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DATED 1% December, 2023

ISSUE AGREEMENT

AMONGST

AFFORDABLE ROBOTIC & AUTOMATION LIMITED

AND

SAFFRON CAPITAL ADVISORS FPRIVATE LIMITED

AND

PHILLIPCAPITAL (INDIA) PRIVATE LIMITED
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ISSUE AGREEMENT

This Issue Agreement ("Agreement’| made on thes 017 day of December, 2023, at Mumbai, amongst:

AFFORDABLE ROBOTIC & AUTOMATION LIMITED, a company incorporated under the provisions of the
Companies Act, 1956, and having its registered ofiice at Gal No. 1208, Vilage Wadki, Taluka Havel, Pune,
Mahgrashtra, 412308 (nerein afer refemed 10 as the “tssuer” or the “Company’, which expression shall unless
repugnant t the cantext of meaning thereof mean and include its successors and perited assigns) of the FIRST
PART,

AND
SAFFRON CAPITAL ADVISORS PRIVATE LIMITED, a compary incorporated under the Companies Act, 1956
and having its registered office at H-130, Bhoomi Green. Rahesa Estate Kubupwadi, Borivali (East) Mumbai — 400
066, Maharashtra, India and corporate office at 605, &th floor, Certer Point, Andher Kurla Road. J B. Nagar,
Andhani (East), Mumbai - 400 059, Maharashira, India (heceinafter referred to as ‘Lead Managers", which
expression shall uniess repugnant fo the comtext or meaning therecf mean and include its successors and
permitted assigns) of the SECOND PART.

AND
PHILLIPCAPITAL INDIA PRIVATE LIMITED, acompany incomporated under fe Companies Acl, 1556 and having
its gistered office at No. 1, 16th Floor, Ummi Estate, %5 Ganpatrao Kadam Marg. Lower Parel (W), Mumbai -
400013, Maharashtra. India (hereinafier refered 1o as "Lead Managers’, which expressaon shall uniess repugnant
to the context or meaning thereof mean and include its successors and permitted assins) of the THIRD PART.

The Comgany and the Lead Managers are hereinafter coliectively refemed 1o as the “Parties” and individually as
‘Party’.

A. The Company is proposing to issue equity shares of face vatue of Z10/- each "Equity Shares’) to its existing
shareholders on a rights basis for an aggregate amount not exceeding ¥ 5,000 lakhs, in accordance wih the
Companies Act, 2013 (as defined hereinafier), the Securities and Exchange Board of India (kssue of Capial
and Disciosure Requirements), Regulations, 2013, as amended (the °ICOR Regulations®). and other
apglicable statutory and/or regulatory requirements (hereinafter refemed 10 as the “lssue’).

B. The Board of Directors of the Company authorsed the lssue pursuant fo the resolution dated October 06,
2023,

C. The Company has appmached the Lead Managers to manage the Issue and the Lead Managers have
accepied the engagement, in terms of the engagement letiar dated October 03, 2023 (ne "Engagement
Letter'), subject 1o and in accordance with the lerms and conddlions of thes Agreement.

D The fees and expenses payabie to the Lead Managers for managing the lssue have been mutually agreed
upon and documented under the Engagement Latter,
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E Further, as prescribed under Regulation 69(5) of the ICOR Reguiations, the Paries are entering into this
Agreement for the purposes stated herein,

NOW, THEREFORE, THE PARTIES DO HEREBY AGREE AS FOLLOWS:
1. DEFINITIONS

1.1. All capitalized terms not specifically defined herein shall have the same meanings assigned fo such rms in
the ICOR Regulations or the Draft Letter of Offer or the Letter of Offer to be filed by the Company the Stock
exchange and submitted with SEBY, in relation o the lssue. In case of any inconsistency between the definition
of any kerm as sel out in this Agreement and the ICOR Regulations or the Draft Letier of Offer or the Letter of
Lifter, the definition provided under the ICOR Regulations or the Craft Letter of Offer ar the Letter of Cifier shall
prevail.

"Abridged Letter of Offer” shall mean the abridged letter of offer to be sent to the Eligible Equity Shareholders
with respect to the Issue in accordance with the provisions of the ICOR Regulations and the Companies Act;

“Affiliate” with respect io any Party shall means: (a} ary other parson that dinectty or indimectly firough ane or mone
intermedianes, controls of is controlled by oris under common control with such first person: () any other parson
in which such first persan has a significant infiuence or which has significant influence over such parson provided
that significant influence over a person is the power o participate in the financial and operating policy decisions of
the person but is less than control over those policies and that shareholders beneficially holding a 20% interest
the voling power of the person are presumed to have a significant influsnce on the person; and (c) any joint venture,
counter party of any person in {a} or (b). andfor (d) any holding company or subsidiary of such specified person;
provided, however, for the purposes of this Agreement, the terms "holding company” and “subsidiary™ shall have
the meanings set forth in Sections 2(46) and 2(B7) of the Companies Act, 2013. As used in this dafiniion of
Affiliate, the term “control’ (inciuding the tems “controlling’, *controlled by* or "under common control with”) or
"influence” mears the right to appoint majority of the directors or to control the managament or poficy decisions
axercisable by a person or perscns acting individually or in concert, directly or indinecty, including by virtue of their
shareholding or managemant righis or shaneholders agreements or vafing agreamants or in any other manner. For
the purposa of this agreament, the term Afiliate so far as it relates o Saffron shal mean to exclude the Company
and vice versa.

‘Agreement” shall mean this Issue agreement entered into between the Company and the Lead Managers,
"ASEA" or “Application Supported by Blocked Amount™ shall mean an appication (whether physical or
electronic) used by an ASBA Investor to make an application authorizing the SCSE to block the application amaunt
in 2 spacified bank account maintained with the SCSE,

"Application Form” shall mean a form {including online application farm availabie for submission of application at
R-WAP faciity or though the websile of the SC5Bs (if made available by such SCS8s) under the ASBA procass)
usad by an Appdicant to make an appication for the Allotment of Rights Equity Shares in this lssue.

“Applicable Law’ shall mean any applicable law, by-law, rule, requiation, guideine, circular, order, notification,

BT
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order or decres of any court or any arbitral authority, or directive, delegated or subordinate legislation in any
apalicable jurisdection, within or outside India, including any applcable securities [aw in any relevant jurisdiction.
including the SEEI Act the SCRA, the SCRR. the Companies Act the ICDR Regulations, the SEBI Listing
Regulations, the Fomign Exchange Management Act, 1994 and rules and reguiations thersunder. and the
guideines, instructions, rules, communicaions, circulars and requlations issued by any Govemment of India, the
RoC (as hereinafier defined), SEBI, the Stock exchange [as hereafter dafined) or by any other governmantal or
statutory authority or any court or tribunal (and simitsr agreements, rules, requlations, orders and directions in force
in other junsdictions where there is any invitation, offer or sale of the Equiy Shares in the lssue);

"Board” shall mean the Board of Directars or any duly constituted commétees thersof,

“BSE’ shall mean the B3E Limited;

“Closing Date’ shall mean the date of issue and aliotment of the Rights Equety Shares pursuant to the issus;
“Companles Act” shall maan the Companies Act, 1955 and/or the Companies Act, 2013, 25 applcabla;

“Companies Act, 1956" shall mean the Companies Act, 1256 and the rules framed thereunder. each as amended
{without refarence to the provisions thereof that have ceased fo have effect upon the notification of the notified
sactions of the Companies Act, 2013);

“Companies Act, 2013 shall mean the Companies Act, 2011 and the nules framed thereunder, each as amended,
1o e exient in force,

“Control” has the meaning as set out under the Securities and Exchangs Board of India {Substantial Acquisition
of Shares and Takeovers) Reguiations, 2011 and the terms "Controlling” and “Controlied” shall be construed
EGII-I"ﬂiI"iEr'_I'I

“Draft letter of Offer” shall mean the Orafl Letter of Offer to be fled with Stock exchange in relation to the 1ssue

“Eligible Equity Shareholders” shafl mean Equity Shareholders of our Company on the Record Date,
"Encumbranca” means any morigage. charge (whether ficed or fioating), pledge, lien (statutory or other), trust,
hypathecation, assignment, security inferest. non-disposal undertaking or other encumbrances of any kind
securing or conferring or agreeing to secure or confer any prionty of payment in respect of any obligation of any
parzon and includes, without limitation, any right granted by a transaction which, in legal terms; is not the granting
of security but which has an economic or financial effect simitar to the granting of securily in each case ender any
apphcable law or regulabion;

“Engagement Letter” has the meaning atiributed to such term in Rectal C of this Agreement

"Group Companies’ shall maan such companies [othes than the corporate promoters and subsidianes of the
Comgpany) with which there were related party transactions entersd into by the Company, during the period for
which financial information is disclosad in the Draft Letter of Offer or Letier of Offer, as covered under the apphcabée
actounting standards, and also othver companies as considered material by the Board.

D g ——
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"ICDR Regulations™ shall have the meaning as gven to such tem in the Recital A fo this Agreement,
"Indemnified Party" shall have the meaning given to such term in Clause 17.1;
“Indemnifying Party” shall have the meaning given to such ferm in Clause 17 3

*Ind AS" shall mean the Indisn Accounting Standards notified under the Companies (Indian Accounting Standands)
Rules, 2015;

“Ind GAAP" shall Genarally Accepted Accounting Principles in Indea

“Intellectual Property” shak mean all of the following which are owned by, isued to, Beensed or assigned o the
Company, and as described in, or used in connection with the business of the Company; nghts in any designs,
patents. patent apphcations, patent disclosures and inventions (whether of not patentable and whether or not
reduced to pracice) and any re-issue, continuation, confinuation-n-par, revision, extension or re-examination
thareof trademarks, trade-names, service marks, logos, nfemet domain names; rights profecting goodwill and
reputation and corporate names together with all the goodwill associated therewdth, including. without limitaton,
the use of the current corporate nama; copyrights and copyrightable works (including, without limitation, web sites);
and all registratons and renewals for any of the foregoing; trade secrets, know-how (including unpatented or
unpatentable propretary information), propristary knowledge and other confidental informaton; infarmation
technologies; whether registrable or unregistrable. and all copies and tangible embodiments of the foregoing,

“Issue Documents” shall mean the Draft Latter of Offer, the Letter of Ofier, the Abridged Letier of Offer, Applcation
Form and Rights Entitiement Letter together with all comgenda. addenda. amendments, comeclions, supplements
or noticas to investors, for use in connection with the issue;

"lssue Period” shall mean the period batween the Issue Opening Cate and the Issue Closing Date inclusie of
both days and during which the existing shareholdars as well as prospective investors can submit their applications.

=Joint Venture{s)” shall mean the joint venture(s| of the Company, i any
“Lead Managers" shall have the maaning ascribed 1o it in the Preambie o this Agreement;

“‘Lender Consents” shall mean the consents reguined to be obtained from the lenders of the Company for the
issuance and allotment of Rights Equity Shares.

"Letter of Offer’ shall mean the final letier of offier to be filed with the Stock exchange and submitted with SEBI i
refation o the |ssue;

“Licenses" shall have the meaning gven to such term in Clause 7.12;

"Matertal Adversa Change' shall mean, individually or in the aggregate, a material adversa change, probabile or
alherwise, or any development likefy to invoive a matendal adverse change in sole opinion of the Lead Managers,
(a) in the condition, financial, legal or otherwise, or in the assets, liabilties, eamings, business, managament,
operations or prospects of the Company (ncluding, without limitation, any matesial koss or inerference with its
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business from strikes, employee achon, fire, explosionrs, flood or other caiamity, whether or not covered Oy
insurance, or from coun of governmental action, order or decree). (b} m tha abiity of the Company o execute or
deliver fis Agresment and the Engagement Letier, of perform its obligations under, or 1o consummata the
transactions contemplated by this Agreement, including the aliotment of the Rights Equity Shares contemplated
hereln, or (c) in the abaity of the Company 1o conduict its husinesses and to own or lease its assels of propertes
in substantially the same manne in which such businesses wera previously conducted of such assels or propertes
were praviously owned of leased as described in the lssue Documents;

"Material Contracts” shall have the meaning given o such tem n Clause 7.32,
"Promaoters” mean and refer to Milnd Manshar Padcle and Manohar Pandurang Padole

“Promoter Group® means campanies, indhiduals and entiies as defined under Reguiation 2(1)(pp) of the ICOR
Feguiations,

'H-muatfmaﬂmmmemagmtedmfcru'ewmseddﬂamﬁﬂEHmEquitﬁhmhﬁmmm
apply for Rights Equity Shares

*Regulation 8" shall mean Regulation S of the Securities Act

*Registrar” means Cameo Corporate Services Limited having its office at “Subramanian Building”, No.7, Club
House Road, Chennai— 600 002, Tamil Nadu, Indi

“Rights Entitlement” shall mean the right to acquire the Rights Equity Shares, being offered vide the kssue, by an
Applicant, in accordance with the ICOR Regulations read with tha SEBI Issue Circulars, on the Record Date.

‘Rights Entitlement Letter” shal mean an intimation o be sent by the Registrar to al existing Eiigble Equty
Sharehoiders which will contain detals of their Rughts Enttiement based on their sharsholdings as on the Record
Date.

‘Restated Consolidated Financial Statements® shall mean restated consoldaed fmancial statements of the
Company for tha six months period endad September 30, 2023 and September 30, 2022 and for the fiscals 2023
Fiscal 2022 Fiscal 2021, prepared in accordance with the Companies Act and restated in accordance with the
requirement of the SEBI ICDR Reguiatans,

“RoC” or “Registrar of Companies” shall mean the Registrer of Comganies, Mumbai;

'SER|" shall mean the Securities and Exchange Board of India constituted under the Securities end Exchange
Board of India Act 1992, as amended,

‘SEBl Rights Issue Circulars’  Colechvely, SEBl circular, bearng reference  number
SERIVHC/CFDDIL2/CIRP202013

“Sacurities Act” shall mean the United States Securites Act aof 1933;
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"Stock Exchange” shall mean the SME Platform of BSE Limited where the Equity Shares of the Company are
presenty bsted,

"Subsidiary{ies)” shall mean the subsidianas of the Company, as defined in Section 2(BT) of fe Companias Act,
2013

“Working Days” shall have e meanng as defined under Regulation 2(1)(mmm) of the ICOR Regulstions.

