(-/%\ Laxminiwas&go

chartered accountants
Certificate on Key Performance Indicators (MCMD)

Date: December 14,2023

To:

Axis Capital Limited

1st Floor, C-2 Axis House

Wadia International Center, P. B. Marg
Worli, Mumbai 400 025

Maharashtra, India

Anand Rathi Advisors Limited

11™Floor, Times Tower

Kamla City, Senapati Bapat Marg Lower Parel
Mumbai - 400 013

Maharashtra, India

ICICI Securities Limited

ICICI Venture House
Appasaheb Marathe Marg
Prabhadevi Mumbai 400 025
Maharashtra, India

SBI Capital Markets Limited
1501, 15th floor, A & B Wing
Parinee Crescenzo

Bandra Kurla Complex

Bandra (East), Mumbai- 400 051
Maharashtra, India

(Axis Capital Limited, Anand Rathi Advisors Limited, ICICI Securities Limited, SBI Capital Markets Limited
appointed by the Company are collectively referred to as the "Book Running Lead Managers"” or the "BRLMs")

and

Board of Directors

Azad Engineering Limited
90/C, 90/D, Phase 11.D.A
Jeedimetla Hyderabad 500055
Telangana, India

Dear Sir / Madam,

Re: Proposed initial public offering of equity shares (the “Equity Shares”) of Azad Engineering Limited (the
“Company” and such offering, the “Offer”)

In relation to the Company and its affiliates, we, Laxminiwas & Co., Chartered Accountants, are an independent
\2\ firm of Chartered Accountants, appointed by the Company in terms of our engagement letter dated August 10,
\" ) 2023 in relation to the Offer. We have received a request from the Company to perform certain procedures with
~ respect to certain identified key performance indicators (“KPI”) of the Company.
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We have examined the; (a) restated consolidated financial statements of the Company and its erstwhile
subsidiaries as of and for the six months period ended September 30, 2023 and the financial years ended March

31, 2023, March 31, 2022 and March 31, 2021 prepared in accordance with the requirements of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the
“ICDR Regulations”), the Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013,
as amended, read with the Companies (Indian Accounting Standards) Rules, 2015 and other accounting
principles generally accepted in India, the Guidance Note on Reports in Company Prospectuses (Revised 2019)
issued by the Institute of Chartered Accountants of India (“ICAI") and Companies Act, 2013, as amended and
read with the rules, circulars and notifications issued in relation thereto (“Companies Act” and such restated
consolidated financial information, the “Restated Consolidated Financial Statements”); and (b) relevant
records, correspondence with regulatory/statutory authority and registers of the Company, including but not
limited to, minutes of the meetings of the board of directors of the Company, minutes of annual general meeting
and extra-ordinary general meetings of the Company, documents, records maintained by the Company,
information and explanations presented to us. We have also performed the procedures enumerated in
Annexure B hereto with respect to the key performance indicators (“KPIs”) of the Company for the six months
period ended September 30, 2023 and for the years ended March 31, 2023, March 31, 2022 and March 31, 2021
(the “Periods”) and comparison with KPIs of listed peers of the Company (as identified by the management) for
the financial year ended March 31, 2023, as set forth in Annexure A.

We have read and verified the items / statements identified by the Company in Annexure A and have performed
the procedures as set out above and in Annexure B. Based on our review of such documents and records of the
Company as we deemed necessary and the procedures performed by us as set forth above and in Annexure B
hereto, we confirm that the KPIs, financial, operational and other details pertaining to the Company (on a
consolidated basis) set forth in Annexure A hereto are correct, true and accurate and nothing came to our
attention that caused us to believe that the information contained in Annexure A was not accurate, valid and
complete.

The procedures set out above and in Annexure B, were performed to evaluate the accuracy, validity and
completeness of the KPIs set forth in Annexure A hereto.

We confirm that the information in this certificate is true, fair, correct, complete, accurate and there is no untrue
statement or omission which would render the contents of this certificate misleading in its form or context and
will enable investors to make a well-informed decision.

We further confirm that we are not related in any manner to the promoters or directors of the Company, or
otherwise interested in the formation of management of the Company.

Our engagement was undertaken in accordance with the Standard on Related Services (SRS} 4400,
“Engagements to Perform Agreed-upon Procedures regarding Financial Information” (“(SRS) 4400”), issued by
the Institute of Chartered Accountants of India as applicable.

We hereby confirm that while providing this certificate we have complied with the Code of Ethics and the
Standard on Quality Control (SQC) 1, Quality Contral for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements, issued by the Institute of
Chartered Accountants of India.

We have conducted our examination in accordance with the ‘Guidance Note on Reports or Certificates for
Special Purposes’ issued by the Institute of Chartered Accountants of India (“ICAI”) which requires that we
comply with ethical requirements of the Code of Ethics issued by the ICAI.

This certificate is issued for the purpose of the Offer, and can be used, in full or part, for inclusion in the red
herring prospectus, prospectus and any other material used in connection with the Offer (together with the
draft red herring prospectus, the “Offer Documents”) which may be filed by the Company with Securities and
Exchange Board of India (“SEBI”), BSE Limited and National Stock Exchange of India Limited (collectively, the
“Stock Exchanges”), Registrar of Companies, Telangana at Hyderabad (the “RoC”) and/or any other regulatory
or statutory authority.



We hereby consent (i) to our name, Laxminiwas & Co., Chartered Accountants and the aforementioned details
being included in the Offer Documents; and (ii) to the submission of this certificate to any regulatory / statutory
/ judicial / governmental authority, stock exchanges, any other authority as may be required and/or for the
records to be maintained by the BRLMs in connection with the Offer and in accordance with applicable law. We
also give our consent to include this certificate as part of the section titled “Material Contracts and Documents
for Inspection” in the Offer Documents which will be available to the public for inspection and on the website(s)
of the Company.

This certificate may be relied on by the BRLMs, their affiliates and legal counsels in relation to the Offer and to
assist the BRLMs in conducting and documenting their investigation and due diligence of the affairs of the
Company in connection with the Offer. We hereby consent to this certificate letter being disclosed by the BRLMs,
if required (i) by reason of any law, regulation, order or request of a court or by any governmental or competent
regulatory authority, or (ii) in seeking to establish a defence in connection with, or to avoid, any actual, potential
or threatened legal, arbitral or regulatory proceeding or investigation.

We undertake to immediately communicate, in writing, any changes to the above information / confirmations,
as and when: (i) made available to us; or (ii) we become aware of any such changes, to the BRLMs and the
Company until the equity shares allotted in the Offer commence trading on the relevant stock exchanges. In the
absence of any such communication from us, the Company, the BRLMs and the legal advisors appointed with
respect to Offer can assume that there is no change to the information / confirmations forming part of this
certificate and accordingly, such information should be considered to be true and correct.

All capitalized terms used but not defined herein shall have the meaning assigned to them in the Offer
Documents.

Yours Sincerely,

For Laxminiwas & Co.,
Chartered Accountants
ICAl Firm Registration No: 0111685
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Vijay Singh >N e\
Partner A '__j?' '
Membership N0.221671  ~'|HYDERABAD ) |

UDIN: 22922 |611R q _\{:E"le.&gi":"

Encl: Annexures A and B
cc:

Khaitan & Co

10* & 13" Floors, Tower 1C
One World Centre

841, Senapati Bapat Marg
Mumbai 400 013
Maharashtra, India

Cyril Amarchand Mangaldas
Prestige Falcon Tower

3™ Floor, Brunton Road

Craig Park Layout, Victoria Layout
Bengaluru 560 025

Karnataka, India



Annexure A
Key performance indicators of the Company

The KPIs disclosed herein below have been approved by a resolution of Audit Committee dated December
14,2023, 2023.

The tables below set forth the details of the company’s certain financial data based on the KPIs that the Company
considers have a bearing for arriving at the basis for Offer Price.

ot i

Revenue from operations 1,57.47 2,516.75 | 1,944.67 1272521
e o a| ssas -
:3‘;;;:‘7:;?:‘ SO 1,423.79 | 2,023.08 | 1,518.17 1,007.33
Gross Profit!? 1,388.48 | 2,215.24 | 1,737.05 1,089.12
Gross Margin® (%) 87.47 88.02 89.32 88.75
EBITDAM 525.29 722.78 622.68 281.54
EBITDA Growth' (%) R 16.08 121.17 ¥
EBITDA Margin®® (%) 33.09 28.72 32.02 22.94
f
zz:fdj?:;rtax are 268.89 84.73 294.57 115.00
Profit Margin'” (%) 16.94 3.37 15.15 9.37
1 E (8)
F:E;um on Capital Employed g g3+ *+ 12.99 16.95 12.09

* Not included as the comparative period figures under Ind AS for FY 2020 / as on March 31, 2020 are not
available

** This figure has not been disclosed as it has not been annualised.

*** Not annualised

Notes:

(1) Revenue from operations growth (year on year) means the annual growth in Revenue from operations.

(2) Gross Profit is calculated as Revenue from operations less Cost of Goods Sold. Cost of goods sold is the
sum of Cost of materials consumed, Purchases of stock-in-trade and increase/ decrease in inventories.

(3) Gross Margin is calculated as Gross Profit divided by Revenue from Operations.

