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YAAPR DIGITAL LIMITED, o Company incorporated under the Companics Act. 2003 and heving its
Registered Crffice at-802. $th Floor, Signature by Lotus. Yeorn Desai Road. Andheri West, Mumbai,
Mahsrashira, Indin, 400053 and Corpurate OfTce ai [3th Floor, Vaike Towers. Block B, Golf Course
4 Road, Sector - 54, Gurugram - 122 002, Haryene, India (hereinafier referred to as “the Comipany™/
“the Bswer Company™ “Tssuer™/ “Yaap ") which expression shall, unbess it be repugnant 1o the conlext
-g.q meaning \ereel, be deemed ta menn and include its suecessors and permitted dssigns, of the FIRST
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EEIEWAMUE_ CAFITAL PRIVATE LIMITED, 3 Comgany registered under the Companies Act, 2013,
and having its registered office al Gala No. 303, Cama Industrial Estate; Sun Mill Compoand, Lower Parel,
H Brelisle Rosd Mumbei-400 013, Moherashira, India {heveinafier refemed woas “Book Running Lead

Mannger™ or “BRLM™ und “Underwriter™) which cxpresaion shall, unless it be repugnant w the conbext o
messing thereol, be deemed to mean snd inclode it successors and permitted assigns, of the SECOND
PART:

In ihis Underwriting Agreement, the Company. BRLM and Underwriter are collectively referred 1o s
i “Parties” and individually s “Party”. ' '
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WHEREAS:

A, The Compary I proposing 1oan inital public offer of equity shares of ¥ 10 exch (the “Equity Shares™) of the
Company comprising a frosh issue of 55,235,000 Equity Shares by the Company (the “Fresh Issue™) in accordance
with the Companies Act (as defined hereim Below], SEBI ICDRE Begullions (a5 delined herein befow) and othier
eppliceble Inws of such price us may be determined by tlie Company in consuliatien with the Book Running Lead
Manager in sccordance with the Book Building Process under the SEBI ICDE Regulations, as amended from time
b Limie af & pricE ad may be disclosed in Prospecius Fled with ROC being (the “lssie Price™). The lasoe will be
made (i) within [ndia o ndean institionsl invesiors, including Q1Bs. Anchor [rvestors. Non-Institutional and
Individual Bidders in reliance on Regulaton 5 under the Unitec Sintes Securflies Act of 1933, and (i) ouiside the
United States arad India, in offshere iransactions in rellance on Regulation 5; und i coch cose, in compiiance with
ﬁ.p-le‘:Hl'n]l: I Ty,

B, The Tssue comprises of @ Met Issoe o Pullic of ss disclosed in the Prespectus (Net lisue™) and a resercation of
Market Maker of as disclosed In the Prospecius of the Comipany, The Met lssue to public shall comprize of 1sse o
Crunlified Enstitutional Buyers, Anchor Inyesiors, Man-Institutioond Bidders and Individual Bidders.

£ The lswer Company has oblained approval for the Issue pursuant to the Board reselution dated March 22, 2025,
The Issuer- Company passed a special resolotion under section 6201103 at the Extra Ordinary Genesal Mealing held
on Murch 24, 2025,

fn One ol the reguirements of issuing sharesans to the Public in sccordance with the Chapter 1% of the SEB] ICDR
Regulations, asspecified in Regulation 360 423 of the said Repulations (s thar the |ssee shall be 100% undenariiten
and that the Book Running Lead Manager shall underwrite of least 13% of the 1otal Essue. Socradamus Capital
Privaie Limited being the Book Running Lead Manager tio the lssie,

E..  The lssuer Compony have oppreached Soceadsmus Capital Private Limited For heing sppointed as Book Running
Lead hanager and Undeswriler for this Fssoe. Socradamus Capital Private Limied has ascoepted such proposnd-and
has confirmed thal hene i3 no conflict of infenest arising from such ransaclion of wrengement,

F, Socradanus Capital Private Limiled ghall et as Underwriter o this Tssue and all the partics herein have therefore
ngreed w0 enter i this agreement foe the purpose o utderariting.

NOW, THEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATIONS

1 In aidditon o the defined lerms contained elsewhere in the Agreement. the following expressions, ns vsed in this
Agreemient, shall kove the respective meanings set fonh below;

“Affilintes” with respect tooany person mesns. {4 amy persons thet direetly or indieecily. through one or moce
imermedizries, contsal or are controfied by or ore under common conteel with, the speci fied persan,

“Allotment™ shall mean the | ssue and allpiment of Equity Shares pursisan 1o the successlul Bidder;

“Agreement” shall mean this agreement or any other agreement as specifically mentioned,

FOR SOCRADAMUS CAPITAL PRIVATE LIMITED
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“Anchor Investors)” shall mean Qualiffed Instiiutional Buyer, applying urder the Anchor [nvesior Portion in aceordance
with the requirements specificd in the SEBI ICDR Regulations and the Red Herring Prospecius and wha has applied for an
anvrunt of ad least F20HL00 lakhs,

“Biul™ shall mean an indicacion to make an lssee during the Bid/Issue Period by an ASEA Bldder pursuant 1o submission of
the ASBA Form. or dering the Anchor lvesior Bidflssee Period by en Anchor Investor. pursuant 10 submission of the
Anchor Fovestor Application: Forn, to subseribe o or purchase the Equity . Shores -at o price whthin the Price Band,
Incheding all revisions and medifications therete as permitied under the SEBL ICDR Regulations and in terms of the Red
Herring Progpecius-and the Bid cum Application Form. The term “Bidding” shall be consirded aceardingly.