1.1, The Parties acknowledge and agree that the recitals farm an integral part of this Agreement. In this Agreement,
unkess the context othersise requires:

a8} words denofing the singular shall include the pheral and vice versa;

b) words denoting a person shall include a natural person, corporation, compary, partnership, irust or other
entity;

¢) headings and bold typeface are onfy for convenignce and shall ba ignored for the purposes of iterpratation;

d) references to the ward “include” or "including” or in “particular” shall be construed fo include the words without
limitation;

e) references to this Agreement or to any other agreemert. dead or other instrument shall be consirued as a
referance to such agreement, deed, or other nsirument as may from time to fime be amended, novated,
supplemertad ar otharwise modified in accordance with its terms;

fi armeferance fo a section, clausa, paragraph, recital or exhibit is, unless indicated to the contrary, a reference
{o & section, clause, paragraph, recital or exhibit of this Agreement;

q) allcapitalized terms nof specifically defined herein shall have the same meanings assigned 10 such tems in
the ICDR Regulations or the Letter of Offer to be filed by the Company with SE31 and the Stock exchange,
in relation to the Issue. In case of any inconsistency between the definiban of any term as et oul in this
Agreament and the ICOR Reguiations or the Lefter of Offer. the defmition provided under the ICOR
Requiatons or the Letter of Offer shall prevail,

h} references to dates and times shal be consirued ‘o be references to Indian dates and times
i} referances o the word “dfays" shall, unless othersése indicated, mean calendar days;

i meferences fo a statute or statutory provisions shall be consirued as a reference to such provisions as from
fime to fime amended, consclidated, modified, exiended, re-enacted or replaced;

k) references fo “Alfolmen” of Equity Shares by way of the Issue, unless indicated otherwise, includes
references o a “credil” of the Equily Shares to the demet acoounts of the suocessiul Appicants;
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[} rederences to any legisiation of law o to any provison thansof shall include references 1o ary such law as if
may, after tha date hereof, from time to time, be amended. supplemented or re-enacted, and any reference
to & statutory provigion shall inclsde any subordinate legisistion made from time bo Sme under that provision,

2, SCOPE OF SERVICES

2.1. The issue will be managed by the Lead Managers in accordanca with the intar-ga aliocation of responsibilitios
anneed to this Agreament as Annexure A

2.2 The Lead Maragers shall provide such senvices as are customary in rights offenngs of Rights Equity Shares
samilar 1o the Issua, in terms of the Engagement Letters.

2.3, The Lead Manger agrees 10 undertake all the activities and fulfil all the responsibilities in this Agreement and
natwithstanding anyhing containad in this Agreemant the Lead Managers shall be respansible in the manner
as provaded in this Agreemant, The Lead Manger shall act in accordance with all apphcable statutes, nsas and
regulations including, without limiation, the rules of the Stock exchange and of the SEBI applicable i terms of
the Issue.

2.4 The Lead Maragers shall act as an indepandant party and conduct its duties anly in accondance with the terms
of this Agreement and any dulies arsing cut of this Agreement shall be cwed solaly fo the Company.

2.5, The Company agrees that the Lead Managers shall be the exclesive manager in respect of the |ssue, subject
1o the terms of this Agrsement and the Engagement Letter. The Company shall not, during the term of this
Agreement. appoint any other advisor, Lead Managers or similar entity in relation 1o the lssue or any other
equity financing prior o the completion of the Issue by the Company without the prior written consent of the
Lead Managers. During the period of the Lead Manger's appoiniment hereundes, other than the Company
publicly releasing information to the Stock exchange in compliance with Applicable Law or regulation, the
Cornpany andior &5 Affiiates shall not discuss the |ssue or any other placement or issuance and aflotment of
any securites of the Company with any thid parties (except through the Lead Managers) and it shall promptly
notify the Lead Managers if it receves any inquiry conceming the Equity Shares,

26 The Board of the Company shall determine the Issue Prica in consultation with Lead Managess

4.7 All aliotments made pursuant to the Issue shal ba in accordance with the ICDR Regulations and shall be
undertaken by the Company in consultation with the Siock exchange and the Lead Managers.

£.8. The Parties agree that entering into this Agreement or the Engagement Letter shall not create any obligaton,
whether express or impled, on the Lead Managers to enter into any undenwniting agreement in connection with
the ssu® with the Company. This Agreament & nol intended to constiute, and should not be construed as an
aJreement or commitrmant between the Fares with respect 1o undenwriting or purchasing the Fights Equity
Shares

4.9. The Lead Managers will have no duty or obligaton as a fiduciary whather to the Company or to any otier party
a5 a result of this Agreement,
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3. FEES

3.1. The fees payable to the Lead Managers shall be as spacified in the Engagement Letter and shall be paid as
per the milestones mentioned in such Engagement Letter. Any halance payment shail be pasd from the escrow
accoun! openad for the purpose of the fssue

4. EXPENSES

4.1. The expenses payable to the Lead Managers shall be as specified in the Engagement Letter. All oun of pocket
expenses shall be bome by the Company. Al out of pocket expenses incurred by the Lead Managers in
consuitation with the Company in retation to the Issue shall be reimbursed by the Company.

4.2 The Company has appointed M's T&S Law as the legal counsed to the |ssue in concurrence with the Lead
Managers (the “Legal Counsel to the lssue”).

4.3 The Company aso agrees that they shall bear and directly pay all expenses refated o the [ssue, including
statutory dvertising, printing, distribution and marketing costs such as couner/ transport charges. Regustrar
costs, depastory and listing related expenses and any other costs relating in services provided by outside
Bgencies in connechon with the Issue, mcluding those of the Legal Counsal to the lgsue.

4.4. All amounts payable by the Company hereunder shall be payable within 15 working days of presentation of
imvoice by the Lead Managers or respectve party.

5. ISSUE TERMS

5.1. The Company, in consultation with the Lead Managers, shall dacide the terms of the Issue including any
changes to the terms stated hemsin

5.2, The Cormpany shall not, without the pror approval of the Lead Managers, file the lssue Documents with SEBI.
Stock exchange or any other authority whatsoover.

5.3 The Company shall determine the Record Date, the Issue Opening and lssue Closing Dates in consultation
with the Lead Managers.

5.4, &N aliocations | Allotments made purssant 1o the lssue shal be in accordance with the ICOR Regulations and
shal be undertaken by the Company, in consuZation with the Registrar.

5.5. The Company hereby declares that the Equity Shares pmiposed to be issued pursuant 1o the 1ssue are and wil
be free and cear from any fiens. charges or any other encumbrances, exsing or future. The Company further
declares that the Equity Shares to be issued pursuant to the |ssue shall rank par-passu with the existing Equity
Shares of the Company.

5.6, The Company undertakes that it will make applications 1o the Stock Exchange for listing of the Equity Shares
on SME piatiorm of BSE Limited and shall obitain in-princigle approvals from the Dessgnatie Stock Exchange,
| &., BSE Limited exchange in consuliation with Lead Managers. The Company underiakes that all the slegs
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5.7.

5.9

will be taken for the completion of the mhmmhrlmwmmmﬁmmdh
Equity Shares at the Slock exchange.

The Company undertakes 0 appoint & monitonng agency o maniter the utilization of the pmceeds from the
issue, if required, in terms of the ICDR Reguiations.

_The Company hereby corfirms, represents and declares that as of the date of the Draft Letter of Offer, # has

complied with or agrees %o comply with all the statutory formalities under e Companies Agt, and the rules
framead thereunder, the ICOR Regulations, and applicable nstructions, rules, reguiations and cther relevant
statutee o enable the Issuer 1o undertake fha issue, and fhe Company confirms, represents and declares that
it has complied with (i) afl laws appicable o the Company and Affiliates in telaticn to their respective business
and operaions (except whewe a noncompliance would not, ether singly of in aggreqate, result in a Matenal
Adverse Change), and (i} all laws and regulations applicable ko the ssue, including without limiiation, with the
following matiers, as apphcable

{a Sacurities and Exchange Board of India Act, 1992, as amendad;

(&) Securities and Exchange Board of India (Listing Cohgatons and Disclosure Requirements)
Raquiations, 2015, a5 amended

{c) Sacuritiss and Exchange Board of India (Prohibiton of Insider Trading) Reguiaiians, 2015, as
amanded;

(d) Securities and Exchange Board of India [Substantial Acguisiion of Shares & Takeovers)
Regulations, 2011, as amended,

&) Tnamqauraemmmmﬂmsmtmhangﬂinmmcﬂmmmmm
trading of the Equity Shares of (he Company,

m Guidelines, instructions, rules, requiations issued by the Siock exchange,
(gl Companies Act, 2013, as amended and the nules therspnoer,

[h The Foreign Exchange Management Act, 1988, as amended; and

i The Preventon of Maney Laundering Act, 2002, as amended

ThﬂMWMMINMWTWWMWBWWWEEMMMW
H.iﬂﬂaﬂmﬁmsﬂﬂmuﬂﬂwmwﬂmﬂtﬁmuiﬂfﬂrﬂmm.

510 Wiswmmmammmm.mrwmm.mli:u;sﬂuHhELaad

Managers to underwrite or purchase the Equity Shares issued pursuant to the Issue or o comemit ary
cagital, nar does it form an obligation on the Lead Managers to enter intc any underariling agreement o
similar commitment to finance.
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811 The Issue shall be conditional upan the following:

| E:istﬂqmnlmrtaiwdijmsbaﬁ:mﬂwla.mhulﬂulsmm%,mﬂunphbnnfmmm
and the Company, ara satisfactory to faunch the lssue,

i The absence of any Matenal Adverse Change as compared fo the relevant descriptions set out in the
iszue Documents,

. Finalzation of the terms and conditions of the Issue, including withou! limitation, the agyregate number
of Rights Equity Shares, the |ssue Price per Rights Equity Share and sze of the Issue, 1o the satistaction
of the Lead Managers.

V. The completion of due diligence to the reasonable safisfaction of the Lead Managers in order 1o snable
the Lead Managers 1o file the due diigence certificate in accordance with the requirements of the ICDR
Regulatons with the SEBI and as is customary in issues of the kind corempiated herein

V. The complation of the Issue Documents or any ofher document in connection with the lssue o the
satisfaction of the Lead Managers:

V. There shal not have occurred any regulatory change, or any development involving a prospective
requistory change or any order or directive from SEBI, Stock exchange, ROC or any other indian
gevemmental or judicial or regulstory authonty that, in the udgment of the Lead Managers is material

Vil The Company providng authentic, comect, walid information, reports, statements, declarations,
undertakings, clarfications, documents, cerifications for incorporation in the Drafl Letter of OHer the
Letier of Offer, Application Form, Rights Entitiement Letier and the Abridged Letter of Dffer

VIl Caonfirmation by the management of the Company, prior to the filing of the Draft Labier of Offer the Letter
of Offer with SEB! and the Stock exchange or any regulatory authority, as applicable, that the Draft Letter
of Offerf Letter of Offer is complete in all matenal respects and does nat include any untrue staternent of
a matenal fact or omét to siate any material fact that would misiead any potential invesior

IX. Comghiance with all applicable regulatory requitements (including receipt of i necessary approvas and
authonzations|, Applicable Laws, reguiations and guidelines (including those goveming the Issue) and
discliosune in the lssue Documents, ali 1o the reasonable satisfaction of the Lead Managers: and

X Cerifications, underakings, customary agreements, including, without mitation, provisions such as
representatons and warranties, conditions as fo closing of the |ssue, force majeure, in a form reasonably
safsfactony to the Lead Managers.

3.92. The Company shal take such steps as are necessary o ensure the completion of allotment and dispaich
of letters of allotment / credit to demat accounts and refund orders | unblocking of funds to the applicants
including ncn-resident Indians in accordance with the ICDR Ragulations and the Companies Act, lssue
Documents, and any other Applicable Law or regulation, within the statutory time bimit. and in the event
of any fadure to take any such step, pay interes! or penalty as required under Applicable Law, requiation
or under any direction or arder of the SEBI, the Stack exchange or reguiatory authornity.

313, The Company shall keep the Lead Managers formally informed of the details of al legal proceedings and
shail not resort to any legal proceedings in respect of any matter having a bearing on the lssue excapt in
consultaton with fe Lead Managers,

3.14. The Company has set up an investor grievance redressal system Io redress all Issus related grievances
as required under any law ncluding SEBI regulstions.
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515 The Company deckares that except as dischosed in the lssue Documents, the consent of the Board and
of the relevant bankers to the Company, lenders, and institubons and appropriate persons, wherever
applicable, have been obtaned or wil be obtaned inchuding in relatian to any information disclosed in the
lssue Documents. The Company ako declares and represants that, wherever required, it has either
abtained has applied for, all requiatory appravals that may be required for the lssue

546.  The Company shall ret access the money raised in the Issue uritil fnaization of tha basis of allotment or
unfil such time as may be required under the prescribed laws. The Company shall refund the money
raised in the lssue fo the Applicants i required to de so for any reason such as failing to get listing
pemission from the Stock Exchange or under any direction or onder of the SEB!, The Company shall pay
requisite interest amount If 5o required under the laws or directions or the order of the SEBI

5.17. The Company further declares that fve Rights Eguity Shares shall be issued and aliotted free and clear
from all Encumbrances

518.  The Company, in consultation with the Lead Managers, agrees to comply with any restrictions that may
be applicable in respect of marketing of the issue in foreign jursdictions, if any. The Company
acknowledges and agress that the Rights Equity Shares shall not be regstered under the Securities Act
and may not be offered or sold within the United States.

519, The Company acknowledges and takes cognizance of the deemed agreement of the Company with the
SCSBs for purpasas of the ASBA process or an altemative mechanism devised for the lssue.
6. SUPPLY OF INFORMATION AND DOCUMENTS

6.1. The Company undertakes o provide the Lead Managers with all information and documentation required
0 enabie fe Lead Managers to file their due diligence cedificate with SEBI. The Comgany undertakes 10!

|.  prepare the Issue Documents in compliance with all the legal requirements connected with the Issue that
enable the imestors to make a well-informed decision with respect 1o an invesiment in the lssue;

. ensure that the Issue Documents are prepared in complance with the gquidelines, instructions ar other
regulations issued by SEBI, the Govemment of India and any other competent authority in this behalf,
and

il submit all the undertakings in the manner required and duly prescribed by SEB! and | or other regulatory
bodies.

§.2. The Company undenakss and declares that for the pumoses of the Issue it shal disclose to the Lead Managers
all relevant, necessary material and other information relating to their business, operations, fimancial condition
and fnancial results, all pending fitigation, any further liigation, including without limitation any enguiry,
imvestigation, show cause nolice, claims, complaints filed by or before any regulstory, govermment, quasi-
pudicial authonty, tribunal or any arbitration, in relation to the Company, arising wntil the Esting of the Equity
Shares in accordance with the provisions of fe ICOR Regulations, and will furnish relevant documents, papers
and information relating to such liigation to enabke fhe Lead Managers to cormoborate the information and
statements included In the Issue Documents
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£.3. The Company shail extend all the necessary support io the Lead Managers to interact an any matter relevant
1o the Issue with the directors and othar key personnel of the Company, Legal Counsel fo the Issue and auditors
or any other organzation related o the |ssue. and aiso with any other intermediaries including the Registrar fo
the Issue, who may be associated with the Issue in any capacity whatsoever.