(4) EBITDA is calculated as restated profit before tax plus finance costs, depreciation and amortisation
expense less other income.

(5) EBITDA Growth (year on year) means the annual growth in EBITDA.

(6) EBITDA Margin is calculated as EBITDA divided by Revenue from Operations.

(7) Profit Margin is calculated as profit after tax as a percentage of Revenue from operations.

(8) Return on capital employed (%) is calculated as EBIT divided by capital employed. EBIT is calculated as
restated profit after tax for the year/ period plus total tax expense plus finance costs and capital
employed is calculated as the sum of total equity, current borrowings, and non-current borrowings.



Explanation for the key performance indicators

KPIs

Explanations

Revenue from operations

Revenue from Operations is used by the management to track the revenue profile
of the business and in turn helps assess the overall financial performance of the
Company and size of its business.

Revenue from operations

Revenue from Operations growth provides information regarding the growth in

growth the business far the respective periods.
Revenue from customers |Revenue from Customers outside India is used by the management to track the
outside India revenue profile from the exports undertaken by the Company and in turn helps

assess the overall financial performance undertaken through exports by the
Company.

Gross Profit

Gross Profit assesses the Company's operational efficiency at using its labour and
costs in producing goods or services.

Gross Margin

Gross Margin is an indicator of the operational efficiency and financial
performance of the business.

EBITDA

EBITDA provides information regarding the operational efficiency of the business.

EBITDA Growth

EBITDA growth provides information regarding the growth in the operational
performance for the respective periods.

EBITDA Margin

EBITDA Margin is an indicator of the operational profitability and financial
performance of the Company’s business.

Profit after tax for the
period/year

Profit after tax for the period/year provides information regarding the growth of
the Company’s operational performance for the respective periods.

Profit Margin

Profit Margin is an indicator of the overall profitability and financial performance
of the business.

Return on Capital

Employed

Return on capital employed provides how efficiently the Company generates
earnings from the capital employed in the business.




Comparison with Listed Industry Peers

Below is the comparison with the Company’s peers listed in India (as identified by the management), as on
March 31, 2023:

(in € million, unless otherwise stated)

Revenue from operations 2,516.75 5,737.51 2,224.26 | 13,157.70 | 12,475.50
Revenue from operations growth!" (%) 29.42 78.18 21.84 4.98 46.39
Revenue from customers outside India | 2,023.08 4,506.28 351.57 | 10,072.10 | 5,436.13
Gross Profit? 2,215.24 3,042.41 1,170.63 | 6,847.50 | 6,004.12
Gross Margin®® (%) 88.02 53.03 52.63 52.04 48.13
EBITDAM 722.78 1,539.74 567.50 | 1,812.60 | 2,764.00
EBITDA Growth® (%) 16.08 63.06 9.44 741 43.88
EBITDA Margin® (%) 28.72 26.84 25.51 13.78 22.20
Profit after tax for the period/year"” 84.73 1,034.19 359.40 |  427.90 | 1,928.80
Profit Margin® (%) 3.37 18.03 16.16 3.25 15.46
Return on Capital Employed® (%) 12.99 17.72 12.24 11.76 31.24

Notes:
1. Revenue from operations growth (year on year) means the annual growth in Revenue from operations.
2. Gross Profit is calculated as Revenue from operations less Cost of Goods Sold. Cost of goods sold is the
sum of Cost of materials consumed, Purchases of stock-in-trade and increase/ decrease in inventories.
Gross Margin is calculated as Gross Profit divided by Revenue from Operations.
EBITDA is calculated as restated profit before tax plus finance costs, depreciation and amortization
expense less other income.
EBITDA Growth (year on year) means the annual growth in EBITDA.
EBIDTA Margin is calculated as EBITDA divided by Revenue from Operations.
Profit for the year/period is calculated as profit before tax minus tax expense for the year/period.
Profit margin is calculated as profit after tax as a percentage of revenue from operations
Return on Capital Employed % (ROCE) is calculated as EBIT divided by capital employed. EBIT is
calculated as restated profit after tax for the year/ period plus total tax expense plus finance costs and
Capital employed is calculated as the sum of Total Equity, Current Borrowings, and Non-current
borrowings
10. All the financial information for listed industry peers mentioned above is on a consolidated basis and
sourced from the audited financial statements of the relevant companies as on March31, 2023 as
available on the websites of the Stock Exchanges.

AW
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) | We confirm that the Company has not undertaken a material acquisition or disposition of assets / business for
-~ the periods that are covered by the KPIs and accordingly, no comparison of KPIs over time based on additions
or dispositions to the business, have been provided.




Annexure B

Procedures performed for the key performance indicators of the company set forth in Annexure A hereto

{(a) Tracing the KPI's to the Restated Consolidated Financial Statements.

(b) Review of schedules prepared by the Company and tracing the schedules with the Restated Consolidated
Financial Statements.

(c) Review of MIS prepared by the finance department of the Company.
(d) Recalculation of the KPI’s and checking their formulae.

(e) Comparing the calculated KPI's with peers to assess how the organization has performed in the same
domain.



Oa\ Laxminiwas&&p

chartered accountants
Certificate on average cost of acquisition and weighted average price of shares

Date: December 14, 2023
To:

Axis Capital Limited

1st Floor, C-2 Axis House

Wadia International Center, P. B. Marg
Worli, Mumbai 400 025

Maharashtra, India

Anand Rathi Advisors Limited

11"Floor, Times Tower

Kamla City, Senapati Bapat Marg Lower Parel
Mumbai - 400 013

Maharashtra, India

ICICI Securities Limited

ICICI Venture House
Appasaheb Marathe Marg
Prabhadevi Mumbai 400 025
Maharashtra, India

SBI Capital Markets Limited
1501, 15th floor, A & B Wing
Parinee Crescenzo

Bandra Kurla Complex

Bandra (East), Mumbai- 400 051
Maharashtra, India

(Axis Capital Limited, Anand Rathi Advisors Limited, ICICI Securities Limited and SBI Capital Markets Limited, are
collectively referred to as the “Book Running Lead Managers” or the “BRLMs")

and

Board of Directors

Azad Engineering Limited
90/C, 90/D, Phase 1 1.D.A
Jeedimetla Hyderabad 500055
Telangana, India

Dear Sir / Madam,

Re: Proposed initial public offering of equity shares (the “Equity Shares”) of Azad Engineering Limited (the
“Company” and such offering, the “Offer”)

In relation to the Company and its affiliates, we, Laxminiwas & Co., Chartered Accountants, are an independent
firm of Chartered Accountants, appointed by the Company in terms of our engagement letter dated August 10,
2023, in relation to the Offer.

We have received a request from the Company to verify and certify (i) the average cost of acquisition of the
Shares of the Company held by Promoters, namely, Rakesh Chopdar and the shareholders, namely DMI Finance
Private Limited, Piramal Structured Credit Opportunities Fund, who are participating in the Offer as selling
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shareholders (the “Selling Shareholders”); (ii) weighted average price at which the securities were acquired by
the Promoters and Selling Shareholders in the last year (i.e., from December 14, 2022 till December 13, 2023);
(iii) price of acquisition at which specified securities were acquired by the Promoters, members of the promoter
group of the Company (as listed in Schedule | hereto) (the “Promoter Group”), Selling Shareholder(s) and those
shareholders who are entitled with the right to nominate directors or any other rights, in the last three years
(i.e., from December 14, 2020 till December 13, 2023); and (iv) weighted average price at which shares were
acquired by all the shareholders in the last year (i.e., from December 14, 2022 till December 13, 2023), in the
last eighteen months (i.e., from June 14, 2022 till December 13, 2023) and in the last three years (i.e., from
December 14, 2020 till December 13, 2023) prior to the date of the Draft Red Herring Prospectus.

We have performed the following procedures: (i) obtained the list of all the shareholders which includes
Promoter, Selling Shareholders, Shareholders with right to nominate directors or any other rights from the
management of the Company for the purpose of calculation of cost per Equity Share and compulsorily
convertible debentures (“CCDs”) (as applicable) to each of the Selling Shareholders; (ii) compared the date of
acquisition / sale / transfer, number of Equity Shares and/or CCDs; and acquisition / issue cost per Equity Share
and or CCDs in respect of each of the Selling Shareholders, with the share allotment register, minutes of the
meetings of the board of directors of the Company and duly organized committees thereof, minutes of annual
general meetings and extra ordinary general meetings, relevant statutory registers, bank statements, relevant
forms including share transfer forms, RBI filings, demat transfer statements, depository instruction slips and
other documents and accounts as may be deemed relevant; (iii) computed the average cost of acquisition per
Equity Share (which also includes the cost of CCDs acquired, if any, by a Selling Shareholder) to each the
Promoter and Selling Shareholders as on December 13, 2023 and the weighted average price at which the Equity
Shares and/or CCDs were acquired by the Promoter and each of the Selling Shareholders in the last year.