“Bisl Amount” shall mean the highest value of optioral Bls indicated in the Bid cum Application Formeand, in e case of
RIBs Bidding et the Cut off Price, the Cop Price multiplied by the number of Equity Shares: Bid for by such ledividual
Bidder and mentioned in the Bid cum Application Form and pavable by the Bidder or blocked in the ASBA Account of the
Bidder, as the case may be. dpon submission of the Bic,

“Bid cum Application Form™ shull mean the Anchor Investor Application Form or the ASBA Form. &3 the conbest
fuires.

“Bidder” shall mean any prospective invesior who makes 8 Bid for Equity Shises in terms of the Red Herring Prospectos
and the Bid cum Applicagion Form.

“Bidllssue Closing Date” shall mean exoept in relation to Anchor Investors, oy such date on completion of the
application bours afler which the Designated Intermediaries will not accept any Bids for the Issue which shall be the date
natified in & widely circulaied English national newspaper and o Hindi national newspaper and & regional newspaper.

Bid/lssue Opening Date™ shall mean. exeept in velation to Anchor Investors, any swch dite on which the Désiated
Intermediaries shull sart neeepting Bids for the [sue. within the spplication hours which sholl be the dose notified in &
widely circutaned English naticinal newspaper ond a Hindi nationsl aewspaper and n regional newspaper,

“Bidlssue Ferlod™ shall mean, except in relation 1 Anchor Investors, the period between the Biddssue Opening Date and
the Bidfdssae Closing [rate, inclusive of both days, during which Bidders can submil their Bids, including any revisions
thensl

“Book Runming Lead Manager™ or “BRLM™ shall mean Socradmmus Capital Privace [imited;

“Cap Price” shall mean higher end of the Price Band, ubove which the lssie Pride and the snchor Tnvestor Tssue Price will
mst be finalised and sbove which no Bids will be aceepted. The Cop Price shall be 2t least 105% of the Floor Price and less
than or eoual 1o 120% of the Floor Price.

“Com panies Act” shall mean the Indign Compankes Act, 1956 and Companbes Agt, 2013, as smended from time o tme:

Controlling™, “Controlled by™ or “Control™ shall huve the same meaning preseribed v the ferm Scontrol” under the
SERT {Substantinl Acquisition of Shares and Takeover) Regulations, 2011, o¢ as amended.

“Controlling Person{s}” with respect to specified person. shall mezn any other person who Conirobs such specified person,

“Draft Red Herring Prospectus™ shall mean the Dl Bed Hering Prospectis iseed @ sccordinee with the 10DE
Rogulatbons, which did not conlain complete particulars of the price st which the Equity Shares will be A lloteed,
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“Flaor Price™ shall mean the Sower end of the Price Band, subject o eay revision thereio, ot being less than the face volue
of the Eyuity Shares ol or above which the Issue Price and the Anchor Investor Tssoe Price will be: finalised and hotow
which no Bids will be scceped.

“Fresh Issme™ shall mean =sue of upto 35,235,000 Equity Shores heving face value of # 100- each (ihe *Equity Shares"} in
accosdance with the Chapter [X SEBI ICDER Regulations, {as defined hereinbsmd applicable Indizn securities laws.

“Indemnified Party” shall hove the mesming given 1o such term in this Agreement

"Indemnpifying Party” shall have the meaning given 1o sech term in this Agreemest.

“Individual Bidders™ shall mesn Bidders. who have spplicd for the Equily Shares for o minimuom bid 322 of v lols
whercin the amaunt exceeds more than 22,00 lakhs in any of the Brdding options in the Lssee (including HUFs applving
through thelr Earta and Eligible NRIs and does not include MRz other than Eligitle KR},

“Market Maker Reservation Pertion™ shall be not be less than 3% of shares lssued under the [P0 ns required as per
Regulation 261, sub reguletion (4] of SEBI ICDE Regulations,

“Materlal Adverse Effect™ shall mean, individually or in the aggregate. a material adverse effect on the condition,
finoncial or otherwise. of in the eamings. business. management, operstions of prospects of the Company and its
subsickiaries, taken s 2 whole,

“Mot Tesue™ shall mean ssee of equity sharss in the lssue excluding Market Maker Reservation Portion,

“Non-Tnstitutional Bidders™ shall mean oll Bidders thal are not B3 or Individual Bidders and who have Rid for Eguity
Shares for an amaunt of more than two lots (bl not including MR s other than Elgible Nits):

“WEE" shall mesn Mational S2ock Exchange of India Linited. o secognised siock exchange having nationywide terminal;

“Issue Agreement” shall mean agreement daied August 0. 2025 between Book Running Lead Manager and the lsser
company.

