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BANKER TO THE ISSUE AGREEMENT
dated

January 31, 2024

AMONGST

AFFORDABLE ROBOTIC & AUTOMATION LIMITED
(“COMPANY” or “ISSUER COMPANY")

AND

ICICI BANK LIMITED
(in its capacity as a “BANKER TQ THE ISSUE”)

AND

SAFFRON CAPITAL ADVISORS PRIVATE LIMITED
(In its capacity as a “LEAD MANAGER 1%)

AND

.PHILLIPCAPITAL INDIA PRIVATE LIMITED
(in its capacity as a “LEAD MANAGER 27)

AND

CAMEO CORPORATE SERVICES LIMITED
(in its capacity as a “REGISTRAR TO THE ISSUE")

For Saffron Copital Advisors Private For PhlllipCapital Indiag Private For Affordable Robotic & Antomation Limited

Limited

Limited

For Cameo Corporate Services Limited




THIS BANKER TO THE ISSUE AGREEMENT (“Agreement™) is entered into on this January 31,
2024 At Mumbai Between:

AFFORDABLE ROBOTIC & AUTOMATION LIMITED, a Company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at Village Wadki, Gat No.1209,
Taluka Haveli, Dist. Pune ~412 308, Maharashtra, India, (hereinafter referred to as “Issuer Company™);
which expression shall unless it be repugnant to the context or meaning thercof, be deemed to mean and
include its successors and Permitted Assigns); of the FIRST PART and

ICICI BANK LIMITED, a banking company incorporated under the Companies Act, 1956, having its
registered office at ICICI Bank Tower, Near Chakli Circle, Old Padra Road, Vadodara, 390 007,
Gujarat, acting through outs branch office at Capital Market Division, , Sth Floor, H. T. Parekh Marg,
Backbay Reclamation, Churchgate, Mumbai - 400020 Maharashtra, India (hereinafier referred to as the
“Banker to the Issue” or the “Allotment Bank” or the “Refund Bank” which expression shall,
unless repugnant to the context or meaning thereof, be deemed to mean and include its successors and
permitted assigns), of the SECOND PART;

SAFFRON CAPITAL ADVISORS PRIVATE LIMITED, a company incorporated under the
Companies Act and having its Registered Office at H-130, Bhoomi Green, Raheja Estate Kulupwadi,
Borivali (East), Mumbai-400066, Maharashtra, India and a Securities and Exchange Board of India
(SEBI) authorised Category | Merchant Banker and functioning through its Correspondence Office at
605, Center Point, 6th floor, J. B. Nagar, Andheri Kurla Road, Andheri (East), Mumbai - 400 059,
Maharashtra, India (hereinafier referred to as the “Lead managers 1”, which expression shail unless,
it be repugnant to the context or meaning, be deemed to mean and include its successors and permitted
assigns), of the THIRD PART :
PHILLIPCAPITAL INDIA PRIVATE LIMITED, a company incorporated under the Companies
Act and having its Registered Office at 18th Floor, Urmi Estate, Ganpatrao Kadam Marg, Opposite
Peninsula Business Park, Lower Parel West, Mumbai — 400 013, Maharashtra, India. (hereinafter
referred to as the “Lead managers 2, which expression shall unless, it be repugnant to the context or
meaning, be deemed to mean and include its successors and permitted assigns), of the FOURTH
PART '

("Lead managers 1" and “Lead managers 2" hereinafier collectively referred to as the “Lead
managers™)
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CAMEQ CORPORATE SERVICES LIMITED, a Company within the meaning of the Companies
Act, 2013 bearing CIN: U67120TN1998PLC041613 and having its Registered Office at *Subramanian
Building', Ne.1, Club House Road, Chennai 600 002 (hereinafter referred to as the “Registrar™, which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include its successors and permitted assigns) of the FIFTH PART.

In this Agreement:

(i) ICICI Bank Limited hereinafier referred to as the “Allotment Bank” and the “Refund Bank”, as
may be necessary,

(ify The Allotment Bank and the Refund Bank are collectively referred to as the “Banker to the Issue”;
and

(iii) The Company, the Lead managers, the Registrar and the Banker to the Issue are together referred
to as the “Parties™ and individually as a “Party”.

WHEREAS

A, The Company is proposing to undertake an issue of equity shares of face value of ¥ 10/ each
(“Rights Equity Shares”) to its eligible equity shareholders (as defined herein below) aggregating
upto T 4,800 lakhs, on the record date on a rights basis in accordance with the Companies Act (as
defined herein below), in accerdance with the Securities and Exchange Board of India {Issue of
Capital and Disclosure Requirements) Regulations, 2018, as amended (the “SEBI ICDR
Regulations”) read with the SEBI Rights Issue Circular and other applicable statutory and/or
regulatery requirements, and in consultation with the Lead managers (hereinafter referred as the
“Issue™), in each case where such shareholders or persons are outside the United States in “offshore
transactions” within the meaning of Regulation S under the U.S. Securities Act of 1933, as amended
(the “Sccurities Act™) (“Regulation §™),

B. The Issue has been authorised by the resolution passed by the Board of Directors of the Company
(“Board”) at its meeting held on October 06, 2023, pursuant to Section 62(1) (a) and other
applicable provisions of the Companies Act, 2013.
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C. The Company has approached and appointed Camea Corporate Services Limited , as the
Registrar to the Issue pursuant {o and by way of an agreement dated December 01, 2023, executed
by and between the Company and the Registrar.

D. The Company has approeched and appointed Saffron Capital Advisors Private Limited and
Phillipcapital India Private Limited as the Lead managers to manage the Issue. The Lead
managers has accepted the engagement on the terms and conditions of an agreement dated
December 01, 2023 (the “Issue Agreement”).

E. The Company has received in-principle approval from BSE Limited vide their letter dated January
31, 2024,

F. Havingregard to the need to conclude the process of Allotment (as defined herein below) and listing
of the Rights Equity Shares pursuant to the Issue, consistent with the statutory/regulatory
requirements, it is requited to appoint the Banker to the Issue to deal with the various matters
relating to collection, apprepriation and refund of Application Monies (as defined herein below),
and other matters related thereto in relation to the Issue. Pursuant to SEBI Rights Issue Circular, all
Applicants (including Renouncees) are required te make an Application (as defined herein below)
in the Issue through the ASBA process, Accordingly, in order to enable the collection, appropriation
and refund of Applicaticn Menies in relation to the Issue and other matters related thereto and for
the retention of Application Monies in the Allotment Account received from all Applicants and the
transfer of funds from the Allotment Account, the Company, in consultation with the Lead
managers, has agreed to appoint ICICI Bank Limited as the Allotmeént Bank and the Refund Bank,
as per the terms set out in this Agreement.

G. In furtherance to the above and at the request of the Company, ICICI Bank Limited has agreed to
act as the Banker to the Issue in order to enable the completion of the Issue, and in accordance with
the process to be specified in the Letter of Offer and subject to the terms and conditions of this
Agreement, to deal with the various matters relating to collection, appropriation and refund of
Application Monies in relation to the Issue,

H. The duties, responsibilities and liabilities of the Banker to the [ssue mentioned in this Agreement
shall be limited to the operation of the Allotment Account and the Refund Account as opened and
maintained by the Banker to the Issue, in such capacity in accordance with this Agreement, the
Letter of Offer and the SEBI (Bankers to an Issue) Regulations, 1994, as amended from time to
time along with other roles and responsibilities as may be specified in this Agreement,

NOW, THEREFORE, in consideration of the foregoing and the mutual promises, covenants, and
4
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agreements set forth in lh{s. Agreement, and for ofher good and valuable consideration, the
sufficiency of which is hereby acknowledged, the Parties hereby agree as follows:

1

1.1

DEFINITIONS AND INTERPRETATION

All capitalised terms used in this Agreement, including the recitals, shall, unless specifically
defined in this Agreement, have the meanings assigned to them in the Issue Documents (as
defined herein), as the context requires, In the event of any inconsistencies or discrepancies,
the definitions as prescribed in the Issue Documents shall prevail, to the extent of such
inconsistency or discrepancy. The following terms shall have the meanings ascribed to such
terms below:

1.1

115

“Affiliates” with respect to any Party shall mean (a) any other person that, directly or
indirectly, through one or more intermediaries, Controls or is Controlled by or is under
eommon Control with such Party, (b} any other person which is a holdmg or subsidiary or
associate or joint venture of such Party, and/or (¢} any other person in which such Party has
a “significant influence” or which has “significant influence™ over such Party, where
“significant influence” over a person is the power to participate in the management, financial
or operating policy decisions of that person but is less than. Control over those policies and
that shareholders beneficially holding, directly or indirectly through one or meore
Intermediaties, a 20% or more interest in the voting power of that person are presumed to
have a significant influence over that person. For the purposes of this definition, (i) the term
“holding Company” “subsidiary™ and “Associates” have the meanings set forth in Sections
2(46), 2(87) and 2(6) of the Companies Act, 2013 respectively; and (if) the term
“Promoter”, will have the respective meanings set forth in the SEBI ICDR Regulations;

“Agreement” shall have the meaning ascribed to such term in the preamble to this
Agreement;

“Allotment™ or “Allotted” shall mean the allotment of nghts Equity Shares to successful
Applicants pursuant to the Issue;

“Allotment Account” shall mean Allotment Account opened with ICICI Bank Limited,
inte which the Application Money lying to the credit of the Escrow Account and blocked in
the ASBA Account with respect to successful Applicants wilt be transferred on the Transfer
Date;

“Applicable Law” shall mean any applicable law, regulation, byelaw, rule, guideline,
S
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circular, order, notification, regulatory policy (including any requirement under, or notice
of, any regulatory body), listing agreements with the Stock Exchange (as defined hereafter),
compulsory guidance, rule, order or decree of any court or any arbitral authority, or directive,
delegated or subordinate legislation in any applicable jurisdiction, within or outside India,
including any applicable law in any relevant jurisdiction, including the Securities and
Exchange Board of India Act, 1992, the SCRA as defined hereafter, the SCRR (as defined
hereafter), the Companies Act (as defined hereinafter) the SEBI ICDR Regulaticns, the
SEBI Listing Regulations (as defined hereafter), the Foreign Exchange Management Act,
1999 and rules and regulations thereunder (“FEMA™), including the Foreign Exchange
Management (Non-debt Instruments) Rules, 2019, and the guidelines, instructions, rules,
communications, circulars and regulations issued by the Government of India (“Gol"}, the
Registrar of Companies (as defined hereinafier), SEBI, RBI (as defined hereinafter), the
Stock Exchange or by any other Governmental Authority and similar agreements, rules,
regulations, orders and directions in force, whether in India or overseas;

1.1.6 “Applicants” / “Investors” shall mean Eligible Equity Shareholder(s) and/or Renouncee(s)
who are entitled to apply or make an application for Allotment of Rights Equity Shares
pursuant to the Issue;

1.1.7 “Application” shall mean an application made during the Issue period, through submitting
the Application Form or a plain paper application te the Designated Branch of the SCSB or
online/ electronic application through the website of the SCSBs (if made available by the
SCSBs);

1.1.8 “Application Form or Common Application Form” shall unless the context otherwise
requires, the website of the SCSBs (if made available by such SCSBs under the ASBA
process) used by an Applicant to make an application for the Allotment of Rights Equity
Shares in the Issue;

1.19 “Application Money” / “Application Amount” shali mean the aggregate amount payable
at the time of Application in respect of the Rights Equity Shares applied for in the Issue at
the Issue Price for the Application.

