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This stamp paper of Rs. 500/- shall forms an integral part and parcel of “Underwriting
Agreement” dated. January 06. 2026. executed between. “Adisoft Technologies Limited’
(“the Company™/ “Issuer” / “ATL") and "Hem Securities Limited™ (“HSL™ or "BRLM™ or

“Underwriter”) at Jaipur, Rajasthan




UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC OFFER BY ADISOFT TECHNOLOGIES
LIMITED AT SME EXCHANGE

This Underwriting Agreement (hereinafter referred to as the “Agreement”) made at Jaipur. Rajasthan on thus 06™ (1, of
January, 2026. by and amongst: :

ADISOFT TECHNOLOGIES LIMITED, a Company mcorporated under the Companies Act 1956 as amended (e
“Companies Act™) bearing CIN© UITTOSPN2013PLC 146157 and having its Registered Office: situated at Prathames
Complex & Trading Plot No. PAP- BG-102, 103, 104 & 105, Ist and 2nd Floor. MIDC Chinchwad  Industrial Ayey
Bhosan | E. Pune - 411026, Mahatashtra, India. (hereimafter referred to as “Issuer™ or the "Company' or “ATL™ )¢,
expression shall. unless 1t be repugnant o the context or meaning thereof. be deemed to mean and mclude 1ts successors
permitted assiens) of the FIRST PART:

AND

HEM SECURITIES LIMITED. a Company incorporated under the Companies Act 1956. as amended (the = Companyes
Act™y beanng CIN- U67120RITY95PLCO10390 and having its Registered Office situated at 203. Jaipur Tower M1 126,
Japur - 302001, Rajasthan. India and Corporate Office situated at 904. A Wing. Naman Midtown. Scnapati iapar
Marg. Elphinstone Road. Lower Parel. Mumbai-400013. Maharashtra. India (hereinafter referred to as “HSL™ or “Book
Running Lead Manager”™ or “BRLM™. which expression shall. unless it be repugnant to the context or meaning thereof be
deemed to mean and include its successors and permitted assigns) of the SECOND PART:

(ATL and HSL arc hereinafter collectively referred to as the “Partics™ and individually as a “Party”™ and Hem Sccuritics
Limited arc hereinafter collectively referred to as the “Book Running Lead Manager” or “Underwriter™)

WHEREAS:

(A)  The Issuer Company proposes to issuc upto 43,08,000 Equity Shares having face value of Rs. 10.00 cach (the “Issue
Shares™). at such Issue Price as determined by the Company in consultation with the BRLM on at the pricing date
after the bidding period and which shall be set forth in the Red Herring Prospectus (0 be filed with the RoC in
accordance with the Chapter IX of SEBI (ICDR) Regulations. 2018. as amended (as defined herein) and applicable
Indian Securities Laws and to list its Equity Sharcs at SME Platform of National Stock Exchange of India Limuted

(“NSE Emerge”).

(B)  The Equity Shares to be offered for allotment in this Issue comprise a Net Issuc (o the public of upto 43.08.000
Equity Sharcs of the face value of Rs. 10.00 cach. at such Issue Price as determined by the Company 1n consultation
with the BRLM on the pricing date after the Issue period and which shall be set forth in the Prospectus to be filed
with the RoC and a reserved portion for the Designated Market Maker of 2,16,000 Equity Shares of the face value of
Rs 10.00 cach at such Issuc Price as determined by the Company in consultation with the BRLM on the pncing date
after the Offer period and which shall be set forth in the Prospectus to be filed with the RoC.

(C)  The Offering of Issuc Shares shall be conducted through Book Building Issue as per the SEBI (Issue of Capital and
Disclosure Requirements) Regulations 2018

(D) The Issucr Company has obtained approval for the Issuc pursuant to the Board resolution dated September 18,
2025. The Issuer Company has obtained sharcholder’s approval pursuant o Special Resolution under section
62(1)(c) of the Companies Act. 2013 at the extra ordinary eceneral meeting held on September 20, 2025 wiuch has
collectively authonsed the Issuer Company s Dircctors. or any other authonsed representatives. for the purpose ol
the Offerng. to issuc and sign the Draft Offer Document. Draft Red Herring Prospectus. Red Herring Prospectus &
the Prospectus. this Agreement. the Memorandums of Understanding. any amendments or supplements thereto and
am and all other writings as may be leg ally and customarily required in pursuance of the Offering and o do all acts

deeds or things as may be required.

(E)  The Company has appointed HSL. to manage the Issuc as the Book Running Lead Manager and HSL has accepted
the engagement in terms of their Agreement dated September 25, 2025 as amended. subject to the terms and

conditions sct forth therein.

Hem Finlease Private Limuted (HFPL) is a Registered Stock Broker/Trading Member of NSE having SEBI
Registration No. INZ000167734 HEPL has also been registered as a Market Maker with the SME Platforn of NSt
vide SEBI Registration No. INZ000167734. NSE Registration No. 11100 since Januany 30,2013 The Company
has approached Hem Finlease Private Limited for being appotnted as Market Maker for this Public Issue and also m
cffect 1o subscribe the “Market Maker Reservation Portion™ to which HFPL has given their consent

(F)

(G)  One of the requirements of 1ssuing shares (o the Public in accordance with the Chapter IN ot the SEBL (ICDR)
Regulations. 2018, as amended and as specified n Regulation 260 of the said Regulations 1s that the Issue shall be
hundred percent underwritten and that the Book Running Lead Manager shall undenwnite at least 15.00% of the total
Issuc Thus. HSL hereby agrees to underwrite 100.00% of the total Issuc
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(H) ‘
The Issuer Company has also approached HSL to act as the Underwriter for this Issuc and therefore. HSL in effect
underwrite 100.00% of the total Issue including the “Market Maker Reservation Portion” HSL have accepied
such proposal and confirmed that there is no conflict of interest a rising from such transaction or arrangement

| . . . : ‘
0 Hence. HSL and Company have thercfore agreed to cnter into this Agreement for underwriting and amongst the
other things as required under Regulation 14 of SEBI (Underwriter) Regulations, 1993,

) The Issuer Company has received In-Principle approval letier dated December 03, 2025 for msertion of NSE name
in the Offer Document and for listing of its Equity Shares on the SME Platform of NSE. “NSE Emerge”

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

L DEFINITIONS AND INTERPRETATIONS

L1 In addition to the defined terms contained clsewhere in this Agreement. the following expressions. as uscd in this
Agrecment. shall have the respective meanings sct forth below:

“Affiliate” with respect 1o a specified person. shall mean any other person that directly. or indirectly through onc or morc
mtermediarics. controls or is controlled by. or is under common control with. the specified person.