“Issae Decament” shall mean and include the Draft Red Herring Prospectus, Red Herring Prospectis and the Prospectus
as and when apgroved by the Boand of Dincetors of Issuer Company and te be filed with SME Platform of NSE,

“lsame Price” shall mean the finad price al which Equity shores will be allotied in terms of the Red Herring Prospecius: the
lsgue price will be decided by i company in consultation. with BRLM on the pricing date in aceordance with the Book
Building Processamt the Risd Herring Prospesiis,

“Farty" or “Parties” shall hove the meaning given to such terms in thie preamble i this Agreement.

“Pricing Date’ shall menn the dede on which our Compuny in consultation with the Book Benning Lewd Manager, will
finalise (e [ssue PHce.

“Praspectus” shall mean the prospoectus o be filed with the RoC on or afier the Pricing Date in sccordance with Section 32
af the Companies Aol 2003, and be SEED ICDR Regulations containing, fmfer-alio, the [ssee Price, the size of the [k
and cestain adber information, including any sdderda or corrigenda thereto,
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“Public Issue Account” shall mean the bank account opened with the Public [ssue Account Bank urder Section 40 of e
Companies Act, 2003 te recedve monies from the Escrow Accounts and the ASBA Accounis on the Designated Date.

"Dalifbed Institwtional Buyers” or “QIBs" shall have the fmeaning given to such term under the SEB] (ICDR)
Regulations 2018, and includes public financial institutions as specified i Section 44 of the Companies Act, 19486,
scheduled commercinl banks, mutual furds. registered with SEBIL, stae indusral development COTPOTAlions, MsuTANCE
companies negistened with the Insurance Regulatory and Developmient Authadty. provident fends with minimum corpus of
Re.2350 million snd pension funds with minimoem corpus of Rs.250 million;

“Red Herring Frogpectus”™ shall mean the Red Herwving Pn:n'spactus o ke dsssed by our Company in accordance with
Section 32 of the Companies Act, end the provisions of the SEBL ICDR Regulations. which will not have complets
particulars of the price &t which the Equity Shares will be issued wnd the siee of (e Issed, including any addenda or
carrigendn therein, The Red Herring Prospecius will be Gled with the ol ol least three Working Days before the Bid!
Issue Opening Dhate ond will become the Prospectus upan Gling with the Rol® after the Pricing Date,

“Reghstrar® shall mean MUEFG Intme Tndia Private Limited,

“SERI" shall mean the Securitics and Exchange Board of Indi.

"SEBI ICDR Regulutions” shall mean the SEBI (1ssue of Capiial and Disclosure Requirements) Regulations 3018, a8
arnended and s appliceble i the D,

“SME Platform af NSE™ shall mean the separste platform for listing conipany which hove issued sharesior whose shares
haviz been issued of match the relevand eriterie of Chapter IX of the SEBE 1CDR. Regulations, as amendad from tme 1o
lime,

#&tock Exchange™ shall moan MNSE,

"Underwriters” shall mian Sccradamas Cagital Private Limited und hoving its registered office ai Gala Ba, 303, Cama
Inddustrial Estate, Sun Mill Compeund, Lower Parel, Delisle Boud, Mumbai=400 013, Mohoreshn, [ndi.

1.2 Inthis Agresment, unless the context oahervise regquines;

(ay  word denating the singular shal | finclude e plural and vice versig

(b} wards denoting o person shall include an individual, corporastion. company, parinership, trust or ather entity:

{e}  heading and bold typelioe are only for convenience and shall be ignosed for the purposes of interpretation;

() references o the word “mclude™ or Sincheding™ shall be constresd without limiiaiion:

(2] relerences o this [ssue Agreement of 1o any other agreement. deed or instrument shall be consirued as @ reference
b this [ssue Agreement ar W such other sgreement. deed. o insament as the same may from fime o fme be
omended, varied, supplemented or rrsbed,

(N references 1w any Perdy shall alse include-sich Party s authiorized representatives, Successors i mierest and

permitied asslgns ar beirs, executors; adminisieators and suecessors, as the ense muybe, under any agreemeént,
Imstrument, contraet or other dacumeni;
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ig)  references- o stabvles or regulations of stlulery or regulatory provisions include such satutes oe statuiory
provisions und any onders, rules, regulations. guldelines. clarifcations, instruments or other subordinate legislation
miade under them as amended. supplemented, extended, consolidated, re-cacted or repliced from Gme o time:

th) references o a Section, Parngraph or Arnesure are. unless indiented to the contrary, a reference to o section,
paragraph or annesune ol this [ssee Agrecimeni:

I3 Capitalized terms used in this Agreement and not specifically defined herein shall bave the meanings given to sech
termes in the Drafl Fed Herring Prospecius and the Red Herring Prospecius.