Further, based on the information and explanation provided to us by the Company, and on review of the
following documents: (a) Form 2 (Return of Allotment) pursuant to Section 75(1) of the Companies Act, 1956, as
amended (for allotments since inception to March 31, 2014) and Form PAS-3 pursuant to Section 39(4) of the
Companies Act, 2013, as amended, and Rule 12 of the Companies (Prospectus and Allotment of Securities) Rules,
2014, as amended (for allotments since April 1, 2014) along with extracts of relevant board and shareholder
resolutions; (b) Form SH-7 pursuant to Section 64(1) of the Companies Act, 2013, as amended and Rule 15 of
the Companies (Share Capital and Debenture Rules), 2014; (c) confirmation from the Company for monies
received from DMI Finance Private Limited, Piramal Structured Credit Opportunities Fund; and (d) share
allotment and share transfer registers, minutes of the meetings of the Board of Directors of the Company and
duly organized committees thereof, minutes of annual general meetings and extra-ordinary general meetings of
the Company, relevant statutory registers, bank account statements, relevant filings with the Reserve Bank of
India, demat transfer statements, share transfer forms, any other forms filed with any regulatory authority in
this regard and other documents presented to us, we hereby certify that the following is the average cost of
acquisition of securities of the Company held by the Promoters and Selling Shareholders in respect of their
respective shareholding in the Company, as on December 13, 2023, weighted average price at which securities
were acquired by the Promoter and the Selling shareholders in the last one year (i.e., from December 14, 2022
till December 13, 2023), weighted average cost of acquisition for all securities transacted of the Company in the
last year (i.e., from December 14, 2022 till December 13, 2023), eighteen months (i.e., from June 14, 2022 till
December 13, 2023) and the last three years (i.e., from December 14, 2020 till, December 13, 2023) preceding
the date of the DRHP:

Average Cost of Acquisition

Number of CCD | Average Cost of

| Private Limited | 6,52,3501(2)

Name of the- Number of Equity | Avera.g-e.cost of held as of | acquisition per €CD |
Promoter / Selling | Shares held as of acquisition per e s CRhes (in )
| Shareholder December 13, 2023 | Equity Share (in X) 2023 it
Rakesh Chopdar® | 4,22,41,800"@ 03¢ NAL NA|
DMI Finance | ‘

[ 267.03 . NA NA

&



— — : e
Nameofthe | Number of Equity Average cost of Nufbero CCD | Querape fosto

Promoter / Selling|  Shares held as of acquisition per D;i!:’::fi 3 : acqmsa?i:n*;:er £ED
Shareholder =~ December 13,2023 @ Equity Share (in X) | 2023 3
T I R—— Gl il i il
| Credit
- 49,78,062 | 32141 NA | NA
- Opportunities | :
Fund |

@Rakesh Chopdar is also the Promoter Selling Sharehalder.

(1) Pursuant to a resolution passed by the Board of Directors on September 11, 2023, and a resolution passed by the
Shareholders on September 12, 2023, each equity share of face value of 310 each has been split into 5 Equity Shares of
face value of X2 each. The average cost of acquisition per equity share has been adjusted for such sub-division.

(2) The Board of Directors pursuant to a resolution dated September 11, 2023 and Shareholders pursuant to a special
resolution dated September 12, 2023, have approved the issuance of 41,295,650 bonus Equity Shares in the ratio of five
Equity Shares for every one existing fully paid up equity share.

The calculation of the average cost per share for the Promoters / Selling Shareholder(s) is as per the details
provided in Annexure A.

Weighted Average Cost of Acquisition for Shares acquired in the past one year

| Numberof Equity = Weighted average _ 5

f Shares acquired in cost of acquisition Number of CCD held  Average Costof |

| Nameofthe | thelastoneyear @ of Equity Shares as of December 13, | acquisition per CCD i

Promoter / Selling | (i.e., acquired from acquired from 2023 : (in X) !

. Shareholder | December 14,2022 December 14, 2022 ' f
till December 13, @ till December 13,

2023) 2023 (inX) | e

4,25,16,615 Nl NA  NA|

‘Rakesh Chopdar®

| DMI Finance ; ‘
Private Limited | 674093 267030 00000 NAL  NA
i | |

|

 Piramal Structured

 Credit

' Opportunities ._ i

Fund | ~49,78,062 o 32141 B _N_&_ _ NA |

©Rakesh Chopdar is also the Promoter Selling Shareholder.

(1) Pursuant to a resolution passed by the Board on September 11, 2023 and a resolution passed by the Shareholders on
September 12, 2023, each equity share of face value of 10 each has been split into 5 Equity Shares of face value of 2
each. Accordingly, the issued, subscribed and paid up capital of the Company was sub-divided from 1,651,826 equity
shares of face value of 10 each to 8,259,130 Equity Shares of face value of 2 each. The weighted average cost of
acquisition per equity share has been adjusted for such sub-division.

(2) The Board of Directors pursuant to a resolution dated September 11, 2023 and Shareholders pursuant to a special
resolution dated September 12, 2023, have approved the issuance of 41,295,650 bonus Equity Shares in the ratio of five
Equity Shares for every one existing fully paid up equity share. The average cost of acquisition per equity share has been
adjusted for such bonus issuance.

The calculation of the weighted average cost at which specified securities of the Company in the last year (i.e.,
from December 14, 2022 till December 13, 2023) were acquired by the Promoters / Selling Shareholder(s), is as
per the details provided in Annexure B.



Acquisition of Shares in the last three years by each of the Promoter, members of the Promoter Group, Selling

Shareholders and shareholders entitled with the right to nominate directors or any other rights.

Name of the
acquirer /
shareholder

Promoters

| Dateof
| acquisition of |

i |
: Equlty Shares |

| Number of Equity Shares
acquired

Face value!¥

Price of !
| acquisition |
(n%) | ofEquity
| Shares (inX) |

September 12,
2023

i1, May 26, 1'

i 'Rakesh Chopdar® |[2023® _ ) 1,600 10 Nl
| | September 12, | - !

' ' 12023 5,864,140 2! Nil|
| | September 18, _

] 12023 ] | 36,650,875 2] Nl

Pramatfr Graup (other than Promoter) -

1 Deepak Chopdar September 28 i

20230 ngo 2 Nl

P2, ‘Babita Shripalsingh ' September 28, |

Sulhyan 20231 | 12,000 2] Nil |

|

12023

September 18, |

i lyoti Chopdar

mit Walia

20239

September 28, |

120,000

6,000

EIIa Walia

' September 28, |

2023@

‘September 28,

12023%

; Kartik Chopdar

SatW|k Chopdar

September 28,

| 20231

Seﬂmg Sh arehofders

DMI Finance Private |
lelted

i October 13,

12022

September 12 '

12023

| 192000

Nil |

Nil |

Nil

Nil

86,980

%September 18, |
| 2023

543,625

iramal
redit Opportunrtles
Fund

Structure=

December 11,
2023

49,78,062

2

' Reddy Duvvur

November
29,2022

Sharehg{qfers entitled to the nght to nominate d:recrors o |

October 17 |

202 | 28,541 0] 602
5 | November

i - 29,2022 6,523 10 10,441

1 IVIVEk Mundra September 12 ............................. - |' |

20231 : 140,526 2 - Nil

: September 18, | |

| 20239 876,600 2 Nil|

October 17, ,

| |

| ov. Nageshwar 2022 0 1_9_5_0.28;: 1_0_5 6023




Name of the
acquirer /
shareholder

| Venkata Subbaraju

Penmetsa

Date of

Equity Shares

=i _2_6_23(11 S

acquired

| September 18, |

12023%
October 17,
2022

84425,

November
29,2022

September 12,
20230

September 18,
20239

March 6, 2023 |

10,703

1,890

6,721!

(in X)

Price of ' ;

| | : 6 | acautsiti
| acquisiion of | Number of Equity Shares = Face value'’ | acquisition

of Equity
Shares (in X) |

Rajyalakshmi
| Penmetsa

' October 17,

| November
22,2022

70136

438350

_..9514

'March 6, 2023

'September 12, |

12023

September 18, |

2023

| Bindiya Mahapatra

' Venkata Krishnam

' Raju Alluri

| October 17,

'December
15,2022

. 368950

9514

' September 12, |

| 2023

' September 18,

120234

2,174

46,752

' October 17,
| 2022

292,200

10

6,023 |

November

September 12,
2023

' September 18,

12023@

' Vijay Kumar Raju
Alluri

| October 17,
12022

' November
29,2022

20230

‘September 12,

11,688

10 — 101 '4‘41I

12023

‘September 18, |

' October 17,
2022

4,757

November
29,2022

20230

September 12, |

1,087

23,376




! ; | | Price of
Name.of g ! D?t.e.of ' Number of Equity Shares = Face value'” | acquisition
S. No. acquirer / ; acquisition of ; acquired (in ) ; of Equity
shareholder | Equity Shares ' ' Shares{in %)
| September 18, '
_— 2023 146,100 21  Nilj
'October 17, !
2022 4757 0] 6,023
| November
o0 |plutusCapital® 1222022 | 1,087 10 10441
| 233766 2. Ni
|
16100 2 Nil|
'March 6, 2023 | 14,607 10, 3423
| September 12, | .
10. _ 120231 : 58,428 3 Nl
' Sachin Ramesh September 18, | ;
Tendulkar | 2023% | 365,175 2 il
| March 6, 2023 | 439 10 6,845
: September 12, | '
111, | Bl Kaady 20231 | 1,756 2 Nl
|Endela
: September 18, |
__________ o 20237 0975, 2, Ni
March 11, ! | !
| 2023 5 1460 10 6845
12 | Venkatsai Laxman | September 12, |
| | Vangipurapu 120230 5,840 2 Nil |
| September 18, .
2023% 3500 2 Nilj
March 11, '
| 2023 1,460 10 6,845
- é_Velagapudi Pranavi |September 12, | |
'  Chandra 20230 | 5840 2 il
| September 18,
..... 2023% 36,500 2. NI
March 11, |
2023 1460 10 6,845
fa o September 12,
14. §Sa|na Nehwal 5023t | . 5,840 2 Nil
September 18,
12023 36,500 2] Nil
March 11,
2023 1460 10 6,845
; September 12,
15. Nikhat Zareen 20230 | . 5,840 2! Nil
September 18,
o 20231 36,500 - 2 NIl
March 11,
X i 2023 1,461 10 6,845
Asianinstituleal rireidaee i e
September 12,
16. Gastro Enterology () 5 844 2 Nil
Private LImItEd e i b i e e SRS
September 18,
R o 12023® 36525 . —— Nil
: Chamudeswara March 11, - 2,922 10 6,845




