a “significant inlluence”™ or which has ~significart intluence™ over such Party, where “significant
influcnce” over a persan is the power (o porticipate in the management, financial or operating policy docigions of
that person bt is less than Contral over those policies and that shareholders beneficially holding. directly or
indircetly through one or more intennediaries, & 10% or mose interest i the voling power of that person is
presumed 10 have a significant influence over thai person. For the purpases of this Agreement, the lerms ~holding
company” and ~subsidiary™ shall have the respective meanings set forth in the Companres Act In addition, the
Promoter. inchxding the natural persons exercising significant influence over the Promoter, the members of Lhe
Promoter Group and the Group Campanies shatl be deemed to be Affiliates of the Compeny,

~“Agreement” shall mean this Underwriter Agrecment or any other agreement as specifically memtianed;

“Applicable Law(s)” shall mean any opplicable law, by-law, rule, regulation, guideline, circular, order,
notification, regulatosy policy (inchuling any requirement under, or notice of, any regulatory body), Securities
and Exchange Board of Indsa { Listing Obligations and Disclosure Requirements)y Regulations, 201 8, as amended,
compulsory guidance, rule, order or decree of any court or tribunal or any arbitral authority, or directive, delegated
or m?bordimie legislation in any applicable jurisdiction, inside or outside India, including any applicable seeurifies
law in any relevant junisdiction, inchuding SEBI Act, the SCRA, the SCRR. the Companies Act, the SFBI ICDR
Rc?u.lauons, e Forvign Exchange Management Act, 1999 and rules and regulations thereunder, and the
gmdc]ines, instructions, ruleg, communications, circulars and regulations isswed by any Governmental Authority.
including any statutory or monitoring bodics in relation to the business activitics of the Company (and similas
pgrocments, rules, regulations, orders and dircetions in force in other jurisdiclions where there is any invitation,
ofler or sule of the Counly Bharcs n the OfTer);

“Allotment™ or “Allotted™ means, unless the contex otherwiso requires, ollotment of the Equity Shares pursuant
te the Fresh Issue and trunsfer of the Offcred Sharcs pursuant Lo the Offer for Sale to the successtul bidders
pursuark to the Basis of Allotmem finalized with the Designated Stock Fxchange:

“Allviment Advice™ means, nole or advice or intimation of Allolment sent to the suceesstul bidders who have
been ot are to be Allatted the Equity Shares afler the basis of allotment has been approved by the Designated

Stock Exchange;
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= Allottee” means a successtul bidder to whom the Equity Shares are Allotted:

“Anchor Investor” means a Qualificd Institutional Buycr, applying under the Anchor [nvestor Portion in
accondanee with the requirements specified m the SEBI ICDR Regulations and the Red Heming Prospectus and

who has Bid for an amount of at Jeast 2200 00 lakhs

*Application” shall mezn an indicaton to make an offer dunng the Application Penod by a prospective investor
1o subscribe to the OMfered Shares at the Ofter Price, ncluding all revisions and modifications thereto!

“Application Supported by Blocked Amount™ or “ASBA™ means the :rpplimh:uu. whetler physicu.l or
electronic, used by ASBA Bidders to make a Bid and authorize an SCSB to block the Bid Amount in the sprecified
hank account mamiained with such SCSB or 1o block the Bid Amaumn upon acceptance of the UPL Mandatwe

Request by UPI Bidders using the UP1 Mechanism,

* Application/Bidding Amount” shali mean the Offer Price indicated in the Applicaton Foan and payvable by an
Applicant on submission of the Application in the Offer,

~Application/Bidding Form™ <ull mean the form, whether physicul or clectrome, o tems of which the
Applicart shall make an offer to subscribe to the Offer Sharcs end which will be considercd as the application foc
Allotment of the OtVer Shases in terms of the Red Herring Prospectus,

*Bidder® shall mean any prospective investor who makes a Bid pursunat to the terms of the Prospecius in the Bid
cum Apgplication Form and unless otherwise stated or mplied, includes an Anchor Investar,

~Bid Amount"” means the highest value of aplional Bids indicated in the Bid cum Application Form, nnd payable
by (he Bidder or blocked in the ASBA Account of the ASBA Bidder, as the casc may be, upon submission of the

Bid in the [ssue;

~Bid<cum Application Form™ means the form used by a Bidder, o make a Bid and which will be considered as
the applicotton for Allatment, in terms of the Red Herring Prospectus;

*Bid / Offer Closing Date® shall mean the date after which the Bids will not1 be scocpred, which <hall be notified
in all editions of the English national newspaper.. all cditions of the Hindi national nowspaper, and all editions of
the Regionel ncwspaper, cach with wide circulation, and in case af revision, the extended Bid/ Ofter Closing Date
also to be natified on the website and terminals of the Syndicate and SCSBs, as requined under the SEBI (ICDR)
Regulaticns.

"Bld / Offer Openlog Date® shall mean the date on which acceptance of Bids will be started, which shall be
notified in all editions of the English national newspaper, all editions of the lindi national newspaper with wide
circulation and all editions of the Regioml newspaper, cach with wide circulation, and in case ot revision. the
extended Bid/ Offer Closing Date also to be notified on the website and terminals of the Syndicate and SCSBs. as
required under the SEBI (ICDR) Regulations

"Bid/ Offer Period” shall mean the perind between the Bid/Offer Opening Date and the Bid/Offi= Clasing Date,
melusive of both dates, diting which The Bidder can submit their Rids, inchuding any revisions thereol

*Book Running Leed Manager™ or "BRLM” shall mean the Book Running Lead Manager 1o the Offer i c.
Indonent Fimncial Scrvices Limited,
“BSE Limited" shal) mean tho BSE Limriod, a recognised stock exchange hiving nationside terminals:

“BSE SME" / “SME Platform of BSE Limited™ shall mean the separate platfom for lisling companies which
have issued shares on matching the relevant enteria of Chapter IX of the SEBI (ICDR) Regulations, 2018, as
amended from time 1o tome. opened by BSE Limited.

