UNDERWRITING AGREEMENT

DATEDAPRIL 22, 2024

BY AND BETWEEN

SLONE INFOSYSTEMS LIMITED

AND

JAWA CAPITAL SERVICES PRIVATE LIMITED
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UNDERWRITING AGREEMENT
i THIS UNDERWRITING AGREEMENT IS MADE ON THIS 22"°DAY OF APRIL, 2024, BY
- AND BETWEEN:
a
| SLONE INFOSYSTEMS UIMITEDa company incarparated under the Companies Act,
2013having its registerad office stOffice 203, 2nd Floor, Mohini Heights CHS LTE, Sth
. Roadkhar \West, Behind Rajasthan Hotel, Khar Dellvery, Mumbai, Maharashtra -
: 400052 (Hereinafter referred to as the "lssuer™ or “Company®) which expression
—-ﬂ-.il unless ruu.gﬂ:nnn the context or r'l‘lnla'ql:lg thereof shall Include i3 swecessors
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JAWA CAPITAL SERVICES PRIVATE LIMITEDa company  incorporated  under
Companies Act, 1956 and having SEBI registration number INMODDO1377 Fand having
s registered office at Plet No. 93, First Floor, Pocket Z, Near DAV School, Jassls,
New Delhi- 110025 {hereinafter referred 1o as “JAWA" andfor “Lead Manager”
. | and/er "Underwriter"), which expression shall, ufess it be regugnant to the context

of meaning theseof, be depmed to mean and Include s suecessors and I
| assigns), of the SECOND PART: e
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In this Agreement:

(Il IAwA is referred to as the “Lead Manager” or "LM” or "Underwriter”,
i} The Issuer, the Underwriterare collectively raferred 1o as the “Parties” and ingividually 35 a
“Party"”.

WHEREAS:

(i) The lssuer is proposing an Initial Public Offering of 14,00,000 Equity Share: of face value
Rs.10.00/- each of the lssuer [“Equity Shares” and the “Issue”], through the Fixed Price Method
|"Fixed Price”]. as prescribed In the Securities and Exchange Board of india [issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended from tme to time ("SEBI
ICDRRegulations”), 2t a price of Rs.79 per Equity Share aggregating to Rs.1,106.00 Lakhs a«
perprospectus, as may be decided by the Issuer in consultation with the Lead Manager | “lssue
Price”);

1] The board of directors of the 1ssuer [“Board of Directors”) has, pursuant to @ resclution
dated December 28, 2023approved the tsswe. Further, the Fresh lssue has been apprevad by a
special resolution adopted pursuant to Seckion B2i1)ic) of the Companies Act, 2013 at the
entraordinary general meeting of the shareholders of the lzsusr hald on December 28, 2023,

(] The lssuer has appointed Jawa Capital Services Private Limited to manJge the |ssue as
Lead Manager on an exclusive basis. The Lead Manager has accepted the engagement subject
to the terms and conditions as mutually agreed amongst the lssusr and the Laad Marager
Further, the Issuer and the Lead Manager have entered into an issue agraement datad February
17, 2024in relation to the Issue (the "lssue Agreement”),

i4] The issuer Company Is in receipt of approval letter NSE/LIST/3540 dated April 16, 2024
tor Insertion of National Stock Exchange of India Limiteds ne me in the Draft
Prozpectus/Prospectus and for listing of its Equity Shares on the SME Platiorm of National Stock
Exchange of India Limmited ['NSE EMERGE). After incorporating the comments and chservations
of the MSE EMERGE, the lssuer proposes to Ble the Prospectus with the Registrar of Companbes,
Mumbai {the "RoC"], the NSE EMERGE and the Securities and Exchange Board of india ("SERI")

and will file 3 Prospectus in accordance with the Companies Act, 2013 {the "Companiss Act"],
and the SEBI ICDR Regulations.

151 The |ssuer, the Registrar, the Lead hanager, the Bankers to the lssue, shall enter into an
BSCrowW agreement (the “Escrow Agreement”), pursuant 1o which the Bankers 1o the Issue and
the Registrar have agreed to carry out certain activities in relation te the Issue,

6y The lssuer Company has received in-principle spproval to Include the National Stock
Exchange of india Limited as 8 name In the Draft Prospectus/Prospectus and for the listing of its
Cquity Shares on the SME Platform of the National Stock Exchange of india Limited, as per lettor
MSE/LIST/3540 dated April 16, 2024.

7 Dne of the requirements of issuing shares to the Public in accordance with the Chapter
i of the SEBI ICDR Regulation, as specified in Regulation 260 of the said Regulations is that the

Issue shall e 100% underwritten and the Lead Manager shall underwrito at least 15% of the
total lesue,

i8] In view thereof, the Lead Manager shall act a5 Underwriter in accordance with the tarms
of this Agreement

NOW THEREFORE IT IS HEREBY AGHEED BY AND BETWEEN THE PARTIES HERETO AS
FOLLOTVS: =




1 DEFINITIONS AND INTERPRETATICNS

11 All cagitalized terms used in this Agresment, including the recitals, shall, uniess
specifically defined hereln, have the meanings assigned to them in the Draft Prospectus, and
the Prospectus, as the contest requires. In the event of any Inconsistencies or discrepancies,
the definitions as prescribed in the bsue Documents (as defingd hereafter) shail prevail,

1.2 In addition to the defined terms contained eisewhere In this Agresment, the
foliowing expressions, as used in thi Agrsement, shall have the respective mieanings set forth
below;

“Affillate” with respect to any person chall mesn (3) any other person that, directly o
indlirectiy, through ene or more intermediaries, Controks or Is Contralled by or is under common
Control with such person, (b} any other person which is a holding company, subsidiary or jolnt
ventire of such person, andfor |c)any other person in which such person has @ “significant
influence” or which has “significant influence” ower such person, where “significant influence”
oveEr a person is the power to participate in the management, financial or operating poficy
detisions of that person but is less than Control over those policies and that shareholders
beneficially holding. directly or indirectly through one or more intermedizries, a 10% or mare
interest in the voting power of that person are presumed to have a significant influence gver
that person. For the purposes of this definition, [i] the terms "halding company” and
“subsidiary™ have the respective meanings set forth in Section 2 of the Companies Act, 2013
and (i) the terms "Promoters”, "Pramoter Groug® and "Group Companies” are depmed to be
Affiliates of tha company and have the regpective meanings set forth in the Prospectus:

“Agreement” shall have the meaning assigned to such teem in the preambie hareto;

"Control” shall have the meaning set forth under the Securities and Exchange Board of india
{Substantial Acquisition of Shares and Takeovers) Regulations, 2011, as amended and the terms
“Controlling” and “Controlled” shall be construed accordingly:

“Material Adverse Change” shall mean Individually or in the ApAregate, o materiol adverse
change, as determined by the Lead Manager in his sole discretion, probabie or otherwisa, (i)
any material adverse changa in the condition (financial or otheérwise], sarming, assets, labdlities,
Ousiness, management, results of operations, or prospects of the kssuer, whether or not arising
from transactions In the ordinary course of buginess, or (i) any materlal adeerse change in
relation to the sbility of the Issuer to perform its obgations under ar 1o Consummate the
tranzactions contemplated by this Agreement and fulfill their obligations under this AEreemen|
or the Issua Agreement; or [ill}) any materizl sdverse change on the ability of the lssuer or ite
Affiliates, esther individually or taken as s whole, to conduct their businesses in substantially

the same manner in which such businesses were previously conducted as described in the lssue
Datuments.

“lssue Documents” shall mean the Draft Prospectus, and the Prospectus, &5 approved by ths
Bcard of Directors of the lssuer and as filed or to be filed with the Securitles and Exchange
Beard of India, the Mational Stock Exchange of India Limitedand the Rot, as applicable, together

with Application Form including the abridged prospectis and any amendments, supplements,
nofices, commections or corrganda to such offering decurments;

“Registrar to the ksue” shall mean Kfin Technologles Limited, a carmpany Incorporated under
the Companies Act, 2013 and having its registered office at Selenium, Tower B, Mot Ne 31 and
34, FinancialDistrict, Nanakramguda, Serlfingampally, Hyderabad, Telangana 500032,

"RoC Filing” shall mean the date on which the Prospectus i filed with the RoC and dated in
terms of Section 32(4) of the Companies Aet, 2013,

riters] Regulations” means the Securities and Exchange Board of Iﬁh:.'
Regulations, 1953, as amended fram time totime; and

-y




“Transaction Agroemants” means, collectively, this Agreement, the Escrow Agreement and the
g Agrgamant,

"Indemnified Party” chall have the meaning given to such term in this Agreement.
"Indemnifying party” shall have the meaning given to such tarm in this Agreement.
1.3 In this Agreement, unless the context otherwise reguires:

iad  words denoting the singular shall inchade the plural and vice versa;

(bl headings and bold typeface are only for convenience and shall be ignored for the
purpeses of interpretation)

i) references to the word "include” ar “including” shall be construgd without limitation:

(el references to this Agreement or to any other agreement, deed or other instrusment shall
be construed as a reference to such agreament, deed or other instrument as the sarme
may from time to dme be smended, varled, replaced, novated or supplemented;

e} references to any Party to this Agreement or any other apreement or dead or
instrument shall include 1ts successors or permitted assigns;

if words denating a persen shall inelude an individual, corporation, company, partngsshig,
trust or ather entity;

[g] reference to any Party to this Agreement or any other agreement or deed ar ather
instrument shall include its successors or parmitted assigns:

{hi uniess otherwise defined the reference to “days” shall be construed as references o
calendar-days in tha Gregorian calendar;

{i) a reference to the preamble. the racitals, a section or an annexure is, unless indicated to
the cantrary, a reference to the preamble, the recitals, a section or an annexure of this
Agroamant; '

i references to any statute or statutory provision shall be construed as a refersnce to
tuth statute or statutory provision as it may have been, or may from time to time b,
amended, modified or re-enacted: and

ik} refergnces to "Rupees”, “As” and "1" are references to tha lawful currency of the
Bepublic of India,

14 The Parties ecknowledge and agree that the Schedules attached hersto form an Integal
part of this Agreement.

¥ UNDERWRITING

On the basis of the represantations and warranties contained in this Agreement and subject o
its terms and conditions, the Urderariter hereby agree to underwrite andfer procure
subseription for the Fresh issue in the manner and on the terms and conditions contalned
sftewnere In of this Agreement and as mentionad below:

41 Following will be the underaritng obligation of the underwriter:

Name of the Underwriter | % Of the Total Issue Size Underwritten
lawa Capital Services Private Limited == 100%

2.2 The lssuer shall before delivering to the Registrar of Companies (herein after referred as
"ROCT) make avallable to tha Underwriter, a copy of Prozpectus, which shall he modified in the
light of the cbservatlons made by Mationzl Stack Exchange of Indiz Limitedin the in-principal
approval latter. The Underwriter shall before executing their cbligations under this Sgreement

satisfy themselves with the terms of the lsue and other information and dlsclosure containad
therain,

2.3 The Frospectus in réspect of lswe chall be delivarad by the luwer to the ROC for
_Fggistralmn i accordance with the provislons of the Companies Act, 2013, The Esuer 2Eree
.;EWE’ fiing of the Prospectus with the ROC any additional disclosures are reguired 1o
s matedimihe interest af the Investars in regard to any matter relevant to the lssue, |t &
i 3 the same along with such requirements a5 may be stipulated by the Mational Stoe

of India Limited, SEBI or the Legd Manager and compliance of such requirgmanty
(% 2 g




be bnding on the Underwriter; provided that such dssclosures are certified by Nationa! Stock
Exchange of India Limitedand SEB! as being material in nature and for the purpose of the
contract of underwriting; the question whether or not such subsequent disclosures are material
in nature. the decision of National Stock Exchange of India Umitadar SEBI shall be final and
binding on both the Parties.

24 The lssuer shall make available to the Underwriter such number of &pplication Forms
(including the abridged prospectuz) and sweh number of the Prospectus as required by the
Undensriter.