Price of

h .
< No N:::::i::rt /e : acq?l?:iiiz: of | | Number of Equity Shares  Face value”  acquisition
shareholder ! Equity Shares AeGEirey) L ot Equ.itv
B e ) i o<1 i v s _ | Shares (in X)
Nath Vankina 12023 B SEEE——
September 12,
20238 11,688 2 Nil |
September 18,
2023%@ N - 73,050| 2] Nil
March 11, i
i 2023 __E ) o 731| 10 6,845
September 12,
18 EVenkat Rao Guduru 2023 _ ! 2,024 2 il
| September 18, | .
20237 ? 18275 2 Nil |
March 11, é
2023 | 439 10 6,845
| o ; | September 12, i
B AnthaMudireddy a0 | 1756 ] il
September 18, |
_______________ 12023 | ... 10975 2 Nl
March 11 ;
2023 Il S 585 21| I 6,845
" September 12, |
- Anupasallanar lagagm | 2300, 2 il
September 18,
- 12023 14625 2 Nil|
| March 11,
12023 585 100 6,845
5 - September 12,
121 N Srinivas Rao | 20230 i 2,340 2 il
' September 18, |
} 12023@ 14,625 | 2 Nil |
‘March 21,
| 12023 7311 10 6,845
i 'September 12
| )
. PRI 2023" 2,924 2 N
September 18, i
— 2023 18,275 2 Nil
March 24
| 2023 1,460 L2 N 6,845
23 Pusarla Venkata ' September 12,
' Sindhu 20230 5,840 < EE— NiL
|September 18, |
! 120231 36,500 2 Nil

(1)

(2)

(3)
(4)
(5)

@Rakesh Chopdar is also the Pmmoter Selling Shareho.-'der

Pursuant to a resolution passed by the Board on September 11, 2023 and a resolution passed by the Shareholders on
September 12, 2023, each equity share of face value of 310 each has been split into 5 Equity Shares of face value of 32
each. Accordingly, the issued, subscribed and paid up capital of the Company was sub-divided from 1,651,826 equity
shares of face value of 10 each to 8,259,130 Equity Shares of face value of X2 each.
the Board of Directors pursuant to a resolution dated September 11, 2023 and Shareholders pursuant to a special
resolution dated September 12, 2023, have approved the issuance of 41,295,650 bonus Equity Shares in the ratio of five
Equity Shares for every one existing fully paid up equity share.

Acquired by way of transmission.

Acquired by way of gift.

Held by Omprakash Sanjiv Kuckian, jointly with Karan G Mehta and Krish Ajmera in their capacity as partners of Plutus

Capital.



Name of the Date of allotment Number of Face value per Acquisition
acquirer/ of compulsorily compulsorily compulsorily price per
Shareholder convertible convertible convertible compulsorily
debentures debentures debenture convertible
acquired (in X) debenture
(in X)
Selling Shareholders
Piramal Structure
Credit Opportunities
Fund August 13, 2022 1,600 1,000,000 1,000,000
DMI Finance Private July 5, 2021 1,080 100,000 100,000
Limited® October 19, 2021 720 100,000 100,000
(1) 1,600 PSCOF CCDs outstanding as of September 30, 2023, were converted to 49,78,062 Equity Shares on December
11, 2023. As on the date of this certificate, Piramal Structured Credit Opportunities Fund does not hold any CCDs.
(2) 1,800 DMl CCDs were converted to 43,488 Equity Shares on October 13, 2022. As on the date of this certificate, DM
Finance Private Limited does not hold any CCDs.
Name of the Date of allotment Number of Face value per Acquisition
acquirer/ of optionally optionally optionally price per
Shareholder convertible convertible convertible optionally
debenturest! debentures debentures convertible
acquired (inX) debentures
{inX)*
Selling Shareholders
DMI Finance Private | May 7, 2021 2,520 100,000 100,000
Limited October 19, 2021 1,680 100,000 100,000

(1)All OCDs were redeemed on October 7, 2022

The weighted average cost of acquisition of all shares transacted in the last 3 years, 18 months and 1 year by

all the shareholders.

Period Weighted Average Cap Price Range of acquisition price:
Cost of Acquisition {in | ‘is “x” times the Weighted | Lowest Price — Highest Price (in
Z) Average Cost of )
Acquisition (in ¥ 499)
Last 1 year 254.47 1.96 times Nilto X321.41
Last 18 months
prior to the date
of the Draft Red 254.47 1.96 times [e]
Herring
Prospectus
Last 3 years 254.47 1.96 times Nil to < 321.41

Z)



Weighted average cost of acquisition, floor price and cap price

A. Price per share of the Company (as adjusted for corporate actions, including sub-division of equity
shares and bonus issuances) based on primary issuances of Equity Shares or convertible securities
(excluding issuance of Equity Shares pursuant to a bonus issue) during the 18 months preceding the
date of this certificate, where such issuance is equal to or more than 5% of the fully diluted paid-up
share capital of the Company in a single transaction or multiple transactions combined together over
a span of rolling 30 days (“Primary Transactions”)

Except as disclosed below, the Company has not issued any Equity Shares or convertible securities
(“Security(ies)”) (excluding Equity Shares issued pursuant to a bonus issue) during the 18 months
preceding the date of this certificate, where such issuance is equal to or more than 5% of the fully
diluted paid-up share capital of the Company (calculated based on the pre-Offer capital before such
transaction/s and excluding employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days.

Primary transactions:

Date of
allotment

Name of allotiee

No. of
shares
transacted

Nature of
allotment

Nature of
consideration

Total
considerat
ion (Xin
million)

Price per
security

8

October
13, 2022

Allotment of 42,932
equity shares to DMI
Finance Private
Limited, 242 equity
shares to Anshuman
Madam Malur, 242
equity shares to
Shakendra  Bhandari
and 72 equity shares to
Yatharth Ratadiya

1,304,640
2)

Pursuant to
conversion of
CCDs in the
ratio of 24.16
Equity Shares
for every 1
DMI CCD.

Cash (Paid at
the time of
subscription)

180.00

137.97

October
17,2022

Allotment of 10,703
equity shares to
Venkata Subbaraju
Penmetsa, 9,514equity
shares to Rajyalakshmi
Penmetsa, 28,541
equity shares to Vivek
Mundra, 19,028 equity
shares to Dr.
Nageshwar Reddy
Duvvur, 9,514 equity
shares to  Bindiya
Mahapatra, 5,946
equity shares  to
Venkata Krishnam Raju
Alluri, 2,378 equity
shares to Vijay Kumar
Raju Alluri, 4,757 equity
shares to Pilot

2,854,140
(2

Preferential
Allotment

Cash

573.02

200.77




Date of Name of allottee No. of Nature of Nature of Total Price per
allotment shares allotment consideration | considerat security
transacted ion (Xin (%)
million)
Consultants Private
Limited and 4,757
equity shares to Plutus
Capital.
Allotment of 49,78,062 Pursuant to
Equity Shares fo conversion of
Piramal Structured PSCOF CCDs in
Sk Credit Opportunities the ratio of
Fund 49,78,062 | 3111.29 N.AB) 1,600 32141
11, 2023 :
Equity Shares
for every 1
PSCOF CCD
. | held.
Weighted average cost of acquisition (WACA) (primary transactions) (X per Equity Share) 257.53

(1) Pursuant to a resolution passed by the Board on September 11, 2023 and a resolution passed by the Shareholders
on September 12, 2023, each equity share of face value of 10 each has been split into 5 Equity Shares of face value of
%2 each. Accordingly, the issued, subscribed and paid up capital of the Company was sub-divided from 1,651,826 equity
shares of face value of %10 each to 8,259,130 Equity Shares of face value of 2 each.

(2)

The Board of Directors pursuant to a resolution dated September 11, 2023 and Shareholders pursuant to a special

resolution dated September 12, 2023, have approved the issuance of 41,295,650 bonus Equity Shares in the ratio of five
Equity Shares for every one existing fully paid up equity share.
(3) Cash was paid at the time of allotment of the PSCOF CCDs on August 13, 2022.