1.1.10 “Application Supported by Blocked Amount”/ “ASBA” shall mean the Application
(whether physical or electronic) used by an Applicant to make an Application authorising
the SCSB to block the Application Money in the ASBA Account of the Applicant,

maintaincd with the SCSB;
6
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1.1.12

1.1.13

1.1.14

L1115

L1.16

L1117

1.1.18

1.1.19

1.1.20

1.1.21

1.1.22

1.1.23

“Banker to the Issue” shall mean ICICI Bank Limited acting as the Allotment Bank and
the Refund Bank;

“Banking Hours” shall mean in respect of the Banker to the Issue, their official working
hours in Mumbati i.e. 9:30am to 5:30pm;

“Basis of Allotment” means the basis en which the Rights Equity Shares will be Allotted
in the Issue to successful Applicants, in consultation with the Designated Stock Exchange,
and as detailed in the Letter of Offer;

“Beneficiaries” upon finalisation of the Basis of Allotment, the Company;
“BSE” shall mean BSE Limited,

“Business Day” shall imean any day, other than second and fourth Saturday and Sunday or
public holidays, on which commercial banks in Mumbai are open for business;

“Company™ or “Issuer”™ shall have the meaning ascribed to such term in the preambie to
this Agreement;

“Companies Act” shall mean the Companies Act 1956 and Companies Act, 2013, and the
rules and regulations framed thereunder, each as amended and to the extent notified;

“Designated Branches” shall mean those branches of the SCS8Bs which shall collect the
Application Form or the plain paper application, as the case may be in physical form, used
by the ASBA investors;

“Designated Stock Exchange” shall mean BSE Limited;,

“Eligible Equity Sharehalder” shall mean a holder of Equity Shares, as on the Record
Date;

“Equity Shares” shall mean the existing equity shares of the Company having face value
of  10/- each; .

“Gavernmental Authority” shall include the SEBI, the Stock Exchange, any Registrar of

Companies, the RBI, and any national, state, regional or local government or governmental,

regulatory, statutory, administrative, fiscal, taxation, judicial, or govemment-owned body,
7
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department, commission, authority, court, arbitrator, tribunal, agency or entity, in India or
outside India;

1.1.24 “Issue™ shall have the meaning ascribed to such term in the recitals to this Agreement;

1.1.25 “Issue Agreement” shall mean the agreement dated December 01, 2023 entered into
between the Company on the ote hand and the Lead managers on the other hand, pursuant
to which, certain arrangements are agreed to in relation to the Issue;

1.1.26 “Issue Amount” shall refer to the sum total of the Application Money received from the
Applicants towards Allotment of the Rights Equity Shares in the Issue;

1.1.27 “Issue Closing Date” shall mean the date of closing of the Issue as determined and disclosed
in the Letter of Offer;

1,1,28 “Issue Documents” shall mean the Letter of Offer, the Abridged Leiter of Offer, the
Application Form/ Common Application Form and the Rights Entitlement Letter together
with all amendments, corrigendum, corrections, supplements or notices to investors, for use
in connection with the Issue;

1.1.29 *Issue Opening Date” shall mean the date of opening of the Issue as determined and
disclosed in the Letter of Offer;

1.1,30 “Lead managers” or “LMs” shall have the meaning given to such term in the preamble to
this Agreement;

1.1.31 “Letter of Offer” shall mean the letter of offer proposed to be filed with the Stack Exchange
and SEBI containing inter-alia, the Issue Price, the size of the Issue and certain other Issue
related information and shall include the abridged version of the Letter of Offer, and all
amendinents, corrections, supplements or notices to investors, for use in connection with the
Issue;

1.1.32 “Material Adverse Effect” shall mean, individually or in the aggregate, a material adverse
effect, or any development reasonably likely to involve a material adverse change, whether
or not arising in the ordinary course of business (a) on the reputation, cendition, financial,
legal or otherwise, or in the assets (including properties), liabilities, revenues, profits, cash
flows, business, management, operations or prospects, results of operations, general affairs
or ability to conduct business activities or own or lease assets of the Company as a whole,
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(inclnding without limitation any material loss or interference with its business from fire,
explosion, flood epidemic/ pandemic or other calamity, whether or not covered by insurance,
or from court or governmental action, order or decree and any change pursuant to any
restructuring) or (b) cn the ability of the Company to execute or deliver this Agreement or
the Engagement Letter or the Registrar Agreement or the Banker to the Issue Agreement, or
petform its obligations under, or o consummate the transactions contemplated by this
Agreement, the Engagement Letter or the Registrar Agreement or the Banker to the Issue
Agreement, including the issuance, Allotment and delivery of the Equity Shares to the
successful Applicants;

1.1.33 “Company Account” shall mean the account wherein the Issue Amount lying to the credit
of the Allotment Account, with respect to successful Applicants, will be transferred on the
Transfer Date;

1.1.34 “NACH” shall mean National Automated Cléaring House otilised for transactions for debit
clearing and credit clearing;

1.1.35 “NEFT" shall mean National Electronic Fund Transfer in terms of the regulations and
directions issued by the Reserve Bank of India or any regulatory or statutory body;

1.1.36 “RBI” shall mean the Reserve Bank of India;

1.1.37 “Record Date” shall mean the designated date for the purpose of determining the
shareholders of the Company which are eligible to apply for Rights Equity Shares in the
Issue,

1.1.38 “Refund Account” shall mean the account opened with ICICI Bank Limited, in its capacity
as the Refund Bank, from which refunds, if any, of the whole or part of the Issue Amount
shall be made and which shall be operated in accordance with the terms hereof]

i.1.39 “Registrar™ or “Registrar to the Issue” shall have the meaning given to such term in the
preamble to this Agreement;

1.1.40 “Registrar of Companies”/ “RoC” shall mean the Registrar of Companies, Pune,
Maharashtra located PCNTDA Green Building, BLOCK A, 1st & 2nd Floor, Near Akurdi
Railway Station, Akurdi, Pune— 411 044, Maharashtra, India.;

1.L41 “Renouncee(s)” shall mean person(s) who has/have acquired Rights Entitlements from the
5
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Eligible Equity Sharcholders on renunciation either through On Market Renunciation or
through Off Market Renunciation in accordance with the SEB] ICDR Regulatians, the SEBI
Rights Issue Circular, the Companies Act and any other applicable law;

1,142 “Rights Entitlements” shall mean the number of Rights Equity Shares that an Eligible
Equity Shareholder is entitled to in proportion to the number of Equity Shares held by such
Eligible Equity Shareholder on the Record Date;

1.1.43 “Right Equity Shares” shall mean the equity shares of the Company to be altotted on a
rights basis, upon Alloiment;

1.1.44 “RTGS" shall mean Real Time Gross Settlernent;

1.1.45 “Self-Certified Syndicate Bank” or “SCSB™ shall mean a self-certified syndicate bank
registered with SEBI, which offers the facility of ASBA,;

[.1.46 “SEBI” shall mean the Securities and Exchange Board of India;

1.1.47 “SEBI ICDR Regulations” shall mean the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulatiens, 2018, as amended from time to time,
inchuding the relevant circulars notified by SEBI thercunder;

1.£.48 “SEBI Rights Issue Circular” shall mean the SEBI circular bearing reference no.
SEBI/HO/CFDY/DIL2/CIR/P/2020/13 dated January 22, 2020,

1.1.49 “Stock Exchange™ shall mean BSE Limited;

1.1.50 “Transfer Date” shall mean the effective date on which instruction is given to transfer the
Application Money blocked in the ASBA Accounts to be transferred to the Allotment
Account and/or Refund Account, vpon finalisation of the Basis of Allotment and as
approved by the Designated Stock Exchange; and

1.1.51 “Working Day” shail mean all days cther than second and fourth Saturday of the month,
Sunday or a public heliday, on which commercial banks in Mumbai are open for business;
provided however, with reference to (a) announcement of Price Band; and (b) Bid/Issue
Period, Term Description the tetm Working Day shall mean all days, excluding Saturdays,
Sundays and public holidays, on which commercial banks in Mumbai are open for business;
and (¢) the time period between the Bid/Issue Closing Date and the listing of the Equity
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Type text here

Shares on the Stock Exchange. “Working Day” shall mean all trading days of the Stock
Exchange, excluding Sundays and bank holidays, as per the circulars issued by SEBL

12 Interpretation:

In this Agreement, unless the context otherwise requires:
1.2.1  Words denoting the singular number shall include the plural and vice versa;

122  Woerds denoting a person shall include an individual, corporation, company,
parmership, trust or other entity, whether incorporated or not;

12.3  Heading and bold type face are only for convenience and shall be ignored for the
purposes of interpretation;

1.2.4  References to the ward “include” or “including™ shall be construed without limitation:

1.2.5  references to this Agreement or to any other agrcement, deed or other instrument shall
be construed as a reference to such agreement, deed, or other instrument as the same
may from time to time be amended, varied, supplemented or noted or any replacement
or novation thereof:

1.2.6  References to any Party to this Agreement or any other agreement or deed or other
instrument shall inciude its successors or permitted assigns;

12,7 Areference to a clause, paragraph, recital, preamble or annexure is, unless indicated to
the contrary, a reference to a Clause, Paragraph, Recital, Preamble or Annexure of this
Agreement;

128 Unless otherwise defined the reference to the word ‘days’ shall mean calendar days;

1.2.9  reference to any other statute or statutory provision shall be construed as a reference to
the same as it may have been, or may from time to time be amended, modified or re-

enacted; and

1.2.16  Capitalised terms used herein and not otherwise defined shall have the same meanings
assigned to such terms in the Letter of Offer;

11

For Saffron Capltal Advisors For PhillipCapital india For Affordable Robotic & Awonation
Private Limited Private Limited Limited

EECA




2.1

22

23

24

The Parties acknowledge and agree that the Annexures attached hereto form an integral part of
this Agreement.