45 The subscription list for the Issue shall open not later than three manths from the dete
of this Agreement o« such extended period|s) as the Underwriter may agree to in writing. The
subscription |kt shall be kept epen by the kssuer for a minimum period of 3 Warking Days and il
requiced by the Underwriter, the same may be kept open up to @ maxmum of 10 Working
Gays, failing which, the Underwriter shall not be bound to discharge the underwriting
obligations under this Agreement.

46  The application bearing the stamp of the Underwriter or as the rase may be the sub-
underwriter whether made on their éwn behalf or otherwise shall ‘be treated in the same
manner a5 the applications racelved directly from the membaers of the public and, in the gvent
of the ssue being owersubseribed, such applications shall be treated on par with those recelved
from the public and under no clrcumstances, the application bearing the stamp of the
Underwriter or the sub-underwriter shall be given any preference or priority In the matter of
aliotment of the Equity Shares,

27 The Underwriter for the issue shall be entitied to arrange for sub-underwriting of s
underwriting obligation on their own account with any prson of persons on torms to be
aireed ypon betwesn them, Notwithstanding such arrangement. Underwriter shall be priraiy
responsible forsub-underwriting and any failure or default on the part of the sub-underyriter
to discharge their respective sub-underwriting obligation, shall not exempt or discharge the
Underwriter of his undenrwriting obligation under this Agreement.

28 If the Issue of Equity Shares |s undersubseribed, the Underwriter shall be sabety
respensibla to subscribe | procure subseription to the unsubscribed Equlty Shares upto the
extant of their respective abligation as stated in clause 2.1 above.

3 ISS5UE DOCUMENTS

1 The Issuer confirms that it has prepared and authorized and wherever the context
requirgs, shall prepare and authorize, the lssue Documents and any amendments and
supplements thereto, The Issuer confirms that it nas authorized and hereby suthorizes the

Underwriter to distribute coples of the issue Documents and any amendmeants and supplemens
therega,

4. CONFIRMATIONS

41 TheUnderwriter herebyeanfirms as of the date of this Agresment to the lssuer, in
relation to the lssue, that:

i) Self-Certified Syndicate Bank wili collect monies or codlect Instructicns from ASEA

Applicants for submitting the Applications at the Specified Locations in accordance with the
Prospectus and applicabie law;

[l it will eamply with the provisions of the SEBI ICDE Repulations, the SEEI [Linderwriter)

Regulations, the Companies Act, 2003 and other epplicable SEBI rules, regulations and

guidalines, as amonded frnmJtImE L tima. Further, the Laad Manager has complied, and wili

= __Lomply-with the provisions of the securities and Exchange Board of India [Merchant Bankars)
e 1

i':}E ' loms, 1992, as amended;




Agreement, and it agreas that it will comply with the other terms, conditions, covenants and
undertakings of the Escrow Agreement as and when such compliance is required pursuant ta
thelr respective terms; and

44 The Issuer confirms that it has entered into an agreement with the Registrar in relation
to the issue. The Registrar agrees to perform its abligations as agreed under s pgreement.

43 Tha lssuar hereby confirms that it shall allocate and subsequently allot the Equity Shares
offered through the Bswe te successful Applicants, including Applizants procured by the
Underwriter and ASBA Applicants in terms of the Prospectus and the zpplicable rules and
regulations.

5 REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER:

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

{a) it satisfies the net worth capital adequacy requirements specified wnder the SERI
{Underwriter) Regulations, as amended or clsrified from time to time or by-laws of the stock
exchange of which such Underwriter is a member and that it i com petent to undertake the
underwriting obligations mantioned herein above:;

1] it being & Merchant Bankers 15 entitled to carry on the business as an undarwriter
without obtaining & separate certificate under the SER| ilnderwriter) Regulations framed under
the SEBE Act, 1992 as amendad:

El

(£ unliss otherwlse expressly autharized in writing by the lssuer, neither it nor any of its
Affiliates nor any of its or their respective directars, employees or agents, has made or will
make any verbal or written representations In connaction with the lssue other than those
répresentations made pursuant to the terms and conditions set forth in this Agreement or
contained in the lssue Documents or In any other dacument the contents of which are or have
deen expressly 2pproved or provided far in writing for this purpose by the |ssuer;

id) that ail actions or things required to be taken, fulfilled or dene |including, but withowt
limitation, the making of any filing or registration) for the exgcution, delivery and performance
by such Underwriter of its abligations under this Agreement and the Escrow Agreement ang
performance of the terms thereof have been taken, fulfilied or done and all consents,
Authorizations, ercers or approvals required for such execution, dellvery and perfarmance have
bern unconditionally obtained and remain in full foree and effact;

this Agreement has been duly authorized, exscuted and delivered by it, and i 2 valid and legally
binding obligation of such Underwriter, enfarceable against it in accordance wiith its terms,

3.2 The UM hereby declares that that at any paint of fime, the batal underwriting obligatians
under all the subsisting agreements shall not excssd twenty times of the net worth of the LM.:

33  The Underwriter confirms to the Tssier that it is respansible and lable to the lssuar, for
any contranention of the SEBI Act, 1992, rules or regulations @3 amended therecf The
Underwriter further confirms that it shall abide with their duties, functions, respansibllities and

obligations under the SEB| {Merchant Bartkers] Regulations, 1992 and the SER (Underwriter)
Regulatiens, as applicabla.

54 In addition to any representations of the Undgrwriter ender the lssue Documants fllad
with the National S1ock Exchange of india Limited/ ROC / SEBI, as the case rdyha, ths
Underwriter hereby represants and warrants that:

ard delivery of this




(bl the signing and delivery of this Agreement and the compliance with this Agreement
does not violate any law, rule, regelation or agresment, document or strument binding on or
gpplicable to the Underwriter;

lc) it will comigly with all of its respective obligations sot forth in this bpregment;

|8} it shall ensure compllance with the applicable laws and rules laid down by the SEBI and
Mational Stock Exchange of india Uimitedw.r1. undersriting in general and undanwriting In
Equity Shares of the lssuer in specific:

te] it shall follow fair trade price practices and abide by the code of conducts and ethical
standards specified by SEBI Mational Stock Exchange of India Limitedand other related
associations from time to time.