Compulsory Convertible Debentures

Date of Name of No. of Nature of Nature of Total Issue Price
allotmen allottee compulsor | allotment | consideratio | consideratio per
t y n n(inX compulsor
canvertibl million) y
e  convertibl
debenture e —=
s allotted"! debenture
s
August Piramal 1,600 | Private Cash 1,600 1,000,000
13,2022 | Structured Placemen
Credit t
Opportunitie
s Fund
Weighted average cost of acquisition (WACA) (primary transactions) (X per 1,000,000
compulsory convertible debenture)

(1) 1,600 PSCOF CCDs outstanding as of September 30, 2023, were converted to 49,78,062 Equity Shares on December
11, 2023. As on the date of this certificate, Piramal Structured Credit Opportunities Fund does not hold any CCDs.

B. Price per share of the Company (as adjusted for corporate actions, including sub-division of equity
shares and bonus issuances) based on secondary sale or acquisition of Equity Shares or convertible
securities (excluding gifts) involving any of the Promoter, members of the Promoter Group, Selling
Shareholders or Shareholders with rights to nominate directors during the 18 months preceding the
date of this certificate, where the acquisition or sale is equal to or more than 5% of the fully diluted
paid-up share capital of the Company, in a single transaction or multiple transactions combined
together over a span of rolling 30 days (“Secondary Transactions”)

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities
(“Security(ies)”), where the Promoter, members of the Promoter Group, Selling Shareholders or the

&2—




Shareholder(s) having the right to nominate director(s) in the Board of Directors of the Company are a
party to the transaction (excluding gifts), during the 18 months preceding the date of this certificate,
where either acquisition or sale is equal to or more than 5% of the fully diluted paid up share capital of
the Company (calculated based on the pre-Offer capital before such transaction/s and excluding
employee stock options granted but not vested), in a single transaction or multiple transactions
combined together over a span of rolling 30 days.

[ osk Since there are no such transactions to report under B above, the following are the details of price
per share of the Company basis the last five secondary transactions (secondary transactions where
Promoter, members of the Promoter Group, Selling Shareholders, or Shareholder(s) having the right
to nominate Director(s) on the Board, are a party to the transaction), not older than three years prior
to the date of this Draft Red Herring Prospectus irrespective of the size of transactions:

Date of Name of Name of transferee No. of Equity Shares Total Price per
Transfer | transferor transferred Consideration | Equity Share
(adjusted for bonus | (Xin million) | (adjusted for
issue and split) W@ bonus issue
and
split)(1)(2) (X)
Sachin Ramesh
Tendulkar 438,210 50.00 114.10
March 6, Venkata Subbaraju
2023 Penmetsa 201,630 46.01 228.17
Rajyalakshmi
Penmatsa 175,320 40.00 228.17
Dheeraj Reddy Endela 13,170 3.00 228.17
Nikhat Zareen 43,800 9.99 228.17
Velagapudi Pranavi
Chandra 43,800 9.99 228.17
Venkatsai Laxman
Vangipurapu 43,800 9.99 228.17
Ezkezh Saina Nehwal 43,800 9.99 228.17
s Asian Institute of
March Gastro Enterology
11,2023 Private Limited 43,830 10.00 228.17
Chamundeswara Nath
Vankina 87,660 20.00 228.17
Venkat Rao Guduru 21,930 5.00 228.17
Anitha Mudireddy 13,170 3.00 228.17
Anupa Sajjanar 17,550 4.00 228.17
N. Srinivas Rao 17.550 4.00 228.17
March Vrajendra Milind
21, 2023 Chama 21,930 5.00 228.17
March Pusarla Venkata
24,2023 Sindhu 43,800 9.99 228.17
Weighted average cost of acquisition (WACA) (secondary transactions) (X per Equity Share) 188.84

(1) Pursuant to a resolution passed by the Board on September 11, 2023 and a resolution passed by the Shareholders on
September 12, 2023, each equity share of face value of 10 each has been split into 5 Equity Shares of face value of X2
each. Accordingly, the issued, subscribed and paid up capital of the Company was sub-divided from 1,651,826 equity
shares of face value of 310 each to 8,259,130 Equity Shares of face value of X2 each.

(2) The Board of Directors pursuant to a resolution dated September 11, 2023 and Shareholders pursuant to a special
resolution dated September 12, 2023, have approved the issuance of 41,295,650 bonus Equity Shares in the ratio of five
Equity Shares for every one existing fully paid up equity share.



Weighted

average cost of 5 :
S ; Floor price Cap price in
Past transactions acquisition of :
Equity.Share* (i.,e X499) % (i.e X 524)
(in X)

Weighted average cost of acquisition for Primary
Issuances as per point A above considering primary 257.53 1.94 times 2.03 times
issuances of Equity Shares
Since there were no Secondary Transactions, the information has been disclosed for price per share of the
Company based on last five secondary transactions (where promoter/promoter group entities or Selling
Shareholders or shareholder(s) having the right to nominate director(s) on the Board), are a party to the
transaction, not older than three years prior to the date of this Red Herring Prospectus irrespective of the size
of the transaction

Weighted average cost of acquisition for secondary

> 2.64 time 2771
transactions undertaken during the last three years oo M, -

We confirm that the information in this certificate is true, fair, correct, accurate and there is no untrue statement
or omission which would render the contents of this certificate misleading in its form or context.

We hereby confirm that while providing this certificate we have complied with the Code of Ethics and the
Standard on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements, issued by the Institute of
Chartered Accountants of India.

This certificate is issued for the purpose of the Offer, and can be used, in full or part, for inclusion in the draft
red herring prospectus, updated draft red herring prospectus, red herring prospectus, prospectus and any other
material used in connection with the Offer (together, the “Offer Documents”) which may be filed by the
Company with Securities and Exchange Board of India (“SEBI”), BSE Limited and National Stock Exchange of India
Limited (collectively, the “Stock Exchanges”), Registrar of Companies, Telangana at Hyderabad (the “RoC")
and/or any other regulatory or statutory authority.

We hereby consent (i) to our name Laxminiwas & Co., Chartered Accountants and the aforementioned details
being included in the Offer Documents; and (ii) to the submission of this certificate to any regulatory / statutory
/ governmental authority, stock exchanges, any other authority as may be required and/or for the records to be
maintained by the BRLMs in connection with the Offer and in accordance with applicable law. We also consent
to the inclusion of this certificate as a part of ‘Material Contracts and Documents for Inspection” in connection
with the Offer, which will be available for public for inspection from the date of filing of the red herring
prospectus until the Bid/Offer Closing Date.

This certificate may be relied on by the BRLMs, their affiliates and legal counsels in relation to the Offer and to
assist the BRLMs in conducting and documenting their investigation and due diligence of the affairs of the
Company in connection with the Offer. We hereby consent to this certificate letter being disclosed by the BRLMs,
if required (i) by reason of any law, regulation, order or request of a court or by any governmental or competent
regulatory authority, or (i) in seeking to establish a defence in connection with, or to avoid, any actual, potential
or threatened legal, arbitral or regulatory proceeding or investigation.

We undertake to immediately communicate, in writing, any changes to the above information / confirmations,
as and when: (i) made available to us; or (ii) we become aware of any such changes, to the BRLMs and the
Company until the equity shares allotted in the Offer commence trading on the relevant stock exchanges. In the
absence of any such communication from us, the Company, the BRLMs and the legal advisors appointed with
respect to Offer can assume that there is no change to the information / confirmations forming part of this
certificate and accordingly, such information should be considered to be true and correct.

o



All capitalized terms used but not defined herein shall have the meaning assigned to them in the Offer
Documents.

Yours sincerely,

For Laxminiwas & Co.,
Chartered Accountants
ICAI Firm Reglstratmn No: 0;.1‘1685

(o) [

Vijay Singh™
Partner
Membership No. 221671

UDIN: 9320 |63 B¢ VR ZER|OYO

Encl: As above
CC:

Khaitan & Co

10 & 13 Floors, Tower 1C
One World Centre

841, Senapati Bapat Marg
Mumbai 400 013
Maharashtra, India

Cyril Amarchand Mangaldas
Prestige Falcon Tower

3" Floor, Brunton Road

Craig Park Layout, Victoria Layout
Bengaluru 560 025

Karnataka, India
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SCHEDULE |
List of members of the Promoter Group

Jyoti Chopdar

Deepak Chopdar

Anita Walia

Sunita Walia

Babita Shripalsingh Sulhyan
Kartik Chopdar

Satwik Chopdar

Shiv Kumar Walia

Saroj Walia

. Amit Walia

. Ella walia

. Agrima Logipark;

. Atlas Fasteners;

. Atlas Fasteners Engineering Private Limited;
. Azad F&B Private Limited;

. Azad Synergies Private Limited;

. Forgen Power Parts Private Limited;

. Ohgo Engineering Private Limited;

. Radhe Creations Private Limited;

. Rouland Chemicals Private Limited; and
. Swastik Coaters Private Limited.
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@AN Laxminiwas&(_:p

chartered accountants
Certificate on Financial Indebtedness

Date: December 14,2023
To:

Axis Capital Limited

1st Floor, C-2 Axis House

Wadia International Center, P. B. Marg
Worli, Mumbai 400 025

Maharashtra, India

Anand Rathi Advisors Limited

11"Floor, Times Tower

Kamla City, Senapati Bapat Marg Lower Parel
Mumbai - 400 013

Maharashtra, India

ICICI Securities Limited

ICICI Venture House
Appasaheb Marathe Marg
Prabhadevi Mumbai 400 025
Maharashtra, India

SBI Capital Markets Limited
1501, 15th floor, A & B Wing
Parinee Crescenzo

Bandra Kurla Complex

Bandra (East), Mumbai- 400 051
Maharashtra, India

(Axis Capital Limited, Anand Rathi Advisors Limited, ICICI Securities Limited, SBI Capital Markets Limited
appointed by the Company are collectively referred to as the "Book Running Lead Managers" or the "BRLMs")

and

Board of Directors

Azad Engineering Limited
90/C, 90/D, Phase 1 I.D.A
Jeedimetla Hyderabad 500055
Telangana, India

Dear Sir / Madam,

Re: Proposed initial public offering of equity shares (the “Equity Shares”) of Azad Engineering Limited (the
“Company” and such offering, the “Offer”)

In relation to the Company and its affiliates, we, Laxminiwas & Co., Chartered Accountants, are an independent
firm of Chartered Accountants, appointed by the Company in terms of our engagement letter dated August 10,
2023 in relation to the Offer. We have received a request from the Company to provide certain confirmation in
relation to the loans, advances and working capital facilities from banks/institutions and any other financial
indebtedness of the Company on a consolidated basis and loans made by the Company.