€.4 The Company declares that any information made avalable or fo be made avadable to the Lead Managers or
any statermant made in the Issue Documents wil be complete and updated in all material respacts until the
commencamant of trading of the Rights Equity Shares issued in the lesue and will be trus and comect, The
Company further declares that, no information, matenial or ofherwise, shall be lefl undisciosad by it which wil
hanva an impact on the judgment of the concemed requlatony authonbes and/or imvestment decision of mvestors,

8.3. The Company shall be solety responsibie for the authenticity, comectness, validity and reasonablensss of the
information, reports, statements, deckarations, undertaxings, clanfications, documents, cerifications provided
or authenticaied by their respective directors, officers and employees for incorporation in the Issue Documents.
This would also cover mformation | clarfications | certifications / declarations | statements efc. provided
electronically through e-mail or on & separate wndow data room created for the due diligence purposes. In
redation to certain information in the Issue Documents, which has been obtained from fhe public domain, the
Company confirms that such information has been and shall be procured from reliable third parties. The Lead
Managars or its respective employees. directors or Affilates shall not be liable in any manner for the foregoing
except to the extent of the nformation provided by the Lead Managers for inclusion in the fssue Documents,
which consists of cnly the names of the Lead Managers and their addresses and contac datails,

6.6. The Company agrees to, until the commencement of frading of Rights Equity Shares issued in the lssue and
for a period of 90 days thereafter, (i) immediately nobify the Lead Managess and at the reques! of the Laad
Managers, mmmediately notify SEBI, the Stock exchange or any other regulatory or suparvisory authorty, as
appicable, and the investors, (a) upon discovery that any information provided in accordance herewith is, or
maybe inaccurate, unires, incomplete, or misieading or of any failure to provide any materal infrmation; (b)
of developments which would resull n the Issue Documents contaning an untrue statement of a material fact
or omitting to state & material fact or omitting o stale & matenial fact necessary in order to make the statements
therein, in the Bght of the cicumstances under which they are made, not misieading; (c) of any developments
in relation to any ofher informaton prowded by the Company, including if such information has been impropedy
provided or that its provision or use by the Lead Managers or its advisers would be unauthorized or in breach
of any law, duty or obégation, and (d) of any developments which may impact continucus listing andior statutory
and/or requiatory compliances in relation to the Equity Shares; and (i) disciose al information that may have
an impact on the udgment of SEBI the RoC, the Slock exchange or any othér reguiaiory or Supervisory
suthority andlar the investrment decsion of the investor (i) keep the Lead Managers informed promptly of
material developments in the operations or business of the Company that may have any effect on the Issue:
and (iv) notify the Lead Managers promptly of materal litigation invelving the Comgany that may have material
effect on the operabions or business of the Company and the Issue.

6.7. The Company accepts full responsibility for consequences, if any, of making & false statement, prowviding
misleading informiation or withholding or concealing material facts which have a bearnng on the Issue or which
could aflect the investment decision of an investor. The Lead Managers shall have the nght to withhold
submission of 1ssue Documents to SEBI/Stock exchange in case any of e particulars, nformation #tc, called
far is not made availabie by the Company.
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§.8. The Company deciares that any information made available to the Lead Managers, or any siatement made in
the issue Documents will be complete in all respects and will be frue and comrect and ihat under no
circumstances will it give any information or statement which is likely to mislead the concemed reguiatory
authorities andior investors. The Company further declares that i will disclose all information, matenal or
olharwize. which would have an impact on the judgment of the concemed requlatory authorities andor
investors.

6.5 The Company underakes to fumish complete sudited annual reportis), comfort lstter(s) other relavant
documents, papers, infarmation relating to pending iiigation, etc. to enable the Laad Managers to comoborate
the information and siatements given in the issue Documants,

§ 10 The Company shall fumish such relevan! information and particulars regarding the Issue as may be nequired
by the Laad Managers to enable them to cause filing of such post Issue reparts as may be required by SEBI

611 The Company shafl fumish &l documents to enable the Lead Managers to cormoborate the information given
in the lesue Documents that have besn provided. All necassary information shall be made avatabie o the
Laad Managers and under no circumstances, the Company shall neither give nor withhold any information
which is likaly to mislead the invesior,

E.12 The Lead Managers shall have the right to request for amy necessary reports, undertaking, documents,
papers or information from the Company o enable the Lead Managers to certify that the statements made in
the Issue Documents are true, comect, compleie and not misieading, and do not contain any Omissons
required 10 make tham true, comect, compiete and not miseading.

B 13 The Company shall keep the Lead Managers informed, if they encounter any difficulty due to dslocation of
communication systems or any other adverse circumstanca which is likely to prevent or wivch has prevented
compEance with its obligations, whether statutory or contraciual, in respect of any mafter pertaining o the
Issue, including matters pertaining to allotment and dispatch of refund crders, and/or demat credits for the
Rights Equity Shares. The Company shail update the nformation provided fo the Lead Managers and duly
eammunicate to the Lead Managers, any change subsequent o submission of fhe |ssue Documents to the
concemed regulatory authorities and also subsequent 1o dispatch of the Letter of Offer but prior o
cammencement of rading of the Rights Equity Shares offered in the |ssue. which would make the information
contained in the Issue Documents misieading or contain an omission in any material respect

£.14, Tha Company acknowledges and agrees that all information, documents and statements required for any
purpose related to the lssue, the Issue Documents wil be signed | authenticated by their respectve
authorzed signatones if requested by the Lead Managers and that the Lead Managers shall be enlitied to
assume without independent verfication that such signatory, is duly authorized by the Company, as
applicable, to execute such documents | statements and that the Company shall be bound by such
obligations

B.15. Subject 1o the provisions of Clause 13 hereof, the Company agrees that the Lead Managers shall at all imes
and as they deem appropniate, have access 1o the directors of the Company, subject to reazonable notice,
and other key managerial personnel of the Company and with prior approval, the axtemal advisors, thereal.
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6.16. The Company, its Group Company, Subsdianes (if any) and Joint Ventures (if any) undenaka and deciare
that they shall disclose 1o the Lead Managers all pending Itigation known and available to the Company, its
Group Companies, Subsidianes and Join Veniunes or in relation 1o the Rights Equity Sheres o the extent
known 1o the Company, its Group Companies, Subsidianies and Joint Ventures until commencement of
trading in the Rights Equity Sharas, and shal fumish such relevart information relating to the said Rigation
50 a5 o enable the Lead Managers 1o corroborate the information and stalements given in the lssue

617, The Company undertakes to fumish such relevant information and particulars for the purpase of the lssue as
may be required by the Lead Managers to enable it to cause filing of such reports in time as may be required
by SEBI Stock exchange andior offer reguistory bodies and fo enable the Lead Managers io fle the due
diligence certificate as required under the ICOR Regulsfions. The Company further undertakes to provide the
investors sueh information and particulars in relation to the lesue as may be required by Applicable Law and
addvisad by the Lead Managers.

.18 The Company agrees that the obligations of the Lead Managers under this Agreement and the Engagement
Letter apan from other things shall also be subject 1o the recaipt by the Lead Managers of the following
documents

6.18.1 On the date of the Draft Letter of Offer and on Closing Date, an opinion from M's T&S Law, Legal
Counsel o the ssue, as 1o indan law; and

§.18.2 On the date of the Draft Letier of Offer /Letier of Offer and on the Closing Date, a lefter in form and
substance satisfactory o the Lead Manapars, from Viay Moondra & Co., Charered Accountanis
["Statutory Auditor”) containing statements and information in @ manner satisfactory to the Lead
Managers | in a format predafined and agreed to betwean the Statutory Audior and Lesd Managers
with respect to the financial stalements and certain financial information contained in or incomaorated
by reference info the Issue Documents, and each such letter shall use a “cut—off' date not earfier
than date three days pror to the date of such letier, as may be mutually decided between the

Statutory Auditor, and the Laad Managers.

§.18.3 The Company acknowledges that it & nol relying on the advice of the Lead Managers for tax, legal
of accounting matlers, it is seexing and will raly on the advice of 1S own professionals and adwisors
for such maners and will make an independant analysis and decision regamng the issue basad upon
such advice.

7. REPRESENTATIONS AND WARRANTIES OF THE COMPANY

In addition 1o what is stated in the Draft Letter of Offer /Letter of Offer, the Company represents warmants and
agrees with the Lead Managers, as of the date hereof and as of the Closing Date, as follows:

7.1, It is dudy incorporated and validly axisting under the @ws of India. it has full power and autharity to (i) execute,
defiver and parform under this Agreament, (i) make and consummata the lssue, and (i) consummate the
other transeciions contemplated by this Agreement and the Issue Documents (colectively, the
“Transactions'). and all necessary astiors have been duly taken by it to authorize the execution, defvery,
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periormance, making and consummation, a3 e case may be, of the issue and the Transactions, 1t has full
power and capacity to conduct its businesses as described in the lssue Documents and is whlly qualified
10 do business in those jurisdicticns in which it conducts business, to the extent so required and no siaps
have been taken for its winding up, liquidation or recedsershg in gach other jurisdiction in which such
qualification is required, whether by reason of the ownership, leasing or operation of propery or the conduct
of business.

7.2, The B::rmpm-_.-aznlmmmdmr:unparwhasmmﬁunhballawi-lmaﬂm-aﬁmhasnmmmmz
months. As ueed in this sub-Clausa, the term *Soivent” means, with respect 1o @ particular date, that on such
date (i) the present fair market, value (or present fair sakeabie valug) of the assets of the Company are not
jmss than the lnl:uhmuuntreqmadmmmiamﬂjmﬂlmﬂummynnltsmumriiﬁmdﬁtsandﬁahill:iﬁ
(including contingent abilites) as they become due and payable, (i) the Company is abie to realize upon i
assets and pay &5 debis and oier lisbilties, contingent liabities a5 they mature and become cdue and
payable in the nomnal course of business, (i) the Company is not a defendantin any civl actan that in the
reasonable expectation of the Company would result n & judgment that the Company &5 or would become
unable to satisfy, and (v) except as stated in the Draft Letter of Offer and te Letier of Offer, the Company
has not received any notice under, Insalvency and Bankruptcy Code, 2018, Section 13(2) of the Securitization
and Reconetruction of Financial Assets and Enforcement of Security Interest Act, 2002 of simifarly Applicabie
Laws in any jurisdiction outside India. or having mcelved the notice, he claim under tha notice has not
remaned unsatisfied for a panod of 80 days or mome.

73, The Company (i) is elighle under Applicable Law and regulation to issue and aliat the Rights Equity Shares
in the Issue, and complies with (and shal comply with prior to allotment, as applicable) all conditions and
requirements under the ICOR Reguiations, (ii) complies and shall continue to comply with all the apphcable
provisions of he SEB! (Listing Obligations and Disclosure Requirements), Regulation, 2015 (the "SEBI
Listing Regulations™), all the statutory formalities under the Companies Act, the WCDR Regulations, SEBI
regulations and rules and other relevant statutes to enabie il 10 make the lssue, &l other legal requirements
connected with the Issue, and (i) confirms that ai of the outstanding Equity Shares, except for the Rights
Equity Shares, are listed and admitied for trading cn the Stock Exchange.

74. The execution of this Agreement, the Issue Documents and all documents related thereto, have been duly
autherized by all necessary corporate action, and this Agreement. the tssue Documents and all documents:
related thereto have bean or shall be duly executed and defvered, and each &, or shal be upon grecution,
a legal, valid and binding cbiigation of the Company enforceable against the Company in accordance with its
terms.

75. The authorized and issued share capital of the Company conforms in all respects 1o the description thereot
contained in the Issue Documents. The Right Equity Shares confarm io the descripson thereof cortained in
the lssue Documents and such description () Is true and comect in 3l respecis and (i} contains afl materisl
dmumﬂthuetmamadamatetnunahhmmﬂmtumﬁeaninﬁ:mﬂdmﬁhnasmm
investmeant in the lssue. All of the outstanding or issued share capital of the Company (i) has been duly
autharized, (i) is validly issued, fully paid and (i) was not issued in violation of any pre-emptive or similar
rights.

7.6. The Company has not issved Equity Shares in the praceding one year for congidaration other than cash
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7. Neither the Promaoter nor the Directors of the Company and therr relatives have purchased or sold specified
secunties of the Company during the precading six maonths,

7.8 There i no intenton, negatiations and consideration of the Company to alter the capital structure by way of
spiit or consolidation of the denomination of the shares, or issue of specified securities, within 3 pariod of six
months fram the date of opening of the lssue

7.8. Tha Right Equity Shares have been duly and validly authorized and, when issued or sold, as the case may
be, and when delvered against payment therecf, shall be validly issved and subscribed for and fully paid,
shall have attached o them the rights and benefits specified as described in the Issue Documents and, in
particular, shall rank par passu in all respects with all other equity shares, shall not be subject 1o any pre-
empiive or other similar rights in refation 1o the transfer thereof and shall be free and clear of any
Encumbrances whatsoever

.10, The Izsua Documants (and, if amended or supplemantad, as amended or supplemented at such date);
1101 comply with the requiremenis of all Applicable Laws; and

1102 contains all information which is materia in the context of the tssue and such infarmation (i} is irue,
complete and cormect in all respects and (i} containg all materal disclosures which are true and
adequate to enable investors fo maka an informed decigion as to the investmant in the Issue

7.11.The Issue Cocuments, at the respective date thereof, does not and shal nat on the Clesing Date (and any
amendmant or supplement therelo, at the dates thereof does nat, and at the Clasing Date shall nof) contan
any untrue statement of a material fact or omit to state any material fact necessary to make the stataments
therein, in the ight of the circumstances under which they were made, miskeading.

712.Except a5 disclosed i the Issue Documents, the Company has all necessary licenses, consents,
authorizations, approvais, orders, cerficates arid permits 1o own, lease, licensa, operate and use their
respectve properies and assets and to conduct their respective businesses in the manner descnbed in the
|ssue Documents (“Licenses”), and except as wil be disclosed in the fssue Documents. the Company is in
compiiance with the terms and conditions of all such Licenses; all such Licenses are valid and in full force
and effect there are no procesdings pending or, 1o the knowledge of the Company, threatensd or
contempiated, relating to the revocation, modification or non-renewal of any such License, Further. in the
case of Licenses which are required in refation to the Company’s businesses and have not yet been obtained.
the Company undertakes to make the necessary applications for obtaining such Licenses.

7.13.Except as descnbed in the lssue Doturments and except thet such matiers as would net, sagly or in
aggregate, result in a Matertal Adverse Change, the Company (i) s n compliance with all applicable laws
refating fo the protection of human heaith and safety, the envirenment or hezardous or foxic substances or
wastes, poflutants or contaminants (“Environmental Laws”), (i) has received all material and necessary
permits, kcenses or other approvals required by any appicable Environmental Laws as may be required, and
(iil) is in compliance with all applicable terms and conditions of any such permit, icense or approval; there
are no panding o, o the best knowledge of the Company after due Inquiry, threatened administrative,
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requiatory or judicial actions, suits, demands, demand lettars, claims, bens, notices of nor—compliance or
violation, investigation or proceedings relating 1o any Environmental Law against the Company. Except &5
discinead in the lssue Documents and except that it would not, singly or in the aggregate, result in a Matenal
Adverse Change, there are no costs or liabilites associaied with Environmental Laws (including, without
limitation, any capital or coedating experditures required for clean-up, closure of properties or compliance
with Environmental Laws of any permit, licensa or approval, any related constraints on operating activities
and any potential liabiles to thind parties);

7 14 The intellectusl Property comprises of all he intellectual property rights necessary or desirable for the conduct
of the business or operations of the Company as cumently conducted and as described in the Issue
Docurnents; except as disciosed in the lssue Documerts, the Company has not received any notice nor IS
OINErWISE aware ﬂminmﬂm&mmﬂﬂﬁmmﬂﬁgﬁtﬁ of others with respect o any Intellectual
Property of of any facts or circumstances which would render any intabectusl Property invalid or nadeguale
to protect it interest therein,

7 15, Except as disclosed in the Issue Documents, thers are no material labour disputes with the employees of the
Company and the Company s not awsre of any material existing or threatened labar distubance by the
employees of any of its prncipal custamers, suppliers, agents of contractors.