BANKER TO THE ISSUE, ALLOTMENT ACCOUNT AND REFUND ACCOUNT

At the request of the Company, the Banker to the Issue hereby agrees to act as such, in relation
to the Issue, and to perform such function/duties and provide such services that a banker to an
issue is generally expected to provide, in order fo enable the completion of the Issue in
accordance with the process specified in the Letter of Offer, this Agreement, the SEBI ICDR
Regulations read with the SEBI Rights Issue Circular to the extent applicable for the
performance of any obligation under this Agreement and other Applicable Law, The duties,
responsibilities and liabilities of the Banker to the Issue mentioned in this Agreement shall be
limited to the accounts opened and maintained with it, for the Issue, which shall be in
accordance with this Agreement and in accordance with the Letter of Offer, the SEBI ICDR
Regulations to the extent applicable for the performance of any obligation under this Agreement
and other Applicable Law.

Simultanecusly with the execution of this Agreement, the Allotment Bank shall establish a ‘no-
lien® and non-interest-bearing account with itsetf (hereinafter referred to as the “Allotment
Account™), which shall be a current account established by the Company to receive the transfer
of Application Monies in case of successful Applicants the ASBA Accounts on the Transfer
Date. The Allotment Account shall be designated as “AFFORDABLE ROBCTIC AND
AUTOMATION LIMITED - RIGHTS ISSUE ALLOTMENT ACCOUNT”. The
Allotment Bank shall, immediately and no later than one Business Day of the opening of the
Allotment Account, intimate the Lead managers and the Company with the copy to Registrar,
in writing of opening of the Allotment Account, in the manner set forth in Annexure H.

Simultaneously with the execution of this Agreement, the Refund Bank shall establish one or
moere ‘no-lien’ and non-interest-bearing account with itself (hereinafter referred to as the
“Refund Account”} which shall be opened by the Company to refund and transfer menies to
relevant Applicants/ Beneficiaries in terms of this Agreement. The Refund Account shall be
designated as “AFFORDABLE ROBOTIC AND AUTOMATION LIMITED - RIGHTS
ISSUE REFUND ACCOUNT”. The Refund Bank shall, immediately and no later than one
Business Day of the opening of the Refund Account, intimate the Lead managers and the
Company with the copy to Registrar, in writing of opening of the Refund Account, in the
manner set forth in Annexure H,

The Company shall execute all documents and provide further information as may be required
12
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25

26

2.7

2.8

2.9

by the Banker to the Issue for the establishment of the above accounts, the Allotment Account
and the Refund Account. The monies lying to the credit of the Allotment Account and the
Refund Account shall be held by the Banker to the Issue, solely for the benefit of the
Beneficiaries, determined in accordance with the terms of this Agreement and Applicable Law.
The Banker to the Issue shall neither have any lien, encumbrance or any other right in respect
of the amounts standing to the credit of any of the Allotment Account and/or the Refund
Account, nor have any right to set off, against such amount, any other amonnt claimed by the
Banker to the Issue against the Company or any person, including by reason of non-payment
of charges or fees to the Banker to the Issue, as the case may be, for rendering services as agreed
under this Agreement or for any other reason whatsoever,

The operation of the Allotment Account and the Refund Account, by the Allotment Bank and
the Refund Bank, each in their respective capacitics, shall be strictly in accordance with the
terms of this Agreement and Applicable Law. None of the Allotment Account or the Refund
Account shall have cheque drawing facilities. Deposits into or withdrawals and transfers from
such accounts shall be made strictly in accordance with the provisions of Cilause 3 of this
Agreement.

The Banker to the Issue hereby agree, confirm and declare that they do not have (and will not
have) any beneficial interest (by whatever name called) of any kind whatsoever on the amounts
lying to the credit of any of the Allotment Account and/or the Refund Account, as the case
maybe, and that such amounts shall be held and transferred from such accounts in accordance
with the provisions of this Agreement, Applicable Law and the wrilten instructions issued in
terms thereof by the relevant Party(jes) in accordance with this Agreement.

The Banker to the Issue acknowledges the COVID-19 pandemic situation and is cognizant of
the resultant lockdowns and other applicable restrictions, and hereby represents, warrants,
covenants and confirms, that it is has the necessary competence, facilities and infrastructure to
act as the Banker to the Issue and discharge its duties and obligations under this Agreement,
including during any lockdown or other restriction on account of the COVID-19 situation.

The Banker to the Issue hereby agree and confirm that they shall comply with the terms of this
Agreement, the Letter of Offer, Applicable Law along with all directives or instructions issved
by SEBI or any other regulatory authority, the Company, the Lead managers and the Registrar,
in connection with its responsibilities as a Banker to the Issue,

The Banker to the Issue hereby agree and confirm, that they shall be fully responsible for, and
liable for, any breach of the terms and conditions of this Agreement and for all acts and
13
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3.1

3L

omissions under this Agreement, to the extent that such breach is directly and solely attributed
to any act or omission of any obligation under this Agreement of the Banker to the 1ssue.

OPERATION OF THE ALLOTMENT ACCOUNT AND THE REFUND ACCOUNT

Withdrawals and/or application of Application Monies credited to the Allotment Account
and/or the Refund Account

The Banker to the Issue agrees and acknowledges that, in terms of Regulation 76 of the SEBI
1CDR Regulations read with the SEBI Rights Issue Circular and Applicable Law, all Investors
are required to make an Application in the Issue by using the ASBA process. Further, the
Banker to the Issue confirms that it shall not aceept any Application Form from any Applicant
in the Issue, except in its capacity as an SCSB. The Banker to the Issue shall strictly follow the

« written instructions of the Lead managers and the Registrar in this regard.

In the event of any inadvertent error in calculation of any amounts to be transferred from the
Allotment Account or the Refund Account, as the case may be, the Lead managers and/or the
Registrar as may be applicable, may pursuant to an intimation in writing to the Banker to the
Issue, as necessary, provide revised written instructions to such Banker to th¢ Issue, as
applicable, to transfer the specified amounts to either the Allotment Account or the Refund
Account, as the case may be, provided that such revised written instructions shall be issued by
the Lead managers along with the Company and the Registrar promptly upon becoming aware
of such error having occurred duly signed by the same Parties (or errongous written instruction
having been delivered). On the issuance of revised written instructions as per this Clause 3, the
erroneous instruction(s) previously issued in this regard to the Banker to the Issue, as
applicable, shall stand cancelled and superseded by the revised instructions as per this Clause
3, without any further act, intimation or instruction being required from or by any Party, and
the obligations and responsibilities of the respective Parties in this regard shall be construed
with reference to the revised written instructions so delivered by the Lead managers and/or the
Registrar duly signed by the same Parties in terms of this Clause 3.

The withdrawals and application of amounts credited to the Refund Account shall be
appropriated or refunded, as the case may be, on the happening of certain events and in the
manner more particularly described herein below:

Failure of the Issue

(a) The Issue shall be deemed to have failed in the event of the occurrence of any of the
14
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following events:

(i)

(i)

(iii)

(iv)

v

(‘;i)

(vii}

any event due to which the process of Applications cannot start on the dates
mentioned in the Letter of Offer (including any revisions thereof) or the Issue
not opening on the Issue Opening Date or any other revised date agreed between
the Parties for any reason; or

the Issue shall have become illegal or non-compliant with Applicable Law or
shall have been injuncted or prevented from completion, or otherwise rendered
infrectucus or unenforceable, including pursuant to Applicable Law or any order
or direction passed by any judicial, statutory or regulatory authority having
requisite authority and jurisdiction over the Issue; or

the. declaration of the intention of the Company, in consultation with the Lead
managers, to withdraw and/or cancel and/or abandon the Issue at any time after
the Issue Opening Date but prior to the Transfer Date, subject to compliance with
tire SEBI ICDR Regulations and circulars issued thereunder; or

non-receipt of any requisite regulatory approval in relation to the Issue, in a
timely manner or at all, in accordance with the Applicable Law or at all, including
the refusal by Stock Exchange to grant the final listing and trading approval or
non-disposition of an application for a listing and trading approval by a Stock
Exchange within the period specified under Applicable Law; or

non-receipt of minimum subscription as disclosed in the Letter of Offer, if
applicable, after considering the subscription by the Promoter of any
unsubscribed portion in the Issue, immediately post the Issue Closing Date or
any extended Issue Closing Date, if applicable; or

the Issue Agreement between the Company and the Lead managers (after its
execution) is terminated in accordance with its terms or becomes illegal or
unenforceable for any reason or, in the event that its performance has been
prevented by any judicial, statutory or regulatory authority having requisite
authority and jurisdiction in this behalf: or

Non-receipt of any regulatory approvals in a timely manner in accordance with
the Applicable Law, including, the listing and trading approval; or

i5
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« Excel sheet (as per format provided by the Escrow Agent) in case of bulk transaction
to be provided by the Merchant Bankers which include account details of the Bidders
or Selling Shareholders for transfer fund from Escrow Account or Spccl?l Account,

DUTIES AND RESPONSIBILITIES OF THE COMPANY
6.1 The Parties hereto agree that the duties of the Company shall be as set out below;

6.1.1 The Company shall, in accordance with this Agreement, ensure the timely delivery of
all requisite instructions to the Banker to the Issue, as applicable, in con'sultanun with
and in instances where applicable, as joint signatories with the Lead managers and/or
the Registrar and shall not unduly withhold any instruction required to be provided in
accordance with this Agreement and Applicable Law;

6.1.2  The Company shall, in terms of the Agreement among the Company andithe Registrar,
ensiire that the Registrar instructs the Refund Bank of the details of the refunds to be
made to the Applicants in writing;

6.1.3 The Company shall on a best efforts basis ensure that the Registrariaddresses all
investor complaints or grievances arising out of any Application and Isuch investor
complaints or grievances are redressed, prior to receipt of listing and trading approval
from the Stock Exchange; and

6.1.4 The Company shalf pay or reimburse to the Banker to the Issue in connection with any
stamp duty, charges, duty, etc. or duty required to be pald by Banker to the Issue under
this Agreement or with respect to amendment, watver or consent rclatmg to this
Agreement, as applicable.