> We have reviewed the (a) restated consolidated financial statements of the Company and its erstwhile
subsidiaries as of and for the six months period ended September 30, 2023 and financial years ended March 31,

S @ 9

I: 040 2324 0700 www. Lncofirm.in Laxminiwas & Co.
(40.230%.0900 Head Office; 6-3-569, 4" Floor, Above BMW Showroom,
Opp. RTA Office Khairatabad, Hyderabad 500082, Telangana, India.
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2023, March 31, 2022 and March 31, 2021 and the examination report thereon, prepared in accordance with
the Indian Accounting Standards (“Ind AS”) prescribed under Section 133 of the Companies Act, 2013, as
amended, read with the Companies (Indian Accounting Standards) Rules, 2015 and other accounting principles
generally accepted in India, the Guidance Note on Reports in Company’s Prospectuses (Revised 2019) issued by
the Institute of Chartered Accountants of India and the Companies Act, 2013, as amended, and restated by the
statutory auditors of the Company, in accordance with the requirements of the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “ICDR Regulations”);
(b) relevant records, ledger entries and registers of the Company; (c) documents pertaining to the financial
indebtedness of the Company, including, inter alia, sanction letters issued by the banks / financial institutions,
loan agreements, deeds of hypothecation, memoranda of deposit, other letters and correspondence between
the lenders and the Company; and (d) documents pertaining to balance confirmations received from relevant
lenders, for the purpose of issuing this certificate and (e) minutes of the meetings of the Board of Directors of
the Company, minutes of annual general meetings and extra-ordinary general meetings of the Company,
minutes of the meetings of various committees of the Board, return of charge filed by the Company with RoC,
relevant forms and documents filed with the relevant RoCs and the Reserve Bank of India, relevant share
transfer forms and other documents and accounts presented to us, bank statements, relevant statutory
registers and the books of accounts as prepared and provided by the management of the Company and
Consolidated Trial Balance as on September 30, 2023.

Accordingly, we hereby confirm that the information provided in Annexure A is true, fair, correct, accurate, not
misleading and without omission of any matter that is likely to mislead and adequate to enable investors to
make a well-informed decision.

We also confirm that, as on the date of this letter, none of the banks or institutions from whom the Company
have availed of debt facilities, have accelerated payment of the facility in full or in part on account of default in
the repayment in any instalment or interest due or for violation of any other terms of any of the outstanding
loans / debt facilities granted to the Company.

Further, we hereby confirm that the statement of guarantees provided by the promoters of the Company and
other persons in relation to borrowings of the Company and its erstwhile subsidiaries as set out in Annexure B
is true and correct.

The consolidated financial indebtedness including summary of the borrowings sanctioned to the Company and
outstanding as of September 30, 2023 is stated in Annexure C. Further, we confirm that as on date, except as
stated in Annexure C, there are no other loans or facilities availed by the Company or any guarantee extended
by the Company.

We confirm that the information in this certificate is true, fair, correct, accurate and thereis no untrue statement
or omission which would render the contents of this certificate misleading in its form or context.

We have conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India. We hereby confirm that while
providing this certificate we have complied with the Code of Ethics and the Standard on Quality Control (SQC)
1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Services Engagements, issued by the Institute of Chartered Accountants of India.

This certificate is issued for the purpose of the Offer, and can be used, in full or part, for inclusion in the red
herring prospectus, prospectus and any other material used in connection with the Offer (together with the
draft red herring prospectus, the “Offer Documents”) which may be filed by the Company with Securities and
Exchange Board of India (“SEBI”), BSE Limited and National Stock Exchange of India Limited (collectively, the
“Stock Exchanges”), Registrar of Companies, Telangana at Hyderabad (the “RoC”) and/or any other regulatory
or statutory authority.

We hereby consent (i) to our name, Laxminiwas & Co., Chartered Accountants and the aforementioned details
being included in the Offer Documents; and (ii) to the submission of this certificate to any regulatory / statutory
/ governmental authority, stock exchanges, any other authority as may be required and/or for the records to be
maintained by the BRLMs in connection with the Offer and in accordance with applicable law. We also consent



to the inclusion of this certificate as a part of ‘Material Contracts and Documents for Inspection’ in connection
with the Offer, which will be available for public for inspection from the date of filing of the red herring
prospectus until the Bid/Offer Closing Date.

This certificate may be relied on by the BRLMs, their affiliates and legal counsels in relation to the Offer and to
assist the BRLMs in conducting and documenting their investigation and due diligence of the affairs of the
Company in connection with the Offer. We hereby consent to this certificate being disclosed by the BRLMs, if
required (i) by reason of any law, regulation, order or request of a court or by any governmental or competent
regulatory authority, or (ii) in seeking to establish a defence in connection with, or to avoid, any actual, potential
or threatened legal, arbitral or regulatory proceeding or investigation.

We undertake to immediately communicate, in writing, any changes to the above information / confirmations,
as and when: (i) made available to us; or (ii) we become aware of any such changes, to the BRLMs and the
Company until the equity shares allotted in the Offer commence trading on the relevant stock exchanges. In the
absence of any such communication from us, the Company, the BRLMs and the legal advisors appointed with
respect to Offer can assume that there is no change to the information / confirmations forming part of this
certificate and accordingly, such information should be considered to be true and correct.

All capitalized terms used but not defined herein shall have the meaning assigned to them in the Offer
Documents.

Yours sincerely,

For Laxminiwas & Co.,
Chartered Accountants
ICAl Firm Registration No: 011168S

(Psion ik
Vijay Singh
Partner

Encl: Annexures A, Band C

CcC:

Khaitan & Co

10 & 13™ Floors, Tower 1C
One World Centre

841, Senapati Bapat Marg
Mumbai 400 013
Maharashtra, India

Cyril Amarchand Mangaldas
Prestige Falcon Tower

3" Floor, Brunton Road

Craig Park Layout, Victoria Layout
Bengaluru 560 025

Karnataka, India



Annexure A

Statement of Loans & facilities availed by the Company (except for the Piramal Structured Credit
OpportunitiesFund CCDs**) as on September 30, 2023.

** 1,600 PSCOF CCDs, were converted to 4,978,062 Equity Shares on December 11, 2023. As on the date of this certificate, Piramal
Structured Credit Opportunities Fund does not hold any CCDs.

T T sanctioned Amount_
Secured Loans
Fund Based (A)
Term loans %911.79 2608.23
Working capital loan % 997.62 X 854.59
Vehicle loan % 37.55 X21.68
Buyers Credit %47.34 %51.86
Sub Total (A) X1,994.30 X1,536.36
Non-Fund Based (B)
Bank Guarantee % 15.00 %592
Sub Total (B) %15.00 X5.92
Total (A+B) X 2,009.30 X1,542.28

(1) The discrepancy between sanctioned amount and outstanding amount is due to changes in foreign currency

P

B
p

exchange rates.

rincipal terms of the borrowings availed by the Company:

rief details of the terms of the various borrowing arrangements of the Company are provided below. The details
rovided below are indicative and there may be similar/ additional terms, conditions and requirements under

the various borrowing arrangements entered into by the Company with its lenders, that may require the consent

O
e

1

fthe relevant lenders, the breach of which may amount to an event of default under various facility documents
ntered into by the Company, and the same may lead to consequences other than those stated below.

Interest: Interest rate charged by the lenders for the term loans and working capital loans typically
ranges from 7.21% per annum to 13.80% per annum and 7.86% per annum to 10.65% per annum,
respectively. The interest rates are primarily linked to the various benchmarks such as the marginal cost
lending rate or treasury bills rate or repo rate.

Tenor: The tenor of the Company’s working capital facilities is generally mutually agreed between the
parties, whereas the tenor of term loans is 45 months to 72 months, with moratorium generally ranging
up to 24 months from the day of first disbursement under the facility.