7.16. The Company owns or leases mmmnmﬂwhrmmmmHmsmm
as presently conducted and no notice nas been received of any claim asserted that is adverse 10 the nights
nfﬂ*ef:umpmrasmauaum&ﬂe.urﬁarMyulunlﬂmnwmmdm.uraﬂ'acﬁrtgnmmhmnlm
ﬂnm;myu:hummwh,hhmﬁmmmdﬁmhasednmnimundarmﬂnhm

7.17. The Company is insured by insurers of recognized financial respansibility against such losses and risks and
in such amounts as is prudent and customary for the respective businesses in which ey are engaged, &l
pﬁdﬂﬁﬂjnmmmmwMﬂmﬂ its busmesses and assats are in full force and effect and the

are no claims by the Company under any such policy of instrument of insurance as 1o which any insurance
company is denying Tablity or defending shvder a resarvation of rignts clause; the Company has not been
refused any insurance coverage sought or applied far, and the Company does not have any reason Io believe
that the Company shall not be abie o renew such existing insurance coverage as and when such coverage
expires obtan similar coverage as may be necessary 1o cantinue their respective businesses 2t a cost hat
would not result in @ Material Adverse Changa.

7 1B, The issue and aligtment of Equity Shares, the execution, delivery and pesfarmance of this Agreement and
mEmagammemhafmﬁnﬁim documents fo which the Company i a party and the
corsummation of any of the transactions contemplated therein do nat and will not, whether with or without
the giving of notice nrpassagamﬁm,mmnﬁmmmﬁm“memﬂf.wmum Detault
Repayment Event (as defined balow) under, or resull in the creation or imposition of any lien, charge or
amﬁmman?mﬂmmﬁﬁmcmmypmm[a}mrrmmrn:lumdmm:iaﬁnn
and articles of associaiion of any of the abovemertioned entities, (L) except as disciosed in the lssue
Documents in marmmmmm:ﬂw Company for the lssue, the terms of any indenure,
contract, lease, mortgage, deed of trust, note agreement. loan agreement or other agreement, cblgation,
condition, covenant or cther instrument to which any of the Company are a party o by which thay are bound
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or to which any of their properties or assets are subject, or (c) any applcable law, satule, regulation, rule,
puogment, ordes or decree of any govermment, governmental or regulatory body or coud, adminisirative
agancy, arbdrator or ather authority, domestic or foneign, having junisdiction over any of the abovementioned
entiies or any of thei properties, assets or aperations. As used herein, 3 “Defaull Repayment Event” means
any avent or condition that gives H'Ial'::ll;leru!anfmh.dabmhmumﬂuwﬂdanwuﬂrﬂamdmss{urany
person acting on such holder's behalf) the right 1o require the repurchase, redempticn or repayment of &l or
a portion of such indebliedness;

7.19.The Company has accurately prepared and timely fled &l tax retums, reports and other information which

ammqum:lluheﬂadbynrmmmmmﬂwhasmmmammmmﬂmwtaltam.
assessments, lees and other governmental charges due on such retums or pursuant fo any assessmert
recefved by the Company which are imposed upon it or any of their respective groperties or asssts or in
respect of any of their respectve businesses. income or profits have been fully paid when due. ofher than
axes or charges that am being contested in good faith by approgriate proceedings promptly intiated and
dibigently conducted and with respect fo which adequate resenves or other approprate provisions have been
made or a5 appropriately disclosed in the Company's annual repod, as apphicable, as required and in
accordance with the applicable accountng standards.

7.2, Except as disclised in the ssue Documents, there have bean no labour problem, dispue, siowdown, work

stoppage strike, lockout or disturbance involving the employees of the Company, which could result In 3
Material Adverse Change, exists or, to the knowledge of the Company, s imminent or threatened, and the
Company is not aware of any existing or imminent labour disturbance by the empioyees which could result in
a Material Adverse Change. The Company is not aware of any director or key managerial persornel of the
Company who plans 1o erminate their poskion or employmert with the Compary, axcepd o the extent such
termination exther singly or together with other such terminations, would not reasanably be expected to resul
in a Material Adverse Change. Except as disciosed n the ssue Documents, there are no amounts owing or
promised 1o any present or former directors or key managerial personnel of the Company, other than
remuneration accrued or for reimbursement of business expenses and no directors o7 key management
personne| of the Company have given or have been given notice terminating their employment;

7.21. The firancial and other recards of the Company (a) constitute a materally accurate recard of the matter of

the Company, (b) do not contain any material defects, discrepancies or inaccuracies, and, {c) are in the
posseseion or control of the Company. No notice has besn received by, or allegation has been made agains
the Company that any of the records are incomect or should be rectified

1.22, The Company maintains and keep accurate books and records and maintains a 5ystem of intemal accounting

controls sufficient to provide reasonable assurance that () rarsactions are exacuted in accordance with the
managements general and specific authorizations; (i) transactions are recarded as necessary to enable the
preparation of financial staternents in conformity with the Ind GAAP and fo maintain accourtabifity for their
respective assets, (i) access to assets of the Company is permitted only in accordance with the
managements general of specific authorizations and (iv) the recorded assets of the Company are compared
10 existing assets at reasonable imtervals of time. and approphale action is taken with respect 1o any
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723, The Company will not, without the pnoswiitien congsanl of the Lead Managers, dunng the penod starting from

tha date hereaf and ending 180 days after the Closing Date, (i) issue, offer, lend, pledge, ancumber, sell,
contract 1o self or issue, sell any option or contract to purchase, purchase any opbion contract 1o sall or issue,
grant any option, right or warant fo purchase, lend or othenwise transler or depese of directly or indirectly,
Equity Shares or any securties convertible into or exercisable or exchangeable fior Equity Shares, other than
alhotrent of equity shares or grant of cptons pursuant to the employee stock option scheme and allotments
pursuant to conversion of Optionalty Convertible Debentures of the Company held by the lenders; or (i) entar
into any Swap or other agreement hat iranslers, in whole or in pan, any of 1he economic consaquences of
ownership of Equity Shares or any securities convertible into or exercisable as or exchangeabie for the Equity
Shares; or (i) publicy announce any intenion to enter inta any transaction described in () or (i) above;
whether any such transaction described in (i) or (i) above & to be seftied by delivery of Equity Shares or such
other securties, in cash or otherwsse or (i) indulge i any pubicity activities prohibited under the ICDR
Regulations or under the laws of any junsdiction other than India in which the Equity Shares ane baing offered,
duning the pericd in which i is prohibited undar sach such laws;

7.24. The Company does not possess any information (mcluding without mitation any information regarding any

matenal or price-sansitrve change or prospeciive matenal or price-sensitive change) conceming the Company
that is nat in the public domain but which is required 1o be disciosad under Applicable Laws and reguiations
in Ind=, neluding the bsting rules of the Stock Exchange

7.25.The Restated financial stalements of the Company, together with the refated annexures and notes included

in the |ssue Documents: (i) are prepared n accordance with ind GAAP sppied on & consistant basis
throughout the periods mvolved and 0 conformity with the requirements of the Companies Act, (i) were
audited in accordance with Indian gererally accepted auditing standards, and (i) present, truly, faidy and
accurately the financial position of the Company as of and for the dates indicated therein and the statement
of profit and loss and cash flows of the Company for the periods specified. The supporting annexures and
notes present truly, fairy and accurately and in accordance with Ind GAAP the informaton regquired o be
stated therein. The selected financial data and the summary financial and operating information included in
the Letter of Offes present, truly and tardy, the information shown therein and have been extracied comectly
from the restated standalone and consolidated fnancial statemants of the Company.

7.26.The Company represents fhat Ms_ Vijay Moondra & Co., Chartered Accountants are a duly appointed

‘exped” undar the provisions of the Companies Act and have prepared the rectated consolidated and
standalone financial stalements, and the statement of special tax benefits, included in the Letter of Offer, in
thesr capacily &8 an "axper’ under ihe Companies Act

7.27.The restated standalone and consolidated financial statements of the Company, together with the related

annexures and notes as of and for the period ended March 31, 2021, 2022 and 2023 (i) are prepared in
accordance with ind GAAF applied on 8 consisient basis hroughout the periods involved and in conformity
with the raquirements of the Companies Act. (v) audted in accordance with Indian penerally accepted auditing
standards, and (iii) present, truly, faity and accurately the financial position of the Company as of and for the
dates indicated tharein and the statement of profit and loss and cash flows of the Company for tha penods
specified. The supporting annexures and notes, including with respect to investments and dispositions or
sales by the Company, present truly, fairly and accurately and in accordance with Ind GAAP the information
required to be stated therein.
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7.28 The selected financial information which ame included in the lssue Documants present fairly, the infomation

shown thenein and have been compéed on the basis consistent with that of the relevant fnancial statemants
of the Company. The operating results and aperating information included in tha lssua Documents has bean
compied in a form consistend with the practice generally accepted by in India and comectly reflects the
operating results and operating information for the Company. The Company has fumished and undertakes
to fumish complete audited financial statemants alorg with the audtors’ reports, certificates. ansnual reports
and other relevant information, documents and papers to enable the Lead Managers 1D review all necessary
information and statements given in the Issve Documents,

7.28, Since the mspective dates as of which information is given for the preparation of the |ssue Documents and

7.30.

.31,

until the date of the Draft Letier of Offer/ Letter of Dffer, excepl as may be otherwise stated theredn including
the propasad changes, there has not been (i) any Material Adverse Change in, or any adverse development
which materially afiects, the business. prospects. property or assets of the Company or in the results of
operations or Snancial condition of the Company (i) any transaction which is matenial to the Company except
for transactors antared into in the ondinary course of business. (§) any lisbilities or obligations, direct or
cantingent, incumed by the Company which would result in a Matend Adverse Change on the Company,
except for liabilibes and obligations incumed in the ordnary course of businass, or () any changas in the
share capital or outstanding indebtedness of the Company, which are material to the Company or any
dividend or distribution of any kind declared, pad or made on any equity shares of the Company, other than
cash dividends in amounts not greater than the amounts declaned, paid or made historically, nor is there any
agreemand by the Company 1o buyback any of its Rights Equity Shares. Except as described in the Issue
Documents. since the end of the Company's most recent audited fiscal year, there has been (i) no maserial
weakness = the Company’s intermal control over financial reporting (whether or not remediated) and (i) no
change in the Comgany’s intemal confrol over financial reporting Shat has materially affected, or is reasonably
likely to matenafly affect, the Company's internal control over financial reporting

All materid transactions, including any indebtedness, ability or cbligation, between the Company and (i)
Affiliates of the Company, (ii) entities over which the Company has a significant influence or which has a
sinificant influenca over the Company, [iil) persons owning an interest in the voting power of the Company
that gives them significant influence over the Company (inchuding relatives (as defined in the Companies Act),
il applicable), (iv) management personnel having authorty and responsiblity for planning, directing and
controlfing the activities of the Company (including directors and senior management of the Company and
their relatives), or (v) entities in which more than five per cani of the vobing power 1S owned, directly or
indirectly, by any person described in (i) o (iv} or entites gver which such person is able o exercise
significant influence {including enties owned by drectors or major shanehoiders of the Compary and entities
that have a member of key management in commaon with the Company), (i) have been and are fair and
conducied on an am's length basis on terms no less favorabis to the Company than could be obtaired with
an unaffiiated third party and the profits generated from such transactions have arisen from legitimate
business transactions of the Company with such enfities and (vii} are adequately disclsed n all matenal
respects in the lssue Documants.

The Company ks not engaged in any trading actvites involving commodity contracts or other frading contrachs
which are nol currently traded on a securiiies or commodities exchange and for which the marke! value cannol
be determined,
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717 ARl descriptions of contracts, agreaments, insiruments or other matarial documents described in the lssue
Documents, including confracts, agresments, instruments of other materdal documents, are accurate
descriptions in afl matenal mspects, faly summarize the contents of such coniracts, agreements, instruments
ar documents and do not omit any materal information which affacts the import of such descriphons. There
gre no contracts or documents that would bemqulmdtnmwscrﬂ:udmm1m Documents under any
Agplicable Law that have not been so describad, The Company has full power, authority and legal ight 1o
enter into, execute, adapt, assume, issUe. defiver and periom its obligations under &fl contracts and
agreements material to the business of the Company (the "Material Contracts”), and hes authorzed,
axacuted and delivered eschof the Matenal Contracts, and such obligations eanstitute vaid, legal and binding
obligations erforeable against each ﬂhmmmdmwimwmufamnmmmuwm Except
a¢ disclosed In lssue Documents each Mmfﬂcwmclisin!ullfumearniehntanummm parties o
myulmmateﬂcmmminmhudHMmmmmwmwmmrmmmmﬁm
provisions of such Material Contracts. Thy Company has acst sent o received any commUnication regarding
sermination of, or intention not 10 renew, any of the Material Contracts, and no such terminaton or non-
renewal has been threatenad by the Company of any oiher party to any Material Contract

7 33, The statements in the Issue Documents under the section “Management's Discussion and Analysis of

Financial Candition and Resulls of Operafions” accurately and fully describe: (i} (a) the accounting policies

that the Carmpany beieve to be the most important in the portrayal of the Company’s financial condition and
msults of operations and which require management's most difficult, subjective of COMpiEX judgments
[Critical Accounting Policies |, [b]ﬂ'ﬂmrta'nﬁuﬁmmﬂ applicaton of Critical Accounting Policies,
and (c) an explanation of ne likalinaed that materially differert amounts would be reported under difierert
sonditions or using different assumplions; and (if) (a) al matenal trends, demands, commitments, events,
unmnﬂnﬂﬁwm.aﬁmemﬁm1hmutmﬂmuu materiafly affect liquidity and ars
reasonably likety 1o occur, and (b} nene of the Comparty is engaged in any fransaciions with, or has any
obligations to, any unconsolidated entities (f any) that are cortractually limited to narmow activities that
faciktate the transfier of or access tg assets by the Company, including struciurad finance enties and special
purpose enfities. of atherwise engages in, or has any obligations under, any nfi-balance sheet transactions
or arangements. As used herein, the phrase reasonabty likely refiers 1o @ disclosure threshold lower than
more likely than not; and the: deschption set out in the issue Documents undar the saction *Managamanl’s
Discussion and Analysis of Financial Candition and Resufts of Operafons’ presents fairly and accurately the
factors that the management believes have, in the past Erdmj.hﬂ'ﬂfnmﬂﬂdilafmm.afhﬂﬂ'ﬁ
bysiness, inancial condition and results of sperations of the Company.