“Allotment” shall means the allotment of Equity Shares. pursuant to the Issue to the successful Bidders
“Agreement” shall mean this agreement or any other agreement as specifically mentioned.

“Application” shall mean an indication to make an Issuc during the Application Period by a prospective bidder to subscribe
to the Issuc Shares at the Issue Price. including upaward revisions and modifications thereto

“Application Amount” shall mean the amount at which the Bidder makes an application for the Equity Shares ol our
Company in terms of Red Herring Prospectus

“Application Form” shall mean the form. whether physical or clectronic. used by an Bidder to make an application. wlich
will be considered as the application for Allotment for purposes of this Draft Offer Document/ Offer Document.

“Applicant/Bidder” shall mean any prospective investor w ho has made an Application in accordance with the Red Herrmg
Prospectus and the Application form

~Application Period” shall mean the period between the Application Opening Date and the Application Closing Date
(inclusive of both dates) and during which prospective Applicants can submit their Applications.

“Bid/ Issue” shall mean an indication to make an Issue during the Bid/Issue Period by ASBA Bidders pursuant to submuission
of the ASBA Form. or during the Anchor Investor Bid/Issue Period by an Anchor Investor pursuant to submission of the
Anchor Investor Application Form. to subscribe to or purchase the Equity Shares at a price within the Price Band. including
upward revisions and modifications thereto as permitted under the SEBI ICDR Regulations.

The term “Bidding” shall be construed accordingly

“Bid Amount” shall mean the highest value of optional Bids indicated in the Bid cum Application Form and pavable by
the Bidder or blocked in the ASBA Account of the ASBA Bidder or Escrow Account of the Anchor Investor. as the case

may be. upon submission of the Bid in the Issue

“Bid cum Application Form” shall mean the form used by the Bidder to Bid. including. Anchor Investor Application Form
or the ASBA Form. as applicable.

“Book Building Process” shall mean process as proy ided in Schedule XIII of the SEBI ICDR Regulations. n terms of

which the Issue 1s being made

“Book Running Lead Manager or BRLM or LM or Lead Manager™ shall mean the book runmng lead manager o the
lssue and shall also include Lead Manager to the Issue. in the present case being Hem Securities Limited

“Bid/ Issue Closing Date” shall mean Except i relation to any Bids received from the Anchor Investors. the date after
which the Designated Intermediarics will not accept any Bids, which shall be notified mn all editions of the English national
newspaper. all cditions of the Hindi national newspaper Business and one daily regional newspaper, where the Registered

Office of our Company is situated. cach with wide circulation

Our Company may i consultation with the BRLM. consider closing the Bid/ Issuc Period for QIBs one Working Day prior
1o the Bid/ Issue Closing Date in accordance with the SEBIICDR Regulauons

“Bid/Issuc Opening Date” shall mean Except i relation to any Bids received from the Anchor Investors. the date o
which the Designated Intermedianes shall start accepting Bids. which shall be notified in all editions of the Fnehish
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national newspaper. all editions of the Hindi national newspaper Business and onc datly regional newspaper. where (e
Registered Office of our Company is situated. cach with wide circulation.

“Closing Date” shall mean the date of allotment of the Issuc Shares by the Company. i accordance with (he Prospectus
which will not be later than 90 days after application opening date. unless otherwise mutually agreed in w riting between the
BRLM and the Issucr Company

“Companies Act” shall mean the Companies Act. 2013 as notified and the Companies Act. 1956. 1o the extent applicable

“Controlling™. *Controlled by™ or “Control” shall have the same meaning ascribed (o the term “control™ under the Sy
(Suhs(;mlml. Acquisttion of Shares and Takeovers) Regulations. 2011, as may be amended from time to time

“Controlling Person(s)” with respect to a specified person. shall mean any other person who Controls such specified person

“Draft Red Herring Prospectus™ shall mean document prepared in accordance with the ICDR Regulatons. whicly i liled
with SME Platform of Stock Exchange (“NSE Emerge”)..

“Indemnified Party” shall have the meaning given to such term in Clause 8 of this Agreement and shall be read ;nd
construed 1 context of the text to which it pertains.

“Individual Investors/Individual Bidders/I’s”, submitting Bids. who applies for a minimum application siz¢ of two e
Provided that the minimum application size shall be above X2.00.000/- (including HUFs applying through their Karn: ;q
Eligible NRIs and docs not include NRIs other than Eligible NRIs).

“Issue” shall mean the Issuc of upto 43,08,000 Equity Shares of face value of Rs. 10/- cach fully paid up at such Issue Price
as determined by the Company in consultation with the BRLM on the pricing date after the bidding period and which shal] be
set forth in the Prospectus to be filed with the RoC

“Issue Agreement” shall mean the Agreement dated September 25, 2025 between the Issuer Company and the Book
Running Lead Manager

“Issue Price” means the final price at which the Equity shares will be allotted in terms of the Red Herring Prospectus and the
Prospectus. as determined by our company in consultation with BRLM on the Pricing date i accordance with the Book
Building process and the Red Herring Prospectus

“Market Maker™ shall mean any person who s registered as a Market Maker with the SME platform of NSE (“NSE
Emerge™) Hem Finlease Private Limited "HFPL™ shall be the Market Maker in the Issuc

“Market Maker Reservation Portion™. shall mean the reserved portion of 2,16,000 Equity Shares of the face yaluc of Rs
10/~ cach. at an Issuc Price as determined by the Company in consultation with the BRLM on the pricing date after the
bidding period and which shall be set forth in the Prospectus to be filed with the RoC.