6.2 The Company shall provide all the details as required and necessary for opening and operating
the Allotment Account and the Refund Account. The Company shall be responsiible and liable
for any failure to perform its duties and responsibilities as set out in this Agreement. The
Company upon performing all its duties and responsibilities contemplated under this
Agreement shall be fully discharged of its duties and responsibilities under Clause 6.

6.3 The Company ghall not be respcnmble or liable under this Agreement in connecnon with the
advice, opinions, actions or omissions of any other Party hereto in connection with the Tssue.
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6.4

The Company shall not be responsible for the compliance obligations which any other Party
hereto in connection with the Issue are required to adhere to,

DUTIES AND RESPONSIBILITIES OF THE LEAD MANAGERS

7.1

72

7.3

74

7.3

Other than as expressly set forth in the SEBI ICDR Regulations and/or any circulars issued by
the SEBI, no provision of this Agreement will constitute any obligation on the part of the Lead
managers to undertake any obligation or incur any liability in relation to the Applications.

The Parties hereto agree that the duties and responsibilities of the Lead managers under this
Agreement shall comprise the following:

7.2.1 On or after the Issue Closing Date, the Lead managers shall, acting along with the
Registrar, intimate the Transfer Date to the Banker to the Issue and the SCSBs; and

7.2.2 Provide instructions to the Banker to the Issue in the prescribed forms in relation to
transfer of funds from the Allotment Account in terms of this Agreement,

The Lead managers shall, on issuing all instructions as contemplated under this Clause 7.2, be
discharged of all obligations under Clause 7.

The Lead managers shall not be responsible or liable under this Agreement in connection with
the advice, opinicns, actions or omissions of any other Party hereto in connection with the Issue,

The Lead managers shall not be responsible for the compliance obligations which the Company
and / or other Party hereto in connecticn with the Issue are required to adhere to,

TIME IS OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by each of
the Company, the Lead managers, the Banker to the Issue and the Registrar of their respective
duties, obligations and responsibilities under or pursuant to this Agreement.

REPRESENTATIONS, WARRANTIES, COVENANTS AND UNDERTAKINGS

9.1 The Cempany hereby represents, warrants, covenants and undertakes to the Parties that;

9.1.1 this Agreement constitutes a valid, legal and binding obligation of the Company and is
35
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enforceable against the Company, in accerdance with the terms hereof, and no consent,
approval, authorisation or crder of, or qualification with, any Governmental Authoerity
is required for the performance by the Company of its obligations under this
Apgreement, except such as have been obtained or shall be obtained prior to the
completion of the Issue;

9.1,2 the execution, delivery and performance of this Agreement by the Company has been
duly authorised and does not and will not contravene any provisions of, or constiute a
default under; (a) any Applicable Law; or (b) the organisational and/or constitutional
documents of the Company; or (¢) any provisions of, or constitute a default under, any
other agreement or instrument or undertaking to which the Company is a party or which
is binding on the Company or any of its assets;’

9.1.3 No mortgage, pledge, lien, trust, charge, security inlerest or other encumbrance shall
be created or exist over or the Allotment Account or the Refund Account or over the
monies deposited therein; and

9.1.4 The Company shall not have recourse to any proceeds of the Issue, including any
amounts in the Allotment Account, until the final listing and trading approvals from
the Stock Exchange have been obtained.

. 9.1.5 it has not received, and, does not anticipate to receive, any notice, intimation,
information and/or other communication of any proceeding, investigation, inquiry,
award or order (by whatever name called) which in respect of, or which may prevent
or impede the completion of, the transactions contemplated herein; and it is not aware
of any legal, quasi-legal, statutory, arbitration, mediation, conciliation, administrative
or other proceedings, claims, actions, governmental investigations, orders, judgments
or decrees of any nature made, existing, threatened, anticipated or pending by or
against it which may prejudicially affect the due performance or enforceability of this
Agreement or any obligation, act, omission or transaction contemplated hereunder,

9.2 The Banker to the Issue, represents, warrants, confirm and covenants to the other Parties that:

9.2.1 This Agreement constitutes a valid, legal, and binding obligation on its parl,
enforceable against it in accordance with the terms hereof;,

9.2.2 the execution and delivery of this Agreement has been duly authorised and will not
contravene any provisions of, or constitute a default under; (a) any law, regulation,
judgement, decree, or order of any govermment authority; (b) the organisational
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9.2.3

9.24

9.5

826

9.2.7

documents of the Bank or (c) any other agreement or instrument or undertaking to
which it is a party or which is binding on such it and or any of its assets;

no merigage, pledge, lien, trust, charge, security, interest or other encumbrance shall
be created or exist over any of the Allotment Account or the Refund Account, or the
monies deposited therein, as applicable to the Banker to the Issue;

it has the necessary competence, facilities and infrastructure (including technology,
security and business continuity processes) to act as Banker to the Issue and discharge
its duties and obligation under this Agreement, including infrastructure required for
receipt of Application Money from (ii) the ASBA Accounts of the Applicants, in
connection with the Issue, as applicable;

SEBI has granted the Banker to the Issue a certificate of registration to act as Banker
to the Issue in accerdance with the SEBI (Bankers to an Issue} Regulation, 1994 as
amended, and such certificate is, and until completion of this Issue, will be, valid and
the Banker to the Issue would be entitled to carry on business as banker to the issue,
until such period under all Applicable Law;

it has not violated any of the conditions subject to which the SEBI registration has been
granted and no disciplinary or other proceedings have been commenced against it by
SEBI that would prevent it from perfonming its obligations under this Agreement and
that it is not debarred or suspended from performing its obligations under this
Agreement by SEBI or by any other regulatory or statutory authority; and

It shall abide by all Applicable Law, including the code of conduct stipulated in the
SEBI (Bankers to an Issue) Regulations, 1994 and the terms and conditions of this
Agreement.

9.3 The Lead managers represents, warrants, covenants and undertakes to the other Parties that:

9.3.1

932

This Agreement constitutes a valid, legal and binding legal obligation on its part and is
enforceable against it in accordance with the terms hereof; and

the execution, delivery and performance of this Agreement by the Lead managers has
been duly authorised and does not and will not contravene any provisions of the
Sccuritics and Exchange Board of India (Merchant Bankers) Regulations 1992, as
amended.
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9.4 The Registrar to the Tssue represents, warrants, covenants and undertakes that:

9.4.1 This Agreement constitutes a valid, legal and binding legal obligation on its part and is
enforceable against it in accordance with the terms hereof;

94,2 the execution and delivery of this Agreement has been duly authorised and will not
contravene any provisiens of, or constitute a default under; (2) any law, regulation,
judgement, decree, or order of any government authority; (b) the organisational
documents of the Registrar, or (c) any other agreement or instrument or undertaking to
which it is a party or which is binding on it and or any of its assets;

9.43 No muortgage, pledge, lien, trust, charge, security, interest or other encumbrance shall
be created or exist over the Allotment Account or the Refund Account, or the monies
deposited therein

9.4.4 It has the necessary campetence, facilities and infrastructure, to act as the Registrar to
the Issue and discharge its duties and obligations under this Agreement, including
during any lockdown or other restriction on account of the COVID-19 situation; and

9.4.5 SEBI has granted the Registrar a certificate of registration to act as Registrar to the
Tssue in accordance with the SEBI {Registrar to an Issue and Share Transfer Agent)
Regulations 1993, as amended, and such certificate is and until the completion of this
Issue, will be valid and the Registrar to the Issue would be entitled to carry on business
as registrar to an issue, until such period under all Applicable Law,

10 TERM AND TERMINATION
10.1 Term

10.[.1 Subject to the termination of this Agreement in accordance with Clause 10.2 of this
Agreement, the provisions of this Agreement shatl come to an end cnly upon full
performance of the obligations by the Banker to the Issue, in their respective capacities
as such, in the following circumstances:

10.1.1.1 In case of failure of the Issue, in accordance with the events under Clauses
3.1.4(a), when the amounts in the Allotment Account are transferred to the
Refund Account in accordance with the terms of this Agreement, applicable
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SEBI ICDR Regulations and other Applicable Law.

10,1.1.2 In the event that the listing of the Rights Equity Shares does not occut, due to
any event other than an event constituting failure of the Issue, in accerdance with
Clause 3.1.5, when the amounts in the Allotment Account are transferred to the
Refund Account and returned back to the Investors as may be jointly instructed
by the Lead managers along with the Company and the Registrar to the Issue, in
accordance with the terms of this Agreement, the Letter of Offer and Applicable
Law.

10.2 Termination

10.2.1. This Agreement may be terminated by the Company or the Lead managers, in
consultation with each other. Such termination shall be operative only in the event that
the Company, in consultation with the Lead managers simultanecusly appoints a
substitute banker to the issue of equivalent standing, and the new banker to the issue
shall agree fo terms, conditions and obligations similar to the provisions hereof. The
Banker to the Issue shall continue to be severally liable for any breach of the terms of
this Agreement , prior to such termination and the duties and obligations contained
herein till the appointment of a substitute banker to the issue and the transfer of the
Issue Amounts or other monies lying to the credit of the Allotment Account to the credit
of the substitute banker to the issue and thereafter the Banker to the Issue in question
shall stand discharged/released from all of its abligations under this Agreement. Such
termination shall be effected by prior written notice of not less than 7 (seven) days to
the Banker to the Issue, and shall come into effect only on the transfer of the amounts
standing to the credit of the Allotment Account, as applicable, to the substitute banker
to the issue. The substitate banker to the issue shall enter into an agreement
substantially in the form of this Agreement with the Company, the Lead managers and
the Registrar. For the avoidance of doubt, under no circumstances, shall the Company
be entitled to the receipt of or benefit of the amounts lying in the Allotment Account
except in accordance with provisions of Clause 3.1.6 of this Agreement, The Company
in consultation with the Lead managers may appoint 2 new banker to the issue as a
substitute for the retiring Banker to the Issue within 5 (five) Business Days of the
termination of this Agreement as aforesaid.