7 34, Each consant, approval of any raguiatory amasmammummmulmmmmﬁmm
the executon, defivery o performance by the Company of this Agreemert, e kesue Documenis and all
docurments mmwmm.mmmmmmmmmmmnﬂm ssoe and the

7.35 The Company |S inmmmwwmmmwmudmammw,mmmu SEBI Lising
Regulations, the ICDR Regulations and the Companies ACl, in respect of corporata govamance, including

with respact to constifution of the board of diractors of the Company and the committess theread
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{.36. The execution, delivery and performance by the Company of this Agreement, the Issue Documents and &l
documenis related therets, and the conduct and consummation of the Issue, and the Transactions. shall not

F.38.1. contravene, resull in any breach of, or constitute a default under, any indentre maortgage, deed of
trusd, loan, Rurchase or oredit agreement, lease, corporate chaner or by-laws. or any ather agreament
or instrurment to which the Company 15 bound or by which rturaﬂg.r::ﬁtsmpmmmpaﬁeamay
e bound:

.32 conflict with or result in 5 hmad'rqu-,rufm lerms, conditions or provisions of any order, judgment,

1.36.3. violate any provision of any statute, law or cther rule or regutation of any gevemmental authority
applicable to the Company.

7.37 The Company undertakes to pay a stamp duty, ofher issuance or transfer taxes. dubies, other similar fees
or charges required to be paidin connection wiif the execution, defvery and performance of this Agreement,
Hrmﬂmmmamﬁallmmmtsmmmm. ar the conduct and consammation of the Issue and
the Transactions

liabites), that would be material ta the Comgany and that are ot dihervise described in the lseue
Documents.

7.35. This Agreement conforms in sl Matenal respecls 1o mmmmmmltcmmm fssue
Documents,

7.40 Except as disciosad in the lssus Documents, there are no (i) legal, governmental or other proceedings for
statutory violations or economic offences that would matenaly and adversely affect the operations or the
financial pesifion of the Company and (i) procesdings or matters of morsl turptude or criminal liability,
pending or. to the knowledge of the Company, threatened to which the Company s a party ather than
proceedings accurately deseribed in i material respects in fhe Issue Documents

T4 MWWHHMWEMMMWMMMHHMWHW
assets, condition (financial of otherwise) ar prospects of the Company or any price sensitive information in
terms of the fisting agreement read with the SEBI Listing Reguiations with the Stock Exchange that ane
mquirﬂdmbemaﬂewﬂrallfavaihhhhm:mblhand that has not been, or is not bedng, or shall not be,
mmammmmmmmmﬂmm Dmamnuuan-sndwhhhhlihelrmh&m
nMﬁrMEMmﬂmﬂmwr.
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7.42. The Company represents and eovanants that & will use the proceeds of the lssue exclusively in the marner
st forth in the saction titlad "Objects of the Issue’ in the |ssus Documents, and will net, directly or indirectly,
use the proceeds of the lssue, or lend, contribute otherwise make available any such proceads to any person:

(&) tofund or facilitale any activities or business of or with any Person or in any country or ety that,
al the time of such funding or facilitation, & the subject of sanctions as defined under U.S. Securities
Act, 1933, or

(b) In any other manner that wil result in & vioation of sanctions by any Pemson (intluding a Person
parficipating in the Issue, whether as advisor, investor or otherwise).

7.43.Neither the Company, its Promoder, nor any of their respective directors, officers or empioyees nor any
persars acting on ther bahalf;

(a) Is a Resticted Party; or
(b) Has received notice of or is aware of any claim, action, suil prmceeding or investigation against it with
respect to Sanctions.

7.44. The Company represents and underiakes that neither (a) the Company end its Promater, Promoter Group
Group Companies, Subsidiaries, Directors and Affiliates, nor (b) the companies with which any of the
Affilkates, Promeoter and Directors of e Company, are or were associated as a promoter, direclor or person
in control, are debarred from buying selling dealing in securities or prohibited from accessing the: capital
markets undar any order or directon passed by the SEBI or any ather requlatory or administrative authority
or agency or have proceedings alleging viokations of securities kaws inibated or panding against them by such
authorities or agencies,

7.45 Nether the Company nor the Direciors, Promoter, the Prometer Growp, Group Companies, companies in
whizh the Directors of the Company are directors, have been declarad as wiliul defaulter by RB! or any other
gavernment autharity, have not been declared or associated with any vanishing company, and except as
disclosed in the |ssue Documents, SEBI has not inifiated any action against them nor have there been any
wiolations of securiies laws committed by them in the past and no such proceedings are pending against the
Company of them.

7.46. Nane of the Promater or the Direciars of the Company has been dectared a fugitive economic offender under
section 12 of the Fugitive Economic Offenders Act, 2018,

7.47. None of the non-independent direciors of the Company, ard to the best knowedge of the Company after due
and careful enquiry, none of the independent directors of the Comgany are, or were directars of any company
at the fime when the shares of such company, except for the lssuer Company were () suspended from trading
by any Stock Exchange(s) during the fve years preceding the date of filing the Letter of Dffer with the SEEI
and the Stock Exchange; or (ii] delisted.

7.48. Except as mentioned in the Draft Letter of Ofter and the Letter of Offer, the Company represents that, (a) f
s nat i default of the terms of, or there has been no material defay in e payment of the principal or the
interest under, any indenture, lease, loan, credit or other agreement or instrument to which the Company is
narty to of under which the Company's assets or properties are subject 1o, (b) there has besn no default by
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the Company of any covenants under any inderturs, lease, loan, credit or cther agreement or instrurnent 1o
which it is a party to or under which the Company's assets or properties are subject to, and (c) thers has been
no notice or communication, writen or otherwise, issued by any third party %o the Company. with respect to
any default or vickation of or seeking acceleration of repayment with respect to any indenture, leasa, loan,
credit or other agreement or nstrument to which the Company is a party fo or under which the Company's
assals or properties ane subject 1o,

748 None of the Company, s Affiliates or any person acting on ks or their behalf has engaged or will engage in
directed seling efforis with respect to the Rights Equity Shares and the Company, ifs Affiliates and person
acting on i3 ¢r ther behalf have complied and will comply with the offenng restrictions requirement of
Regutation 5 of the Securties Act

7.50. The stabisfical, industry and market-related data, if any, included in the Issue Documents is based on or
derived from sources which the Company bedeves 10 be rekabile and are reproduced accurately in the Issue
Documents.

7.51 Afer Septernber 30, 2023, there have not been any developments that result, or would reasonably be
expecied to result, in the financial staternents included in the Issue Documents nat providing & true and fair
view of fhe financial position of the Company, and there has not occurmed any Matenal Adverse Change,
except as disclosed in the Issue Documents. The Company shall inform Lead Managers of important
developments with respect to the business, operations and fimances of the Company un$l the listing and
commencemant of trading of the Equity Shares.

752 Pror bo the filing of the Letter of Offer. the Company shall make best efforts fo provide the Lead Managers
with the unaudited financial statements consisting of a balance sheet and profit and loss statemant prepared
by the management ("Management Accounts”) for the penod commencing from the date of audited financial
statements included in the Letter of Offer and ending on the manth which is prior to the month in which the
Letter of Offer is filed with the Stock exchange; provided, however, that if the date of fiing of the Letter of
Offer is filed with the Stock exchange occurs prior to the fifteenth day of such month, the Management
Accounts shall only be provided for the period ending on the penultimate month pror o the #ing of the Latier
of Offer,

7.33. The Company maintans a syslem of intermal accounting confrols sufficient to provide reasonable assurance
that (i) transactions are executed in accordance with management's general and specific authorizations; (i)
transactions are recorded as necessary io enable the preparation of financial stalements in conformity with
Ind GAAF or other applicable genarally accepbed accounting principles and to maintain accountabiity for ther
respective assets; (jii) access fo assets of the Company Entities is permitied only in accordance with
manapemant’s genaral or specific authorizations: (iv) the recorded assets of the Company are compared B
existing assets at reasonable intervals of time, and appropriate acton & taken wih respect o any differences;
{v} the Company has made and kept books, records and accounts which, in reasonable detall, accurately
and fairly reflect the transactions and dispesitions of assets of tha Corrpany and provide a sufficient basis for
the preparation of the Company's financial statements in accordance with Ind GAAR; and (vi) the Company's
current management infermation and accounting control System has been in operation for at least tweive (12)
manths during which the Company did not experence any material difficules with regard to (i) to (v)
(inclusive) above.
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7.54, Naeither the Campany nor any of its Affiates nor any person acting on its or their behalf has taken, directly or
indirectly, any action designed to cause or to result in, or that has cons#tuted or which might reasonably be
axpacted 1o cause or constitute, 2 vislation of Applicable Laws or manipulation of the pnce of any security of
the Company's to faciliiate the sale or resale of the Rights Equity Share.

7.55. Ther operations of the Company have besn conducted at all imes in complance in all material respects with
the financial recordkeeping and regporing requirements of all applicable money laundening laws, statutes,
riles and regulations and any related or similar laws, statutes, rules, reguiations o guidelines issued,
administerad or eniopreed by any governmental agency in the jurisdicions in which the Company and/or
Affiliztes are subject thareto (cobectively, the "Money Laundering Laws”). and no action, suil or procesding
by or before any court or govemmental agency, authorfy or body or any arbitrator involving the Company
with respect o the Money Laundering Laws is pening or, to the best knowledge of the Company, threatened.

756, The Comgany is in strict compliance with eligibility conditions as disclosed under Part | of Chapter 1l of the
ICOR: Regulations

1.57. The Company accepts ful respansibility for (i) the authenticity, comectness, validity and reasonableness of
the information, reports, statements, declarations, undertakings, cladfications, documents and certifications
provided or suthenticated by any of the Company or its Affiliates, or their respactive directors, officials,
employses, agents, representatives, consultants or advisors, as applicable, or otherwise obfained o
delivered fo the Manager in connection with the tssue and (ii} the consequences, if any, of the Company or
any of its Affilates or their respective directors, officials, employees, agents; representatives, consultants or
advisors, as applicable, making a misstatement, providing miskeading information or withholding or
conceaiing material facts and other information which may have a bearing, directly or indirectly, on fhe Issue
or of any misstalements or omissians in the issue Documents

7.58. Each of the representafions and warranties contained in this Agreamant shall continue 10 be true and correct
& the commencement of, and at all imes during the continuance of the |ssue,

7 58 None of the Subsidianies, Joint Venturs, Group Companies and the Company is declared as a sick company
within the meaning of the Sick Industrial Companies (Special Provisions] Act, 1985 nor are under winding up.
The Company has not remained defund and no application has been made o the Registrar of Companies
for etriking off the name since mcorporation.

7.60. The Company, its Promoter and Promoter Group are in compliance with the Companias [Significant Beneficial
Ownerships) Rules, 2018

7.61. Mone of the Equity Shares of the Company held by the Directors are pledged or otherwise encumbered with
any persan, including banks and financial institutions.

7.62. Neither the Company or any of its subsicianes and Group Companies, has been refused listing of the equity
shares or failed to mee! the Isting requirements of any Stock exchange, in India or abroad.

" For Saffron Capital Advisors Private | For PhillipCapital India  Private | For  Affordable  Robotic &
Amromraion Limited




7.63. There is no potential conflict of interest of the Promgler or Directors of the Company who are involved with
one of mone verturas and ame in same line of activity or business as that of the Company,

T 64 Except as stated in the Issue Documents, nane of the Promoder, Direclors or Key Managamani Personnel of
the Company have intemast in the Company, ofer than reimbursement of expenses incumed or nomal
remuneration ar benefits.

7.85. Thane exists no relationship batwean the Promoter or Directors of the Company and the antities from whom
tha Company has acquired or proposas fo acquire kand in the last 5 years.

7.64. Excapt as disclosed in the Issue Documents the Promoter and Promoter Group or Directors of the Company
hold Equity Shaes/ wamants/ convertible securities in the Company.

7.67. The Company and iis Directors have not entered inke any buy-back armangements for purchase of the Equity
Shares of the Comgpany.

7.68. Except as disclosed in the Draft Letter of Offer and e Letter of Offer, the Promater of the Company do not
have any interest in the |ssue other than as Promoler of the Company,

769 Except as disclosed in the Issue Documents Promoter, Directors or Group Companies of the Comgany do
not have interest in the following:
& The promotion of the Company|
b. The propedy acauired by the Company in the preceding three years or the pmperty which is proposed
to be acqured by the Company,
e. Transaction for acquesition of land, construction of building and supply of machinery, efc.

7.70. Except as discicsed in the Issue Documents, there has been no payment of any amount of benefits nor any
intenticn to pay or given any benefit by the Company to the Promater or Promoter Group during the preceding
tWO yEars

T.71. Except disclosed in the Issue Documents there are no panding ciminal, cvil litigatons or any actions by

regulatory authorities and statutory authorbes or claims refated to direct or indirect faxas involving the
Company, its Directors. Promater and Group Companies.

.72 There i no disciplinary action including penally imposed by SEBI or Stock Exchange against the Promoter
in the: 21 five financial years including outstanding actions.

.73 The Company shal raport all tha transactions in sacurtes by the Promoter and Promoter moup to the Stock
Exchange where the Eguity Shares of the Company are o be listed, within twenty-four hours of such
transaction.

B. REPRESENTATIONS AND WARRANTIES OF THE LEAD MANAGERS

B.1. The Lead Managers represents, wamants and agrees with the Company, as of the date hereof and as of the
Closing Diate, as follows:
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811 Neither the Lead Manapere, ror it Affiliates. nor any persons acting on any of their bahalf, has
engaged or will engage in any directed saling efforts (as defined in Rule 802(c) under the Sacurities
Act] with respect to the Rights Equity Shares and each of the foregoing parsans has complied with
and shafl comply with the offering restrictions raquirement of Regulation S of the Securities Act.

812  The offer and sale of the Rights Eguity Shares has been, and will be, made in an offshore transaction
{as defined in Regutation 5) in accordance with Regulaton 5 of the Securities Act

813  Neither he Lead Managars, nor their Affiliates, nor any parsons acting on any of their behalf has
made or shall make offers or sales of any Rights Eguity Shares under circumsiances thal would
require the registration of any of the Rights Equity Shares under fhe Securfies Act

8.14.  That SEBI has granted to the Lead Managers, Cedificate of Registration to act as a merchant banker
in acoordance with the SEBI (Meschant Bankers) Regulations 1992, &s amendad or clarifed from
time o ime and such cerfificate is valid and in exstence and that such Merchant Banker is entitied
to camy an business as & memhant barker under the Securities and Exchange Board of India Act,
19932, a5 amended

8.15. The Lead Managers & in compliance with the provisions of the SEBI (Meschant Bankers)
Regqulations, 1992, including the 'Code of Conduct’ sat out in Schedule 11l thereto.

BAG6.  This Issue Agreement has been duly authonzed, executed and dedivered by them, and is a valid and
iegally binding obligation of the Lead Managers.