Security: Certain working capital facilities and term loan, availed by the Company, are secured. In terms
of the borrowings where security needs to be created, the Company is typically required to create
security by way of:

(a) hypothecation over all existing and future current assets and fixed immovable assets of the
Company;

(b) first charge by equitable mortgage in favour of term lenders on immovable properties;

(c) second charge of existing security deposit margin for existing loans/lien marked fixed deposit/ Lien
marked by mutual funds;

(d) afirst pari passu charge by way of hypothecation and/or pledge of the current assets; and



(e) personal guarantees by the Promoter and Jyoti Chopdar, Whole-Time Director of the Company.

Repayment: The working capital facilities are typically repayable on demand in accordance with the
facility documents executed by the Company. Each sub-limit has a specific schedule prescribed with
provisions of periodic repayments for some of the sub-limits. The term loan facilities are repayable in
quarterly instalments in accordance with the facility documents executed by the Company. The
schedule of repayment is prescribed for each respective lender in the consortium.

Prepayment: The Company, in relation to its working capital facilities agrees to give an irrevocable
notice of prepayment and pay the prepayment premium to the lenders in accordance with the facility
documents executed by the Company. Furthermore, in relation to the term loan facilities, the Company
agrees to prepay only with the prior approval of the lenders subject to a prepayment premium.

Key covenants:

Certain of the Company’s borrowing arrangements provide for covenants restricting certain corporate
actions, and they are required to take the prior approval of the lender before carrying out such
activities. For instance, certain corporate actions for which the Company requires the prior written
consent from the relevant lender include inter alia:

(a) entering into any scheme of merger, amalgamation, reconstitution or undertake buyback;
(b) making any amendments in the Company’s constitutional documents;
(c) engaging in any business or activities other than that the Company is engaged in;

(d) making any change in Company’s capital structure/shareholding pattern or making any change
in the Company’s ownership/control or management

(e) disposing its assets other than those as permitted by the bank in writing; and

(f) to winding up, liquidating or dissolving its affairs or take steps for its voluntary winding up or
liguidation or dissolution,

Events of Default:

In terms of the facility documents and sanction letters, the following, among others, constitute as
events of default:

(a) The Company or any other person is in breach of any covenants, conditions or any other terms
of the facility documents of the credit facilities;

(b) default has occurred in the payment of any amount of the credit facilities due and payable on
the due dates, whether by acceleration or otherwise;

(c) if the Company has valuntarily taken any action for its insolvency, winding up or dissolution;
(d) the security for the facilities is in jeopardy or ceases to have effect;
(e) if any of the facility documents executed or furnished by or behalf of the Company becomes

illegal, invalid, unenforceable or fails or ceases to be in effect or fails or ceases to provide the
benefit of the liens, rights, powers, privileges or security interests created by transaction
documents;

(f) if any of the facility documents is assigned or otherwise transferred, amended or terminated,
repudiated or revoked, without the approval of the bank;

(g) if loan is utilized for any purpose other than sanctioned purpose;
(h) occurrence of cross default;
(i) occurrence of material adverse change affecting the business or financial position of the

Company; and



(i)

if any information, representation and warranty, statement made, or deemed to be made, in
or in connection with any facility document is incorrect or misleading in any material respect.

Consequences of occurrence of events of default:

In terms of the facility documents and sanction letters, in case of occurrence of events of default set
out above, the lenders may, among others:

(a)

(b)
(c)
(d)

terminate the facilities and/ or declare that the dues and all obligations shall immediately
become due and payable;

declare security created to be enforceable;
take possession of and/or transfer the assets comprised within the security; and

exercise such remedies as may be permitted or available to the lender under law, including
RBI guidelines.



Auedwo) ayy Ag pajieae pauwi]
UBO| WJal syl Jo 12adsal g91ueleny S8JIAIBS  |BIDUBRUIY
ur oajuesensd |euosiad I'N |BUDSIBd | +«0C' TEE ueo| wia] | |ended eiel | Jepdoy) ysaxyey *£
paywi ueg 2121
Auedwo) ayl Ag pajieae pue pajwi sueg
ueo| WJiay ay} jo adsal aajuelend pujsnpuj ‘e1pu|
Ul sajuelend |euosiad I'N |[euosiad | 05947 ueo| wJa] | 4o ueg uoiun | Jepdoyd ysayey Z
Auedwo) ayy pajwiI yued D10
Ag pajieae ueo| |eyuded pue pauwr 3ueg
Supiom 3yl jo 129dsal 99juelend ueo| |eydes | pujsnpuj ‘elpu|
ul @3juelsend |euosiad N |[euosiad | 4+00'SI8 Supiop | Jo jueg  uowun | Jepdoyd ysaxey 1
a9juesend Aujioey : a9isndj 4330W04d
uoseay uoneIapIsuo) jo adA} (uojjjiw 2 ur) JUnowe pasjuelens jo adA) 2amuagaq “4epual 3y jo awen ‘ON 'S
Jepdoy) ysayey Aq papiaoad Aued paiys Aue o1 saajuelend jo sjielag
"SjuawIsnipo Sy puj apnjaul Jou s3op junowo BuipupisiNo pup aa1upiong yung ‘s,gl) 01 uanb aa1upionb ayl sapnjixa aajupionb anoqo 3y 210N
991UBIEND |BUOSIDd Jepdoy) 1yroAr ¥
99juelEND |BUOSIad Jepdoy) ysaxey £
778yt 0S'008'T
991jueienn ajelodio) palwI] AleALId S|ediWwayY) puenoy I
aa1uelens ajelodio) paliwil] 31eAlld S131207) YIISEMS T
(uoyiw uj %) _
+E20Z ‘0g 9quimadas | pauoipues @ajuesens jo adAy lojueseng ayj jo awen "ON *IS
uo se Suipuelsine Junowy unowy

salie|pisqns

ajlymisia syt pue Auedwod ay3 Jo sSuIMo.LI0g 0} UOIIB[aJ Ul SUOSIad J3Y10 pUE SI310W0ld ‘Salielpisqns ajiymisia ‘Auedwo) ayl Aq papinoid saajuelens Jo Juawalels

g ainxauuy




depdoy) BOAT YyIm AUIOT 4 44
£207 '0T 12qWanoN paiep uol|jiw ST ¥ 03 Sununowe Jepdoy) ysanjey Aq papinoid aajuelend [BUOIHPPY 4.
220z ‘81 Meniqa4 pue €20z ‘Lz 2unf palep pasp aajueiend ayl WOy PaIapISUOI 3. sanjen asayl,

Auedwo) ayj Aq pajieae

ueo| wiay ayj jo adsal a9jueseny sxxiEPdOYD
ul aojuelend |RUOSId I'N |euos.tad | vELY UBo| wia] paywi jueg S3A ysayey ¥
. aajueiens Auoey a91sn4L a10wold
uoseay UOHEJIPISUD) jo adAy (uonjiw 2 ur) Junowe paajueiens jo adhy @2imuaqag ‘iepua] | ayrjoaweN | 'ON'S




. Nsodaq

€20 ‘11 ) "Japual ayy Agq [eyde) puewag : . : €202 paxi4 Jueg
1240120 N paie|ndiis aq Aew sy Fuopn -up %819 byeor 00007 -€0-62 jsuiese pujsnpuj 9
yeapiano
SISHRESR JJueuly 1202 3Jueuld -
ETNERET] i y ; : :
paAl TIN TIN 1100x3 sheqg 0zt %0Z'¥ 8€°0 Z9cL £0-b2 vodxg [eyided S
10N dug
€202 3 “1apual ay} Ag |eyde) puewsag . . . €coe jueg
‘61990120 e pajejndns aq Aew sy Buppom -ug WEES Lk DU -€0-T€ — o]]! ¥
€20C ‘1T . "Japua7 ayl Ag [eaide) puewsag : : , g€20¢ jueg
19g0120 wT paiejndns ag Aew sy Fuidon -uQ %#98'L 85vie 00582 -90-9¢2 242d puisnpuj €
€70 ‘01 “lapual ayl Ag jeyded puewag £70¢ i
o, 2 . 5 -
1990120 % pajejndns g Aew sy SuPIOM -uo %0t L S6'66C 00°00g -60-CZ t J42d hmnv____“ﬂm Z
. . . 0co¢ ¥
1IN TIN SYIUOW 0S5 %08'ET 67T 6C'T -20-81 | ueo sy
’ . g 120¢ e
. TIN 1IN SYIUON 24 %08°ET 0001 00°0T 2116 | ueoq wuay
€20C ‘LT - dunueuly |exded
189010 % o juawdinby | syuow 09 %0EET S¥'69 02901 L0z E ele| ¢
UNoWwe ayj Jo %t ’ -0T-81 | ueo] wua)
‘piedaid junowe i §
%1 ay3 uo yiym 3sod %1 SYIUuoN 09 %08°ET 00v1 00°SL
-L0-60 | ueoq] wual
pUE syjuow 9g 10j %z
{wnuuy (uoyjiwi ut 3)
lad)
€20T ‘0t +EC0T ‘0€
uasuol asodw uoipue lapua
i (P : suonipuod AIPES Jaqualdas Jaquaidas e Suimoaioq Ul ‘ON
J9pus| 4) sanjeuad asoding juawAheday pauonoues | jo 1913| ayi jo
jo 3jeqg juawAedaid Aypubdaneifdiud Jdouaj e M unow jo a1eq S AAMEN awe 8
SE 1saJ4ajul duipueisino ) v s
jo ajel junowy
3|qedijddy