10.2.2. This Agreement may not be terminated by the Banker to the [ssue, from the date of this
Agreement till 30 (thirty) Calendar Days (“Freeze Period”) post the Issue Closing
Date. After Freeze Period, the Parties to this Agreement shall be entitled to terminate
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10.2.3.

10.2.4.

10.2.5.

(@

this Agreement and/or resign from their obligations under this Agreement. Such
termination/ resignation shall be effected by prier written notice to all the other Parties
of not less than 30 (thirty) Business Days, The Company in consultation with the Lead
managers, shall within the notice period, appoint substitute banker to the Issue to
perform the functions of the Banker to the Issue. This substitute banker to the Issue
shall enter info an agreement with the Company, the Lead managers and the Registrar
agreeing to be bound by the terms, conditions and obli gations herein. At the end of the
notice period, in the situation that the Company has not appointed substitute banker to
the Issue, the retiring Banker to the Issue shall not be liable for any and all of its action
and omissions post such tennination/resignation, Upon expiry of the aforesaid notice
period, the Banker to Issue shall, transfer the amount/s lying in the Allotment Account,
as applicable, to such account as may be designated by the Parties, and the retiring
Banker to the Tssue shall stand discharged / released from all its obligations under this
Agreement. However, the terminating/resigning Banker to the Issue shall continue fo
be liable for any breach of the tems of this Agreement prior to such
terminationfresignation.

The Registrar may terminate this Agreement only with the prior written consent of all
other Parties to this Agreement.

The provisions of Clauses 4.17, 4.18, 4.19, 4.20, , this Clause 10.2.4 and Clauses
10.2.5, 11, 12, 13, 14, 15 and 16 of this Agreement shall survive the completion of the
term of this Agreement as specified in Clause 10.1 or the termination of this Agreement
pursuant to Clause 10.2 of this Agreement.

Notwithstanding anything contained in this Agreement, the Lead managers shall have
the option, to be exercised in its sole discretion and at any time until the allotment of
the Rights Equity Shares, of termination of this Agreement under any or all of the
following circumstances:

(i) there shall have been any breach by the Company of, or any event rendering untrue
or incorrect or misleading in any respect, any of the representation or warranties
contained herein or any failure to perform any of the Company’s undertakings or
agreements in this Agreement or the Engagement Letter which is, in the opinion of
the Lead managers, materially adverse in the context of the Issue or the Allotment of
the Rights Equity Shares pursuant to the Issue; (ii) or if there is any non-compliance
by the Company of: (A) applicable laws and regulations related to the Issue, or (B)
applicable laws and regulations related to its business and operations and such non-
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(b)

(c)

(@)

compliance, either singly or in the aggregate results in a Material Adverse Effect; or
(ii) all corporate and regulatory approvals and lender consents required to be obtained
by the Company for the Issue prior to the Transfer Date, have not been obtained by
the Company as of the dates on which such corporate and regulatory approvals and
lender consents are required to be obtained; or

there shall have occurred, in the sole reasonable opinion of the Lead managers, any
material adverse change, or in the sole reasonable.opinion of the Lead managers any
material adverse development involving a prospective material adverse change in the
financial markets in India, the UK, Singapore, Hongkong, USA or the international
financial markets, any outbreak of hostilities (including terrorism) or escalation
thereof or any calamity or crisis or any other change or development involving a
prospective change in India, the UK, Singapore, Hongkong, USA or Indian or
international political, financial or economic conditions (including the imposition of
or a change in exchange controls or a change in currency exchange rates) in each case
the effect of which event, singularly or together with any other such event, is such as

* 1o make it, in the sole reasonable judgment of the Lead managers, impracticable or

inadvisable to market the Rights Equity Shares on the terms and in the manner
contemplated in the Issee Documents; or

there shall have occurred any regulatory change, or any development involving a
prospective regulatory change (including, but not limited to, a change in the
regulatory environment in which the Company operate cr a change in the regulations
and guidelines governing the terms of this Issue) or any order or directive from SEBI,
RoC, Stock Exchange or any other Indian Governmental Authority or any down grade
in any existing rating that, in the sole reasonable judgment of the Lead managers, are
material and adverse and that makes it, in the sole reasonable judgment of the Lead
managers, impracticable to market the Rights Equity Shares or to enforce contracts
for the sale of the Rights Equity Shares on the terms and in the manner contemplated
in the Issue Documents; or

trading in any securities of the Company has been suspended or limited by the SEBI
on any exchange or over-the-counter market or trading generally having been
suspended ot matertally limited on or by any of the Stock Exchange or minimum or
maximum prices for trading have been fixed by the Stock Exchange or any other
applicable governmental or regulatory authority or a material disruption has accurred
in commercial banking, securities settlement or clearance services in the United
Kingdom, the United States of America, Hong Kong or Singapore or with respect o
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11.

12,

the Clearstream or Euroclear systems in Europe or in any of the cities of Mumbai,
Kolkata, Chennai or New Delhi; or

(e) A general moratorium on commercial banking activities have been declared by either
-Indian, United Kingdom, the European Union, Singapore, Hong Kong or United
States Federal or New York State authorities; or

3] ‘There shall have occurred any Material Adverse Effect which in the sole reasonable
judgment of the Lead managers makes it, impracticable to market the Rights Equity
Shares or to enforce contracts for the sale of the Rights Equity Shares on the terms
and in the manner contemplated in the Issue Docurments.

CONFIDENTIALITY AND DISCLOSURE

The Banker to the Issue and the Registrar shall keep alf non-public information (whether oral or
written) relating to this Agreement (including information shared by the Parties during the course
of this Agreement) strictly confidential (such information, “Confidential [nformation”) for a
period of one (1) year from the end of the Transfer Date or termination of this Agreement,
whichever is later and shall not disciose such confidential information to any third party without
prior written permission of the other Parties, except where such information is in public domain
ot subsequently comes in public domain, is already in the possession of the Receiving Party at
the time of the disclosure, or is hereafter rightfully furnished to the Receiving Party by a third
party without breach of this Agreement or any separate non-disclosure obligation, or was or is
independently developed by the Receiving Party without reference to the Confidential
Information disclosed hereunder, or is approved for release by written authorization of the
Disclosing party other than by reason of breach of this Clause or when required by law, regulation
or legal process to disclose the same, after intimating the other Parties in writing, and only to the
extent required. The Banker to the Issue and the Repgistrar also acknowledge that such
Confidential Information may include ‘unpublished price sensitive information” (*UPSI”) (in
terms of the Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,
2015, as amended (“Insider Trading Regulations™) and shall comply with the provisions of the
Tnsider Trading Regulations, to the extent applicable, with respect to such UPSL The terms of
this Clause shall survive the termination of this Agreement for any reasons whatsoever. The
Banker to the Issue undertakes that its branch{es) or any Affiliate, to who it discloses information
pursuant to this Agreement, shall at all times abide by the confidentiality obligations imposed by
this Clause 11.

NOTICES
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12.1. Any notice or other communication given pursuant to this Agreement must be in writing and (i)
delivered personally, (i) sent by electronic mail (if) or sent by registered mail, postage prepaid,
to the address of the Party specified below. All notices and other communications required or
permitted under this Agreement that are addressed as provided in this Clause 12.1 will (i} if
delivered personally or by overnight courier, be deemed given upon delivery; (ii) if delivered by
email, be deemed given when electronically confirmed; and (iii) if sent by registered mail, be
deemed given when received.

If to the Company:

Affordable Robotic & Automation Limited
Village Wadki, Gat No.1209,

Taluka Haveli, Pune - 412 308,

Maharashtra, India

Attentton: Sengunthar Dakshnamurthy Kalidass
Telephone; +91 772 001 8914

E-mail: infof@arapl.co.in

If to the Allotment Bank and Refund Bank:

ICICI BANK LIMITED

Capital Market Divison,

5th Floor, H. T. Parekh Marg,

Backbay Reclamation,

Churchgate, Mumbai — 400020

Attention: Varun Badai

Contact No: +022 66818911/923/924 -
Email; ipocmg@icicibank com

If to the Lead managers:

SAFFRON CAPITAL ADVISORS PRIVATE LIMITED
605, Center Point, 6th floor, J. B. Nagar, Andheri Kurla Road,
Andheri (Bast), Mumbai - 400 059, Maharashtra, India.
Attention: Vipin Gupta/ Saurabh Gaikwad

Telephone: +91 22 4973 0394
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E-matl; rights.issue@saffronadvisor.com

PhillipCapital India Private Limited

18th Floor, Urmi Estate, Ganpatrao Kadam Marg,
Opposite Peninsula Business Park, Lower Parel West,
Mumbai - 400 013, Maharashtra, India.

Attentlon: Kavit Vora

Telephone; +91 22 2483 1919

Fax No.: N.A,

Email id: kavora@phillipeapital.in

If to the Repistrar:

CAMEO CORPORATE SERVICES LIMITED
*Subramanian Building', No.l,

Club House Road,

Chennai 600 002, Tamil Nadu, Indiz.

Attention: K. Sreepriya

Tel: +91 44 4002 0700

Email: priya@cameoindia.com

12,2, Any Party hereto may change its address by a notice given to the other Parties hereto in the
manner set forth above, Any notice sent to any Party shall also be marked to all the remaining
Parties to this Agrecment.

13. GOVERNING LAW AND JURISDICTION

This Agreement, the rights and abligations of the Parties hereto, and any claims or disputes relating
thereto, shall be governed by and construed in accordance with the laws of the Republic of india
and subject to Clause 14 below, the courts or tribunals of Mumbai, India shall have sole and
exclusive jurisdiction, in respect of all disputes, differences, controversies or claims arising out of
or relating to this Agreement er the breach, teninination or validity thereof.

14, DISPUTE RESOLUTION

14.1. If any dispute, difference or claim arises between the Parties (“Disputing Parties”) hereto in
connection with this Agreement or the validity, interpretation, implementation or alleged breach
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14,2,

of the terms of this Agrecment or anything done or omitted to be done pursuant to this Agreement,
the Disputing Parties shall attempt in the first instance to resolve the same through amicable
negotiations. If the dispute is not resclved through such negotiations within 7 (seven) Business
Days after commencement of discussions (or such longer period as the Disputing Parties may
agree to in writing), then any Disputing Party may by notice in writing to the other refer the
dispute to binding arbitration to be conducted in accordance with the Arbitration and Conciliation
Act, 1996, as amended (“Arbitration Act™). The arbitration proceedings shall take place in
Mumbai and shall be governed by the laws of India.