35  The Underwriter acknowledge that it & under a duty to notify the lsuer and the
Mational Stock Exchange of India Limitedimmediately in case it bacomes sware of any breach of
a regresentation or 2 warranty.

B. REFRESENTATIONS AND WARRANTIES BY THE ISSUER:

6.1 The 1ssuer has been duly incorperated and s validly existing as a public imited company
undar the laws of the Republic of India and no steps have been taken o proposed to ke taken
for its winding up, liguidation or recelvership under the laws of the Republic of India and has all
fequiste corporate powar and autharity to own, operate and condued its business as described
in the lssue Docyments and to enter into and perform its obligations undes each of the lssue
Documents. The lssuer i guly qualified or licensed 1o transact business in each purisdiction in

which it operates, except to the extent that a failure to be so would amount ta o Material
Adverze Chang,

6.2 The |ssuer warrants that all conwnts, sanctiens, clearances, spprovals, permiissions,
lregnses, etc., in connection with the lssue as’ detailed in the Prospectus of rieguirad fof
rompleting the Prospectus have been abtained or will be obtained and the same shall remain
effective and in force until the allotment of 21l the Eguity Shares are completed,

63 In addition to any representations of the fssuer under the Draft Prospectus and
Frospecius, the Issuer hereby represents and warrants that:

Ell It has taken all mecessary actions to authorize the signing and dellvery of this
MEFEE et

(bl the Draft Prospectus and the Prospectus comply or will comply, as the case may be, in
2ll material respects with the Companies Act, SEB Regulations, the rules amd regulations of the
Mational Stock Exchange of india Limitsdand applicable Laws:

ek the zsuer has been duly Incorporated and i validly £xisting as a corporation ender the
laws of Indis to conduct their business 35 describad the Draft Prospectus and Prospectus. Mo
steps have been taken by the Issuer for their winding up, liquidation, Initiation of procesdings
or hawe not recelved notice under the Sick industrial Companies (Special Provisions) Act, 2003
of receivership proceedings under the laws of India.

idj its Framoter and Promoter Groug will net i} subscribe te any Equity Shares in the Issug,
[ii] provide any financing to any person far subscribing to the bswe; and (i} provide any
finzncing for the purposes of fullilmen: of underwritlng ebligations, if any,

iel  Aliotment shall be carried out in accordance with all the g pplicable laws and regulationg
in Indin at the time of such Allstment:

,e;-" zach of the lssue Documants have been duly autharizs -
valithand legally binding obligations of, the Issue ang A errioTeadield, against the lssue in
with thair respective terms, :




[g] the signing and delivery of this Agreement and the compliance with this Agreement
doas mot visdate any law, rule, regutation or agreement, docurment ar Instrumeant Binding an or
applicable to the Kiger;

fht itwill comply with all of its respective obligations set forth in this Agreement;

1] it has not given any mis-statement: or information, and / or not given any statement or
information which It has ought to have given, nor has It omitted any information that is
reguired to be glvedy,

g4 In addition to above the lssuer hereby rapresents and warrants that;

{al it shall ensure compliance with the applicable lvws and rules laid down by thie SEBI and
Natlonal Stock Exchange of India Limitedw.r.1 rale of the Issuer in the underwriting process in
general and the underwriting process in the Equity Shares of the Issuer in specific

fbl it shall follow fair trade price practices and abide by the eade of conducts and ethical
siandards specified by SEBI, National Stock Exchanpe of India Limitedand other related
asgaciations from time to time,

icl gxtept for the distlocures that would appear In the Prospectus or any supplement
document thereto to be appreved by tha Board of Dirsctoms or its Lommittes (a) the lssuer is
nat in default of the terms of, or there has been ne delay in the payment of the principal ar the
interest under, any indenture, lease, loan, credit or other sgreement or instrument fo which
the lasuer is party to or undar which the Issusr’s assets or properties are subject to and (k]
there has been no netice o communication, written or otherwise, issued by any third party to
the lssuer, with respect to any default or violation of or seeking acceleration of repayment with
respact to any indenture, lease, loan, crédit or other agreement or instrument te which the
lssuer is a party to or under which the lssuer's assats or propartios are subbject to, nor is thers
amy reason to belizve that the issuance of such notice or communication i Imminent.

(di the lssuer s not (I} In vislation of its articles of assoclation, (i) except & described in
lssue Documents, In default (and there has not been any event that has occurred that with the
¥iving of notice or lapse of time or both would eanstitute 3 default] in the performance or
cbservance of any obligation, agreement, eovenant or conditien contained in any contract,
Indenture, mortgage, deed of trust, lsan or credit agreement, note, lemse or other Bgresment
or instrument to which the issuer i a party or by which it may be bound, or to which any of the
property or assets of the lssuer is sublect, or (i} in violation or default |and there has not been
any event that has occurred that with the giving of notice or lapse of time or bath would
constitute a default) of any law, judgment, order ar decree of any court, régulatory body,
administrative agency, geverfimental bady, arhitrator or ather authority having jurisdiction
oer the [ssuear.

ie) except a¢ disclosad in the issue Documents, (i no labour dispute with the employees of
the Iseuer axists; and (i) the lssuer is not aware of any eisting Iabor disturbances by the

employees of the Issuer's principal customers, suppliers, contractors or su beantractors; which
woukd result in @ Material Adverse Change.

[ except 25 disclosed in the lssue Documents, the Issuer has legal, valld and transferable
title to all Immovable property ewned by it and legal and valid title to all othar properties
ewned by i, In each case, free and cear of all mortgages, liens, security interests, claims,
restrictions or encumbrances, otherwiss secured to any third party except such as da not, singly
of In the aggregate, materially affect the value of such property and do not interfera with the
use made and proposed to be mads of sich property by the tssuer: and all of the leases and
subleases material to the buginess of the lssuer under which such progerties are beld are In full
torce and effect, and the Issuer has aot received any notice of any material claim that has been
pszerted that ls adverse to the rights of the Bsuer under any of the leases or subleaser
Enlioned above, or aHecting the rights of the Issuer te the continued possession of the €G3
: lleaszd Premises undar any such lrase or sublease, except in each case, to hold?