9. INDEFENDENT VERIFICATION BY THE LEAD MANAGERS

The Company will, if so required, extend such facilities as may be required by the Lead Managers to enable ther
representatives fo visit the offices of the Company or such other place(s) as the Lead Managers may deem
necessary o ascertain for iseff the true state of affairs of the Company and other facts relevant to the |ssue and
for the purpeses of conducting due diligence in relation & the Comipany. If, in the opinion of the Lead Managers,
with the: approval of the Company (where such approval shall not be unreasonably withheld) the verification of any
of the aforesaid matters requires hinng of services of technical, legal or other experts in a specialised field. the
Company will parmit access fo such independent agency hired by the Lead Managers to all relevant and matarial
facts on record of the Company. The expenses incurred in relation to any comfort letterrencrt/opinion andlor
documents of similar nature eblained from any such person specified in this Clause 9 shall be bome by the

Company
10. APPOINTMENT OF INTERMEDIARIES

10.1. The Company shall, only in consultabon with the Lead Managers, appoint intermedkaries or other persons, such
a5 Regstrar 1o the issue, bankers to the Issue, refund bankers, advertsing apencies and printers for peinting
the Letter of Offer, abridped Letter of Offer, composite application forms, confirmation and allocation notes,
gllotment advices or share certficates, refund orders aor any other instruments, circulars, or advices, Fees

payable to the Infermadianes shall be payabie by the Company in mﬁanmnmhﬂmuthtur
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engagement letters of such Intermedianies and the Lead Managers shall not be resporsible for the payment of
any fees or axpenses of any Intermedary.

10.2. The Company agress that any intermediary who is appointed shal have to be necessarily registered with SEBI
under the apolicable SEBI guidelines/regulations or undar any other applicabls tzws. The Parties ackrowiedge
that any such intermediary, baing an mdependent entity shall b fully and sckely responsible for the performance
of its duties and obiigations.

10.3. Whenever required, the Company shall, in consultation with the Lead Managers. anter ino an agreemant with
the concemed intermediary assoclated with the Issue, clearly setting forth their mutual rights, responsibilites
and obiigations, A centified True copy of such executed agreement or engagement letier shall be furnished to
the Lead Managears.

10.4. The Lead Managers shall have no liability with respect 1o acts or omissions of any Intermediary or any other
agency. The Parties acknowiedge that any such istermediary or any other agency, being an independent entty,
shal be fully and solely responsible for the perormance of its dubes and obligatons

10.5. Tha Company shall not. directly or indirectly, engage or associate with any other agency Yo carry out any part
of the senvice agreed 1o be performed by the Lead Managers without consulting the Lead Managers. Fees and
axpenses due to such agancies, if appointed, shal be payable by the Company directly and the Lead Managers
shall not be liable or responsibla for any payment

10.5. All cost and expenses relating to the lssue, including, but not limited to, listing fees, costs relating to road shows
{# any), hote! ard travel expenses, fees and expenses paid to any |ntermediaries or ciner agencees a5 refermad
1o in this Clausa 10 and fees and expenses of the legal counsel etc. shall be bome by the Company. The Lead
Managears shall not be responsible for the payment of any fees or expenses o any intermediary,

11. PUBLICITY FOR THE ISSUE

11.1. The Company shall obtain prior approval of the Lead Managers and Legal Counsel in respect of all Issue
advertisements, publicity matenal or any other media communications in connection wih the issue and shal
make available 1o the Lead Managers copies of all such issue related matenal, The Company shal ensure that
all publicity matenials incuding advertisements prepared and released by the advertising agency or otherwise
in connection with the lssue conform to the regulations or guidelines ragarding publicity resirictions issued by
the SEBI, including under the ICOR Regulations, and instructions given by the Lead Managers from bme to
time.

11.2. The Company shall not make any statement, or release any material or other information, which & nol
contained in the Issue Documents, in any advertisements o at any pressfrokersishamsholder conferences,
without the prior approval of the Lead Managers and shall not make any misleading or noorrect statement in
any advedisements or at any press/brokers/shareholder conferences. The Company shall follow the restrictions
as prescribed by SEBI, including under the ICDR Regulations, in respect of publicity or publicity material
micluding any ajvertisemanis during the Issue.
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11.3. The Company shall ensure that 2l adveriisements mieased in connacton with the ssue, conform 1o the ICDR
Reguiations and & shall not make any misleading or incomect statement in any public communication or publicity
materal including corporate, and issue adverisements of the Company. The intenviews by the Promolers,
Directors, duty authorized employess or representatives of the Company, documentanes about the Comgany
or its Promaders, pedodical reports and press releases issued by the Company or resaarch report made by the
Company, any intermediary connected with the lssue or ther assaciates or at any press, stock brokers of
investors' conferences, shall also conform to the ICDR Regulations

114 The Lead Managers may, at is own 2xpense place adverlisements in newspapers and other exemal
publications describing their imvolvemert in the Issue and the services rendered by it, and may use the
Company's name and logo in this regard afer the completion of the Issue. The Lead Managers agrees fal
such acvaertisements shall be issued only after the date on which the Rights Equity Shares are approved for
trading on the Stock exchange

115 In the event that any advertisement, publicty material or any other media communication n connecticn with
the Issua is made in breach of the restrictions set outin this Clause 11, the Lead Managers shall have the right
io request the immediate withdrawal, cancellation, denial or clarification of such advertisement, publicity
matertal or any other media communcatons.

12, POST ISSUE WORK

12.1. The Company shall take such steps &5 are necessary to ensure the completion of allotment and transfer and
dispatch of allotment advice, share certificates andlor refund orders to the appicanis soon afler the basss of
aliotment has been approved by the Stock exchange andior the Board, in any case not later than the statutory
time limit, if any, save and except on account of reasons beyond its control, and in the event of failure to do so,
pay interest and any penalty 1o the applicants as provided in the |ssue Documents o otherwise required undes
any applicable law or raguiation or pursuant to any onder or direction of the SEBI, the Stock exchange or any
requlatory authosty. The Company shall make the necessary application o the Stock exchange and comply
with all of the kisting requirements read with the SEBI Listing Regulations.

12.2 The Company shall take appropriate steps to redress all Issue related grievances 1o the satisfaction of the Lead
Managers,

12.3. The Company shall keap the Lead Managers informed of the developments of any legal proceedings relating
to the |ssue or any mafter having a bearing on the kssue, from time 1o time.

12.4, The Company shall refund the money raised in the Issue fo the Applicants for the Rights Equity Shares if
required 1o do s¢ for any reason such as failing to obfain listing permission or under any direction or order of
SEBI and shall pay the requisite interest amount if so reguired under the laws or direction or ordes of SEBI.

13. DUTIES OF THE LEAD MANAGERS
13.1, The senvicas rendered by the Lead Managers shall be performed in a professional manner with reasonable

care at all times as customary for the scope of work contemplated under this Agreement and Engagement
L etier

Limited
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13.2 The Lead Managers is providing services pursuant to ths Agreement independent of any other advisor /
intermediary in connection with the issue. Accordingly, the Company acknowledges and agrees that the Lead
Managers will be liable to the Company only for its own acts and omissions but not for acts and omissions of
the ather advisors and intermedianas,

14. CERTAIN ACKNOWLEDGEMENTS

4.1, In the event the Company fails to comply with any of the provisions of this Agreement and such non-compliance
is brought to the notice of the Company, the Lead Managers, shall have the right fo withdraw from the lssue
ither temporarily andior permanently, without prejudice to the compensation and the ouf of pocket expenses
payable to it in terms of their respective Engagement Leter

14,2, The duties and responsibilites of the Lead Managers under this Agreament which ane reguired 1o be camed
out by the Lead Managers shall be limied fo these expressly sat out in this Agreement and in the Engagement
Letter, and shall not inchede general fnancial, strategic advice and providing services as receiving bankers o
registrars. No tax, legal, regulatory, accounting or technical or specialist advice is being given by any of tha
Lead Managers

14.3 The Company hareby acknowiedges that (a) the Lead Managers is not acting as an agent or fiduciany of the
Company and (b) the apgointment of the Lead Managers in connection with the lssue is as an independent
party and not in any ather capacity, Neither this Agreament nor the Lead Managers' performance heeunder
nor any previous or existng relatonship between tha Company and the Lead Managers will be deemed o
oreate any fiduciary relatonship. Furthermons, the Campary agrees that it is solely responsible for making its
own judgments in conneclion with the lssue, Accondingly, the Lead Managers shall not be liable for any clasms
brought against it for the ssue price in connection with the lssue being set at & leved that it is too high or too
W or for any sakes of the Rights Eguity Share by Equity Sharehoiders fo whom such Rights Equity Share are
alothed

4.4 The Lead Managers and its Affiliales may be engaged in secunties irading, securibes brokerage, Invesiment
activities, as well as providing investment banking and financial advisory services, [n the ondinary course of its
trading, brokerage and financing activities, the members of the Group (as defined harein below] may at any
time hold long or shor postions and may trade or otherwise effect fransactions for thesr own account or
accounts of customers in debd or equity securities of any comgpany that may be involved in the issue (including
the Company]

14,5 The Company hereby acknowledges and agreas that the Lead Managers and/or ts Affilates (together, the
“Group”) 5 engaged in a wide range of financial services and businesses (intluding investment management.
financing secuntes trading, corparate and irvestment banking and research). Mambers of the Group and the
businesses within the Group act independent of each other, both for their own account and for the account of
clients. Accordingly, there may be situations where parts of the Group andfor their clients edher now have or
miay In the fulure have inlerests, or take actions thatl may conflict with interests of the Company. For example,
a Group may, in the ordinary course of business, angage in rading in financial products or undertake other
investmeni businesses for thew own account or on hahdf::fumarcharm neiuding. mmlmmdh trading
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in or holding long, short or derivative pesitions in secunities, lans or oiher fnancial products of the Company
or other entites connected with the Issue. In recognition of the foregoing, the Company agrees that, subject o
the provisions of the SEBI (Merchant Bankers) Regquiations, 1992, the Group is not requirad o restrict thesr
activities as & result of this engagement. and that the Group may undertake any business activity withou? further
consultation with or natification 1o the Company. Neither this Agreemsent nor the racespt by he Lead Managers
of confidential information nor any other matter shall give rise to any fiduciary, equitable or contractual duties
fincluding without limitation any duty of trust or confidence; that would prevent or restrict the Group from acting
an behalf of othar customers or for their own accounts. Furthermore, the Company agrees that neither any
Group nor any member o business of any Group is under a duty 1o disciose o the Lompany or use o behall
af the Company any information whatsoeves abeut or derivad from those activities or to account for any revenue
or profits obtained m connection with such activities. However, the Group will not use confidential information
chtained from the Comgany exceqt in connection with its services to, and its relationship with, the Company or
except 3s otherwise required by Appicable Law or reguiation or under any order or declaration of any court or
tribunal or pursuant o any proceeding in relation to the fssue, including this Agreement.

14 6. The Company acknowledges that the provision of services by the Lead Managars heren, is subject to the
requirements of any laws and regulalions applicable to the Lead Managers. The Lead Managars is authorised
by the Company o da anything which it considers appropriate, necessary or desirable in order for it to cary
out the services hersin or to comply with any Apphcatle Laws, rules, reguiations, codes of conduct
mﬁm.mmmurmw e Company hereby agrees to ratify and confirm all such actions

Iy take

15 CONFIDENTIALITY

15.1, The Lead Managers agrees to treat as confidential any non-public information relating specifically to the issue
that i disclosed to the Lead Managers by the Company in connection with the Issue, (*Confidential
Information”) except that the abowe shall not apply to

| any disclosure pursuant to requirements under law, rube of requlation or the order of any court or pursuant
to any direction, request or requirement (whether or not having the force of law] of any ceniral bank or
any govemmental, regulatory, supervisory or other authority or administrative agency of in any pending
legel or administrative procesding of pursuant to any direction, requesl of fequirement of any
govemmental, reguiaiory, supenvisory or other authonty then the Lead Managers shall, to the extent
passible, provide the Company with onor notice of such requirement.

Il any disclosure upon the request or demand of any regulatory or sUpenvsory autharity of any Slock
axchange having jurisdiction over any of the Lead Managers or any of its Affiliates.

. anyinformation o the extent that such information was or becomes publicly available othar than by reason
of disclosure by the Lead Managers in violation of this Agreement,

IV.  anyinformation made public with the prior consent of the Company
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V. any information that the Lead Managers needs fo discloss with respect to any procseding for the
protaction or enforcernent of any of their respective rights arising out of this Agreemert or the Issue; or

W, any dsclosure o the Lead Managers, its Affiiates and its respective employees, analysts, legal counsel,
independent auditors and other experts or agents who need to know such information for and In
connection with the kssue,

VI Any information on behalf of the Company to investors or prospective nvestors of the Rights Equity
shares in connection with the Issue, in accordance with the Applicable Laws:

Vil To any information which, pnor to its disclosure in connection with this Issue, was amady in the
possession of the Lead Managers when it was not acting as a Lead Managers for purposes of the lssue

15.2 As used in this Agreement, the term Confidential Information shall not include any nformation that is stated in

the Issue Documents, which may have been filed with relevant reguiatory authorities {excluding any informal
filings or filings where the documents are treated in a confidential manner), or was incuded in any investor
presentation or advertisements or in the opinion of the Lead Managers is necessary io make the statements
therein not misleading.

15.3.Any advice or opinions provided by the Lead Managers under or pursuant to this Issue shal not be disclosed

or referred publicly or fo any third party excegt in accordance with the prior written consent from the Lead
Managers which will nol be withheld unreasonably and such consent shafl be accorded within reasonabia time
and except where such information is required 1o be disclosed by law or it connection with dispules betwean
the Parties or if required to be disclosed in a court of law or by any other reguiatory authorty; provided that if
the information is requared 1o be disclosed by a court of law or any requiatory autharity, then the Company shall,
to the extent possible, provide the Lead Managers with prior natice of such requrement,

15.4.The Company agree o keep confidential the terms specified under this Agreement and agree that no public

announcement or commurication relatng to te sutject mater of this Agreement shall be issued or dispaiched
without the prior writen consent of the Lead Managers and except where such information is required to be
disclosed by law of in connection with disputes betwean the Parties or ¥ required to be disclosed in a court of
law o by any other regulatory authority. provided that i the information is required to be disciosed by a eourt
of law or any reguiatory authority, then the Company shal, 1o the extent possible, provide the Lead Managers
with prior notice of such requirement. Such writien consent is expacted to be accorded in reasonable time and
should not be held without any reasons.

155 The Laad Managers shall be entitled to retain al information fumished by the Company and its advisors,

representatives o counsel to the Lead Managers in connection with the |ssue, and to rely upon such
information only In connection with any defenses available o the Lead Managers under Applicabie Laws,
inchuding, without limitation, any due dilgence dafanse.