The arbitration shall be conducted as follows:

14.2.1,

14.2.2.

14.2.3.

14.2.4.

14.2.5,

All proceedings in any such arbitration proceedings shall be conducted in the English
language;

All claims, disputes and differences between the Partics arising out of or in connection
with this Agreement shall be referred to or submitted for arbitration at its seat, or legal
place, of zrbitration which shall be Mumbai, India;

The arbitration shall be conducted by a sole arbitrator, who shall be jointly appointed by
the Disputing Parties within a peried of 15 (fifteen) calendar days of the date of the first
claim and/or notice in connection with any alleged dispute. [n the event that the Disputing
Parties fail to appoint an arbitrator, such arbitrator shall be appointed in accerdance with
the Arbitration Act, The arbitrator so appointed shall have relevant expertise in the area
of securities and commercial laws such as laws related to Companies, accounting and
finance. The fees of the Arbitrator shall be poverned by Schedule 4 of Arbitration Act;

The award shall be final and binding on the parties, and shall be subject to enforcement
in any court of competent jurisdiction. A person who is not a party to this Agreement
shall have no right to enforce any of its ferms. Unless the arbitral tribunal directs
otherwise, the unsuccessful Disputing Party (ies} shall pay all costs in relation to the
arbitral proceedings, including reasonable legal costs incurred by the successful
Disputing Party (ies);

Nothing in this Clause 14 shall be construed as preventing any Party from secking
conservatory or similar interim relief in accordance with Applicable Law. The Parties
agree that the Courts of Mumbai shall have sole and exclusive jurisdiction to grant any
interim relief in relation to any Dispute under this Agreement;
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14.2.6. The arbitration award shall state the reasons on which it was based and shall be final and
binding on the Disputing Parties and the Disputing Parties agree to be bound thereby and
to act accordingly;

14.2.7. The Disputing Parties shall co-operate in good faith to expedite, to the maximum extent
practicable, the conduct of any arbitral proceedings commenced pursuant to this
Agreement;

14.2.8. The arbifrator shall issue a written statement of their award detailing the facts and reasons
upon which their decision was based;

14.2.9. Subject to the foregoing provisions, the courts in Mumbai shall have jurisdiction in relation to
proceedings, including with respect to grant of interim relief, brought under the Arbitration Act;
and ,

14.2.10.In the event that despite best efforis by the Disputing Parties, the arbitration award is not passed
within a peried of 12 months, the Parties agree that such period will automatically stand
extended for a further period of six menths, without requiring any further consent of any of the
Parlies.

14.3. Any reference made to the arbitration tribunal under this Agreement shall not affect the
performance of terms, other than the terms related to the matter under arbitration, by Parties under
the Agreement.

15, SEVERABILITY

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

16. INDEMNITY

16.1. The Registrar shall indemnify and fully hold harmless the other Parties and their respective
Affiliates and the officers, employees, directors, consultant and agents of such Parties hereto
against any and all claims, actions, causes of action, suits, losses, lawsuits, notices, demands,
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16.2.

16.3.

damages, costs, claims for fees and expenses (including interest, penalties, attorneys® fees,
accounting fees and investigation costs) refating to or resulting from any failure or negligence by
the Registrar in performing its duties and responsibilities under this Apreement, including,
without limitation, against any fine imposed by SEBI or any other regulatory authority or breach
of any representation, warranties, and covenants, provided, however, that the Registrar shall not
be responsible for any of the foregoing resulting from the gross negligence or wilful default of
any other Party in performing its duties under this Agreement subject to it being finally judicially
determined by a court of competent jurisdiction after exhaustion of all revisional, writ and/or
appellate procedures.

The Company shall indemnify and keep the Banker to Issue, Lead managers their respective
Affiliates and their respective directors, agents, employees and Affiliates (“Company
Indemnified Party™), fully indemnified from and against any and all actions, suits, proceedings,
claims, losses, demands, inquiry, investigations, penalties, liabilities, damages and other actions
which may be asserted or threatened to be so asserted against a Company Indemnified Party
(together, the “Company Indemnity Actions™) and fees, costs, charges and expenges (including
attorney’s fees and disbursements), as may be incurred by the Company Indemnified Party in
conncetion with investigating, preparing to defend, defending or appealing against any Company
Indemnity Action resulting from any failure by the Company in performing its duties and
responsibilities under this Agreement, including, without limitation, against any fine imposed by
SEBI or any other regulatory authority or any Company Indemnity Actions as may be incurred
by the Company Indemnified Party in cennection with investigating, preparing to defend,
defending or appealing against any action, suit, proceeding, ¢laim, inquiry or investigation which
may be asserted against or threatened to be so asserted, or incurred by the Company Indemnified
Party, dircetly or indirectly arising out of or in connection with or as a consequence of the failure
of the Company in performing its duties and responsibilities under this Agreement or operation
of the Escrow Account or any breach of its representations and warranties under this Agreement
(except to the extent as are caused by such Company Indemnified Party’s own gross neglig'ence
or wilful default or fraud as finaily determined by a court or arbitration tribunal of competent
Jjurisdiction). The foregoing indemnity shall survive the termination of this Agreement and/ or
the resignation of the Banker to Issue,

In no event the Banker to the Issue shall be liable for any liability, losscs, damages, costs,

expenses, (including legal fees, court fees and professional fees), suits and claims arising in

relation to a breach by any of the other Parties or any other person. Notwithstanding anything

contained in this Agreement, the Banker to the Issue shall not be lizble for any loss of profits,

savings, business opportunity or goodwill, or any indirect, consequential, incidental, exemplary,

punitive or special damages, howsoever arising, even if advised of possibility of such damages,
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16.4.

16.5.

16.6.

losses, costs or EXpenscs.

In no event, shall the overall liability of the Lead managers under this Agreement exceed the fees
received by it under the terms of its Engagement Letter executed between Company and the Lead
managers. Further, the Lead managers and the Company shall not be liable for any indirect,
consequential, special, punitive or incidental losses, damages or expenses caused to any party or
loss of profits or loss of goodwill. '

Parties acknowledges the inherent risks involved in sending the instructions/ communications/
documents to the Banker to the Issue via emails and hereby agree and confitm that all risks shall
be fully bomne by the Company, and the Company hereby assumes full responsibifity for the
same, and undertake to indemnify, protect and hold harmless the Banker to the Issue and keep
the Banker to the Issue indemnified from and against all claims by any third party or any other,
actions, demands, liabilities, costs, charges, damages, losses, expenses including Iitigation costs
and attorney's fees, and consequences of whatever nature (including reasonable legal fees) and
howsoever arising which may be brought or preferred against the Banker to the Issue or that the
Banker to the Issue may or may have to suffer, incur or sustain by reason or arising out of the
Banker to the Issue having so acceptance of, or appointment as, Banker to the Issue hereunder
ot acted or failing to act, in good faith, in accordance with the instructions so recetved which
could be a result of any technology failure beyond the contrel of the Banker to the Issuc
considering the mode in which the same was canveyed. The Banker to the Issue shall have no
liability towards either of the said Parties for any loss or damage that either of the Parties hereto
may claim to have suffered or incurred, either divectly or indirectly, by reason of this Agreement
or any transactioi or service contemplated by the provisions hereof. In no event shall the Banker
to the Issue be liable for losses or delays resulting from computer malfunction, interruption of
communication facilities or other causes beyond Banker to the Issue reasonable control or for
indirect, special or consequential damages. The Parties acknowledge that the foregoing
indemnities shall survive the resignation of the Banker to the Tssue or the terminatton of this
Agreement.

The Banker to the Issue shall in no manner be liable or responsible for any disputes or claims
amongst the Parties to this Agreement for any reason, even if the Banker to the Issue is made a
party thereto. Accordingly, the Parties to this Agreement expressly agree and undertake that, at
all times, during the subsistence and aftcr cessation of its obligations under this Agreement, the
Banker to the Issue shall NOT be liable or responsible or be a party to any litigation/arbitration
or bear any costs of litigatien. In the event the Banker to the Issue, without prejudice to its rights
herein, happens to incur any such costs, charges and expenses (including fees of Banker to the
Issue Advocatefs), the same shall be reimbursed by the Issuer Company to Banker to the Issue
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immediately upon demand from the Banker to the Issue without raising any dispute.

. In the event the written instructions to the Banker to the Issue by the Lead managers andfor the
Company are communicated through electronic mail (‘e-mail’)/ fascimile, the Banker to the Issue
shall not be responsible or liable for determining the authenticity or accuracy of the same, and
shall be entitled, but net obliged to rely upon the instructions on an “as it is’ basis. The Company
hereby agree to indemnify and keep indemnified the Banker to the Issue and saved harmless from
all claims, losses, damages, costs including legal expenses which the Banker to the Issue may
incur or suffer on account of accepting written instructions as stated above and/or as a result of
accepting and acting (or not accepting or omitting to act) upon all or any of the instructions given
or deemed to have been given or purportedly given by or on behalf of the Lead managers andfor
the Company.

17. AMBIGUITY

Without prejudice to the other provisions of this Agreement, the Banker to the Issue shall not be
obliged to make any payment or otherwise to act on any written request or instruction notified to it
under this Agreement if
£
(i) any written instructions (in original or otherwise) is illegible, unclear, incomplete, garbled or
self-contradictory; or

(ii) it is unable to verify any signature on the communication against the specimen signature
provided for the relevant authorised signatory by the concerned Party,

In the event that the Banker to the Issue recefve any written instruction from the Parties and is
thereafter unable to act on such written instructions due to the causes mentioned in this Clause, the
Banker to the Issue shall imunediately bring to the knowledge of the Company, the Lead managers
and the Registrar, and seek clarifications from the concerned Party and shall act upen such written
instructions only when all ambiguities have been successfully removed to its satisfaction.

ASSIGNMENT

This Agreement shall be binding on and inure to the benefit of the Parties and their respective

successors and permitted assigns. The Parties may not, without the prior written consent of the other

Parlies, assign or transfer any of their respective rights or obligations under this Agreement to any

other person, provided however, that the Lead managers may assign or transfer any of its rights or

obligations under this Agreement to an Affifiate with the prior written consent of the Company.,
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20.