Hgasty or have such enfarceable lease would not result in a Material Adverse Change
: T




(B! the lssuer has accurately prepared and timely filed, except where a delay or amission is
nut material in the opinion of the Lead Manager, all tax returns, reports and other Infarmation
which are required to be filed by or with respect to it or has received extensions with respact
thereof, Except a5 would mot have a Materlal Adwerse Change In the opinien of the Lead
Manager, the Issuer hos paid all taxes required to be pald by it and any other assassment, fme
or penalty levied against it, to the extent that any of the foregoing is due and payable, except
for any such tax, assessment, fine or penalty that is being contested in good faith and by
Ippropriate proceedings, to the extent such tax, assessmant, fihe or ponalty is disclosed in the
e Documents,

thl  e=cept a5 disclosed in the Issue Documents; no indebtedness (actual or contingant} and
ne contract or séries of similar contracts [other than employmeant contracts) is outstanding
betwean the Issuer and {1} any Director or key managerial personnel of the Issuer, or {fi) such
Directar's or key managerial personnel's spouse or parents or any of his or her children; or (i)
iy company, undertaking or entity In which such Director holds a controlling interest.

fi} ell transactions and loans, liability or obligation between the lssuer on the ome hand and
i} entities that Contral or are Controlled by, or are under commeon Contral with, the ksuer, (i}
entitics over which the Issuer has a significant influence or which has a significant influence
aver the Issuer, (i} persons owning an interest in the voling power of the lssuer that gives
them significant influence over the issuer, (iv] ménagement personnel having authority and
responsibility for planning. directing and Controlfing the activities of the jssuer {including
relatives of such management personnel, directors and senior management of the leswer] and
iv] entities in which a substantial interest in the woting power is owned, directly or indirectly, by
any person described in (iil) or () or over which such a person is able to exercise significant
influente (Including entities awned by directors or major sharsholders of the Issuer and entities
that have a member of key management persennel in common with the Issaer] on the other
hand {a] have been and are, or will be, as the case may be, fair and on terms that are no less
favorabla to the lssuer than those that would have been obtained in 4 comparable transaction
oy the lssuer with an unrelsted parson and [b) are, or will be, adequately disclosed in il
material réspects in the lssue Documents and il are, or will be, as the casa may b, ta the

lssuer's knowledge, legally binding obligations of and fully enforceabie against the persons
enurmierated o {i} to (v] above

1] the financial staternents of the Issuer included In the lsue Daotuments, 1o the extent
requited, have been prepared in accordance with and in confarmity with Indign GAAP, the

Companies Act, the applicable provisions of the SEBI ICDR Regulations and amy other npplicable
reguiationg,

[k} other than as disclased in the lesue Documaents, no transaction tax, issue tax, Slamp duty
or other issuance or transfar tax or duty or withholding tax is payable by or on behalf of the
Undarwriter in connection with the Issue, subscription, aflocatian, distribution or delivery of the
Equity Shares as contemplated by this Agreement or in connection with the execution, dellvery
and performance of each of the lssue Documents (other than tax Incurred on the Undeswriter
actual net income, profits or gains in connection with the Iscue),

in The lssuer acknewledges and agrees that {l} the issuance of the Equity Shares pursuant

to this Agreement, i& an arm's-length commercial transaction betwesan the lsuer and the
Linderwriter, (Ii) In connection with the lssue tontemplated hereby and the process leading to

such transaction the Underwriter are and have been acting sclely as principal snd zre Aot tha
agent or fiduciary of the lssuer, ar its stockhelders, creditors, employees o aiy other party, ()

the Underwriter have not assumed or will not assume an advisory or fiduciary responcsibifity in
favour of the Issuer with respect 1o the lssue contemplated hereby or the process leading
thereto {irrespective of whether the Underwriter have advised or is currently advising the
issuEr on other matters) and the Underariter have no chligation to the lssuer with respect 1o

the tssun contemplated hereby except the obligations expressly set forth in this Agreement, {iv)

—- __the Undarwriter and its Affilatas may be engaged in & beoad range of transactions thas involvg.
1 ts that differ from those of each of the lssuer, and [l the Undarwriter have not provighe

! |, accounting, regulatory or tax advice with respect 1o the ssue contemplated hih

| W am:hE Issuer has consulted its own lagal, accounting, regulatory and tax advisors to the o
"J;::* f'.;:, it depfed sppropriste. The Issuer has waived ta the full extent as permitted by applicabla T2 ¥
S -~ r-h:.—'ﬂ.'%‘lh ‘ --@‘ -lrl
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any claims they may have against the Underwriter arising from an alleged breach of fiduciary
duty in connection with the offering of the Equity Shares,

im)  all descriptions of the governmental approvals, sutharizations and other third-party
consents #nd approvals described in the lssue Documents are accurate descriptions in all
material respects, falrly summarise the contents of these approvals, Futhorizatians and
tonsents and do not omit any materlal information that affects the import of sush descriptions.
There are mo govermmental spprovals, suthorizations or consenis that are material to the
presently proposed operations of the lssuer 6 would ke reguired 1o be described in the lssue
Decuments urder Indian law or regulatary framework of SEBI that have not benn so described,
Eucept as described in the lssue Documents the Issuer [i) is In compliance with any and all
apphicable Indian, state and local laws relating to the protection of human health and safety,
the environment (“Environmental Laws"), [ii] has received all permits, ficense § or other
apprevzls required by any applicable Environmental Laws and {iii] is in complinnce with all
term: and conditions of any such permit, license or approval; there are no pending or,
threatened administrative, regulatory or judicial actions, suits, demands, demand betters,
claims, Fiens, notices of non- compliance or violation, investigation or proceadings relating 1o
any Envirenmental Law against the lssuer. Except as disclosed in the lssue Documents, there
are no costs or liabiities associated with Environmental Laws (including, without limitation, any
capital or operating expenditures requirad for tlean-up, clesure of propérties or compliance
with Environmental Laws or any permit. licence or spproval, any related eonstraints on
operating activities and any contingent liabilities to third parties).