*Closing Date” mcans the dale of Allotment of the Equity Shares in the Offer on the Basis of Allotment finalized
by the Company in copsulintion with the BRLM and the Designeted Stock Exchange:




*Companies Act” shall mean the Companies Act, 2013 as notifred, read with the rules, regulations, clanfications
and modiBcutions thereunder and the Companies Act, 1956, to the extent applicable;

"Control® shall have the meamng attributed to such term under the SEBT ICDR chi.-h:'.:--."_-::.~ rtfdr‘.\ﬂ.w F«:c:tr::;-\j-
and Excharsae Board of India (Substintial Acgusition of Shares and Tn}..uow.‘n- Regulations, 2011, os amendi
and the tenms “Controlling” ard “Controlled™ shall be construed accordingly,

"Controlling Person(s)” with respoct to a specified persor, shall mean amy other person who condrols such
specified person.

cordance with

“Draft Red Herring Prospectus” or “DRHP - means the drall red herring prospactus. i«a-.,\\ll1:.:..',-;l S
the SEBI ICDR Regulations, which did not contain complete particulirs of the price at which the Bqlnty Shares

will be Allotted;
“~Fresh Issue” shall buve the meuning given to such term in Recital Error! Refercace source pot found.

*Indemnificd Purty® shall have the meaning given fo such term in Clauss 8 of this Agreement and shall be read

wid construed in content of the ext (o winch A pertams,

HUFs applving through their Kurta and Eligible

*Individ vestors™ shall mean Bidders! investars (imeluding VLIRS LI . i
ety L for the Equity Shianes [or @ munmim

NR s and does not include NRIs other than Eligible NRIs), who have apphicd the Hquit s
bid size of two lots wherein to amount shall be more than 22,00 Lakbs in any of the Bidding options in Uiy 1ssuc
*Market Muker™ shall mean any person who s registered as a Market Maker with the SME Platfoam of BSIE
Limited. Alacrity Sceuritics Limiled (*ASL"™) shall be the Market Maker to the Offer,

*“Maorket Making Agreement® shall mean the sgreement dated Seplember lS.)ZOZ.S c\.-:x".umf hci'.\wlf ‘112:4:
Company and Alscrity Secunities Limited, wherein Alscrity Securities Limited obligatons a5 the Markes Maker
for the Offer have been set out,

*Market Making Reservation Portion” shull be not fess than 5% of the shares offered under the 1PO a3 required
&5 per Regulation 261(4) of ICDR Regulations.

*Matertal Adverse Chabge” shall mean, individually or in the sggregaie, a matcrial adveorse chnng. as
determiped by the Book Rumning Lead Manager n their sole discrelon, probable or otherwise, (i) on the
reputation, condition (financial, legal or otherwise), assets, lisbilities, revenues, profits, cash flows, business,
mansgement, operations or prospects of any of the Company Entities, either individually or taken as a whole and
whether or pot ansing from transactions in the ordinary course of business, (ii) on the ability of any of the
Company Entities, either individinlly oc laken together as a whale, to conduct their businesses and to own or lease
their respective assets or properties in substantiglly the ssme manner in which such businesses were previously
conducted or such assels or properties were previoush' owned or leased &g described in the Offer Dacuments
{exclusive of all emendments, comrections, corrigenda, supplements of nolices to investors), or (iii) on the ability
of the Company to perfonn iis obligations under, or to complete the transactions contemplated by, this Agreement,
the Engagement Lztter or the Undenwriting Agrecment, including the issusno, alhotment, sule and transter of the
Equity Sharcs contemplated herein or therein:

“Material Adverse Effect” shall mean. individunly orin the aggregate, a material udverse cffect on the condition,
financial or othorim. or in the camings. busincss, MAnagement. oporations of prospects of the Compeany ,

*Net Offer” shall have the meaning given to such termo in Recital Error! Reference saurce not found.

“Non-lustitutional Investor / NIIs™ shall mean nll bidders, that are not QIBs and Individual Bidders and wiva
have Bid for Equity Shares for an samount of mare than two 3ots (b not including NRIs ather than Fligible NRIs)

“Non-Institutional Portion" shall mean the postion of the Offer being not less than 15% of the Ofter, which shall
be available for allocation to Non-lnstittional Bidders in accordane with the SEBI 1ICDR Regulations, subject
to valid Bids being received ot or above the Offer Price. The allocation to the Nils shall be s follows. ¢a) One-
third of the Non-Institutional Portion shall be reserved for applicants with an application size of more than two
lots and up w such lols equivalent to not nore than 210.00 lakhs: and (b) Two-thirds of the Non-Institutional
Portion shall be reserved for applicants with application sze of more than 210 lakhs Provided that the




unsubscribed portion in either of the sub-citegarics specified in clauses (a) or (b), may be allocated to applicants
in the olher sub-categony of non-inshittional nvesiors

“Offer™ slall have the meaning given to such term in Recital Error! Reference source not found

*Offer Price” shall have thic meaning given to such term in Recital Error! Reference source nol found.

*Offer Dacuments™ shall mean and include the Draft Red Hernng Prospectus, the Red Hemming Prospectus and
fhe Progspectis o3 and when approved by the Bonrd of Threctars of the Company and filed with BSE Liun ied,
SEBI und ROC as required,

~Offer Agreement” siall mean the Agrecment dated Septemaber 15, 2025 entered between the Company. the
Prometer Selling Sharehxdder and the Book Running Lead Manager:

“Offer for Sale” shall have the meaning given to such term m Resital Errort Reference source not found.

*Party” or "Parties” shall have the meaning gaven to such tenms in the prearable to this Agroement:

“Prospectus” means the prospectus of the Company to b filed with the RoC fox the Offes on or alter the Pricing
Dute in secordance with Section 26 of the Compandes Act, 2013 and the SEBI ICDR Regulations contaiming
inter alia. the Offer Price and the size of the Offcr and certain other information, including any addenda ot
cormrigenda thereta;

*Public Offer Account” shall mean the eccount opened with the Bankers) to this Offer to receive monies from
the SCSRBs from the bank accounts of the ASBA Accounts of the suecessful Allortees, on or afler e Designuted
Datc;

~PubNe Offcr Bank™ means the bank with whom the Public Offer Account for eollection of bidding amount from
Escrow Account(s) snd ASBA Accounts of the suecessful Allotices opened far collection of Bed Amounts from
Escrow Account and ASBA Account on the Designated Date?

“Qualified Institutiona) Buyers® or “QIBs™ shall have the meaning given o such term as defined under
Regulntion 2(1X(s3) of the SEBI (ICDR} Regulations.

“Red Herring Prospectus” shall mean the Red Herring Prospectus to be by ot Company fsstied in aceordance
Section 26 & 32.ofCompanies Act, 2013 to ke filed with BSE and RoC. Telangans &t Hyderabad imder the SEFL
(ICDR) Regulations, which will mx have complete particulars of the price at which the equity Sheres will be
offered and the size of the Offer, including any addenda or comrigenda thereto.