“Market Making Agreement” shall mean the agreement dated January 06, 2026 cxccuted between the Company and
HFPL. wherem HFPL obligations as the Market Maker for the Issue have been set out )

“Material Adverse Effect” shall mean. individually or in the aggregate. a matenal adverse effect on the condition financial
or otherwise. or in the carnings. business. management. operations or prospects of the Company and its subsidiancs. taken as
a whole

“Net Issue™ The Issuc of 43,08,000 Equity Shares of the face value of Rs. 10/- cach. at such Issue Price as determined by the
Company 1 consultation with the BRLM on the pricing date after the bidding penod and wlich shall be set forth the
Prospcctus 1o be filed with the RoC

“Non-Institutional Bidders™ All Bidders that arc not QIBs. Individual Bidders and who have Bid for Equin Shares for
application siz¢ of more than two lots (but not including NRIs other than Eligible NRIs)

"NSE" shall mean National Stock Exchange of India Limited. a recogmised stock exchange having nationwide termmals

"Offer Documents” shall mean and include the Draft Red Herring Prospectus/ Red Hernng Prospectus and Prospectus as and
when approved by the Board of Directors of the Company and filed with SME Platform of NSE (*NSE Emerge™)

“Offer Shares™ means share wlich the Issuer Company proposes to Issue through Public Issue 1¢ 4308000 Equity Shares
of the face value of Rs 10/- cach, at an Issuc Price as determined by the Company in consultation with the BREM on the
pricing date after the bidding period and which shall be st forth i the Prospectus to be filed with the RoC i accordance
with the Chapter IX of SEBI (ICDR) Regulations 2018, as amended

“Party or “Parties shall have the meanimg given to such terms i the preamble (o this Agrecment

“Prospectus” shall mean the Prospectus of the Company which will be filed with NSE/SEBI/ROC and others i accordiance
with Scction 260 & 32 of the Companies Act. 2013
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Public Issue Account” shall mean account opened with the Banker to the Issuc to receive monies from the SCSBs from the

bank accouny of the ASBA applicant. on the designated date.

all include Public Financial Institutions as specified in Section 2(72) of
anks. Mutual Funds. Forcign Institutional Investors registered with SEBI
Multilateral and Bilateral Development Financial Institutions, Venturc Capital funds registered with SEBL State Industrial
Development Corporations, Insurance Companics registered with the Insurance Regulatory and Development Authority
(IRDA). Provident Funds with a minimum corpus of Rs. 25.00 Crores and Pension Funds with a lmmmun:ﬂcm‘pur: oI. Rs
25.00 Crores. National Investment Fund sct up by resolution no. F. No. 2/3/2005-DDII dated November 23 Zfiflﬁ of the
Government of India published in the Gazette of India. Insurance funds set up and munng‘cd by army. navy orair force of the
Union of India. Insurance funds set up and managed by the Department of Posts. India and systemically 1mportant non-

banking financial companices.

“« .
Qualified Institutional Buyers” or “QIBs" sh
the Companics Act. 2013, Scheduled Commercial B

“Registrar to the Issue or “Registrar” shall mean Kfin Technologies Limited. a Company v\\ulun the meaning of the
Companics Act. 1956 and having its office at Sclenium Tower-B. Plot 31 & 32. Gachibowli. Financial Disirict
Nanakramguda. Serilingampally. Hyderabad — 500 032. Telangana. Tamil Nadu. India.

“Red Herring Prospectus™ shall mean the offer document to be issued in accordance with section 26 & 32 of the Companics
Act. 2013 and the provisions of the SEBI ICDR Regulations. which will not have complete particular qf the price at wlich
the Equity Shares will be issued and the size of the Issue. The Red Herring Prospectus will be filed w ith the ROC at Icast
three day s before the Bid/Issuec Opening Date and will become the Prospectus upon filing with the ROC after the Pricing date

“SEBI" or “Board™ shall mean the Securities and Exchange Board of India.

“SEBI (ICDR) Regulations™ shall mean the SEBI (Issue of Capital and Disclosurc Requirements) Regulations 2018 as
amended and as applicable to the Offering.

“SME Platform of NSE” (“NSE Emerge”) shall mecan a trading platform of a rccognised stock exchange having
nationwide trading terminals permitted by the Board to list the specified sccuritics issued in accordance w ith Chapter [X and
includes a stock exchange granted recognition for this purpose but does not include the Main Board:

“Stock Exchange" shall mean National Stock Exchange of India Linuted.
“Underwriter” shall mcan Hem Securities Limited (HSL)

l b

In this Agreement. unless the context otherwise requires
a)  words denoting the singular shall include the plural and vice versa.
b)  words denoting a person shall include an individual. corporation. company. partnership. trust or other cntity -
¢)  headings and bold typeface arc only for convenicnce and shall be ignored for the purposes of interpretation.
d)  references to the word “include™ or “including™ shall be construed without limitation:

references to this Agreement or to any other agreement. decd or other instrument shall be construed as a reference 1o
such agreement. deed. or other instrument as the same may from time to time be amended. varied. supplemented or

noted.