L4  The Partics ucknowledge and-agroe that the Schedules muached herato form enintegral part of this Agrssment,

2, UNDERWRITING

O the basis of the representations and warmanties conlaiped i this-Agreement and-subjects o s femms and conditions, e
Underwriters hereby agrees wo underwrlie and / or procese subscription for the cguity shares offered in the lssue in the
tnanner and on the terms and conditions contained elsewhere in of this Agreement and os menticnod betow:

21 Following will be the eaderwriting obligntions of 2ach respective under:

Mume of the Underwriter No.of shures underwritten % of the Total 1ssue underwritten
| Socracamus Capital Privete Limited 35.25.000 [ .
Totnl 55.25.00 MR M)

2.1 The kssuer Company shall betore delivening to the Registrar of Companies (herainafier referred soas “ROC™ make
available 1o the underwriters a copy of the Red Herring Praspectus, which shall be as modified in the light of the
ebsermbions made by NSE whila lssuing the insprincipal approval letter. The Underwriters shall before executing
their abligations under this Agreement satisly themselves with the terms of the Tssue and other information and
dislnmures contained tharein.,

2.3 The Company agrees thal if aber filing of Red Herring Prospectus with the ROC any additional discloswres gre
required 1 be made in the interest of the invesars in regards to any matter relevant to the Issie, the Company shall
with such requirements as may be stipulated by NSE or SEA1 or the Book Running Lead Manager and com pliance
of such sequiremnents shall be binding on the underwriten provided that such disclosurcs shall nol give a right to the
underwriter to lerminate or cancel ils underwriting obligations unless such suhsequent disclosures are corlified by
MSE or SEBI as being materfal in nuure und essential for the contract of underwriling; the question whether or not
such subsequent disclosures are material In natre, the decision of NSE or SES1 shall be finsl and hinding on kel
th parties,

2.4 The Company shall make available 1o the Underuriters o minimum of two [bid cum applicstion forms farrming part
of sbridged prospectus and 1 copy of the Red Herring prospectus for cvery lakh of rupees and every 10 lakhs Pupees
of underwriting accepied by the underwriter respectively. IT the underwriters: desire 1 have miore bid cum
application forms and Red Hewing prospectus than specitied he must state his requivements which would then be
eonsidered as condition for aeceptinee of this underwriting Agreement, Thercafter, it i responsibility of the
Company & deliver o the mderwriters the mulsally accepted between the Compary and the Underwriter, the
quuntity of application forms and Red Merring prospectus as soon 45 the Red Hersing prospectus s Tiled with the
ROC but in any case, not later than 3 days prior w the date of opening of the Issue, proof of which, should be
relained by the company,

FOR YAAP DIGITAL LIMITED FOR SOCRADAMUS CAPITAL PRIVATE LIMITED
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The subscripaian Tist for the pablic Izsie shall open ool later than three monehs from the date of this agresment or
such extended periodis) as the underwrilers may agroes 1o in writing. The subseription Tist shall beé kept open by the
compary for o minimuem perod of 3 working doys and if required by the enderwriter, the sume may be kept open
upte 3 maximum of 10 working davs failing which the underwriter shall not be bound to dischurge the underwriting
abtigations under-this agrecment,

The epplication bearing the stamp of the underwriter or as the case may be the sub-underwriter whether made an
their own behall or atherwise shall be treatied in the same manner a: the applications received direcily from the
members of the public and. in the event of the [ssue being oversibsoribed, such applications shall be treated on par
wilh those received from the public and under no circumstances, the spplications hearing the stamp of the
unberwriter or 1he sub-underwriter shall be given any preference or priorty in the maiter of allotient of the isse
shares,

All the spplications made by any applicant except by Market Moker in i “OWN™ acoount shall be comstrued 1o be
part of the “Met Issue™ appiications, (o vase of shorlage in any of the specific porton fie. Markel Maker
Reservution Portion and the Met Lssue Portion ), the other Underwriter shall not be liabbe for any damages or losses o5
long as it has completed its individual obligations swaied in 2.1 of this agreement,

In relation w the Maskel Maker Reservation Portion, it 5 complilsory it the Markel Maker 6. Giriea] Siock
Broking Private Limited subseribes w the specific portion of the Isue set aside as “Markel moker Reservation
Portion™ as it necds 1o be subscribed in its own account in onder 1o claim compliance with he requitenents of
Regulution 261 of the SEB] ICDR Regulations, as amended fram time o tme, Hence, Gicira] Stock Broking Privale
Limited shall ensure that ils porficn of equity shares s subscribed prior b the Closure of the Jasue and that there gre
no relovant shorteges in the same, However, iTin any situstion theee 15 o shortoge in the same upon the closure of the
Isswe, then the shortage shall kive to be nvel by the BRLM by aranging for additions] application in iis “0OWN~
Aceourt and BRLM shall not be aliowed o procere applications from the Public 2t large in omsder o mest such
shorlagmes,