"Registrar” shall mean KFIN TECHNOLOGIES LIMITED, a Campany within the meaning af the Companies
Act, lQSGdeusmgisteredofﬁeeaiSdeuiml Tower B, Plot No. 31 and 32 , Financial District,
Nannkramguda, Serilingampally Hydershad, Rangareddi 500 032, Telangana, India;

"SEBI® shall mean the Securitics end Exchange Board of India;

“'SEBI Act™ shall mean the Securities and Exchange Board of India Act, [992;

“SEBI ICDR Regulaljons” shall have the meaning assigned 1o such erm in the recitals hereto;

“§EBI Listing l_%egnlatlons" shall mean the Securitics and Exchenge Baand of India (Listing Obligations and
Disclosire Requircmcnts) Regulations, 2015, as amemdcd;

*Stock Exchange® shall mean BSE Limited:
"Underwriter” shall mean [ndonent Financial Services Limited;
1.2 In thus Agreement, unkess 1he context athenvise require:

8) words denoting the singular shall inctude the plural and vice versa;




b) words denoting a person shall include an individual, corporation, compamy, partnership, trust or other
colty:

¢) headings and bold typeface are anly for convenicnce and shall be ignored for the purposes of
interpretation:

d) rcferences to the word “include” o “including™ shall ke construcd without limitation;

) refereoces (o this Agreement of to any other agrecment, died or other instrumeat shall be construed us 8
reference to such agreemenit. deed, or other inginanent as Ue saine may from time to ime be amended.

varicd, sipplemented or noted,
0 refecenee to any party to this Agrocment or any other agreement of deed ar other instrument shall, i the

casc of an individual, include his or ber legal heirs, execulors o administrutors atxl, 10 uny other case,

include its successors oF permiited assigns,
a refercnce to an article, section. paragraph or schadule is. unless indacated to the contrary. a reference to

gy
an oriicle, section, paragraph or schodule of this Agreentent,
h) reference 10 a document includes on amendment or supplement to. o replacement of novation of, that

document. and
1) captalized 1erms uscd in this Agrecment and not specifically delined hercin shall hinve the meanings given
to such tems in the Druft Red Herring Prospectus, Red Herring Prospostus and the Prospectus.

1.3 The Parties acknowledge and agree that the Schedules attached hereto fonn an integrul part of this Agreement

4 UNDERWRITING

On thie basss of the representations md warranties of the Company contained in this Agreement and subject toals
terms and conditions, the Underwniter bereby ngrees undenwrite and/or procure subscription for the Offer Shares
in the manmer ang on the terms and conditions contained elsewhere in this Agreement and as mentioned below:

2.1 Following wiil be the underwniting obligations:

| Name and Contact details of Underwriter No. of Shares | Amoant % of the
‘Upderwritten | underwritten (In | Total  Offer
WSSOt LR ST L1 S0 S hkhs) | Underwritten |
| Idonent Financial Sexvices Limited | Equivalent {o | Equivalent to the | 100%
the number of | number of shares
Address: B-805, Rustomjee Centrol Park, Andheri | shares a5 | underwritten at
Kurla Road, Chakala, Mumbat 400 093, Maharashtrs, ' stated i (he | the Offer Price |

India Offer
Pocuments
| Tel. No. 491 79772 12186
Email: comphance-ifsl@indorient in .
Website: www.indorient.in | |
| SEBI Registration No.: [NM00001 2661 | !

22 Thg Campeny shall befm_e detivering (o the Registrar of Companies (hereinsfter referred to as “ROC™) make
available to the Underwriter, a copy of the Drafl Red Herring Prospectus, which shall be as modified in the
l;gfl of the observations made by BSE while issuing the in-principle approval letter. The Underwriter shall

ore execuling s obligalions under this nent satisfy itself wi
T e 2 agreed satisfy i with the terms of e Offer and other

ta2
[P

'_l'he Prospectus in respect of the public issue shall be delivered by the Company to the ROC for registration
1n accondance with the provisions of the Companies Act, 2013 g5 may be wnended from time to tume, but
not later than Q0 days from the date of this Agreement or such extended penodis) as the Underwriter may
POV in Writing the hime heing the essence ofthis Agreement. The Company agrees thal, if ofter filing of
:I-}‘L:{w_'- Hemng Prospectus with the ROC, any additionn] disclosures are required to be made in the inlerest
of e mvestors i regand 1o any mabier relevant to (he Offfer, the Company shall wi nequircm

may be stipulated by BSE, SEBI, ROC or the Book Running Lcudpa.\‘hmger u’;]:lsztplimrc o?::ﬁ
requirerments shall be binding on the Underwriter: provided that such disclosunss shall not give a right to the
Umi_:epamer to terminate or cancel its Underwriting obligations unless such subsequent disclosures are
certificd by BSL or SEB! as being matesial in natire and essential for the contract of Underwriting




24

28

29

The Compuny shull make avaiible 1o the Undernriter such quantity of bid i applicition forms fonnizg
part of 1 b ged red berring prospectus and Prospectus o5 may be mutually sgreed betwesn the [ssues arl
{he Underwriter. If the Underwriter desires to bave more bid cum application fosms and el ‘hcn‘.ng
prospectud and prospectus [ specified it must state its requirements which u-:v.'-ld‘lhe_n be .ccw:::c:-:d as
condition for acceptance of this Underwriting Agrosment. Thereafter, it is responsibility of the Issuer to

deliver o the Underiwriter the aceepted quuntily of bid cuen application {oms and sed herring prospecius

and progpectis ps sooh as red heming prospecius and prospecius is filed with the Registrar ol C\H:‘.]‘ult‘.‘.l_."«‘ but
in any case nol later than 3 (three) days prior 1o the date ef opening of the public issue, proot of such delivery

should be retained by the Company

The subscription list for the public issuc shall open not later than three months from the daie of this nmm
or such extended period(s) as the Undenwriter may agres ton witing. Ihe subsenplion s _-;?".ul'_.ix- wept
open by the Company for a minimumn perind of 3 working days and if required by the Underariter, Lo '-'“I'I'.L‘
may be kept open Upto o maximam of 10 tworking days (uiling which the undervriter shall not be bound to

discharge the undenwriting obligations under this agreement.