I reference to any party to this Agreement or any other agreement or deed or other istrument shall. i the casce ol an
indnidual. include his or her legal heirs. executors or administrators and. inany other casc. include its successors or
permutied assigns:

o) a reference to an article. section. paragraph or schedule is. unless indicated to the contrary. a reference to an article
section. paragraph or schedule of this Agreement:

) reference to a document includes an amendment or supplement to. or replacement or novaton of. that docuent
and

1) capnalized terms used in this Agreement and not specifically defined herein shall have the meamngs onven o such
N " ‘ o2 O
terms i the Draft Red Herring Prospectus/Red Herring Prospectus and the Prospectus

13 The Parties acknowledge and agree that the Schedules attached hereto form an integral part of this Agreement
2. UNDERWRITING:
On the basis of the representations and warrantics contained in this Agrecment and subject 1o 11s terms and

conditions. the Underwriter hereby agrees (o underwrite and/or procure subscription for the Issue shares mn the
manncr and on the terms and conditions contamed clsew here m this Agreement and as mentioned i)’ o s
< « ClOW
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2.1

3]
[$9]

2.4

210

Following will be the underwriting obligations

Namcof | No.ofshares | Amount Underwritten (Rs.in Lakh) [ % of the Total
Underwriter Underwritten Issue Size
Underwritten

100.00%

Hem Sccurtics Upto Will be determined in accordance with Book Building
Limited (HSL) 43.08.000 process as defined under Sccuritics and Exchange
| Board of India (Issuc of Capital and Disclosurc |

Equity Sharcs
Requirements) Regulations. 2018 ) N 14

Issuer Company shall before be filing to the Registrar of Companies (hereinafter referred 10 as “ROCT) make
avanlable to the Underwriter. a copy of the Red Herring Prospectus. w hich shall be as modified n the hght of the
observations made by NSE while issuing the in-principle approval letter. The Underwriter shall before be exceuting
its obligations under this agreement satisfy itself with the terms of the Issuc and other information and disclosures

contamned therein.

The Red Herring Prospectus & the Prospectus in respect of the public Issue shall be filed by the Issucr Company 10
the ROC in accordance with the provisions of the Companics Act. 2013 as may be amended from time (0 LMC. but
not later than 60 days from the date of this Agreement or such extended period(s) as the Underwriter may approve
in writing. the time being the essence of this Agreement. The Issuer Company agrees that. if after filing of the Red
Herring Prospectus or Prospectus with the ROC. any additional disclosures are required to be made 1n the nterest
of the investors in regard to any matter relevant to the Issue. the Company shall comply with such requirements as
may be stipulated by NSE. SEBL ROC or the Book Running Lead Manager and compliance of such requirements
shall be binding on the Underwriter: provided that such disclosures shall not give a right to the underwnter 10
terminate or cancel its Underwriting obligations unless such subsequent disclosures arc certified by NSE or SEBI

as being material in nature and essential for the contract of Underwriting:

ake available to the Underwriter a minimum of 2 application forms forming pan of
Herring Prospectus/ Prospectus for every 1 lakh of rupees and eveny 10
Underwriter. If the Underwriter desires to have more application
ts requircments which would then be considered as condition for
it is responsibility of the Company to deliver to the
Prospectus/ Prospectus as soon as 1s filed with
the public Issuc. proof of such delnen

The Issuer Company shall m
abridged Prospectus and 1 copy of the Red
lakhs rupees of Underwriting accepted by the
forms. Prospectus than specified he must statc i
acceptance of this Underwriting Agreement. Thercafter.
Underwriter the accepted quantity of application forms. Red Herring
the ROC but inany casc. not later than 3 days prior to the date of opening of

should be retained by the Company

1 not later than two months from the date of this agreenient ot

such extended period(s) as the Underwriter may agree 1o mw riting. The subscripion list shall be kept open by the
company for a minimum period of 3 working days and if required by the underwriter, the same may be kept open
upto a maximum of 10 working days failing which the underwriter shall not be bound to discharge the under riting

obligations under this agreement

The subscription list for the public Issue shall opei

All the applications made by any applicant except by Hem Finlease Pnvate Limited "HFPL™ in its “OWN™ account

shall be construed to be part of the “Net Issue™ applications

Reservation Portion. 1t is compulsory that the Market Maker 1.c. HFPL subscribe
sl aside as “Market Maker Reservation Portion™ as 1t needs to be subscribed
Jaim compliance with the requirements of Regulation 261 of the SEBI (ICDR)
at their portions of upto 2,16,000 Equity Shares

With regard to the Market Maker
{o the specific portion of the Issue

in its OWN account in order (o ¢
Regulations. 2018. as amended. Accordingly. HFPL shall ensure th

are subscribed in its OWN account prior to the closure of the Issue
In terms of para 2.7 above. HSL 1.c. the Underwriter for the “Net Issuc” shall be entitled to arrange for sub-
underwrting of 1ts underwriting obligation on 1ts own account with any person or persons on terms l(; be agreed
upon between them Notw ithstanding such arrangement. the Underwriter shall be primanly responsible for sub-
underwriting and any failure or default on the part of the sub-Underwriter to discharge their respectine sub-
underwriting obligations. shall not exempt or discharge the Underwriter of its underwniting obligation under this

agrecment
If the Net Issue of 43,08,000 Equity Shares is undersubscribed. HSL bemng the Underwniter for such portion shall be

responsible Lo subscribe/procure subscription to the unsubscribed shares: However. provided that such oblhigaton

<hall not exceed the amount mentioned 1n clause 2 | above

The said underwriting obligations for Underwriter in case of shortage in the respective portions shall be dischargcd
in the manner mentioned below: \

The Company shall within 10 days after the datc of closure of subscription list communicate 1 writing 1o the
Undervriter. the total number of shares remaining unsubscribed. the number of shares required to be taken lfp by the
Undem riter or subscription to be procured therefore by the Underwriter
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a)

b)

c)

d)

c)