21.

22

Such assignment by the Lead managers to an Affiliate shall be communicated to the Banker to the
Issue within three (3) Working Days. Any such person to whom such assignment or transfer has
been duly and validly effected shall be referred to as a permitted assign. In case of such assignment,
the assignee will execute such documents, as may be required by the Banker to the Issue to continue
compliance of the terms of this Agreement.

AMENDMENT

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

COUNTERPARTS

This Agreement may be executed in separate counterparts, each of which when so executed and

delivered shall be deemed to be an eriginal, but all such counterparts shall constitute one and the
same instrument.

AUTHORISED SIGNATORIES

The specimen signatures of the Company, the Lead managers and the Registrar for the purpose of
instructions to the Banker to the Issue, ag provided here in as Schedule [ will be provided to the
Banker to the Issue before the Issue Opening Date. It is further clarified that any of the signatory(ies)
of the Lead managers, Company and/or the Registrar, as per Schedule I, can issue instructions as
per the terms of this Agreement.

FORCE MAJEURE

No Party shall be held liable for any failure to perform their obligations hereunder, or for any delay
in the performance thereof, due to causes beyond its control, including but not limited to industrial
disputes, acts of God, public enemy, acts of government, pandemic, natural disaster, fire, floods,
war, explosions or earthquakes natural calamities, riots, civil cemmotion or unrest, terrorism,
strikes or lockouts, expropriation, any changes in Applicable Law or regulation including changes
in market rules, currency restrictions, devaluations or fluctuations, market conditions affecting the
execution or settlement of transactions or the value of assets and breakdown, failure or malfunction
of any telecommunication and information technology systems or any other cause beyond the
Party’s reasonable control which restricts or prohibits the performance of the obligations of such
Party contemplated by this Agreement. Provided, however, that in the event of force majeure, each
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24,

Party undertakes to perform its obligations hereunder upon the cessation of the force majeure event
provided further that even in the event of any such force majeure event,

The Banker to the Issue shall not be held liable for any loss or damage or failure to perform its
obligations hereunder, or for any delay in complying with any duty or obligation, under or
pursuant to this Agreement arising as a direct or indirect result of any Force Majeure Event,
Provided that it shali promptly intimate the Parties of its occurrence. In no event shall the Banker
to the Issue be liable for incidental, indirect, special, punitive or consequential damages caused to
the Parties.

COST AND EXPENSES

Any reasonable expenses related to this Agreement, including but not limited to expenses incurred
for payment of stamp duty shall be to the account of the Company. If any such costs are incurred
by the Banker to the Issuc on account of the Company failing to pay the same, the Company shall
reimburse and pay to the Banker to the Issue, as the case may be, all such costs, charges and
expenses, including stamp duty on actual basis.

It is expressly agreed by and between the parties hereto that the Parties shall bear and pay upfront
in equal proportion all the costs, charges and expenses including the fees of the Banker to the Issuc
Advocate/s that may be incurred by the Banker to the Issue on account of any litigation arising out
of or in connection with this Agreement and the Banker to the Issue shall not be required or liable
to bear or pay any such costs and expenses. In the event the Banker to the Issue, without prejudice
to itsrights herein, happens to incur any such costs, charges and expenses (including fees of Banker
to the Issue Advocate/s), the same shall be reimbursed by the Parties to Banker to the Issue in equal
proportion immediately upon demand from the Banker to the Issue without raising any dispute,

The Parties further agree and undertake to pay or reimburse to Banker to the Issue immediately on
demand without any dispute all costs, charges and expenses arising out of or in connection with
this Agreement or incidental to the enforcement of any of the provisions of this agreement or in
connection with any stamp duty, statutory taxes, charges, duty, etc. or duty required to be paid by
Banker to ‘the Issue under this agreement or with respect to amendment, waiver or consent relating
to this Agreement,

NO THIRD PARTY RIGHTS
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This Agreement is solely for the benefit of the Parties hereto and is not intended to provide any
rights or obligations in favour of any third parties.

25. GENERAL.

All such instructions and the Banker to the Issue duties, obligations and functions pursuant to this
Agreement shall be carried out subject to the local laws, regulations, customs, procedures and
practices applicable at the place of performance of such Instructions or to which the Banker to the
Issue is otherwise subject and shall be govemed and canstrued in accordance with the local law
applicable at such place of the performance.

IN WITNESS WHEREOF, this Agreement has been duly executed by the Parties or their duly
authorised signatories on the day and year first above written:

For and on behalf of For and on behalf of Saffron | For PhillipCapital India
Affordable TRobotic and [Capital Advisers Private | Private Limited
Automation Limited Limited

Authorized Signatory Authorized Signatory Authorised Signatory
Name: Milind Manchat Padole | Name: Gaurav Khandelwal Name: Ghanesh Gandkhi
Designation: Chairman & | Designation: Vice President, Designation: HOD - Corporate
Managing Director Equity Capital Markets Finance

For and on behalf of ICICI Bank Limited ~ For and on behalf of the Cameo Corporate
Services Limited
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Authorized Signatory
Name:
Designation:

Authorized Signatory
Name: R.D. Ramasamy
Designation: Whole Time Director
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ANNEXURE A
Date; [#]
To,
ICICI BANK LIMITED
Capital Market Divison,
5th Floor, H. T. Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai — 400020
Tel; +91 [o]
E-mail: [e]

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited (the
“Company”)— Banker to the Issue Agreement dated [e] (the “Agreement®)

Pursuant to Clause 3,1.6{a) of the Agreement, we write to inform you that the Issue Opening Date and
Issue Closing Date for the Issue of rights equity shares is [e] and [ o], respectively.

Capitalised terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.

Yours faithfully,
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For Affordable Robotic and
Automation Limited

(Buthorised Snatoxy
Name: Milind Manohar Padole
Designation: Chairman &

For Saffron Capital Advisors
Private Limited

(Authorised Signatory)
Name: Gaurav Khandelwal
Designation: Vice President,

Managing Director

Equity Capital Markets

For PhillipCapital India
Private Limited

4,

(Authorised Signatory)

Name: Ghanesh Gandhi
Designation: HOD - Corporate
Finance
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ANNEXURE B

FORM OF INSTRUCTIONS TO THE LEAD MANAGERS
Date: [e]

To:

SAFFRON CAPITAL ADVISORS PRIVATE LIMITED
605, Center Point, 6th floor,

1.B. Nagar, Andheri Kurla Road,

Andheri (Bast), Mumbai - 400 059,

Maharashtra, India

Telephone: +91 22 4973 (394

E-mail: rights.issuef@saffronadvisor.com

PHILLIPCAPITAL INDIA PRIVATE LIMITED
18th Floor, Urmi Estate, Ganpatrao Kadam Marg,
Opposite Peninsula Business Park, Lower Pare] West,
Mumbat - 400 013, Maharashtra, india.
Telephone; +91 22 2483 1919

Fax No.: N.A,

Email id: kavora@phillipeapital.in

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited
(“Company”) - Banker to the Issue Agreement dated January 31, 2024 (the “Agreement”)

Pursuant to Clause 3.1.6(b) of the Agreement, we write to inform you following details of the Company
Account,

Name of the Bank: [#]
Branch Address: [#]
Account Name: []
Account Number: [e]
IFSC Code; [*]
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Capitalised terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.

Yours faithfully,

Authorised Signatory)
Name: Milind Manohar Padole
Designation: Chairman & Managing
Director

57
For Saffron Capital Advisors For PhillipCapital India For Affardable Robotic & Automation
Private Limited Private Limited Limited




ANNEXURE C

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
Date: [e]

TO: s

ICICI BANK LIMITED

Capital Market Divison,

5th Floor, H. T. Parckh Marg,
Backbay Reclamation, Churchgate,
Mumbai - 400020

Tel: +91 [»]

E-mail: [e]

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic and Antomation Limited (the
“Company”) — Banker to the Issue Agreement dated |#] (the “Agreement™)

Pursuant ta Clawse 3,1.6{e)(ji) of the Agreement, we hereby instruct you to transfer on [#], the following
amounts from the Allotment Account bearing account Name and No. [#], to the following bank
accounts, on account of amounts due from the Company as Issue related expenses:

Allotment Account [o] [o] [#] | [=]
[*] [s] [=]}[e]
[«] [#] [¢]]([e]
[=] fo] [»]]]e]

Capitalised terms not defined herein shall have the same meaning as assigned to them in the Agresment,

Kindly acknowledge the receipt of this letter.
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Yours faithfully,

For Saffron Capital Advisors Private Limited

(Authorised Signatory)

Name: Gaurav Khandelwal

Designation: Vice President, Equity Capital
Markets

For PhillipCapital India Private Limited

{Autborised Signatory)
Name: Ghanesh Gandhi
Designation: HOD — Corporate Finance
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ANNEXURED

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
Date: [o]

To,

ICICI BANK LIMITED

Capital Market Divison,

5th Flgor, H, T, Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai - 404020

Tel: +91 |»]

E-mail: [o]

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited {the
“Campany”) — Banker to the Issue Agreement dated [#] (the “Agreement”)

Pursuant to Clause 3.1.6(e}(v) of the Agreement, we hereby instruct you to transfer the following
amount, standing credit to the Allatment Account to the Company Account:

. Allotment Account | [e] {o] [#] f'T
[*] . [] [o][[e]

Capitalised terms not defined herein shalt have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter.
Yours faithfully,
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For Affordable Roboti¢ and

V.

(Authorised Signatory)

Name: Milind Manohar Padole
Designation: Chairman &
Managing Director

For Saffron Capital Advisors
Private Limited -

(Authorised Signatory)
Name: Gaurav Khandelwal
Designation: Vice President,

Equity Capital Markets

For PhillipCapital India

Private Limited
7t

(Authorised Signatory)

Name; Ghanesh Gandhi
Designation: HOD — Corporate
Finance
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ANNEXURE E

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
Date: [o]

To,

ICICI BANK LIMITED

Capital Market Divison,

5th Floor, H. T. Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai — 400020

Tel: +9] [»]

E-mail: [#]

Dear Sirs, .
Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited (the
“Company”) - Banker to the Issue Agreement dated |e| (the “Agreement™)

Pursuant to Clause 3.1.4 (d), 3.1.5 and 3.1.7(a) of the Agreement, we hereby instruct you to transfer on
[*], ¥ [*] from the Allotment Account titled “Affordable Robotic and Automation Limited — Rights
Issue Allotment Account® bearing account nutaber o] to the Refund Account titled “Affordable
Robotic and Automation Limited — Rights Issue Refund Account” bearing account number [o] and
refund the amounts to all Tnvestors in accordance with Applicable Law and as further instructed by
Registrar along with Lead managers and the Company.