All the applications madc by any applicant exeopt by Market Muaker in its "OWN? account shall be construed
to be pant of the *Net Offer” applications

With reantd to the Market Maker Reservation Portion. it is compulsory that the Market Maker 5.¢ Alnerity
Secunties Limited subscribe 1o the specific portion of the Offer set aside as "Market ‘Mnkcr Reservation
Portion” o3 it needs to be subscribod in its OWN avcount 11 onder to cluim complionce with the mmf:mn)gt'lls
of Regulation 261 (4) of the SEBL (ICDR) Regulations, 2018, as amended. Accordingly, Alsenty ?ecunu&
| imited shall ensure that their portion of Equity Shares are subseribed i s OWN sccount prioe to the
closure of the Offer,

In terms of the pany 2.1 above, IFSL shull be entitied to armange for sub-underwnting of i underwnting
obligation on its own sccount with any person Or persons on lems 1o be agreed upon between them
Notwithstanding such ammmgement, the Undervriter shall be primprily responsible for sub-underwriting and
any failure or défault on the part of the sub-underwriters (o discharge their respesive sub-yndenviiling
obligations, shall not cxempt or discharge the Underwniter of its wnderwnting obligstion under thas
agreement.

If the OfYer is undersubscribod, IFSL being the sale Underwrites for such portion shall be solely responsible

to subscribe/procure subscription to the unsubscribed shures. However, provided thal such obligation shall
nol exceed the obligation mentioned in clause 2.1 abave.

2.10 The said underwriting obligntions for Underwnter in case of shoriage in the respective portions shall be

discharged in the manner mentioned below:

a) The Company shall within 3 doys afler the date of closure of subscription hist communicate in writing
Lo the Underwriter, the tota] number of shares remaining wnsubscribed, the number of shares requined
lo be taken up by the Underwriter or subscription to be procured therefore by the Underwriter.

b) The Company shall make available to the Underwriter, the manner of computation of underwriting
obligation and ako fmnish a centificale in support of such computation from the Company’s auditors.

€)1 Thc Undcratricr on being saushicd abaout the catent of develvement of the underwniing obligaton, shai
immediately and in any case within 30 days from the date of clasure of the Offer, in the manner specifsed
in clauscs 2.8, 2.9 and elsewhere in this Agrecment, make or procure the applications to subscribe to the
shares / debentures and submit the same together with the application moneys to the Company in its
Escrow Account opened specificallv for this OfYer.

d)  In the event of failure of the Underwriter 1o make the applicaton 1o subscribe (o the shares as required
under clause (¢} above, e Company shall be free to make amangancms(s) with one o more persons
1o subscnbe to such shares without prejudice to the nghts of the Company 1o tnke such measures and
proceedings as may be avnilable 10 it against the Underwriter including the right to claim damages for
any loss suffered by the Company by reason of failure an the part of the Underwriter to subscribe to the
shercs as aforcsaid.
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4.1

The Company is free o quantify the damages upto the value of the shares not subscribed by the
Undenvwriles in terms of its commtment under Uds Agreement.

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER

Net Worth of the Underwriter: The Underwriter hereby declares that it salisﬁc.'_, the 1ot W -v::'::.l;-.-nl'.u:m]
adequncy requirements specified under the SERI (Merchint Bankers) Regulutions, ?:“z‘ﬁ and i‘\?_'B]
(Underwriters) Regulations, 1993 or the hye-laws of the stock exchange of which the Underwriicr is &

member and that it is competent to undertake the underwniting obligations mentioned in’ Clause 2

hercinabove.

Registration with SEBI: The Underwniter hereby declares that the Undervriter being a Merchant banker
15 eiitied 1o carry on the business as an Underariier in accondance with the SEBI (,Mcn:hnm Bnn.kcrs)
Regulstions, 1992 without obtaining u separale certificate of regastration under the SEBI (Undensmiers)

Regulztions 1993 [immed under the SEBE Act. 1992
erwriter confimms to the Company that it is responsible and huble to the Company. fog any

:.IA.’ ‘I Tk y
contimvention of the Secunties and Faclange Boand of India Act, 1992 und_(bc m!cslor n:gulnuwp qudc
there under The Underwnier further confirms that it shall abide by its duties, fumtigns. rcqmnsnhl‘huns
and obligations under the SERB! (Merchant Bankers) Regulations, 1992 and the SEB! (Underwriiers)

Regulations 1993

In addition 1o any representations of the Underwriter under the Registration of Docunents filed with Lhe
SME Platform of BSE Limited, the Underwriter hereby represents and warrunts that:

a) it hus taken all necessary actions w authorize the signing snd delivery of this Agreement; .

by the signing and delivery of this sgreement and the compliance with this agreement doos nat violate
anv law, ruke, regulation or agreement. document of instrumeni binding on or applicable
to the Underwriter, .

¢) it will comply with all of its respective obligations set forth i this Agreement,

d) it shall ensure compliance with the applicable laws end rules laid down by the SEBI and the SME
Platform of BSE Limited with respect to Underwriting in general end Underwriting Uiis Public Offer
in specific;

c) it shall follow (lair trade practices and abide by the code of conducts and ethics standands specified
by SEBI, Stock Exchange and other related associations fromn time (o toe;

) that all actions required to be taken, fulfilled or things required to be done {including. but withowt
limitation, the making of anv filing or registration) for the execution, delivery and performance by
the Underwriter of its obligations under this Agreement and performance of the terms thereof have
been taken, fuifilled or donc and al} conscats, authonizations, orders or approvals required for such
e\ec:ﬂnon. delivery end performnance have been unconditionally obiained and remain in Full force
and effect;

g) unless otherwise expressly authorized in writing by the Campany, neither the Undenvriter nor any
of its Alliliates nor any of #s or their respective directors, ¢mplovess or agents, has made or will
make any verbal or writlen representations in connection with the Offer other than those
represeniations mode pursuznt to the terms and conditians set forth in this Agreement or contained
in the Offer Document or in any other document, the contents of which are or have been expressly
approved or provided for m writing for the Ol¥er purpose by the Company.

The Ut_ldcr\witer acknowledges that it is under a duty (0 notifv the Company and the SME Platform of
BSE Limiled immediotely in case it becomes aware of any beeach of a Teprescrtation of i warranty.