Only the Underwriter for the “Net Issae™ shall be eotitled 10 aerange for sub-underwriling of its underwriting
obligation on his own socount with any person or persons on term 10 be agreed upon berween them, Matwithsianding
such arrangement, the Underwriters shall be prismacily responsible For sub-anderwriting and any Gailure or defialt on
the parl ol the wh-underariters to discharge their repective sub-underwriting obligations. shall net exempt ar
discharge the underwriter of his urdervwriting obligation under this spreement,

I the Mt Issue b= undersubscsibed. Sacradamus Capital Private Limited being the Underariters for such portion
snall he responsibic 1o subseribel’ procure subsaription to the unsubsesibed shores, However, provided that such
abligaion shall nod exeeed the amount mentioned in clause 2.1 above,

The said undeswriting: abligations for cach underwiiter in case of shorge in its respective portions shall be
discharped in thie manner mentioned below:

@ the Company shall within 3 days after the date of closure of subscription 582 communicile in writing io the
respective underwriter, e wital number of shares remaining unsubscribed, the number of shares required w be
taken up by he underwriter ar subscription te be procered therefore by the underwriter,

b} ke Company shall make available o the respective underwriter, the manner of eompuetntion of undeswriting
abligation and also famish o certificate in support of such computstion from the compeny™s suditars.

FOR YAAP DIGITAL LIMITED FOR SOCRADAMUS CAPITAL PRIVATE LIMITED
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cd  Lhe respeciive underwriter on being satisficd about the extent of devolvement of the usderwriting obligation,
shall immedintely and in ony case not Later than 30 days aller receipt of the communication under sub-classe
{2} above, in the manner specified in clauges 2.7, 2.8 and elsewhere In this agreement, make or procure the
applreations o subseribe w the shares and submit the some together with the application moneys w the
Company inils Poblic Issue Aceount ogencd specilically for this [ssue,

d)  In the event of failure of the underwritcr o make the application (o subscribe o the shares s required ender
calause (¢) above, the Company shall be freg to make armongements with one or more persons to subseribe 1o
swch shares withiati projudice by the rights of the Company to ke sich measures and proceedings os may be
availahle 10 it apainst the underwriles including the right tn claim damage foe any bosg suffered by the
Compamy by reason of fajlure on the partof the underwritér io subseribe to the shares s aforesaid.

212 The Compary s free e quantify the damage being & mubiple ol the value of the shares not subscribed by the
reapective underwriler,

3 REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITERS

341 Net worth of the Underwriter. The underwriter(s), bereby declares that they satisfv 1he Net Wonh/ Capital
Adequacy Requirements specilicd uncler the SERI {Merchant Bonkers) Repulatians, 1992,

331  The Underwriters confiom to the Company that they are respomsible ond liable w the Company, for any
contravention of the SEBI Act, nubes or regulations thereot. The Underwriters Turther confirm that decy shall ahide

with their duthes. funclion. responsibilifies and oblipations under the SEBI (Merchant Bankers) Repulotions, 1992
and the SEBL ICDE Regulaiions

33 In addition % ony representations of the Lindeowriter(s) under the Regulation of Document (ed with SME Platfarm
of NEE, the Underwriter{s) hereby represents and werrants thit:

a1 [thas mken all necessary setions io aothorize the signing snd defivery ol this agreement;

b The signing and delivery of this agreement and the compliance with this agreement does not violate any law,
rube, regulation or agreement, document of instrument hinding on or applicablé o the Underwriter,

gl lewill comply with all of fts respective obligations seg forth in this Agreement.

dl JE shall ensure compliance with the applicable lpws and niles lald down by the SEBRL and the SME Plaifomn
of NSE w.r.t underwriting in pereral and underwriting this Public 1ssuc in spocific,

€ lvsnakl follow ralr wade practices wnd abide by the code of conduct and ethics standards specified by SEBL
Sweck Exchanges and sther relaed nssociations from time 1o time,

44 The Underwrten(s) acknowledge that it i= under a duty s notify the [ssuer Company and ihe SME Platform of NSE
immedigicly imcase |3 becomes pwore of any breach of @ representation or waranty

4. REPRESENTATIONS AND WARRANTIES BY THE IS5UER COMPANY

4.1  Warrnnty a5 to stafubory and other approvale The Company warants that all corsent, sapctions clearnce,
approvals, permissions, licenses, cic. in conseclion with the public issue as detailed in the Procpecilis or eguired

.....
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for completing the prospecius have been obdnined of will be obtaines] and the sume shall resiain effective and in
fiorce until the alkiment of oll the shares! debenture are complieied.

4.2 In oddition to any representations of the lsuer under the Dimft Red Herring prospectus and Red Herring prospectus
the Issuer Company hereby represents and warrants thas:

@) It has fmken all nevessary octions o wuthorize the sipring and delivery of this agreement

b1 The signing and: delivery of this agreement end the compliance with this agreemient does not vislate my law,
Fule, regulation or ggreement, document or itstrument binding on or opplicable 1 e lssier Company.