Capitalised terms not defined herein shall have the same meaning as assigned to thern in the Agreement,

Kindly acknowledge the receipt of this letter.

Yours faithfully,
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For Affordable Robotic and

(Authorised Signatory
Name: Milind Manchar Padole
Designation: Chairman &
Managing Director

For Saffron Capital Advisors
Private Limited

(Authorised Signatory)
Name: Gaurav Khandelwal
Designation: Vice President,
Equity Capital Markets

For  PhillipCapital India
Private Limited
T

(Authorised Signatory)

Name: Ghanesh Gandhi
Designation: HOD - Corporate
Finance

ANNEXURE F
FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
Date: [«]
To
ICICI BANK LIMITED

Capital Market Divison,

5th Floor, H. T. Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai — 400020

Tel: +31 [o]

E-mail: [e]

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited (the
*Company”) — Banker to the Issue Agrecment dated {#] (the “Agreement™)

Pursuant to Clause 3.1.4(b) of the Agreement, we hereby intimate you that the Issue has failed due to
the following reason: '

[e]
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Capitalised terms not defined herein have the same meaning as ascribed to them in the Agreement dated

[*].

Please acknowledge your acceptance of the instructions on the copy attached to this letter,

Yours Faithfully

For Affordable Robotic and

(Authoriscd Signatory

For Saffron Capital Advisors
Private Limited

For PhillipCapital India Private
Limited

(Authorised Signatory)

(Authorised Signatory)
Name: Milind Manohar Padole | Name: Gaurav Khandelwal Name: Ghanesh Gandhi
Designation: Chairman & Designation: Vice President, | Designation: HOD — Corporate
Managing Director Equity Capital Markets Finance
ANNEXURE G

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE

Date: [#]
To,
ICICI BANK LIMITED

Capital Market Divison,
5th Fioor, H. T. Parekh Marg,

Backbay Reclamation, Churchgate,

Mumbai — 400020
Tel: +91 [o]
E-mail; [o]

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited (the
“Company®) — Banker to the Issue Agreement dated [#] (the “Agreement”)
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Sub: Account Closure Instruction

Since all the formalities related to the Issue have been completed and no balance is there in the below
mentioned acceunts, pursuant to Clause 3.2 of the Agreement, you are hereby instructed to close the

below mentioned accounts and confirm the same,

1) the Allotment Account titled “Affordable Robotic and Automation Limited — Rights Issne
Allotment Account” bearing account number [#] and
2) the Refund Account bearing account number [o]

For and on behalf of Affordable Robotic and Automation Limited

¢Authorised Signatory)

Name: Milind Manohar Padole

Designation: Chairman & Managing

Director
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Date: [e]

To:

Telephone: +91 [#]
E-mail: [@]

and

Telephone ;
E-mail:

Tet: 491 [o]

Dear Sirs,

ANNEXURE H

Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited (the
“Company™) - Banker to the Issue Agreement dated [#] (the “Agreement™)

Pursuant to Clause 2 of the Agreement, we write to inform you the opening of the Allotment Account
and the Refund Account as follows:

[#] [o] [+] [} [«]

[e] [*] [o] [o] [¢]

[¢] [¢] [¢] [*] [*]
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Capitalised terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

Yours faithfully,

For ICICI Bank Limited (In its capacity as the Banker to the Issue or the Refund Bank)

(Authorised Signatory)
Name: [#]
Designation: [e]

ANNEXURE1
FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
Date: [»]
To,
ICIC1 BANK LIMITED
Capital Market Divison,

5th Floor, H. T. Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai — 400020

Tel: +91 [o]

E-mail: {»]

Dear Sirs,

Re: Proposed rights Issue of equity shares by Affordable Robotic and Automation Limited (the -

“Company”) — Banker to the Issue Agreement dated [o] (the “Apreement”)
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Private Limited Private Limited Limnited




Pursuant to Clanses 3.1.6(d) and 3.1.7(b) of the Agreement, the Transfer Date is [#] and we hereby
instrect you to transfer on [#], to the Refund Account titled “Affordable Roebotic and Automation
Lintited — Rights Issue Refund Account” bearing account number [] and refund the amounts to all
Investors in accordance with Applicable Law and as further instructed by Registrar along with Lead

managers and the Company.

Capitalised terms not defined herein shall have the same meaning as assigned to them in the Agreement,

Kindly acknowledge the receipt of this letter.

Yours faithfully,

For Affordable Robotic and

.(Authoriscd Signatory)
Name: Milind Manohar Padole
Designation; Chairman &

For Saffron Capital Advisors
Private Limited

(Authorised Signatory)
Name: Gaurav Khandelwal
Designation: Vice President,

For  PhillipCapital India

Private Limited
R
..,! ) Qi{glg_’x-
i

(Authorised Signatory)
Name: Ghanesh Gandhi
Designation: HOD — Corporate

Managing Director Equity Capital Markets Finance
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ANNEXURE J

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
Date: [»]

To,

ICICI BANK LIMITED

Capital Market Divison,

5th Floor, H, T. Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai — 400020

Tel: +91 [e]

E-mail: {e]

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic and Automation Limited (the
“Company”} — Banker to the Issue Agreement dated |#| (the “Agreement®)

Pursuant to Clause 3.1.4(d) and 3.1.7(b) of the Agreement, we hereby instruct you to transfer, Z [o]
from the Refund Account “Affordable Robotic and Automation Limited — Rights Issue Refund
Account” No. [#] to the accounts of the Beneficiarics as set out in the enclosure hereto.

Capitalised terms not defined herein shall have the same meaning as assigned to them in the Agreement.

Kindly acknow{edge the receipt of this letter,

Yours faithfully,

69
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For Affordable Robotic and
Automation Limited

(Authorised Signatory)

Name: Milind Manohar Padole
Designation: Chaimman &
Managing Director

For Saffron Capital Advisers
Private Limited

(Authorised Signatory)
Name: Gaurav Khandelwal
Designation: Vice President,
Equity Capital Markets

For  PhillipCapital
Private Limited

India

(Authorised Signatory)

Name; Ghanesh Gandhi
Designation: HOD — Corporate
Finance
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For Saffron Capital Advisors
Private Limited

For PhillipCapital India
Private Limited

For Affordable Robotic & Automation
Limited




ANNEXURE K

FORM OF INSTRUCTIONS TO THE BANKER TO THE ISSUE
Date; [#]

To,

ICICI BANK LIMITED

Capital Market Divison,

5th Floor, H. T. Parekh Marg,
Backbay Reclamation, Churchgate,
Mumbai — 400020

Tel: +91 [»]

E-mail: [«]

Dear Sirs,

Re: Proposed rights issue of equity shares by Affordable Robotic And Automnation Limited (the
“Company”) — Banker to the Issue Agreement dated |o] (the “Agreement”)

Pursuant to Clause 3,1.6(d) of the Agreement, the Transfer Date is [#] and we hereby instruct you to
transfer on {#], to the Allotment Account Name and No. [e}.

Capitalised terms not defined herein shall have the same meaning as assigned to them in the Agreement.
Kindly acknowledge the receipt of this letter,

Yours faithfully,

For Affordable Robotic and | For Saffron Capital Advisors { For  PhillipCapital  India
Automation Limited Private Limited

/ I
AR~ i
(Authorised Signatory) (Authorised Signatory) (Authorised Signatory)
Name: Milind Manohar Padole | Name; Gaurav Khandelwal Name: Ghanesh Gandhi
71
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Private Limited Private Limited Limited




Designation: Chaitman &
Managing Director

Designation: Vice President,
Equity Capital Markets

Designation: HOD -~ Corporate
Finance
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For Saffron Capital Advisors
Private Limited

Far PhillipCapital India For Affordable Robotic & Automation
Private Limited Limited




SCHEDULEI
LIST OF AUTHORISED SIGNATORIES
PART A

SPECIMEN SIGNATURES OF THE COMPANY

FOR AFFORDABLE ROBOTIC AND

AUTOMATION LIMITED SPECIMEN SIGNATURE

Name: Mr. Milind Manohar Padole
Designation: Chairman & Managing Director
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For Saffron Capital Advisors For PhillipCapital India For Affordable Robotic & Awtomation
Private Limited Private Limited Limited




PART B

SPECIMEN SIGNATURES OF THE LEAD MANAGERS

FOR SAFFRON CAPITAL ADVISORS
PRIVATE LIMITED

SPECIMEN SIGNATURE

Name: Gaurav Khandelwal
Designation: Vice President, Equity Capital
Markets

FOR PHILLIFCAPITAL INDIA PRIVATE

LIMITED SPECIMEN S1GNATURE
j‘?{g
Name: Ghanesh Gandhi ! 2 & *s;éf'if}jﬁ —
Designation: HOD - Corporate Finance L'j ey
By o
i
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For Saffron Capital Advisors For PhillipCapital India
Private Limited Private Limited

For Affordable Robotic & Automation
Limited

[N




PART C

SPECIMEN SIGNATURES OF THE REGISTRAR TO THE ISSUE

FOR CAMEQ CORPORATE SERVICES
LIMITED SPECIMEN SIGNATURE

For CAMEOQ CORPORATE SERVICES LIMITED
Mr. R.D. Ramasamy e~ .
(Whole Time Director) Sl “\

R D RAMASAMY
Direclor
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For Saffron Capita! Advisors For PhillipCapital India For Affordable Robotic & Auiomation

Private Limited Private Limited Limited

P



PART A

.SPECIMEN SIGNATURES OF THE BANKER TO THE ISSUE

FOR ICICI BANK LIMITED

SPECIMEN SIGNATURE

Name:
Designation:
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For Saffron Capltal Advisors For PhiliipCapital Indla
Private Limited Private Limited

For Affordable Robotic
Limited

& Auntemation

Ty