REPRESENATIONS AND WARRANTIES BY THE COMPANY

W,ar‘nnty as to statutory and other approvals: The Company has been duly incorporated and is validly
SXISUNR 85 a public limited company under the luws of the Republic of Indis and no steps have been
taken of proposad to be taken for its insolvency. winding up, liquidation o reccivership under the laws
of the chublic of Indin and has all requisitc corporate power and authority to own, operate and lease its
properties and 1o conduct ifs busness as described in the Offer Documents and to enter infa and perform
its thjgntions under each of the Offer Documents. The Company: is duly qunlificd ot Licensad 1o transact
business in each jurisdiction in which il operates. except to s extent that a failure to be so would amoun
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a)
b)

d)

e

g
h)

0

to a Matenal Adverse Change.

The Compam warrants that all consents, sanctions, clearances. approvals, permissions. licenses, ¢te.., in
conncelion with the public Offer as detniled in the 1¥aft Red Heming Prospectus/ Red Herring
Prospectus’ Prospectus or requinsd for completing the Draft Red Herrmg Prospectus/ Red Hearing
Prospostus/ Prospectus have been oblained or will be obluined and the sane shall rontun eftective and
in foree until the allotment of all the shares ia completed.

Each of the Offer Documents and publicity materials as on their respective dates: (A) contains and shall
contain infonnation Usl is snd shull be true. fuir, comeel, complete und adequate as requind under
Applicable Law 1o enable the mvestors to make a well-mfonmed decision with respect to an investment
in the Offer; ond {B) did not, does not 2nd shall ol contin any untrue statement of a naterial fact or
omnt 1o state ¢ material fadl nocessary in ogder to make the statements thercin, in the light of the
circumstunces under which ey are made, not misleading. Any mlonmation made availible, o o be
fade avislable, 1o the Book Running Lead Managers and any statement mide, or (o be made, in the Offer
Documents including in 7elation to the Fquity Shares and the Ofier, or atherwise with respeet fo the
Offer, shil) be troe, fitir, ndequate, complete, secumte, nol misleading and without onission of bny malte:
that is likely 10 misiead, and adequate 1o enabke the prospedtive investors 1o make & well miormed
decision with fespect 1o an investment in the propased Otfer and shall be updatod promptly. until the

commencement of trading of the Equity Shares on the Stock Exchange(s).

In addition w any representations of the Company under the Drait Red Herring Prospectuy’ Red Herring
Prospectus/ Prospectus, the Company hereby represents and warrants that:

it hus taken all necessary actions (o authorize the signing and delivery of this agrecment, _

the Olfer Documents, comply ar will comply, & the case may be, 1o &l materiul rus}.\;.:l.s‘\ﬁ@ the
Companics Act, SEBI Regulations, the niles and regulations of the Stock | xch_u:ux. and applicable Laws
its Promoter and Promoter Group have not subscribed 1o any shores in the Offer, (1) it his not provided
to the Ofler; and (111) it bas nol provided

and wall not provide apy linancing 1o any person for subscrl
any financing for the purposes of [ulfitment of underwriting obligstioos, i any.

alloiment shall be camied out in sccordance with all lows and regulations in India a1 the time of such
allotment;

Each of the Offer Documents have boen duly authorised, executed and delivered by, and are valid end
legally binding obligations of, the Company and is enforceable against the Company in accordance with
their respective terms.

the signing and delivery of this agreemeat and the compliance with this agreement does not violate any
law, rule, regulstion or agreement, document or instnanent binding on or applicable (o e Company;

it will comply with all of ils respective obligations set forth i this Agreement;

it shall ename compliance with the applicable laws and rufes laid dovn by SEBI and the SME Platform
of BSE Limited with respect to the roke of the Compsny in the Market Making process in geneml and
Market Making process in the shares of the Campeny in specific.

it shall follow fair trade practices and abide by the code of conducts and ethics standands speciticd by
SEBI, stock exchange and refaled associations from tmme to time.

The Company represents and underinkes that ncither (a) the Company and its Promoder, directoes and
Afliliates, nor (b) the companics with which anv of the Alliliates, Promoter and directors of the Compamy
dre o1 were associated as a promoter, director or person i conlrol, arc debarred or prohibited from
accessing the capilal markets under any order or ditection passed by the SEBJ or any other regulatory or
administrative authority or agency or huve proceedings alleging violations of securities baws iritisted or
pending against them by such autharilies or agencwes

The Company acknowledges that it is under a duty to netily the UnderwriterBook Runming I.ead
Musiaper and e SME Matonn of BSE Limited ntimedialcly 1n case st becomes aware of any breach off
1 representation of & warranty.

REPRESENATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER

In sddilion (o any represcotations of the Book Running Lead Munuger umder the Due Diligence
Certificalc and Underwriting Agreement, the Book Rumning Lesd Manager hereby represents and




6.}

6.2

a)
b)

c)
d)

¢)

u)

b)

)

d}

c)

B)

warrants that

it Hae token all necessiry actions 1o suthonize the signing and delivesy of tis Agreamient
{he sigring end delivery of s sgreement ard the compliance with s sgrecinent -Inf_-c not y 1-.;I.'JPLI'.:’:F".‘
Law, rule, regulation of agreenient, document or nstrument bineding on or apphicable to the Book Runmng
Lcad Manager, |

it will comply with all of its respective obligations set forth in this Agresment; el )
it shall ensure compliance with the applicable Lows and rules lud down '" SEBI im::‘. :‘.|.c BSE with g;m_ ..
10 the rofe of the Company in the Market Making process in geneml and Market Making process in the
shares of the Company in spesific. h : :
it shull follow faixp: il penctices and sbide by e code of conducts and cthics standards specificd by
SEBL. the stock exchange and related associations from time to time,

The Book Running Lead Manager ackoowledges that it is under a duty to notify the Company and 1.hc
ML Plazfonm of BSE Limited immediptels in cuse it beeomes sware of any breach of a representation

ar a warranty.
CONDITIONS TO THE UNDERWRITER'S OBLIGATIONS
The several obligations of the Underwriter under (s Agrecmend arc subject 10 the following conditions:

Suhecaten o e execution ond delivesy of this Agreenient and prior o the Offer Closing Dato there
shall not have ovcurred b regulatory change, or any development iny 91 g 4 Prosy : :
e from SEBIL the SME Platfonn of BSE Limiled or &nj other
Underwriter, i maferial and

ying # prospective regulalury
change or any order o directn ol
governmental, regulatony or judicial authonty which in the judgnient of the ; !

- o 3 ~ sy v ek s L0y CarT o _h usen Hinge
adverse and that makes it, inthe judgment of the Underwnier, impracticahle 1o carry o the Undenvniing

Obligations.