¢b  howilleomply with all of its nespective obligations s¢i forth in this Agreement

d) It shall ensure u:rmpli:mm with the applicable Tows and rules laid down by the SEBIL and the 3ME PMutform
o MSE with respect 1o the mle of the [sseer Company it the Market Making process in geseral and Market
Making in the shares Yaap Digital Limited, in specific.

€] [tzhall folbow fair trade praciices and abide by the code of conducl and ethics smindards specificd by SEBL,
Stock Exchanges and aiber reluted nssociabions from ime o lime

43 The Isuer Company ocknowledges tha I0is under & duly wonetily the Underwriters and the SME Platiorm of WSE
emmediately in cose it becomes aware of any breach of o representution or @ wasranty.

& CONDITIONS OF THE UNDERWRITERS' OBLIGATIONS
1 The several obligotions of the Underwriter(s) andér tis agreement are subject to the fallowing conditians;

g Bubsequent o the execution and defivery of this Agreement and priar 1o the Rid'lssie Closing Darg there
shall nat hove occurred any regulatory changes, or any development involving o prospective reEslatory
changes or any onbor o discctive [rom SEBRI, the SME Platform of NSE o any ather govermmendal,
regubatory or judicinl puthority that in the judgiment of the Underwriler(s), is material and adverse snd that
makes i6, in the judgment of the Underwriters), impracticable to camy out Underwriter(s) obligations.

by Subsequent.o the execution und delivery of this Agreement and prios 1o the Bid/Tssue: Closing Diate there
sl mod have accurred any change. o uny development invalving a prospective changes, in the condition,
finencial ar otherwise, or in the camings, business, manngement, properties or operstions of the Company
and its subsidinries, taken as 4 whabe, that in the judgment of the BRLM. i material and adveérse and that
makes it in The judgment of BRLM, impracticalile to markel the Tssue Shiores on e terms and B the manner
pontemmplated in tee BEsue Daicuments,

ey I the Underwriteris] are 4o notfied or become awnre of any such Gling, communicaiion, oocumence ar
event, s the ease may be. thay may give nofioe 1o the company o the effect, with regerd io the [ssued shares
ihis apreement zholl lerminate and cease o have effecl subject ps set aut berein.

di  The representations end warranties of the ssuer Company contained in this Agresment shal] be true and
enrrect on and asof the Bidfssue Closing Date and that the Tssuser Company shall have complied with afl the
eonditions and obligations under this Agreeement and the [sue Agreement dated Augest 10, 2025 on its part
iy b peslormied or satisfed on or before the Biddssue Closing Pate,

"FOR YAAP DIGITAL LIMITED FOR SOCRADAMUS CAPITAL PRIVATE LIMITED
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g} Frior o the Biddssme Closing Date, the BRLA and the Company shall have furnished to the Market Maker
such further infonmistion, certificates, documents and materials a5 the Marker Moker shall repsonably request
in writing,

&1 If any condition specified in Section 5.1 shall not have been filfilled when and g required o he fulfilled. this
agreemont may be werminated by the Underwriten(s) by writies notee 1o the lsuer Compary any time on or prior 10
the BidTasue Cloding Daes provided, however, that ihis Section 3.2, Sections 3, 4.7, 9, 10, 10, 12, 13, 14, 15, 16
17, 18, 19 and 20 shall survive the termination of this Agreement,

6, FEES, COMMISIONS AND EXPENSES

el I consideration of the wnderwriting obligations performed by the undeswriter the Compuny shall pay the
Underwriter the fies and commissions mutually agreed by the partics a8 per Schedule A in respect of the
obligations undertzken by them. Such aggregote lee shall be divided in the manner set forth in Schedule A and
will be paid to the Underwriter o such other personsd s divected by the Underwriter from fime o time.
Hevwever, 3l miy be noted that the mtes so agreed upon shall be subject 1o the provisions of the Companics Act
and that the obligation 10 pay underwriting commission shall erise only wpon the upderwriter fulfilfing his
onderwriting obigation and duly subseribing 1o the shares, iTany, devolved an him,

6.2 The Compomy shall nol bear any other expenses o losses, if any, incurred by the Underwriter in order to Tl fil
theis respeetive Obligations. cxcept for the fecs/commissions ete. mentioned in Schedule A of this Agreement.

7. INDEMINITY

&) The Underwriters herein shall indemnify and Keep indemmified the [ssuer for iss own accoens and their respective
Adfiliates and all the respective directors, Officers. employees. duly authorised agent and contrailing persons
(gach, an “Indemnified Party™) from and ageins: any and all luises, Babilities, costs, Claims, charges, actiens,
procecdings. damages. expenses or demands which they (or any of them) incur or which is made against them (or
wny of themil as o resalt of the or arising outl of, or in relation 1o the IO subserption, trding, liguidity and Failure
b make minimun mwarket requiteiment from Gme 1o time which are determived by & cowrl o arhitrm) tribunzl of
competent jurisdiction g have reaulted from any bed faith, dishonesty, illegal of fraudulent acts or the will fut
defaulis of gross negligence an the part of the underwriters. Such indemnity will extend © nclude ] reasonable
costs, charges and expenses thot such Indemnified Party may pay or incur in disputing or defending any such loss,
liskility. cost. claim., charges. demand o action or other procecding.