"€£20Z ‘O£ 42quiaidas uo se Sulpuejsino pue Auedwo) ay3 0} pauoijdues s3uimoliog Jo AJELULINS PUB SS3UPa}gapu| [EIDUBULY PalEpPI|oSuU0)

J ainxauuy




sn|d ‘sadieyd Aue
J0 Juawded Suipnjaul
jueq ayy Ag paie|ndns
2q Aew se suolllpuod
pue swJiajy yans

£202 pue piedaid junowe aulyoep SISLEHD 1207 z- ue
‘6 1390190 %< Ay 3y} UO %7 JO JDND 0z %ET'8 Ly vPT 00'0sT 214z | ueoq wia) v__u_u.m_w 6
wnwaad juawAhedasd | jo aseyaind
e 03 123fgns uanig aq
Aew jeacadde yoiym)
jueg ay) jo |eaoadde
Joud ayy 3noynm Jou
|leys Jamollog ay|
jueg syl o1 awes
a1 JO 22110U U31I1IM
Joud shAep g1 15e3)
1e 3uiaIg Jamoulog
ay1 o113algns predaid | Juswdinba
€702 i ueo| ayj o Junowe 9 %S/°0T . . 610C T Jueq
‘6 120100 %t |edidunid uo %z jo sauBuUIYoRWw Spuenal 01 %0E 0T¢ BECk Gk -¥0-9¢ ueoq] wJael 1201 8
wniwald juawhedald | jo aseyoind
Jo uawAhed
yum os op Aew
U ‘Ajioe4 ayj Aedaud
ues Jamoliog ay|
€202 ‘1T “lapuaiayl Ag i siauenp ' . : €20¢ jueg
189010 %L paje|ndns aq Aews sy - mww_:uu_am 0z %05°L ZZ69T 04681 -90-97 ueoq wial puisnpul L
(wnuuy (uoj)jiw ui )
13d)
€202 ‘0€ {
R ipasosw) SUOIIpUOd HDEMes Jaquiaydas __wmﬂuwa%umm o Suimouioqg 2l ‘ON
J3pus| }1) senyjeuad asodingd awAeday pauojoues | Jo Jang| i ay3 jo
Josjeg Sl /Ajeuad juswAedaad Ji0usy uo uo se Junouly 10 31eQ Jo ainieN i 9 [
Se JsaJajul Suipueisino
Jo ajel unowy

ajqesjddy




Joud e Japuai ayl o1
apinoid |jeys Jamoulog
aya1 ‘sani|oe4
ay3 Jo 2inso|Ia40)
uawhedaud Aue o4
uoIINISUI [BIDUBULY
jueq Jaylo ayl Ag Jano
ua3el sy sainljioey
9y1 JO Junowe ay} uo
padieya aq |leys %p Jo
wniwaad juswAeda.ud
e ‘salfAujoed
31 Jo Joual ayj Suunp
uoin}IsuUl [eIZUBULY
1oueq iayjo Aue
Aq 1ano33el/19)suURl]
aoue|eq
jo Aem Aq pasopd
2Je sanijiae4 ayl jo Aue
aI3YMA ‘S91EQ 2n(Q 2Y3
240J2q ‘SUB0| JO ainjeu
2yl ul ate yoym “Led
ur 1o [Inj ui sanjoe,
3y Jo sunowe
|ediupdoT8ulpueisino
3y} Aedaud
‘(Ana) Asoaniess Jayio
1o saxe] ajgedljdde

(wnuuy (uoyjiw vy x)
1ad)
Juasuod (pesoduui a|npayas EZ0Z ‘08 +E20Z 0F uoljues Japua
19pus)| ) senjeuad HSHERS asoding Ew:ﬂh_num it iaqisdes pauonpues | Jo J3n3)| Rmmaen a_.ﬂ moh o
jo a3eQg juswAedald /RIend Jusukedaly [doual " R junowy jo a1eg i b awen =
se 3salajul Suipueisino
jo ajel unowy

ajqesyddy




supueuly g e %EE v8'88 0€°£0T e G elpu|
£20Z ‘01 ne “1apuai ayl Aq juawdinby WUOW 24 BEG'L -§0-57 | ueoq wuia) i .x_._mm s
Ba %z PRSI Anuhay “mwﬁuﬂwu SYIUOW SP %IEL 0591 05°LE -MMM,NN - SH sy | 9N
saxe| o|qedlddy
+ BuipuelsinQ
|ediduLid JO Z :IIN3 IST
L0J} SYIUOW 9E< '
‘saxe] a|qedddy
+ Buipueisinp
[ediduLld JO %€ 1IN
. TR 1ST WoJj syauow .mmv sulLPEN
mwmwﬁmm a|qeajdde UMMH %Muﬂm% IND SUIUoW 09 %00'T 98'1S vELY -Nmmwﬁ M._m_ﬂwm v_m:mﬂm o)
snjd oz Jo aseyoung
+ Buipueising
ledulid o %b :IN3
IST WOl syuow sz
> pue syjuow 71 <
'saxe] ajqedddy +
guipueisinQ [edpuld
40 %S IIINT IST
wody syjuow 1> ‘1
JuawAedald jo a1ep
2yl pue piedaid aq 03
junowe ay} gulAjoads
sAep o€ Jo @anj0u
(winuuy (uoijjius ui 3)
Jad)
L} i
juasuod (pasodun suonpLos 3|npayas h.,".mnn..m.._wvu”m ..MMNM_M__%M“ uonoues Bimoiiod I3puad| =
J9pua) ) sanjeuad asoding juawheday pauolues | jo 13113| ayi jo .
/Ajeuad juswiedald uo uo se }o ainjen 15
jo ?3eqg juswiedald [fiouayg se 1s3133u1 SulpueisInG junowy jo a1eqg awepn
jo ajels junowy
a|qedyddy




‘papinosd uaaq soy abupi b aJuay ‘SUDO| 3fdINW SAPNJIUL SIYL ,

‘Buipunodw o2 15aia3ul 03 anp sI SiY | z

‘wnjuawow Auaiinl ublaiof 03 anp st iYL

‘spuawisnipy sy puj buliapisuod 191y,

B - = - Z . g . 6T0C jueg
€6'22 00°'se BIpIaA
-¥0-92 . d 12121 F
€207 ‘LT S3PIYEA : sueg
VN N ! SUIUOIN £E % SP'8 . ’ ueoq
1890120 Jo aseyaung 019% Sz EC’6 SE'9T YN SPIYAA WM_M__ 14
€202 ‘ST s32IYan
laquisaoN VN 1IN Sa SYIUOIN 6E %7L'8 657 587 VN ueon jyueg -
bl S2IYaA J4aH
MNDN ~ON mw_u_—._m) @m 9.6 -
VN 1IN ' SUIUOIN £E e/ 9L : ; ueon jueg
13403120 %cm”w“uuh:n_ 01% 6T°8 60T GE'ST VYN — s Z1
IY2ey
%t IND SUIUOIAI 09 %6 L €'l 08't8 €coe &=
J0 aseydind -§0-5¢ | UeO] Wial
(wnuuy (uoyjiw vy x)
13d)
jussuod _ﬂwmﬂaE_ @_-._ﬁ@_.—um €20z nam *mNﬁ—N qom
7 SUoIIpuod uoljaues 12pua
dspus| 1) senjeuad A2 d Bup A asodingd wswAheday 1aquindas Jaquaidas pauonaues | 0 19113) Suimousioq m_.ﬂ h—oﬂ "ON
jo31a | uswhedasq | /ANBUSH usWAedaly Jsoua uo uo se ¥ jo ainjeN S
. seisasoiul | Suppueysino | TUMOWY | $9°3ed awep
Jo ajeu unowy
a|qedyddy




€207 ‘02 asod.ingd : ;
Joquiandas R —— puewsag uQ TIN 000 z0'0 ueoq wiay e|eAaluan yoysy ¥
€207 ‘0 asodind 5 i
13qui21dag [e1aua0 puewsqg uQ 1N 000 S00 ueoq wiajg Jepdoy) ysaxey €
€20z ‘0T asod.ing . - pajiwi] 21eAlld
Jaquaydas FENED! RUELRA U0 N 00°0 00 RG] e Slied lamod uadiod ¢
€20z ‘0t asod.ind . .
1BqWNdss - puewaqg up 1IN 000 0009 ueoq wuag depdoy) 1y10Af 1
(uoniiAl Ul x)
€207 ‘O€
uasuod f
: a|npayas laquaydas uo €Z0z 0F Juimouiog
iapua)| asoding Jaquadas uo pauoijpues Japua| ay} jo awepn ‘ON IS
juawAeday/iouay se 1sa1a)jul jo Jo ainieN
J0 ?1eQ 2 se uipuejsino junowy
23e4 a|qednjddy R
Junowy

woJj salielpisqns ajiymisia sy Jo Auedwo) ayy Ag papuaixa seajueiens Aue pue saueipisqns ajiymisia sii pue Auedwo) ay) Aq pajieA. Sa131[128) 13 SUBOT JO JUBLIAIEIS

€202 ‘0€ 12qwaidas uo se saijied paiejay