Subsequent to the excettion and defivery of this Agreement and prioe (o the Offer € losing ‘Dale all
corporate and regulatory approvals required to be abtamed by the Company for the Issue, h‘:n'u:tg been
obtained by the Company axd completion of duc diligence as may be required by the Underwriter and
the absence of a materially adverse finding consequent 0 such due diligence:

Subsequent to the execution und delivery of this Agreement and prios to the Offer Closing Date there
shall not have occurred any change, or ey development imvolving a prospective change, in the condition,
financial or otherwise, or in the eamings, business, management, propertics or operations of e Company
and its subsidiaries, taken as a whole, which in the judgment of the BRLM, is malcrial and adverse and
that makes i, in the judgment of the BRLM, impracticable to market the Offer Shares or to enforce
contracts for the sole of the Offer Shares on the terms and in the manner comemplated in the Offer
Documeni(s)

If the Underwriter is notified or becomes aware of any such filing, communication, occiarence or event,
as the case may be, that makes it impracticable o carry out its Underwriting cbligations, it may give
notice to the Campany to the effect, with regard fo the OlYer Shares, and this agrecment shall teminate
and cease [0 have effect, subject as set out herein.

The representations and warmanties of the Company contained in this Agreement shall be true and correcd
an and as of s Offer Closing Date and that the Compury shall bave vomplicd wilh all the conditions

and obligations under this Agrecment and the Offer Agreement on its part 1o be performed or satistied
on or before the Clasing Date.

'Ihc l:ln{hnvritl.-: shall have received evidence satisfactory to it that the Equity Shares lave been approved
in-principle for listing on the SME Platform of BSE Limited and that such approvals are in full foree and
effect as of the Offer Clogng Date.

Pn‘or to the Offer Closing Date, the Company shall have fumnished fo the Underwriter such further
information, certiticates, docunents and matecals asthe Underwrites shall easonably reques in writing.

If_nny condition specified in Section 6.1 shall not have been fulfilled when and as required 10 be fulfilled,
this Agrecment may be tenninsted by the Underwriter by writien natice to the Company any time on of
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7.2

a)

b

(3]

pnor w the Offer Closing Date; provided, however, that this Section 6 2. Sections 3. 4, 7. 9, 10, 11,12,
13, 14, 15,16, 17.18. 19, 20, 21_ 22 and 23 shall survive the termimtion of this Agrecment,

The Equity Shares held by the Promoter of the Compeny shall be locked-in in accordgnce with the SEBI
ICDR Regulations

FEES, COMMISSIONS AND EXPENSES

In considerution of the underwriting obligations performed by the Underwriter, the Company shall pay
the Underwriter the fees and commissions mutvally ngreed by the parbies as per the ergagenent letter
Such fix shall be puid to the Underwriter ar such other persons ps directed by the Undenrites [rom Lime
1o tme. However. it may be noted that the tates or fees so agreed upon shall ko sl to the: provisions
of Compames Act ard that the obligation to pay tnderwnting commission shall arise upon exceution vl
this agreement irespective of the fact whether there s any devolvemient or no devolvement on the
undlerwnter lowards under subscription.

The Company and the Promater Sclling Sharcholder zhall nat bear any othcr CX[RTICS Of 'Ios‘scs. if any,
incummed by the Underwriter in order to (ulfil its Obligutions, excep! for the lees / commissions cte. as

mentioned above.
INDEMNITY

The Underwriter shall indemnity and Keep indemnificd the Compeny for i1s own account and on the
account of its Afliliates and al) the respective directors, oflicers, emplovees, duly auihcgscd_ apents and
Controlling Persons (each, an “Tadémnificd Party”) from and agmost any and all losses :1.:?\}.1:3.'5-. cosls.
claims, chitrges, actions, proceedings, dumpges, expenses or demands which they (or any ol LT ) dmcar
or which s made against them (or gy of them ) &s & result of or ansng ot of, e m 7\.‘[.‘1“-':‘. to the :.:17111!;-
of underwriting obligations under this agroement and failure to perform as Undenwriter. Provided
however that the Underwriter will not be Lable to the Company to (he extent that any Joss, claim, damage
or liability is found in a judgment by a court to have resulted soledy and direetly from the Company of
due to bed faith or gross negligence or wilful misconduct, illegal or fratdulent acts, in performing the
services under this Agreement by the Company. Such indemnity will extend to inclide all reasonshie
costs, charges and expersies that such Indemnified Party may pay or incur in disputing or defending any
such loss, liabilily, cast, claim, charge, demand or action or other proceedings.

The Company shail indernnify and keep indemnified, the Book Rumnning Lead Manager, the Underwriter
and Market Maker for its own account and on the account of #s Affiliates and all the respective directoss,
officers, employecs, professionals, duly awthorised agads and Controlling Persous (each, an
*Indemnpified Party™) from and against uny axd alf bosses, liabilities, costs, claims, cherges, actions,
proceedings, damages, expenses or demands which they (or any of them) incur or which is made agamst
them (or any of them) as a resukt of or arising out of, or in relation to, any misrepresentation or alleged
misropresentation of a malerial fuct containcd in the Draft Red Herring Prospectus/ Rod Herving
Prospectus and Praspecius or omission or alleged omission there from of a malerial fact necessary in
onder to make the siatements therein in light of the circumstances under which they were made nat
misleading, or which are dotermined by a court or arbitral tribura] of competent Junisdiction 1o have
nesulted from any bad faith, dishonesty., illegal ar fraudulent acts or the wilful default or gross negligence
on the part of the Company. Such indemnity will extend to include all reasonable costs. charges and
expenses that such Indamnificd Party may pay or incw in disputing or defending any such loss, fiabality,
cost, cloim. charge, demand or action or other procerdings Provided however that the Compeny will not
be hiable to e Book Running 1.ead Munager, Underwriter and Market Maker to the extent that any loss,
claim. damage or liability is found in a judgment by a court 10 have resulted solelv and direcdy from the
Underwriter or due 1o bad faith or gross negligense or wilful misconduct, illcpal or frawdukent acts, in
performing the services wnder this Agreement by the Underariter.