[} any statistical and market-ratated data included In the lsyue Documents are based on o
derived from sources that the fssuer believes to be reliable and acrurate.

\al the operations of the ksuer are and have been conducted at all times in compliance
with all applicakla financial record keeping and reporting requirernents and applicabble anti-
monay laundering statutes of jurisdictions where the lssuer conducts business, the rules and
regulatisns thereunder and any related o similar rules, regulations or guidelines, g,
administered or enforced by any gowvernmentzl agency [collectively, the "Ant-Maney
Leundering Laws™) and no action, sult ar proceeding by or before any court or governmental
Agency, authority or hody, or any arbitrator invalving the Bsuer with respect to the Antl-Boney
Launduering Laws is pending ar, to the hese knowledge of the lssuer, threatened.

8.5  The Issuer represents and undertakes that neither (a} the ssuer znd its Promuokears,
directors and Affiliates, nor (b) the companies with which any of the Affiliates, Promoters and
directors of the lssuer are or were associated as a promoter, director or person in control, arg
deharred ar prohibited from aCressing the capital markets under any arder ar direction pisad
try the SEBI or any other regulatory or administrative authority or agency or have proceedings
alleging violations of securities laws initiated or pending against them by such authorities ar
apencies,

BE  The Issuer acknowledges that it is under a duty to notify the Underwriter and the
Mational Stock Exchange of India Limitedimmediately in case it becomes aware of any breach of

+ representation or & warranty and J or decides to withdraw the Issus on the same day of
takimg sech decision,

7. CONDITIONS TO THE UNDERWRITER' DELIGATIONS:

71 The several obligations of the Underwriter under this Agreement are subject to the
following conditions:

i} Subseguent to the exgcution and delery of this Agreement and priar to the koe
Closing Date there shall not have occurfed any regulatory change, or any development
“volving @ prospective regulatory change or any arder ar directive from SEBI, the National
*tock Exchange of India Limitedor 2ny other governmental, regulatory or judicial autherd i

i5 judgment of the Underwriter, is materig! and adverse and that makes it, the judgfes
fierwriter, impracticable to carry out underwriting




(1] Subsequent to the execution and delivery of this Agreement and peior 1o the lsiue
Cloging Data all corporate and regulatory approvals required to be obtained by the lssuer for
the |ssue, having been obtained by the Issuer and completion of due diligence a2c may be
reguired by the Underwriter and the absence of a materially adverse finding conseduent to
such due dillgence:

e} Subseguent 1o the execution and delivery of this Agreement and prior to the ssue
Ciosing Date there shall not have occurred any change. or any development involving a
prospective change, in the condition, financial or otherwise, or in the sarnings, business,
managément, properties or operations of the |ssuer and its subsidiries, taken as a whole, that,
in the judgmant of the Lead Manages, is material and adwverse and that makes i, In the
judgment of the Lead Manager, impracticable to market the Bsue or to enforce contracts for
the sale of the Issue on the terms and in manner contemptated in the Offer Document and to
the satisfaction of the Lead Manager.

idh If the Underwriter & so notified or becomes aware of any such filing, communication,
OCCurrence of event, as the case may be, they may give nolice to the Lead Manager to the

effect, with regard 1o the |ssue of Equity Shares, and this Agreement shall tarminate and cease
10 have effect, subject to tarms as set gt herein,

{2 The representation and warranties of the lssuer contaimed in this Agreement shall be
trus and correct on and as of the lssur Closing Date and that the Issuer shall have complied
with all the conditions and cbifgations under this Agreement and the Agreement for fssue
managemant between bsuer and Lead Manager on its part to be perfarmed or satisfied on or
before the ssue Closing Date.

{fi Prior to the issue Clesing Date, the lssuer shall have furished to the Undeswriter such
further infermation, certificates, decuments and materials as the Underwriter shall reasonably
requast fn writkng.

gl If the lssuer does not withdraw the lssue before or after the lssue opens.

1.2 I any conditions specified in 8.1 shall not have been Fulfilled as 2nd when required to be
tulfilled, this Agreement may be terminated by the Underwriter by written notice to the Issuer
any tirme on o prior to the Issue Clasing Date; provided, however, that this Clause 7.2, Clauses

3,4, 6.8 08, 10 13, 13, 13, 14, 15, 18, 17, 18 #nd 19 shall survive the termination of thic
Agraerment.

73 The Equity Shares held by the Promaters of the lssuer shall be lacked-in in aceordance
with the SEBI ICOR Regulations.

. FEES, COMMISSIONS AND EXPENSES

81  The lsuer shall pay the underwriting fees, commission and expenses to the Underwriter

as per the engagement letter anterad into Bebwesn the Company and the Undersriter for
underwriting commitsion and feas.

82  The lssver chall not bear any other expenses or losses, if any, Incurred by the

Ungerwriter in ordes to fulfill thelr respective obligations, uniess the same is incurred by the
Waderwriter with prior consent of the Issuer

8. INDEMMNITY

4
51  Thalssuer agrees to Indemnify and hold harmless the Underwriter, and thelr respective

Affiliates, directors, officers, employees and apents and each person who Controks the
Underwriter as follgws:

=

i, SEAINST any and all loss, Hability, claim, damage, costs, charge and expenses, inclu
b limitation, any legal or other sxpenses reasonably incurred In connection Ao
ting, defending, disputing or preparing such clalm or action, whatsasver, as m-l:uri%




arising out of or based upen {i} any untrue statement ar allaged untrue statement of a material
fact contained in any of the Issue Documents for any amendment er supplement thereto) or
the omission or alleged omission to state therein @ materlal fact necessary In order to make the
staiements thereln, i the light of the circumstances under which they were made, not
misleading; o¢ (i) any breach of the reprasentationg, warranties of covenants contained in this
Agresment