)]

a) The Company shall make available to the Underwriter. the manner of computation of underwnting obligation

and also furnish a certificate in support of such computation from the Issuer Company's auditors

about the extent of devolvement of the underwriting obhgation. shall
Ie date of closure of the Issuc. in the manner specified in
applications to subscribe to the shares /
mny i its Escrow Account

b) The Underwriter on being satisficd
mmediately and i any case within 60 days froni 1
clauses 2.8, 2.9 and clsewhere in this Agreement, make or procure the

debentures and submit the same together with the application moneys to the Comp

opened specifically for this Issuc.

application to subscribe to the shares as required under
ingements(s) with one or more persons 1o subscrbe 1o
¢ such measures and proceedings as mas be
aim damages for any loss suffered by the
{0 the shares as aforcsand

&) In the event of failure of the Underwriter to make the
clause (b) above. the Company shall be fice to make arr
such shares without prejudice to the rights of the Company o tak
available to it against the Underwriter including the night to ¢l
Company by rcason of failure on the part of the Undenwriter to subscribe

The Company is free to quantify the damages upto a value of the shares not subscribed by the Underwniter in terms

of its commitment under this Agreement.

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER:

ares that it satisfies the net wortl/ capital adequacy
1993 or the bye-laws of the stock
ake the underwriting obligations

Net worth of the Underwriter: The Underwriter hereby decl
requirements specified under the SEBI (Underwrites) Rules and Rcgulations.
exchange of which the Underwriter is a member and that it 1s competent (0 undert
mentioned in Clause 2 hereinabove.

ares that the Underwriter being a Merchant banker or @

Registration with the SEBI: The Underw riter hereby decl
taining a separate certificate under the

Stock Broker is entitled to carry on the business as Underwriter w ithout ob
SEBI (Underwriter) Regulations 1993 framed under the SEBI Act. 1992.

The Underwriter confirms to the Issuer Company that it is responsible and liable to the Issuer Company. for ans
contravention of the Securitics and Exchange Board of India Act. 1992 and the rules or regulations made there
under. The Underwriter further confirms that it shall abide by its duties. functions. responsibilities and obligations
under the SEBI (Merchant Bankers) Regulations. 1992 and the SEBI (Undenwriter) Regulations 1993.

resentations of the Underwriter under the Registration of Documents filed with the SME

In addition to any rep
d warrants that

Platform of NSE. the Underwriter(s) hereby represents an
it has taken all necessary actions to authorize the signing and delivery of this Agreement:

agreement and the compliance with this agreement docs not violate any law  rule

the sigrung and delivery of this
ding on or applicable to the Underwnter:

regulation or agreement. document or instrument bin
it will comply with all of its respective obligations scl forth in this Agrecment.

it shall ensure compliance with the applicable laws and rules laid down by the SEBI and the SME Platform of NSE
with respect to Underwriting in general and Undenwriting this Public Issuc 1n specific:

it shall follow fair trade practices and abide by the code of conducts and cthics standards specified by SEBIL Stock
Exchanges and other related associations from time to time:

lled or things required to be done (including. but without linutation the

that all actions required to be taken. fulfi
ol s

making of any filing or registration) for the exccution. delivery and performance by the Underwnier
obligations under this Agreement and performance of the terms thereof have been taken. fulfilled or done and all
consents. authorizations, orders or approvals required for such execution. delivery and performance have been

unconditionally obtained and remain in full force and effect.

unless otherwise expressly authorized i writing by the Issuer Company. neither the Underwriter nor any ol s
any of 1ts or their respecinve directors. employees or agents. has made or will make am verbal ot
writlen representations 1 connection w ith the Issue other than those representations made pursuant to the terms and
conditions sct forth in this Agreement or contained 1n the Offering Document(s) or m any other document. the
contents of which are or have been expressly approved or provided for m wrung for the Offer purpose by the [ssuct

Affiliates nor

Company

acknowledges that it 1s under a duty to notify the Lssuer Company and the SME Platform o NSE

The Underwnter
1se it becomes aware of any breach ol a representation or a warranty.

mmediately ¢

REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY

Warranty as to statutory and other approvals The Company warrants that all consents. sanctions. clearances
approvals. pernissions licenses. ete . connection with the public Issue as detaled i the Draft Red Herrnng
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Q)

b)

<)

d)

a)

b)

<)

¢)

a)

b)

<)

Prospectus’ Red Herning Prospectus/ Prospectus or required for completmg the Draft Red Hernng, Prospectuy/ Reg
Hernng Prospectus / Prospectus have been obtained or will be obtained and the same shall remain effective and 1y,
force untl the allotment of all the shares is completed

In addiion o any representations of the Issuer Company under the Draft Red Herring Prospectus/ Red Herring
Prospectus / Prospectus. the Issuer Company hereby represents and warrants that:

1t has taken all necessary actions to authorize the signing and delivery of his agreement.

and the compliance with this agreement docs not violate any faw  rule

the sigming and dehvery of this agreement
reeulation oragreement. document ot instrument binding on or applicable to the Issuer Company

i will comply with all of its respective oblhigations st forth i this Agreement

aws and rules laid down by SEBIand the SME Platform of NSE with

1t shall ensure compliance wath the applicable |
aking process in general and Market Making process in

respect 1o the role of the Issuer Company in the Markel M
the shares of the Issuer Company in specific.

it shall follow fair trade practices and abide by the code of conducts and cthics standards specificd by SEBI stock
exchanges and related assoctations from time (o time.

{he Underwriter/Book Running Lead Manager

The Issuer Company acknowledges that it is under a duty (0 notify
are of any breach of a

and the SME Platform of NSE (“NSE Emerge™) immediately in case it becomes aw
[CPIesen(ation or a warranty.

REPRESENTATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

In addition 10 any representations of the Book Running Lead Manager under the Due Diligence Certificate and

Underwriting Agreement, the Book Running Lead Manager hereby represents and warrants that:

It has taken all necessary actions to authorize the signing and delivery of this Agreement.

agreement does not violate any law. rule.