The indemmty provisions contained in this Clause 8 and the repeesentalions, warranties and olher
statemets ot the Company, the Book Rumning Lead Manager and the Underwriter contained in this
Agreement shall emain operative and in full force and effect regardless of (i) termination of this
Agreement, (ii) any investigation made by ar on behalf of any Underwriter or its diroctors, afficers,
entployees. agents and representatives, or by or on betwlf of the Campany, its respective officers or
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9.1

9.3

9.4

10.

directors or any Affiliate or persoa Controlling the Company anxd (iii} acoeptance of and payment for any
of the Equaty Sharcs.

TERMINATION

This agreement shall be in foree from the dale of execution until the allolment of Equity Shares in this
Offer arud fulfilment of the obligations of the Underwnter as set-out i this agreement.
hing contained herein, the Underwniter / Book Running Lead Manager shall Bave

his Agreerient by giving o polioe in writing to the Compary . Lo he excreised
notified m the Red Herring Prospectus under say of

Notwithstanding anyt
the option of tenminating
by il al dmy time prior to e opening of the Offer os
all of the following circumstances:

if any represeutations/statenients made v the Company to the Underwriter/Baook '.\".1;5111.';;,- Lead
Muansger ond/or in the applcation fonms, negolitions cortespondence, the Red Heming Prospecius’
Prospectus o in this letfer are or are fours to e fncodmect; ! =

il a complete breakdown or dislocution of business in the major financial markets, affecting the citics
of Kolkate, Mumbai, Chennsi, New Delhi

i, declarmion of war or cestimence of insumeclion,
financial. politca! or industnial or disturbance atfecting the
Mumbai, Chennai, New Dethi i

iv. thore shall have océusred day chunge, or uny development involving a prospective chunge, in the
conditioq. financiy) or otherwise, or in the &ssets, lisbilities, carmings, business, prospacts,
management of operations of the Company, whether or not arising in the ordinary course of the
husiness thot, in the judgment of the Underwriter, is material and adverse and that mukes it, in the
judgment of the Underwriter, mpricticable or imadvisable to market the Equity Shares on the terms
aiul conditions and i the minper contemplited in the Ofter Documents and this Agreement,

v, the Book Running Lead Maniger may tenminate (his agreement with immediate elfeot, which in view
of the Book Runnimnyg Lead Mansges, affects the ability of the Underwriter to carmy out its obligations
or negntively affects the poodwill of the Company provided that such femiimation shll occur ondy

alter receipt of the written consent of the Camparny' by the Book Running Lead Manager.

civil commation or any ather scrious of sustained
major fmancial markets of Kolkota,

Notwithstanding snything ccntnined in clause 9.2 above, in the event of the Company (ailing lo pesform
ul) or any of (he covenants within time limits specified wherever applicable under this letter of
underwriting, the Underwriter/ Book Running Lesd Manager shell infonn the Company with udequate
documentary evidence of the breach/non-performence by Registered post/Speed post and
acknowledgment obtaincd theretore, whereupon the Underariter stull be released from all-or any of the
obligations reuired to be performed by it

The provisions of Clauss 3, 4, 5, 8, 9, 10, 11, 12,13, 14, 15, 16. 17, 18, 19, 20, 21, 22 and 23 shall
survive the tesmination of this Agreement

NOTICES

Any notice or other communication given pursiant to this Agreement must be in writing and (a) delivered
personally, (b) sent by tele facsimile or other similar facsimile transmission, (c) of sent by registered mail, postage
prepaid, address of the Purty specified inthe recitals to this Agreement, or to such fax number as may be designated
in writing by such Purty, All pwices and other communications required o permitted under this Agreement that
are addressed as provided in this Clause 10 will (i) if delivered persomally or by ovemight courier, be deemed
given upon delivery; () if delivered by tele facsimile or similar facsimile tananission, be dcmmd'gj\tn when
clectremically confinned: end (iii) if sent by registened mail, be deemed given when reecived.

To the Underwriter:

Indorfent Financial Scrvices Limited

B-805, Rustomjee Ceniral Park, Andbeni Kusrla Roed. Chakala,
Mumbai 400 093. Mahamshira, India.

Telephaone: +91 79772 12186

E-mall: compliance-ifsl@indoricnt in

Attention: [vor Anil Misquith




To the Company:

Digjlogic Systems Limited

#102, Ist Floor. DSL Abacus Tech Park,
Uppal Kalsa Village. Uppa? Mandal,
Rangareddy . Telangama, India, S0003%
Tel No.; + 91 () 4347 4601

Emal): medhosudban adsgilogiesy genis com
Contact Person: Madhusuihan Vanog Jetty

To the Promoter Sclling Sharcholder:

Madhusudhun Varma Jetty

Flat No. 803, Biock-1. Neeklace Pride Apartments,
Behind NTPC Towers, Hyderbad.

Secunderabad., Telasiguna- SCONU3, India

E-mnil; madhzsudbara'dipilogicsy dems coan
Telephone No. +41 846027472

. MANXIMUM LIABILITY

and mot Withstanding any other provision of this agroement, the total

o the fullest extent permitted by o,
(- il | iD Underwriter, towards the

Hability, in the ageropate, of 1FSL m o
invene elaiming by or through the Company. for any ind all claus, [033¢s, costs
. i 1 e (1 33 a
wa Transselion shall not exceed the 1olal compensibion recaived by the IFSL Gl such dave

nacaty of Book Rumning Lead Mampger & 4
Company and ; or dumages, m
uny \\u_\. related to
under this agreement.
12 CHANGE IN LEGAL ENVIRONMENT

The terms of this agreement for senvices by 1FSL for the Offer and underwriting are hased upon the pre\_'al.hng
legal environment in India by way of preseribed niles and regulations by regidatory bodies such as the Ministry
of Finunce, Department of Company Alfuirs, Registar of Companies, SEBI, Stock Exchanges and other
govemning suthorities. Any chunge of alieration by the respectise bodies in the prevmbling nws and regulations in
future tzmes, that may render the accomplistment of the Offer or underwriting unsuccesstul for the reasons bevond
IFS]. and the Company’s control shall not be counted as JFSL's fathure. In case of such an event JFSL shall not
be liabe or legally bound to any proceedings or actions for refund of fees reoeivixd by it Gl such dute,

13. TIME IS THE ESSENCE OF AGREEMENT

All obligations of the Company and the Underwniter are subject to the condition that time whesever stipulaied,
shall be of the essence of the Agreement. Consequently. any faihire on the part of the Company or the Underwriter
to adhere to the time lumits shall unkess otherwise agreed between the Company and the Urderwriter. discharge
the Underwriter o the Company of its abligations under the Underwtiting Agreement. T his agreement shalt be i
foree from the date of execution and will expire on compiction of allotment for this Offer.