9.1.2 -against any and afl loss, liability, claim, damage and expensewhatsoever, as incurred, teo
the axtent of the aggregate amount paid in settlemant of any litigation, or any irvestigation or
proceeding by any governmental agency or body commenced, or of any daim whatsoever
ansng out of or based upon (i} any such untrue staterment or amission or any such allsged
untrue statement or omission; grovided that any such settlement i sffected with the written
consent of the lssuer; or (i) any breach of the representations, warranties or covenaits
comained in this Agreement; provided that any such settiement ic effected with the written
consent of the lssuer: and

213 against any and all expensewhatsosver, ac Incurred {incleding the fees and
disbursements of the legal counsel chosen by the Underwriter, reasonably incusred in
investigating, preparing or defending against any litigation, or any investigation or proceeding
by any governmental agency or body, commenced or threatened, or any claim whatsoever
arising out of or based upen (i) any such untrue statement or omission or any such alleged
untrue statement or omission: ta the extent that any such expenseis not paid under Clause
211 or 9.1.2 hereof; or () any breach of the representations, warranties of covenanss
contained in this Agreement: 5 the extent that any such expensais not paid under Clawse 9.1.1
or 812 heraad.

81  The Issuer will not be liable to the Undarwriter to the extant that any boss, daim,
damage or llabifity is found in 3 |udgment by a Court to have resulted solely and directly from
the Underariter, as the case maybe, in bad faith or gross negligence or willful misconduct,
IFegal or fraudulent acts, in performing the services under this Agresment,

%3 In case sny proceeding (including any povernmental or regulatory Investigation| is
inetituted invelving the Indemnlfying Party in respect of which indemnity i sought pursuant to
Clause 2.1 hereof, the Indemnified Party shall promptiy motify the Indemnifying Party in Writing,
against whom such indemnity may be sought (provided that the fallure to netify the
Indemnifylng Party shal not relieve it from any fability that it may have under this Clauses 5
except 1o tha extent that it has been materially prejudiced through the forfeiture of substantive
rights or defences by such failure; and provided further that the failure to notify the
Indemnifying Party shall not refieve It fram any lability that it may heve to Indemnified
otherwise than under this Clausy 9.3,

84  The Indemnifying Party on receipt of notice in writing under Clause 9.3 and upon
request of the Indemnified Party, shall retain counsed reasonably satisfactory to the Indemnified
Farty and shall pay the fees and disbursements of such counsel related to such proceeding, In
any such procaeding, Indemnified Party shall heve the right to retain ite own counsel, but the
fees and expenses of such counsal shall be 3¢ the expense of such Indemaified Party unless-

84.1 the Indemnifying Party and the Indemnified Party shall have mutually agreed in writing
to the retention of such counsel;

84.2  the Indemnifying Party has faifed within a reasonable time 1o retain counsal reasonably
satisfactory to the Indemnified Party;

243 the indemnified Party shall have reasanably concluded that there mizy be legel defense
available to It that are differant from or in addition to those available 1o the Indemnifying Party;
ar

244 the named parties to any such proceeding (Including any Impleaded partles) include
both the Indemnifying Party and the Indemnifiad Party and reprecentation af both arties by

_the same counsel would be Inappropriste due to actual or potential differing in
than -




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

28 The indemnity provisions contained in this Clause 3 and the representations warranties
and ether statements of the lssuer contained in this Agreement shall remain operative and in
full ferce and effect regardiess of {i) any termination of this Agreement, (i} any Investigation
fmade &y or on behalf af the Undenwriter or any person controfling the Underwrites o by or an
oehaif of the lssuer, its officers or directors or any persan contrelling the Issuer and [iii)
acceptance of and paymeant for any of the Equity Shares.

10, TERMIMATION

E0.1  Metwithstanding anything contained herein, the Underwriter shall have the option to be
exercised by them at any time prior to the lssue Dpening Date a3 notified in the Prospactus of
terminating this Agreement under any or all of the following circumstances-

{al IF any reprosentations/statements made by the Issuer to the Underwriter and far in the
Application Ferms, negotiations, correspondence, the Prospectus [Inchuding Draft Prospectus)
or in this Agreement e or are found to be incorrect:

(b} A complete breakdown o dislocation of business in the majar finandal markets,
affecting major cities of India or abroad:

[ch Declaration of war or occurrence of insurrection, chil commation ar any other serous
of sustpined financial, pelitical or industrial emergency or disturbance affecting the major
financial markets, India, y

102 MNotwithstanding anything contalned in clause 10.1 above, in the event of the lsuer
failing to perform all or any of the eovenants within the time limits specifled wherayes
applicable under this Agresment of underariting, the Underariter shall inform the lesrer with
ndequate decumentary evidence of the breach/non-performance by registered post/ipead
post/courier and acknowledgement obtained therefore, whereupon the Underwriter shall be
released from all or any of the obligations required to be perfarmed By him.

03 The provislons of Clauses 3, 4, & 8.9, 10, 11, 12, 13, 14, 15, 16, 17. 12 and 18 shall
Wirvive the termination of this Agreement,

11. NOTICES

Ary notices ar uther‘l:l:rrnmlmll::ltlm glven pursuant to this Agreement must be in
writing and {(a) defivered personally, or (b) sent by tele facsimile or ather similar facsirmile
iransmisslan, {c} sent by registered magil, postage prepaid, to the address of the Party specified
i the recitals to this Agreement, or te such fax number as may be designated in writing by such
Party. All notices and other communications required gr permitted under this Agreament that
are addressed as provided in this Clause 411 will (i} if debvered personatly or by overnight
courier, be deemed given upen dalivery; (i) If delivered by tele Facsimile or other similar
facsimie transmission, be deemed ta ba Eiven when electronically confirmed; and {ii) 7 sent by
registernd mail, be deemed given when received. The relevant information for serving & notice
under this Clause is as follows-

¥E! R

1WA CAPITAL SERVICES PRIVATE LIMITED
Plat Na. 93, First Flaor, Pockey,2, Near DAY School, lasola, Mew Delhi- 110075
Ted Not+31-11-47366600