15.6. The Company represents and warrants, to the Lead Managers, that the infarmation provided by the Company

pursuant to this Agreement did not result in a breach of any agreement or obiigation of the Company with
respect o any third party's confidential or propratary information, and wherever necessary, the Company has
te obtained the requisite permission to disclose all such infarmation
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16. CONSEQUENCES OF BREACH

16.1.In the event of breach of any of the lerms of this Agreement, the non-defaulting Parbes shall, without prejudice
to the compensation payable 1o them in terms of the Agreement, have the absolute right to take such action as
they may deem fit including but not limited to withdrawing from the kssue f the detaulting party fails to cuse such
breach within a pericd of ten (10) days of the earfier of

i, becoming aware of the breach; and

i,  being notified of the breach by the non-defaulting Party. In the event that the breach is not cured within
the aforesaid parod, the defaulting Party shal be fishle for the consegquences if any, resulting from such
termenation and withdrawal

16.2 Subject to Clause 16.1 sbove, in the event the Company faifs to comply with any of the provisions of this
Agreement, Lead Managers shall have the nght to immediately withdraw from the [ssus either temporarily or
permanently, withou! prejudice %o the compensation payable to them in accordance with the lerms of this
Agresment.

16.3. The Company agrees that all representations, warmanties, underiakings and covenants in this Agreement
resating 10 or given by the Company on its benal or on behalf of its Affiliates have been made by the Company
after due consideration and inquiry, and that the Lead Managers may seek recourse from the Company for any
breach of any representation, warranty, undertaking or covenant relating to or given by the Company and for
itz Afiliates. The Company agree that the Lead Managers may seek recoursa from them for any breach of feir
respeciive representation, waranty, undertaking or covenant relating o or given by them, espectively, under
this Agrearmert.

16.4. The Lead Managers shall not be liable 1o refund the monies paid o it as fees or reimbursement of out-of-pocket
expenses, in the event of any breach caused due fo any act or omission or otherwise due 1o freud, gross
negisgence or witful defauit of the Company or its Afflistes, direciors, employees, agents, advisors or
representatives.

17. INDEMNITY

17.1. The Company shad (i) indemnify and hold harmiess the Lead Managers, its respective Affikates and ad of the

respective directors, officers, agents controlling persons and employees of the Lead Managers and its Affiliates

{Lead Managers and each such Affiliate or other parson being an “Indemnified Party”) at all bmes, from and

aganst any direct and actual claims, achons, losses, demands, damages, penalties, cosis, charges, expenses.

suits, Eabdities of any kind or proceedings of whatever nature (including reputational) made, suffered or incumed

including, without fimitafion, any losses incurred as a result of reguiatory sanctions, any legal or other lees and

expenses actually incurred in connection with invesfigating, disputing, preparing or defending any actons

claims, suits or proceedings 1o which such Indemnified Party may become subsect under any Apphicable Laws

including the ‘aw of any applicable foreign jurisdiction or otherwise consequent upon or ansing directly of

indirectly out of or in connection with or in retation to this Agreement or the Issue or the activities contempilated

thereby, including without limstation ansing out of (il any breach or allaged breach by 'Ih-u Company of its .
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ohligations under the Engagement Letier or this Agreement, any lssue Document or the Composite Application
Form, (i} any undrue statement or aleped unirue statemant of a material fact contained in the Issue Documents,
the Composite Application Fomn, any markefing matensk, presentations or written road show malerals
prepared by or on behalf of the Company andior any amendment or supplement thereto, ar arising out of or
based on the omission or the alleged amission o state thamin a matenal tact requined o be stated theren or
nacessary to make the statements thersin not misleading in ight of the circumstances under which they werns
made, (iii) any cormespondence (wrtten or ofherwisa) with the SEBI, the RE|, the Registrar of Companias, tha
Stock Exchange or any other Governmental Authority in connection with the |ssue or any information provided
by the Company or its Affliates, direciors. officials, empioyees, representatives, agents, consuftants and
advisors 1o an Indemnified Party, and (i) transfer or fransmission of any information to any Indemnified Party
in violason or alleged viokation of any Applicable Law jinciuding in refation to furnishing information to analysts)
and agrees to reimburse each such indemnified Paty for any legal of other expenses incurmed by them in
connection with investigating or defending any such claim, action, koss, damage, kablity, penalty, expense, sull
or proceeding; provided, however, that the Company shall not be liable (under the foregaing Clause) for any
claim. action, loss, damage. liability, penalty, expense. suit or proceeding to the extent arising out of any unfrue
statement or amission or alleged unirue statement or omission made in reliance upon and in conformity with
written information furnished to the Company by the Lead Managers axpressly for use in the tssue Docurmants
{or any amendment therefo), The Company acknowiedges that the legal name of the Lead Managers set forin
in the issue Documents constiute the only information fumished in writing to the Company by the Lead
Managers expressly for use in the Issue Documents.

17.2. The Company shall not, without the prior writien consenl of the Lead Managers, which shall nol be
wnreasonably withheld, saftie, comptrolier, consent, o the entry of any |udgment in or oiherwise seek 10
\erminate any claim, action or proceeding in respect of whach mdemnity may be sought hereunder, whethar or
ot any Indemnified Party is an actual or polential party thereto, unless such sailiement, compromise, cansent
o termination includes an unconditional release of each Indemnified Party from any liabilities arising out of
such clam, action or proceading. Itis understood by the Parties hereto that no reference would be made fo the
Lead Managers in the avent there is no specific prayer made agains! the Lead Managers.

17.3.In case any proceeding (including any governmental or requlatory nvestigation) shall be instituted invaiving
any parson in respect of which indemnity may be sought pursuant ta Clausas 17.1 and 17 2. such Indemnified
Party shall promptly nofify the person against whom such indemnity may be sought ("Indemnifying Party”™) in
writing (provided that the failure fo natify the Indemnifying Party shall not refieve it from any liability that it may
have under this Clause 17 excepl only to the exient that it has been materially prejudiced (throwgh the forleiure
of substantive rights ordefenses) by such fallure; and provided. further, that the failure to notify the Indemnitying
Party shall not relieve | from any lkabdity that it may have o an Indemnifies Party) and the Indemnitying Party,
upon requesi of the Indemnified Party, shall retain counsel reasonably satisfactory 1o the Indemnified Party 1o
represent the Indemnified Farty and any others the indemnifying Pary may designate in such proceeding and
shal pay the fees and disbursements of such counsel refated to such proceading. Inany such proceeding, any
Indemnified Party shall have the night to refzin its own counsal, bat the fees and expenses of such counsal
shal be at the expense of the Indermnified Party unless (i) the Indemnifying Party and the Indernnified Party
shal have mutually agreed to the ratention of such counsed, (ii) the Indemnifying Party has faled within fiteen
days to retain counsel reasenably satisfactory to the Indemndied Party, (i) the Indemnified Party shall have
reasonably concluded that there may be legal defenses available to i that are different from or in addition to
those avaiable 1o the Indemnifying Party, or (iv) the named Parties to any such proceeding include both the
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Indemnifying Party and the Indemnified Party and representation of both Parties by the same counsal would
be inappropriate dus o actual or patential difiering interests batween them. No indemnifying Party shall, without
the pricr writien consent of the Indemnified Party, effect any settlement of any pending or thmatened
proceeding in respect of which any Indemnified Party is or could have been a party and indemnity could have
been sought hereunder by such Indemnified Party, unless such setiement includes an uncondibonal reigase
of such Indemnified party from all liabiity on claims that are the subject matter of such proceedings.

17.4. To the extent the indemnification provided for in Clause 17.1 or 17.2 Is held unavailable, or unenforceable or
insufficient by any court of faw, amitrator of any regulatory, administrative or other competent authonty, in
respect of any claims, actions, losses, damages, liabilibes, penalties, expenses, sults or proceedings redermed
to therein, then indemnifying Party under such Clause, in lieu of indemnifying such Indemnified Party there
under, shal conirbute 1o the amount paid or payable by such Indemnified Party as a result of such clams,
actions, [osses, damages, lisbiliies, penalies. expenses, suils or proceedings (i} in such proportion as s
appropriate 1o reflect the relative benefits received by the Company from the Issue on one hand and the Lead
Managers on the ofer kand from the lssue or (i) if the allocation provided by Clause 17.4 () is not permitted
by Applicable Law, in such proportion as is appropriate to reflect not only the reiative benefits as mentioned
above but alsa the relative fault of the Campany in connection with the statements or omissions that resulted
in such claims, actions, losses, damages, fiabifties, penaltes, expenses, suits or proceedings, as well as any
other relevant equitable considerations. The refative benefits recerved by the Company on ane hand and e
Lead Managers on the other hand from the |ssue shall be deemed to be in the same respacive proporiions as
the net proceeds from the lssue (before deducting expenses) received by the Company and the total fees
receved by the Lead Managers in respect hereof bear 1o the aggregate issue price In connection wih the
lssue.

The ratative faut of the Company on one hand and e Lead Managers on the cther hand shall be determined
by refarance to, among other things, whether the unirue or aleged unirue statement of a material fact or
disclosure or the omission or alleged omission to state a matenial fact or disclosure relates 10 information
supplied by the Company or by the Lead Managers and the Parties' relafive intent, knowledge, access o
information and opportunity fo comect or prevent such statemant or omission, provided however, the Company
agrees that the only nformation supplied by the Lead Managers in writing or through emad is mitad fo the
iegal names. logo and contact detadls of the Lead Managers expressly for the use in the |ssue Decuments.

17.5. The Lead Managers shallindemnity and hold harmiess the Company, & all times, from and agains! any claims,
actions, losses, damages, penalties, sxpenses, suits, or proceedings of whatever nature suffered or incumed,
including any legal or other fees and expenses actually incurmed, in connection with the foregaing, which are
caused by any untrue statement of a matenial fact, or cmission 1o state a matenal fact required to be stated in
the: Issue Documents or necessary to make the statements, in the light of the circumstancas in which they were
made nat misleading, in relation to information about the Lead Managers provided to the Company by the
Lead Managers in writing expressly for inclusion in the Issue Documents and in connection with representations
end warranties srovided in Clause 8, and further provided that n no event shall the total kablity of the Lead
Managers excesd the fees received by the Lead Managers.

17 5. The remedies provided for in this Clause 17 are not exclusive and shall not limit any rights or remadies thal
may otherwise be available 10 any Indemnified Party under this Agreement. at law or in equity, The Indemnified
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Party shall have no duty or obligations whether fiduciary or ofherwize 10 any Indemnifying Party as a result of
this Agreament

17.7 The Company and the Lead Managers agree that it would not be just or equitable if contrbuion pursuant to
Clause 17 .4 wers determined by pro rata allocation or by any other method of allocation that does not take
accountof the equitable considerations refemed toin Clause 17 4. Notwithstanding the provisions of this Clause
17, the Lead Managers shall not be requined o coniribute any amount in excess of the fees recaived by the
Lead Managars pursuant (o this Agreement and the Engagement Letter.

17.8.The indemnity provisions contained in this Clause 17 shall remain operative and in ful force and effect
regardless of (i) any termination of this Agreement, (i) any nvestigation made by or on behalf of the Leag
Maragers of any person controfing the Lead Managers or by or on behaff of the Company, #s officers or
direciors or any person controfing the Company and (iii) acceptance of and payment for any of the Rights
Equity Shares,

17.% Notwithstanding anything stated In this Agreement. the maximum aggregate liability of the Lead Manapers
(whether under contract, fort, kaw or otherwise) shall nol exceed the fees paid 10 such Laad Managers for the
services rendered by it pursuant to this Agreement and the Engagement Letier

17.10. In case of any inconsstency or dispute between the terms of this Agreement and the Engagement Letler, the
terms of the Agreement shall preval, except with respect o the fes and expenses payable to the Lead
Managers, in which case the terms of the Engagement Letter shall prevail.

1711, The termination of this Agreement by the Parties shall be without prejudice to any rights or remedies of the
IndemniSed Party for or in respect of any breach of non-perfarmance by the Company of its obligations under
Ihis Agreemient prior 1o such termination,

18. TERM AND TERMINATION

18.1. Time &5 of the essence in the perormance of the respective chiigations of the Paries. If any tme period
specified herein = extended, such sxtended time shall also be of the sssence

18.2. Tha Company and the Lead Managers acknowledge that the Lead Managess commenced providing services
in connection with the kssws from the date of signing of the Engagement Letter and accordingly the appointment
of the Lead Managers shall be deemed to have commenced from such dale and shall contws, unless
terminated earier pursuant to the lermination provision in this Clause 18. until: (a) date of Esting and trading
fior the Rights Equity Shares offered in the issue on the Stock Exchange; or (b) or twelve months from the date
of the Engagement Letter, whichever is later or such other date 2s may be agreed to between the Company
and the Lead Manapgers.

18.3. Either the Company or the Lead Managers may terminate this Agreement with or without cause upon giving
ten days' writien notice thereof io the ofher party.

18.4. Termination of this Agreement after fiing of the Issue Documents with the Stock Exchange!SEBI shall be

_ subject 10 the Parties complying with the requiremants that may be specified by the 5281 or the Stock
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axchange, In the event the Caompany withdraws or postpones the Issue after fiing of the |ssue Docoments with
the Stock exchange/SEBI, the Company agrees to comply with 2l the regulatary and legal requirements and
provide any information that the Lead Managers, SEBI, the Stock exchange or any other regulatory authorty
may reqguire to complete the processes of postponing, withdrawing or lerminating the |ssue.

18.5. Notwithstanding any provision to the contrary, the provisions of this Agreement relating to Feas (Clause 3),
Expenses (Clause 4) Confidentiaity (Clause 15). Indemnity (Clause 17), Governing Law (Clause 22) and
Artitration (Clause 20) shall survie the termination of this Agreement. The expiry or termination of this
Agreament shall not affect the Lead Manager's right 10 receive () the fees accrued ko it prior 1o such expiry or
termination, and (&) reimbursement for out-cf-pocket exgenses incumed prior 10 SUCT expiry or iermination

18.8 Notwithstanding anything contained in Clause 18.4 above, the Lead Managers may lermnaig this Agreement
if:

(a) any of the regresentations or staternents made by the Company in the Issue Documents, Composite
Application Form, or in this Agreement are determined by the Lead Managers fo be ncomecl or
misleading. or

(b) the Issue Is postponed beyond the term as provided in Clause 18.1, withdrawn or abandoned for any
reason prior to twelve months from date of the Engagement Letter; and

{e) if there i any material non-compliance by the Company of any Apphcable Laws.

18.7. Upan termination of this Agreement in accordance with this Clause 18.1, the Parties shall {except for any liability
ansing before or in relation to such termination and except as otherwise provided herein and in the Engagemant
Letter) be releasad and discharged from their respective obligations under or pursuant to this Agreement.