14 SEVERAL OBLIGATIONS

The Company and the Underwriter acknowjedge and agree that they are liable scverally @ each other in respect
of the representations. warmntics, indemnitics, undertakings and other obligations given, entered into vr made by
¢ach ol them in this Agreement.

15 MISCELLANEQUS

The Agreement shall be binding on and intze to the benetit of the Parties berega ard their respecive sixoessors
The Underwriter shall not sssign ot tmnsfer anv of its nghts or obligations under this Agreement or purpert to do
so without the consent of the Company . The Compuny shall not assign os trunsfer ity of its nghts or obligations
under this Agreement or purport to do so without the conseat of the Underwnter,




16. GOVERNING LAW AND JURISDICTION
This Agroement shall be governed by and construed in seeordance with the laws of the Republic of Indsa.
17. ARBITRATION

Reference ta arbitration - Any dispate ansng out of this agreement between the Eadervriter arxl the Company
ahall be refermad 1o for Gl reselution to a sole arbitrator, The Parties shall co-operue in good faith 10 appaint a
sole arbitrator to decide the dsspute Tn the event the Parties are umabie 1o appoint a sole srbittator devide the
dispute, the Tssuer shall appoint one arbitzator and the Undenwriter snall appoint oae arbitmior each and the two
arbitrators shall appoint the third or the presiding arhitrstor [n the cvent that the [ssues of 1he Book Hunning [Lead
Maonager fus (o appoint an srbitrater or e arkilrators so appointed fail 1o appoint U third srbitmtor as proy wed
herean, such urbitralon sy shal be apputnted m uccordance with the provisons ol the Arbitration and Conctifation
Act. 1994

All proceedings sn am such arbitrution shall be conducted uraler the Arbitaton and Conciliation Act, 1996, as
amended. and sholl be condocted in English. The arbitration shall take place in Muaba, Muhwrashitra, fndia,

Any reference of any dispute, difference or claim o arbitration urder this Agreement shall not asfect the
performance by the Parties of then pespective obligations under this Agreement other than the chligations relating

to the dispute, difference or clium refemed 1o wrtmton.

Subject 1o the provisions ubove, any dispute arising out of terms of this Agreement wifl be subject to the
yurisdiction of approprate court(s) in Mumbai, Maharashtra only.

This Agrecaient, the nghts and obligations of the Parties hercto, and any claims or disputes relanng thereto, will
be govemed by and construed 1n accordinee with the Jaws of Indsa.

18, AMENDMENT

No amendment, supplement, medification ar clarification to this Agreement shall be valid or binding unless sel
forth in writing and duly exvcuted by all the Partics to this Agrocinen:.

19, SEVERABILITY

If any provision 91‘ this Agreement is detennined to be invalid or unenforceable in whole o in part, such invalidsty
or uncnforocability shall ntizch only 1o such provision or the applicable part of such provision and the remmning
part of such provision and all other provisions of this Agreement shall continue to remain in full force and ellfesct.
20. COUNTERPARTS

Tlis Agreemert may !sgcxwulul n separate counierparts, each of which when so executed and delivered shall
be deemed to be an onginal, but all such counterparts shall constitute one and the ssme instrumcol

21. CUMULATIVE REMEDIES

The rights and remedies of gach of the Partics and cach indemnified persen under Sections 7 and 8 pursuant 1o
u:;; 1\3remmn1 are cumulative and arc 1in addition to amy other nghts ard remedics provided by general Juw or
otenvise. ) .

22 TLLEGALITY

If uny provision in this Apreement shisll be heid to be illegal. mvalid or unenforceabie, in whok: of in part, uder
any enactinent o nuk of luw.‘smh provision or part shall to that extent be desined X o fona part of this
Agreement hat the legahty. validity ard enferocability of the remainder of this Agreement shail ot be ailected




23 ASSIGNMENT

No Party shall assign any of its rights under this Agreement without the consent of the perty against whom the
right opemtes. No provision of this Agreement may be varied without the consent of the Book Running 1.ead
Manager and Company.

The undersigned hereby certifies and conrents to act as Underwriter to the aforesaid Offer and to their neme being
insertad as Tnderwriter in the Red Herring Prospectus and Prospectus which the Company intends 1o 1ssue in
respect of the proposed Offer and hereby authorize the Conpany to deliver this Agreement to SEBIand the SME

Platform of BSE Limitexl
In witness whereof, the Parties have cndcred into this Agreement on the date mentioned above.

This signature page forms ao Integeal part of the UNDERWRITER AGREEMENT entered into by and
between DIGILOGIC SYSTEMS LIMITED (tbe Company), MADHUSUDHAN VARMA JETTY (the
Promater Selling Sharcholder) and Indarient Financial Services Limited (the Book Running Lead Manager

and Underwriter)

IN WITNESS WHEREOF, this Agreement has been excoused by the Parties or their duly authorized signatorics
the day and year first shove written.

SIGNEDMor end on behalf of DIGILOGIC SYSTEMS LIMITED

Nawe: Mudhusudhun Varma Jesty
Deslgnation: Chaivman & Managing Director
DIN: 02247769

Date: September 15, 2025




This signatare page forms an integral part of the UNDERWRITER AGREEMENT entered into by and
between DIGILOGIC SYSTEMS LIMITED (the Company), MADHUSUDHAN VARMA JETTY (the
Promotet Selling Sharebolder) and Indorient Financtal Services Limited (the Book Runuing Lead Manager
and Underwriter)

IN WITNESS WHEREOF. this Agreement has been executed by the Parties or their duly authorizod signatonies
the day and year first above writlen

[

Mr. Madhusadhan Varma Jetty
Date: September 135, 2025




This signature page forms an Integral part of the UNDERWRITER AGREEMENT eatered Into by and
between DIGILOGIC SYSTEMS LIMITED (the Company), MADHUSUDHAN VARMA JETTY (the
Promoter Selling Shareheolder) and Indorient Financinl Services Limited (the Book Running Lead Manager
and Underwriler)

IN WITNESS WHEREOF, this Agreement has been executed by the Partics or their duly authorized signatories
the doy and vear first above wiitten,

SIGNED for and on behalf of INDORIENT FINANCIAL SERVICES LIMITED

Name: Ivor Anll Mlsquith
Designation: Director
DIN: 07025270

Date: September 15, 2025