Contact Persar:Mr. Anoop Kumar Gupta/Me. Arehana Shasma
Email: mhd@]awu:a-pltal.ln,ﬁnrn@}.uwaraplw.'m

ISEEEE

SLONE INFOSYSTEMS LIMITED

Dffice 203, Znd Fioor, Mo hini Heights CHS LTD. 5th Road
Khar West, Behind Rajasthan Hotel, Khar Delivary,
Mumbai, Maharashtra - A00052:




Teld No:+31-38203249640 / Eﬂﬂi?ﬂTEIEﬂ'!:
Email: rajeshddslonpin fosystems com, mohit@skoneinfosystems.com;
Contact Persan: Mr, Aajesh Srichand Khanna, kr. Maohlt Rajesh Khienna

12. TIME |5 THE ESS5ENCE OF THE AGREEMENT

Al -obiigations of the issuer and the Underwriter afe subjact to tha conditions that time
wherever stipulated, shall be of the essence of the Agreement. Consequently, any failure an the
part of the lsuer or the Underwriter to adhere to the time limits shail unless othenwise agreed
between the |ssuer and the Underwriter, discharge the Underwriter or [ssuer of its obligations
ender the Underariting Agreement. This agreement shall be in force from the date of execution
and will expire an completion of allotment for this lssue.

13, SEVERAL OBLIGATIONS

The lssuer and the Underwriter acknowledges and agrees in respect of the
représentations, warranties, Indemnities, undertakings and other obligations given, entered
into or made by each of therm in this Agreement.

14 MISCELLANEQLIS

The agreement shall be binding on and insure to the benefit of the Parties herets and
their respective successors, The Underwriter shall not assign or transfer any of its respective
rights or chligation under this Agreement or purport to do so without the consent of the issuer,
The lssuer shall not assign ar transfer any of their respactive rights or obligation under this
Agreament or purport o do w0 without the consent of the Underwrites,

i

15. GOVERNING LAW AN JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the
fepublic India and subject to Clause 17 below, the courts of competent jurisdiction zt New
Delhishall have exchusive |urisdiction for adjudicating any dispute arising aut of this Agreamient.

15 ARBITRATION

16.1 If any dispute, difference or claim arises between the Partigs ("Disputing Parties”)
nereto In connection with the validity, interpretation, implementation or alleged breach of the
terms of this Agreement or argthing done or to be done pursuant to this Agreement, the
Disputing Parties shall attempt in the first instance to resolve the same through negotiation. If
the dispute is not resolved through negotiation within fifteen [15) Business Days after 3 written
request by any Disputing Party to commence discussions {or such longer period as the Disputing
Rarties may agree In writing)'then the dispute shall be referred for final resolution to a sole
arbitrator, The arbitrator shall be appointed by apreement between tha [Hsputing Parties
within ten (10} Business Days alter o written notice served by any of them proposing a named
arbitrator, or, if thers i ne such agreement, the dispute will be referred to arbitratars which
will be appointed by the Parties as follows:

ja] The Underwriter shall appoint one arbitrator ang

(&) the lssuer shall appoint another arbitrator.

All proceedings in eny such arbitration shall be conducted under the Arbitraton and

Conciliation Act, 1996, as amendad, and shall ba conducted in English. Tha arbitration shall take
place in New Dethi,

i.? Amy referénce of any disputes, difference ar daim to arbitration under this Agree
e

i .'" sffect the performance by the Parties of their respective obligations wnd r'ﬁ!';"

pirient other than the obligations relating to the dispute, difference or tlaim ?

; MNa




17, AMENDMENT

Mo amendment, supplement, medification or clarification to this Agresment shall be
valid or binding unless set forth in writing and duly executed by all the Parties to this
Agresment.

18, SEVERABILITY
L
If any provisions of this Agreement are determined to be invalid or unenforceable in
whale or in part, such invalidity or urenforcesbility shall attach anly ta such provisions or the
agplicable part of such provision and the remaining pert of such provision and all other
provisions of this Agreement shall continue bs remain in full force and effect,

13. COUNTERPARTS

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

. CUMULATIVE REMEDIES

The rights and remedies of each of the Parties and each indemnified person under
Clause 5 and 10 pursuant to this Agreement are cumulative and zre in addition to any other
rights and remedies provided by genaral law or othersdse.

I1.  JLLEGALITY

i any provision kn this Agreemant shall be held to be (llegal, invalid or unenfarceable, in
whole or in part, under any enactment ar rule of law, such provision or part shall 0o that extant
be deamed not to ferm part of this Agreement but the fegality, validity and enforceability of the
ramainder of this Agreement shall not be affected. In cate any provision of this Agresmont
confiict with any provision of law including SEBI ICDR Regulations, and / or any other norms to

be issued by SEBI, in force on the date of this Agreement or any time in future, the latter shall
provail,

22, ASSIGNMENT

Mo party may assign any of its rights under this Agreement without the cansent of the
party against whom the right operates. No provision of this Agraement may be varied without
the consent of the Lead Manager and the lssuer.

The undersigned hereby certifies and consents to act as Underwriter to the aforesaid
izzue and to their name being inserted a3 Underwriter in the Prospectus which the Issuer
intends bo issue in respect of the proposed Issue and hereby authorizes the Issuer (o daliver this
Agreement ke SEBI, ROC and the National Stack Enchange of India Limitedas maybe required,

IN WITNESS WHEREQF, the Parties have entered this Agreement on the date mentioned ahove.




For and on behalf of Faor and on behalf of
SLONE INFOSYSTERS LIMITED JAWA CARTAL SERVICES PRIVATE
LIMITED

Rajesh Srichand Khanna Anoop Kyp-lfr Gupta
DiN: 09843089 DIN: 07623497
MManaging Directar Dlrector

Date: : Drate:

Place: Maharashirg Place: New Dilhi
Witress 1 Witness 1

Moma: _'5"-'-_.:-}"‘!? %"1 Mamie:

Address: Hu_'hmaﬁl-fl; i‘:||:-'|.llll!J c'll"l...,dl"- A
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