By The lssver Company shall indemnify and keep indemnified, the Book Running Lesd Maneger, Underwriters and
Marke Makers for s own wocount and their respective AfTlates and wll other respective dircetors. afficers,
employees, professionals. duly authorised apents and controlling persons (each, an “Indemnificd Pany™) fram
against any and il Josses, liabilites, costs, cloims, charges, aclions, procoedings. damage, expenses or demands
which they (or any of the them) incur or which is made against them {or any of them) as 2 result of or arising oot
of, or in relation to, eny misrepresentution or alleped missepectentation of o mierinl fact contained in the drafi red
herring prospectis. red hering prospectus and prospeclus or omigion or alleged omission there from of o materia)
fact necessary in order 1o make the simements therein in the light of the circumstances under which thay were
minde nod misheading, or which ane devermined by the court or arbival wibunal of evmpelent furisdiction 1o have
resulted fram bod faith, dishoresty, illegal or frasdulent agts or the willful delaul o arasy negligence o the pas
of the cortpany, Such ndemnity will extend o inclode wll ressonabic costs, charges and other expenses that such
Indernnifted party may pay or incur-in disputing o defendimg any soch loss, lizbility. cost, clum, churge, demand
or action or ether procesdings. Provided however that the Company will not be linble o the Rook Hunning Lead
Manager and the, Underwriter, Market Mukers (0 the extent that any loss, claim, damuge or lighility is found in s
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Judgenent by the court to have resulted soledy and directly from thee Underweiter severally, as the case may be, bad
faith or gross negligence or willfal miscondact, illegal or frauduterm acts; in performing the services under thiz
Apresmenl,

B TEREMINATHIN

8.1 Netwithstunding anything contained heveln, the underwiflens) shall have the option 1o bz exerclsed by him at any
time prior o the opening of the lssue as notified in the Red Herring Frospecius of temminating this zgreement under
arny o all of the followiing circumslonces -

i, if amy representations! sawement made by the Compary 1o the snderwriter and’ or in the bid cum application
fprms, negotiations, comespondence, the red herring prospectus and the prospectus or in this leier are o are
feund to be meamests

i, wcompleie breakdown or diskacation of Business in the major financinl markess, affecting majos cithes of Indin,
fez., Mumbai, New Delhi, Kolkam or Chennni;

iii.  declapation of war or accurrence. of insurrestion, civil commation or any other serivus of sustained financiol,
political or industrial emergency or digurbance nffgcting the major Mancial markets of Indss.

BI  Metwithsanding snything contained in section 8.1 above, in the event of the Company feiled to perform all or wny
of the covenants within limit specified wherever applicable under this letter of underwriting. the underwriter shall
inform the Company or the Selling Sharcholders with adequate documentary evidence of the breachinon-
performance by Registered post! Speed post and neknowledge obtained theefire, whersepon the undenariter shall
be releazed from all ar any of the shligmions required to be performed by him,

8.3 The provision of Section 3.4, T, 0010, 11,12, 1314, 15, 16, 17, 18; 19 and 20 shall survive the tenminagicn of this
agresment.

#, NOTICES

Any notkoe or other communication given pursuant to this Agroement must be in writing and (o) delivered personatly, (k)
senl by iefe facsimile or other similar fisesimile trinsmisgion, {c}or sent by registered mail, postage prepaid, address of the
Party specified [n the recitals 1o tis Agreement, or o sich fax number as may be designased in wriling by such Party. all
mudiges and other communications required or permitied under this agreement that are addressed as provided in this section
will (1] it defivered personnlly or by overnight courier. be deemed given upon delivery; (in if delivery by tebe facsimile ar
similar facsimile or similar facsimile transmission, be deemed given when elecironically confirmed; snd (1) 11 sent by
registered mail, be deermned given when electronically confirmed.

If to the Company:

YAAP DIGITAL LIMITED

Mame: Atul Hezde

KOZ, 5th Floor, Signature by Lotus, ¥Weera Desal Road
Andher] West, Mumbai, Mohurashtro, India. 460053
Tel Nt 022 — 5050 509

ﬂﬂ@ilhﬂ.: Chalrrman & Mmu!in_g Director

E-mail: investordvang in
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If to the Book Runsing Lead Manager smil Underwriter:

Socradamus Capital Private Limited

Mame: Koritika Rupda

Galn Mo, 303, Cama Indusirial Fstate,

Sun Mill Compound, Defisle Rood, Lower Parel ( Wess),
Mlurmbai — 41 (113, Maharashira. India

Tel No.: (27 —d4045] 4225

E-mail; mkadtsocradamus.in

10 TIME 15 THE ESSENCE OF AGREEMENT

Al obligations of the Company, and the Undorwritess. ase subject to the condifion that time wherever stipulated, shatl be of
the essence 0f the Agreement, Consequently. any fzilure on the par of the Company, or the Underwriter o adhere 1o the
fime limits sball unless otherwise agreed betveen the Company. and the Underwriter, discharge the Underwriter or
Company of his / their obtigation under the Underariting Agreement. The agreement shall be in force from the date of
execution nnd will expine on completion of allolment For this 1ssue,