The signuing and delivery of this agreement and the compliance with this
e Book Running Lead Manager

regulation or agreement. document or instrument binding on or applicable to th
1t will comply withall of its respective obligations set forth in this Agreement.

1t shall ensure compliance with the applicable laws and rules laid down by SEBI and the NSE with respect 0 the
rolc of the Company in the Market Making process in general and Market Making process in the shares of the Issucr

Company 1n specific.

It shall follow fair trade practices and abide by the code of conducts and ethics standards specified by SEBL the
stock exchanges and related associations from time to time.

The Book Running Lead Manager acknowledges that it is under a duty to notify the Issuer Company and the SME
Platform of NSE (“NSE Emerge”) immediately in case it becomes aware of any breach of a representation or a
warranty

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

Subsequent to the exccution and delivery of this Agreement and prior to the Issuc 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 SME Platform of NSE (“NSE Emerge™) or any other gowcmmc'nlul. rc:gulmon or judicial
authority . which in the judgment of the Undenwriter. is material and adverse and that makes 1Lk|n the ]ud(ﬁﬂtnl of
the Underwniter, impracticable to carry out the Underwriting Obligations. o

Subscquent to the exccution and delivery of this Agreement and prior to the Issue Closing Date there shall not have
occurred any change. or any development mvolving a prospective change. m the condition. financial or otherw m‘\ or
i the canmngs. business. management. propertics or operations of the Company and its subsidiancs. taken as i
whole. which in the judgment of the BRLM. 1s material and adverse and that makes 1. in the ]udumi‘m 01‘ lh;‘
BRLM. impracticable to market the Offer Shares or to enforce contracts for the sale of the Offer Shﬁr‘su the te

and m the manner contemplated in the Offering Document(s). S on e

If the Underwnter are notified or becomes aware of any such [iling. communication. occurrence or event. as the case
mav be. that makes 1t impracticable to carry out its Undenwriting obligations. it may give notice (o ‘lh‘ :\: L[
Company to the effect. with regard to the Offer Shares. and this agreement shall lcrmur‘ncb‘m 1 ccase . L. . “k
subject as setout herein ) RIS GG {0 G Cliel
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d)

c)

b

6.2

7.1

b)

C)

The representations and warranties of the Issuer Company contained in this Agreement shall be truc and cor

. 1 ‘ T ‘C

and as of the Bid/Issue Closing Date and that the Issuer Company shall have complied with all the condmo;s By

obligations under this Agreement and the Issuc Agreement dated September 25, 2025 on its part to be |)Crlbl‘ll\c£lll(1)(l
1

satisfied on or before the Closing Date.

The Underwriter shall have received evidence satisfactory (o it that the Equity Shares have been approved in-
principle for listing on the SME Platform of the NSE and that such approvals arc in full force and effect as of the

Closing Date.

Prior to the Bid/Issue Closing Date. the Book Running Lead Manager and the Issuer Company shall have furmshed
{o the Underwriter such further information. certificates. documents and materials as the Underwriter shall

reasonably request in writing.

If amy condition specified in Section 51 shall not have been fulfilled when and as required to be fulfilled. this
Agreement may be terminated by the Underwriter(s) by written notice to the Issucr Company any time on or prior 1o
the Issuc Closing Date: provided. however. that this Section 5.2. Scctions 3. 4. 7. 9. 10. 1112, 13 1415 1617
18, 19.20. 21. 22 and 23 shall survive the termination of this Agreement.

FEES. COMMISSIONS AND EXPENSES:

In consideration of the underwriting obligations performed by the underw riter the Company shall pay the 1%
Underwriting Commission as per Schedule A in respect of the obligations undertaken by them. Such fec shall be
paid to the Underwriter or such other persons as directed by the Underwriter from time 10 time However. it may be

noted that the rates or fees so agreed upon shall be subject to the provisions of Companies Act and that the

obligation to pay underwriting commission shall arise upon execution of this agreement irrespectine of the fact

whether there is any devolvement or no devolvement on the underwriter towards under subscription

The Company shall not bear any other expenses or losses. if any. incurred by the Underwriter in order to fulfil 1ts

Obligations. except for the fees/ commissions etc. mentioned 1n this Agreement.

INDEMNITY:

nnified the Issuer Company for its own account and on the account
fficers. employees. duly authorised agents and Controlling Persons
(cach. an “Indemnified Party”) from and against am and all losses. liabilities. costs. claims. charges. actions.
proccedings. damages. expenscs or demands which they (or any of them) incur or which is made against them (or
any of them) as a result of or arising out of. or in relation o the failure of underwriting obligations under this
agrecment and failure to perform as Underwriter Provided however that the Underw riter will not be liable to the
Issuer Company to the extent that any loss. claim. damage or liability is found in a judgment by a court to have
resulted solely and directly from the Issuer Company or due to bad faith or gross ncgligence or w ilful misconduct
illegal or fraudulent acts. in performing the services under this Agreement by the Issuer Company. Such indemmnin
will extend to include all rcasonable costs. charges and expenses that such Indemnified Party may pay or incur i
disputing or defending any such loss. liability. cost. claim. charge. demand or action or other proceedings

The Underwriter shall indemnify and keep inder
of its Affiliates and all the respective directors. 0

The Issuer Company shall indemnify and keep indemnificd. the Book Running Lead Manager. the Underm niter and
filiates and all the respective dircctors. officers