19. GROUNDS FOR TERMINATION

19.1. The Lead Managers shall have the opticn with regand to itself, to be exerzised in its sole discretion and to be
e:arci&adatanytjm&prinrtumeaimrﬂnftbaﬂthqﬂyStmre.mmﬁﬁudmhulmnmunm,nl
termingation of this Agreement at any tme under any or all of the follawing Gircumstances

{a) trading in any securities of the Company has been suspended or imited by the SEBI an any exchange or
overthe-counter market, or if rading generally on any of the BSE. the NSE, has been suspended or
generally limited or minimum or maximum grices for trading have been fixed, or maximum ranges have
been reguired, by any of these exchanges or any other applicable govermmental or regulatory authority
of a matanial disnsption has occurmed in commercial banking, securities setflement or claarance services
in tha or in any of the cities of Kolkats, Mumbai, Chenna or New Delhi shall have occumed;

(b} there shall have been any breach or potential braach by the Compeny of, or any event rendenng unirue
or incomect in any respest, any of the representation or waranties contained heredn or any failure to
perform any of the Company's undertakings of agreements in this Agreement which is, in the opinion of
the Lead Maragers, materially adverse in the context of the issue or the aflotment of the Fights Equity
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Share; or if there is any non-complance with any Applicable Law or regulation or order of any court or
reguiatory authonty by the Company,

ic) any of the conditons specified in Clausa 19.1 have not been satisfied o waivad by the Lead Managers
as provided therein;

(d) there shall have occurmed any Matenal Adverse Change n the financial markets in India, any cutbreak of
hostilities or escalation theneof or any calamity or crisis or apidemic or act of teromsm or any other change
or development involving a prospective change in the India in each casa the effect of which event,
singularly or together with any other such event, is such as to make &, in the sole judgment of the Lead
Marsagers impracticable of inadvisable to markel the Righls Equity Share or proceed with the Issue or (o
enforme contracts for the sale of the Rights Equity Share or complete the aliotment of the Rights Equity
Share, on the terms and in the manner contemplated herein and in the |ssue Documents,

(e} there shall have occumed any Materal Adverse Change or any devebpment involving a prospective
Matenal Adverse Change. whether or not arising from transactions in the ordinary course of business
that, in the sole judgment of the Lead Managers, makes it, impracticable or inadvisable 1o marke! the
Rights Equity Share or proceed with the Issue or enforce contracts for the sale of the Righte Equity Share
of complets the allotment of the Rights Equity Share, on the terms and in the manner contemplated herein
and in the lssue Documents;

{fi there shall have occumed any regulatory or policy change, or any development nvalving & prospective
legal, regulatory or poficy change (incheding, but not §mited to, a changa in the regulatory environment
appisable %0 the current or luture business of the Company or a change in the laws, requiations and
guidelines governing the terms af this Issue) or any order or directive of the REI, the SEBI, the Registrar
of Companies, the Stock exchange or any other Indian governmental, regulatory or judicial authaority or
any announcement of the foregaing that, in the sole judgment of the Lead Managers. is materdal and
adverse such as fo make i, impracticable or inadvisable to market the Rights Equity Share or proceed
weh the Issue or enforce contracts for the sale of the Rights Equity Share or compiete allotmeant of Rights
Equity Shane, on the terms and in the manner comternplated hersin and in the lssue Documants;

(g} there shall have been the commencamant by any requiatory or paliical bedy or arganizafion of any action
of investigation aganst the Company or any director of the Company or an arnouncement or public
statement by any regulatory or poftical body or organisation that it intends to take any such action or
investigation which, i the sole judgment of the Lead Managers, makes il impracticable o inadvisable to
market the Rights Equity Shares or to enforce contracts for the issue of he Rights Equity Shares on the
terms and In the manner contemplated in this Agreement or prejudices the success of the Issus or
dealings in the Rights Equity Shares in the secondary markat; or

19.2 if the Lead Managers elects to terminate this Agreement as provided in this Clause 19, the Company shall be
natified by the Lead Managers. If this Agreement & terminated pursuant to this Clause 19, or  the lssug is nat
consummated for any reason, the Company shall remain responsibis for the fees and expenses to be paid or
reimbursed by it pursuant to this Agreement. and the sbiigations of the Company pursuant to Clauses 3 and 4
shall remain in effect, regardiess of the cause of such termination or non-consummasion, and if any Rights
Equity Shares issued under this lssue have been subscribed for and alictted pursuant o the terms hereod, the
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representations and warranties in Clauses 7. B and 13 along with certain acknowledgments in Clause 14 shal
alzo remain in efisct

20, ARBITRATION

20,1, In the event a dispute arlses out of or In relation ta of in connection with fhe interpretation or implementation of
this Agreement (inciuding the Engagement Letier), the Partes ("Disputing Parties”) shall attemgt in the first
irstance 10 resoive such dispute through negotiations between the Disputing Parties. If the dispute is nof
resoived through negotistions within seven (7) business days after commencement of discussions (or such
longer period as the Disputing Parties may agree 1oin wnting) then aither of the Disputing Parties may by notice
in writing 1o each of the ofher Parties, refer the dispute for resclution By binding arbitration in accordance with
the procedure under the Arbitration and Conclliation Act, 1996, as amended or restated from time to time (the
*Arbitration Act’)

20.2 Any reference made to the arbitration tribunal under this Agreement shall not affect the performance of terms,
other fhar the ‘erms ralated o the matter under arbitration. by Parties undes the Agreement and the
Engagement Letier

20.3, The arbitration shal be conducted as follows:

wil,

will.

Al arbitration procesdings shall be conducted in the English language.

all claims, disputes and difierences between e Parties ansing out of or in connection with this Agreemen
shall be referrad to or subemitied for arbitration in Mumbai and shall be governed by the laws of India;

the arbitration shall be conductad by a panel of three arbitrators (one to be apponted by the Company,
ane fo be appointed by the Lead Managers and the third arbitrator io be appoented by the two arbirators
sq appointed). and that the arhitrators so appointed shall have relevant expertise n the area of securhes
and commercal laws;

the arbitratnrs shall have the power to award interest on any sums awanded;

notwithstanding the power of arbitrators to grant interim refiet, the Disputing Parties shal have the power
to seek appropriate interim refied from the cours of Indsa;

the arbitration award shall state the reasons on which it was based and shall be final and binding on the
Drsputing Parties and the Dispuling Parties agree (o be bound theneby and to act accordingly;

the arhitrators may award 10 Disputing Pary that substantialfy prevaits on the meits, its costs and actual
axpenses (including actual fess of its counsel);

the Parties shall bear ther respective costs incurmed in the arbitration, uniess the arberalors otherwise
awards or orders, end shall share the costs of such adrabon proceedings equaly unless otherwise
awarded or fixed by arbitral tibunad

the Dkspuiting Parfies shall co-operate In good faith to expedite, to the maxmum exient practicable, the
eanduct of any arbitral proceedings commencad pursiant to this Agreement: 2nd

subject to he forageing provisions, the courts in Mumbai shal have junsdiction in relation 1o praceedings,
including with respect 1o grant of mierim relief, brought under the Arbiration Act

21 SEVERABILITY
For Saffron Capital Advisors Private | For PhillipCapital India  Private | For  Affordable  Robotic

Limviied

N

N




representations and warranties in Clauses 7, B and 13 along with certain acknowledgments in Clause 14 shall
also remain in effect

20, ARBITRATION

20.1.In the event a dispute arises out of or in relation 1 or in connection with the interpretation or implementation of
this Agraement (ncluding the Engagement Letter|. the Parfies ("Disputing Parties”) shall attempt in the first
instance o resolwe such dispute through negotiations between the Disputing Parties. [T the dispute = not
resolved through negotiations within seven (7) business cays afier commencement of discussions (or such
longer period as the Disputing Partias may agree to in writing) then either of the Cisputing Parties may by notice
in writing to each of the other Parties, refar the dispute for resolution by binding arbitration in accordanca with
the procedure under the Arbitration and Concaliation Act, 1996, as amended or resiated from time fo fime (e
*Arbitration Act’).

20 2 Any reference made to the arbitration tribunal under thie Agreement shall not aflect the performance of terme,
gther than the lerms related io the matter under arbitration, by Parties under the Agreement and the

Engagement Leter,

20,3, The arbitraticn shall be conducted as follows:

Wi,

vil.

will

21. SEVERABILITY

All arbitration proceedings shall be conducted in e English language

all clams, disputes and differences between the Parties arisng ouwl of or in connection wih this Agresment
shall be referred to or submitted for arbitration in Mumbai and shall be poverned by the laws of Indiac
the arbitration shall be conducted by 2 panel of three arbitraiors (one fo be appointed by the Company,
one to be aopainted by the Lead Managers and the third arbitrator to be appointed by the two arbitrators
s0 appointed): and that the arbitrators so appointed shall have relevant expertise in the area of secuntes
and commercial faws;

the arbitrators shall have the power to award imerest on any sums awarded,

notwithstanding the power of arbitrators o grant interim relief, the Disputing Parties shall have the power
to seek appropriate interim relef from the courts of India,

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 Partes agree 10 be bound thereby and to act accordingly;

the arbitrators may award 10 & Disputing Farty that substantiafly prevails on the mesnts, its costs and actual
expenses (ncluding actual fees of is counsal);

the Parties shall bear their respeciive costs incumed in the arbitration. unless the arbitrators otherwise
awards or orders. and shall share the costs of such arbitration procesdings equally unless otherwise
awarded or fixed by arbitral tibunat

the Désputing Parties shall co-operate in good faith fo expedile, 1o the maximum extent practicable, the
cenduct of any arbitral proceedings commenced pursuant to this Agreement; and

subject o the foregoing provisions, the courts in Mumbai shall have jurisdiction in relation 10 proceadings.
including with respect to grant of interim relief, brought under the Aritration Act.
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f amy provision or any porion of @ provision of this Agreement or the Engagement Letter is or becomes invalid o
unenforceable, such invalidity or unenforceability will nof invalidate or render unenforceable the Agreement’
Engagement Letter. but rather will be construed as ¥ not containing the particular invaiid or unenforceable provision
or portion theraod, and the rights and abligations of the Parties hereto will be construed and anforced

Each of the Parties hersto wil use s reasonable efiorts io negotiate and implemant a subsftitute provision 'ﬁhm
is vahd and enforceable and which as nearly as possible provides the Parties heralo the benefits of the invald or
unenforceable provision,
22. GOVERNING LAW

This Agreement and the Engagement Letier, the rights and obligations of the Parties heredo. and any claims or
disputes relating theseto, will be governed by and constreed in accordance with the laws of India and the Courts in
Murnbai shall have exclusive jurisdiction and subject to Clause 20 above.

23. BINDING EFFECT, ENTIRE UNDERSTANDING

These terms and condifions will be tending o and inure to the benefit of the Parties heretn, thesr succassors, and
permifted assignees. Unless stharwise menbonad in this Agreement, thasa lams and conddtions suparsede and
replace any and all pror contracts, undarstandings or amangements, whether cral or wrtien, heretofore made
betwesn any of the Parties hereto and relating to the subject matier hereof, and as of the dale hereof constitute
the entine understanding of the Parties with respect to the Issue

24, MISCELLANEOUS

241, No modification, alteration ar amendment of this Agreerment or ary of its terms or provisions shall be vald or
legally binding on the Parties unless made in writing duly executed by or on behalf of al the Parbies heneto,

24 7. The terms and conditions of this Agreement are not assigrabie by any Party heneto without the pror witten
consent of all the other Parties heneto

24 3. Any nofice between the Parties hereto relating to Agreement shal be strictly effectve upon receipt and shall,
except as otherwise expressly provided herein, be sent by hand delivery, by registered post or airmal, or by
facsimile transmission 1o:

If 1o the Company;
Affordable Robotic & Automation Limited

Gat No 12089, Village Wadaki, Tal Haveli,
Pune-Saswad Road, Pune 412308, Maharashira, india
Attention: Mr. Sengunthar Dakshnamurthy Kalidas
Telephone: +51- 772 001 8914

Email: cio@@arapi coin
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If to the Lead Managers:

Saffron Capital Advisors Private Limited

505, Gth Soor, Center Paint. Andher Kuria Road,

J. B, Nagar, Andheri (East), Mumba - 400 053,

Maharashira, India

Attention: Mr. Vigin Guptal Mr. Saurabh Gaikwad
Telephona: +01 +01 22 4973 EIEQ-i

E il hd: rights issus

PhillipCapital India Private Limited
Mo 1, 18th Flogr, Urmi Estate,

95 Ganpalrap Kadam Marg, Lower Parel (W),
Mumbal - 400013, Maharashira, India
Aftention: Mr. Ghanesh Gandhi

Telephone: +31 8368927368

Email Id: Ghaandhi@phillincapdal.in

Any Party hersto may change its address by a notice given 10 the other Parfies hereto in the manner set forth
above.

[The remainder of this page has been infantionatly left blank]
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IN WITNESS WHEREOQF, the Parties have entered into this Agreement on the date mentioned above.

Signed for and on behaf of
Affordable Robotic & Automation Limited

Mame: Sengunthar Dakshnamurthy Kalides

Designation: Chief Financial Officer
Wilnesses

1

Sianed for and on behalf of
SAFFRON CAPITAL ADVISORS PRIVATE LIMITED

e

Name: Gaurav Khandelwal

Designation: Vice President

Witnesses:

1

PHILLIP CAPITAL {INDIA) PRIVATE LIMITED

Name: Ghanesh Gandhi
Designation: HOD - Corporate Finance
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Annexure A

Staternent of Inter-se Responsibility among the Lead Managers

1, Cn'mnl structuring with the relative components and formalities | lead Both
such as type of instrument, number of instruments to be issued, ete. | Managers :
x Coordinntion for deafting and design of the Letter of Offer as per | Lead Saffron

the SEBI Regulations, Listing Regulations and other stipulated | Managers
requiirements and completion of prescribed formalities with the
Stock Exchanges and SEBL |
3. Coordination with SEBI and Stock Exchanges for their in-principal | Lead Saffron
approvals and observations on the Drafi Letter of Offer, Managers
4, | Drafting, design and distribution of the Abridged Letter of Offer, | Lead Saffron
CAF, Rights Entitlement Letter etc. and memorandum containing | Managers
salient features of the Letter of Offer.
Selection of varieus agencies connected with the lssue, namely | Lead Saffron
Registrar 1o the Issue, printers, escrow hank, advertisement | Managers
agencies, and Monitoring Agency and coordination of execution of

i

related agreements
| &, | Drafting and approval of all statutory advertisement Lead Saffron
Manngers o
e Drafting and approval of all publicity material including corporate | Lead PhillipCapital
advertisement, brochure, corporate films, €1c, Managers
K. Formulating and Coordination of marketing strategy Lead PhillipCapital
. N Managers
9. | Formulating retail strategy which will cover, inter alia. distnbution | Lead PhillipCapital

of publicity and Issue matenals including application form, Managers
brochure and Letter of Offer and coordination for queries related
to retail investors

10. | Submission of |% security deposit and formalities for use of online | Lead Saffron
softwane with stock exchanges Managers
11, | Post-lssue activities, which shall involve essential follow-up steps | Lead | Saffron

ncluding follow-up with Bankers 1o the lssae and the SCSBs to get | Managers
quick estimates of collection and advising our Company about the
closure of the lssue, finalization of the Basis of Allotment or
weeding out of multiple applications, listing of instruments,
dispatch of cerificates or demat credit and refunds and
coordination with various agencies connected with the post-issue
activity such as Registrar to the [ssue. Bankers to the lssue, SC5Bs,
et¢., and coordination for underwriting arrangement, if any
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