1. SEVERAL OBLIGATIONS

The lssuer Company, and the Underwriter(s] nchknowledge and agrecs that they are'all liabde on 4 several basis o each
other in respect of the representations, wurranties, indemnities, undemakings and olher obligafions given, entered into o
misde by each ol them in this & areement

2. MISCELLAMEOUS

Thie Agreement shall be binding on and inure o the henefit of the Parties hereto and their respective successors. The
Underwriter(s) shall not assign or ransfer any of Its respective rights or obligations under this Agreerment or parpart fo do
0 without the sonsent of the Issuer Company. The ssuer Comparyy. shell nit #ssign or transfer any of thedr respective
rights ar obligations under this Agreerment or purpen o do 2o without the cansent of the Underwriteris),

13 GOVERNING LAW AND JURISDICTICN

This Agreement shall be governed by and constrund in sccordance with the laws of the Repeblic of India and shall be
subject 1o Mumbal jurisdiction,

4. ARBITRATION

Any dispule arising eut of this sgreement between the underwriter, the Issuer Comipany shall be referred 1o the Arbiirzibon
Committee by the MSE in which the shure 5 to be listed and the dedision of the Arbitration Commities shall be final and
tarding an bodh the pardies

All proceedings in any such arbitration shall be condiscted under the Arbitmtion and Conciliation Act, 199, se amended,
amd shall be conducted in English. The arbitration shall take place m Mumbai, Maharashtra, [ndi,

Any relerence of any dispute, difference or claim to arbitration under this Agreement shall not affecs the perfoemance by
the Parties of their respective obligations under this Agreement other than the obligations relating 1o the dispute. diffesence
o lalm feferred 1o erbitrmtion

FOR YAAP DICITAL LIMITED
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15. AMENDMENT

PP g ; . o 55 set forth in
No amendment. supplement. modification or clarification to this Agreement shall be valid or binding unless set fort
writing and duly exceuted by all the Parties to this Agreement,

16. SEVERABILITY

o < z - —_— : ; . ; . in whole orin
If any provision or any portion of a provision of this Agreement is determined to be invalid or uncnforc;ﬂble x?g]x:n o
part, such invalidity or unenforceable shall attach only to such provision or the applicable part ‘,J[ gmf }Ir)n;nv ) and effect
remaining part of such provision and all other provisions of this Agreement shall continue to remain in full force .

17. COUNTERPARTS

; : . i ed
This Agreement may be executed in separate counterparts, each of which when so executed and delivered shall be deem
to be an original, but all such counterparts shall constitute one and the same instrument.

18. CUMULATIVE REMEDIES

The rights and remedies of each of the parties and each indemnified

person under Sections 8 and 9 pursuant to this
Agreement are cumulativ

¢ and are in addition to any other rights and remedies provided by general law or otherwise.
19. ILLEGALITY

If any provision in this Agreement shall be held to be ille
enactment or rule of law, such

legality, validity and enforceabl

gal. invalid or unenforceable, in whole or in part. under any
provision or part shall to that extent be deemed not to form part of this Agreement but the
¢ of the remainder of this Agreement shall not be affected.

20. ASSIGNMENT

No party may assign any of its rights under this Agreement without

the consent of the Party against whom the right
operates. No provision of this Agreement may be varied without the con

sent of the Book Running Lead Manager.

The undersigned hereby certifies and consents to act

as Book Running Lead Manager or Underwriter (as the case may be)
1o the aforesaid Issue and to their name being inserte

d as Book Running Lead Manager or Underwriter (as the case may be)
in the Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus and Offering Memorandum which the Issuer
Company intends to Issue in respect of the proposed Issue and hereby authorize the Issuer Company to deliver this
Agreement to SEBI and the SME Platform of NSE.

IN WITNESS WHEREOF the Parties have entered into this Agreement on the date mentioned above,

of Witness
ed
B havin Vaymo\v
Name:
Signature
Stal Hegde
Chairman and Managing Director
DIN: 02699927

FOR YAAP DIGITAL LIMITED FOR SOCRADAMUS CAPITAL PRIVATE LIMITED |
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For and on behalf of
SOCRADAMUS CAPITAL PRIVATE LIMITED

failite by tr

| Kritika Rupda
Director

Witness

Name: BhMl‘ﬂ Pa\w“\ﬂ\'\"

Signature %

| DIN: 07920553

[ FOR YAAP DIGITAL LIMITED

|
| AUTHORISED SIGNATORY
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SCHEDULE A
FEES, COMMISIONS AND EXPENSES

The Company shall poyan Underariting fee of 3% ol the Tssue Size plus GST onthe date of listing 1o the Underwrier. a1
applicable taxes will be additional and would be borne by the Company,

FOR YAAP DIGITAL LIMITED
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