Market Maker for its own account and on the account of its Afl
employees. professionals. duly authorised agents and Controlling Persons (cach. an ~Indemnified Party ) from and
against any and all losses. liabilitics. costs. claims. charges. actions. proceedings. damages. expenses ot demands
which they (or any of them) incur or w hich 1s made against them (or any of them) as a result of or ansing out ol. o1
i rclation (o. any misrcpresentation or alleged misreprescntation of a materal fact contained n the Draft Red
Herring Prospectus. Red Herring Prospectus and Prospectus or omission or alleged omission there from of a matcral
fact necessary in order to make the statements (herein in light of the circumstances under w hich they were made not
mislcading. or which arc determined by a court or arbitral tribunal of competent jurisdiction to have resulted from
any bad faith. dishonesty. illegal or fraudulent acts or the willful default or gross negligence on the part ol the Issucr
Company. Such indemnity will extend to include all reasonable costs. charges and expenscs that such Indemmfied
Party may pay or incur in disputing or defending any such loss. liability. cost. claim. charge. demand or action ot
other proceedings Provided however that the Issuer Company will not be liable to the Book Runmng Lcad
Manager. Underwriter and Market Maker to the extent that any loss. claim. damage or habihty 1s l‘oufnl mn
judgment by a court to have resulted solely and directly from the Undenwriter or duc to bad faith or oross neghgenee
or wilful misconduct. illegal or fraudulent acts. in performing the services under this Agreement by the l‘ndckn\‘ulct

The indemnity provisions contained in this Clause 8 and the representations. warranties and other statcments of the
Issucr Company. the Book Running Lead Manager and the Underwriter contained m this Agreement shall reniai
operatine and in full force and cffeet regardless of (1) termination of this Agreement. (1) any mvestigation made by
or on behalf of any Undenwriter or its directors. officers. employces. agents and representatives. or by or on behall
of the Issuer Company. 1ts respective officers or directors or any Affihate or person Controlling the ‘(‘ompgm\ and

(iii) acceptance of and payment for any of the Equity Shares
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TERMINATION:

Tlus agreement shall be in force from the date of exccution untl the allotment of sccurtties - this Issuc and
fulfilment of the obligations of the Underwrnter as scl-out1n this agrecment

Notwithstanding anything contained herein. the Undenwriter/ Book Running Lead Manager shall have the option of
erminating this Agreement by giving a notice in writing (o the Issuer Company. to be excreised by it atany time
prior to the opening of the Issuc as notified in the Draft Red Herring Prospectus/ Red Hernng Prospectus/
Prospectus under any or all of the following circumstances-

i if any representations/statements made by the Issucr Company to the Undery nter/Book Running 1Lcad
Manager and/or in the application forms. negotiations. correspondence. the Prospectus orin this letter arc
or are found to be incorrect.

1 a complete breakdown or dislocation of business in the major financial markets. affecting the cities of
Kolkata. Mumbai, Chennai. New Delhi:

1l declaration of war or occurrence of insurrection. civil commotion or ;m_\.01|1c1" serious or VSH’SI;HII‘V(J
financial. political or industrial emergency or disturbance affecting the major financial markets of Kolkata
Mumbai. Chennai. New Delhi:

n there shall have occurred any change. or any development involving a prospective change. in the condition
financial or otherwise. or in the assets. liabilitics, camings. business. prospecls. management or operations
of the Issuer Company. whether or not arising in the ordinary coursc of the business that. in the judgment of

e Underwriter. is material and adverse and that makes it. in the judgment of the Underwriicr
impracticable or inadvisable to market the Equity Shares on the terms and conditions and 1n the manner
contemplated in the Offering Document(s) and this Agrecment

\ the Book Running Lead Manager may terminate this agreement with immediate effect. which in view of

{he Book Running Lead Manager. affects the ability of the Underwriter to carry out its obligations or
negatively affects the goodwill of the Issuer Company provided that such termination shall take oceur only
after receipt of the written consent of the Issuer Company by the Book Running Lead Manager

93 Notwithstanding anything contained in clause 9.1 above. in the event of the Issuer Company failing to perform all or

anv of the covenants within time limits specified wherever applicable under this letter of underwnting. the
Underw riter/ Book Running Lead Manager shall inform the Issuer Company with adequatc documentary evidence
of the breacl/non-performance by Registered post/Speed post and acknowledgment obtained therefore. whercupon
the Underw riter shall be released from all or any of the obligations required to be performed by 1t

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

10.  NOTICES:

Any notice or other communication given pursuant to this Agreement must be in writing and (a) delivered personally. (b) sent
by tele facsimile or other similar facsimile transmission. (c) or sent by registered mail. postage prepaid. 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 communications required or permitted under this Agreement that are addressed as proy ided in thus Clause 10 will
(1) 1f delivered personally or by overmght courier. be deemed given upon delivery . (1) if delivered by tele facsiuile or il
facsimile transnussion. be deemed given when clectromeally confirmed. and (1) 1f sent by n:glslchd mail. be deemed enen
when recen ed

1. MAXIMUM LIABILITY

To the fullest extent permitted by law, and not withstanding any other provision of this agreement, the total liability. in the
aggregate. of HSL m capacity of Book Running Lead Manager & Underwniter. towards the Company and anvone clamming
by or through the Company. for any and all claims. losscs. costs or damages. in anv way related to the transaction shall not
exceed the total compensation received by the HSL tll such date under this 2lgl\:ClllC.lll )

12 CHANGE IN LEGAL ENVIRONMENT:

The terms of this agreement for services by HSL for underwriting are based upon the prevailing legal environment i India
b_\”\\u\ of prescribed rules and regulations by regulatory bodies such as the Ministry of Flu;m;:c. [)cp;nlmcnl of Companmy
Affairs. Registrar of Companies. SEBIL Stock Exchanges and other governing authorities. Any change or alteration by the
respective bodies m the prevailing laws and regulations i future times, that may render the :lc-compll;lnncnl of the Issue or
underwnting unsuccessful for the reasons beyond HSL and the Issuer’s control shall not be counted as HSL failure In case of
suc:l :;n cvent. HSL shall not be liable or legally bound to any proceedings or actions for refund of fees recenved by them ull
such date
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13, TIME IS THE ESSENCE OF AGREEMENT:

Issucr Company and the Underwriter arc subject to the condition that time wherever stipulated. shall be
Agreement. Consequently. any failure on the part of the Company or the Underwriter to adhere 1o 1he
F agreed between the Company and the Underwriter, discharge the Underwriter or the Issuer
he Underwriting Agreement. This agreement shall be in force from the date of ¢xecution

All obligations of the
of the essence of the
time hints shall unless otherwise
Company of 1ts obligations under t 1
and will expire on completion of allotment for thus Issue

14.  SEVERAL OBLIGATIONS:

and the Underwriter acknowledge and agree that they are hable severally (o cach other m respect of (he

The Issucr Compan
antics. indemnitics. undertakings and other obligations given. entered mnto or made by cach of then i

l'CI)l‘C,\CIllZIllOIl\. wart
this Agreement

15.  MISCELLANEOUS:

The Agreement shall be binding on and ensure (o the benefit of the Parties hereto and their respective successors I'he
Un(lcn} riter shall not assign or transfer any of its rights or obligations under this Agreement or purport (o do so without the
consent of the Issuer Company. The Issuer Company shall not assign or transfer any of its rights or obligations under this
Agreement or purport (0 do so without the consent of the Underwriter

16. GOVERNING LAW AND JURISDICTION:
This Agreement shall be governed by and construed in accordance with the laws of the Republic of India
17.  ARBITRATION:

Reference to arbitration - Any dispute arising out of this agreement between the Underwriter and the company shall be
referred 1o the Arbitration Committee constituted by the National Stock Exchange of India Limited (“NSE Emerge™) in
which the shares/ debentures are to be listed and the decision of the Arbitration Committee shall be final and binding on both
the parties

All proceedmgs i any such arbitration shall be conducted under the Arbitration and Concthation Act. 1996. as amended and
shall be conducted in English. The arbitration shall take place i Jaipur. Rajasthan. India

Any reference of any dispute. 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.

18.  AMENDMENT:

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

19.  SEVERABILITY:

If any provision of this Agreement is determined to be invalid or unenforccable in whole or i part. such mvalidity ot
unenforceability shall attach only to such provision or the applicable part of such provision and the remaining part of such
provision and all other provisions of this Agreement shall continuc to remain in full force and effect

20, COUNTERPARTS:

This Agreement may be executed in separate counterparts. cach of which when so exccuted and delivered shall be deemed 1o
be an ortgimal. but all such counterparts shall constitute one and the same instrument

21.  CUMULATIVE REMEDIES:

The nights and remedies of cach of the Partics and cach idemmficd person under Scctions 7 and 8 pursuant 10 this
Agreement are cumulative and arc inaddition to any other nights and remedies provided by general law or otherw ise

22.  ILLEGALITY:

I anv provision m this Agreement shall be held to be illegal. invalid or unenforceable. in whole or i part, under any
enactment or rule of law. such provision or part shall to that extent be deemed not to form part of this Agrecment but (he
Iegalin. vahdit and enforceability of the remainder of this Agreement shall not be affected )
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23, ASSIGNMENT:

No Party shall assign any of its rights under this Agreement without the consent of the party against whom the rght operates
No provision of this Agreement may be varied without the consent of the Book Running Lead Manager and Issucr ( ompany

The undersigned hereby certifies and consents (0 act as Underwriter to the aforesaid Offering and to their name being inseried
as Underwriter in the Draft Red Herring Prospectus. Red Herring Prospectus and Prospectus which the Issucer Company

intends 1o Issuc in respect of the proposed Offering and hereby authorize the Issuer Company to deliver this Agrecmient 1o
SEBI and the SME Platform of NSE (“NSE Emerge™).

In witness whercof. the Partics have entered mto this Agreement on the date mentioned above

\ o Forand on behalf of AiTé ~ For :‘m(l o'n'l)ch:.ulf of
1 Adisoft Technologies Limited Hem Sccurities Limited
(Issuer Company) (BRLM & Underwriter)

Dpiefiin

Ajay Chandrashekhar Prabhu

Prateek Jain
(Chairman & Managing Director) (Managing Director)
. DIN: 06473412 DIN: 03518736

Witness

N:lmc:‘KD_rual_Qaﬂ)g\ﬂﬂd)(ﬁ. Name: /DU\/ SL"Q'\“'K\’TOT
aundkar

Address: QIafJ\fNO -304, B Mlﬂj }A('("'CW ch, ’foJ\‘DUY Covsear
Do ¢ opp — PCNTDA | , \ -
Pu‘o\/\ejr Moshi Pradhikaron M1 Rood, Tedpor Zorvo;

j2 05
V2

Signature
=
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SCHEDULE A

FEES, COMMISIONS AND EXPENSES:

® The Company shall pay to HSL Undenwriting Commuission as per engagement letter dated April 09, 2025
* All the above-mentioned fees are exclusive of applicable taxes
. Further. if the company decides to discontinue the work during the tenure of the assignment and the Company
appomts any other intermediary then the company would be liable to pay the entire mandate fees 10 Hem ey,
Lid
. Forand onbehalfof [ For and on hehalf of
Adisoft Technologies Limited Hem Securities Limited
(Issuer Company) (BRLM & Underwriter)

Ajay Chandrashekhar Prabhu ‘ Prateck Jain
(Chairman & Managing Director) ‘ (Managing Director)
~ DIN: 06473412 DIN: 03518736

Witness

Name: KO_W_TQJ_MD%& | Name: \ SQ/\/ % \'\O'T'YY\U\
aundko |

Address: £ [ g NO 30¢4, BL\}}nﬁ ‘Addrcss: 20% jo\ieoy '()O\NU\S,
Dev city, opp - PCNTDA, | ' .

Flyover. Mosh Pradhikaran | M1 Loac, Jedpoy 3200
4l2105 | | A

‘ O
Qound K25 -

Signature Signatur
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