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CERTIFIED TRUE COPY OF THEE SPECIAL RESOLUTION PASSED BY MEMBERS OF M/S.
INTERARCH BUILDING PRODUCTS LIMITED IN THE EXTRA ORDINARY GENERAL MEETING
HELD AT ITS REGISTERED OFFICE AT HAVELI 8 DERA MANDI ROAD  MANDI
VILLAGEMEHRAULL NEW DELHL ON WEDNESDAY THE 17™ JANUARY™ 2024 AT 9:30AM

“RESOLYED THAT pursuant to the provisions of Sections 23, 6201 )e) und other applicible provisions, [T
any, of the Companies Act, 2013, as amended, and the rules und regulations notilicd thereunder including the
Cumpames (Prospeetus and Allotment of Securities) Rules, 2014, us amended., the Compunies (Share Capital
and Debentures) Rules, 2014, as amended, (collectively referred 1o as the “Compuanies Act™), the Securitics
Contracts (Regulation) Act, 1956 as amended, in each instance, including the rules, regulations, circulars,
guldelines issued thereunder, the Securitics and Exchange Board of Indiy (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended ("SEBI [CDR Regulations™), the Securities and Fxchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, the
Foreign Exchange Management Act, 1999, as amended, and the rules and regulations made thereunder
including the Forelgn Exchahge Management (Non-debt Instruments) Rules. 2019, and any other wpplicable
rules, regulations. guldelines, press notes; clarifications, cireulars and notifications issued by the Goverriment
of India (“Gol"), including the Departmient for Promotion of Industry and Internal Trade ("LPIT™),
Seeuritics and Exchange Board of India (“SEBI™) or Reserve Bank of India ¢ RBI3™), und any other applicable
laws, rules and regulations, in India or ouiside India teollectively. the “Applicable Laws™), and in accordunce
with the enabling provisions of the Memorundum of Association and the Articles of assoclation of the
Company und the uniform listing agreements to be entered imto between the Company and the respective
recognised stock exchanges ol India where the Equity Shares are proposed to be listed (“Stock Exchanpes™),
and subjeet to any approvals from the Gol, the Registrar of Companies, Delhi and Harvana at New Delhi
(“RoC™), SEBL, RBI, the Stock Exchunges, the DPHT and any other appropriate governmental, statltory and
regulatory authorities of India (“Regulatory Authorities™) and any third parties. and such other upprovals,
consents, permissions and sanctions o8 muy be required fom the Regolatory Authoritics and such third
purtics (i wny ) and subjeet o sueh conditions and modilTeations us may be preseribed, stipulated or imposed
by any ol them while granting sueh approvals, consents, waivers, permissions and sunctions, and which may
be agreed to by the board of directors of the Company (“Bourd™ or *Board of Direewis™) (which term shall
include a duly authorised committee thereof for the time being exereising the powers conferred by the Bourd
including the powers conferred by this resolution), the eonsent and approval of the shareholders of the
Company be and is hereby accorded to create, issue, oficr, allot und transfer Equity Shares comprising of
fresh issuanee of such number of Equity Shares uggreanting, for cash either at par or premium sueh that the
smount being ralsed pursuant 1o the fresh 1ssue uggregates up to 3000 mitlion (“Fresh issue™) and an otfer tor
sale of Equity Shares by existing and eligible sharehoiders of the Company ithe =Selling Shareholders™, sl
such altter the =Oller tor Sale™ and wgether with the Fresh lssue, the “Ofler™ s who intinuste therr intention W
the Board for cash (with an option to the Company W retin an over-subseription to the extent of 1% of the
net Offer size. or such other extent as may be permitted under the Applicable Luws, for the purpose ol
rounding olT Lo the nearest imeger while finalising the basis of allotment in consultation with the designated
stock exchange) including the alloiment! transitr of Equity Shaves 1o the stubifising agent purspant to 8 green
shoe option, if any. in terms of the SEBIICDR Regulations at o price 1 he deermined by the Book building
process in terms of the SEBLICDR Regulations or atherwise in aocardunce with Applicable Laws, for cash al
sueh premium or diseount per Equity Share ds allowed under Applicable Laws and as may be fixed and
determined in aceordance with the SEBI ICDR Regulations: out of the authorised capital of the Compuany to
uny category of person or persons ag permitted under Applicable Liws, who moy o may not be the
sharcholderts) of the Compuny as the Board may, decide. including anchor investors and qualified
institutional buyers as detined under Regulations 2(1)(c) and 2(1)ss) respectively, of the SEBI 1CDR
Regulations. as may be permitted under Applicable Laws, whethir thev be holders of Equity Shares o not, if
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any, one or more of the members, employees (through a reservation or otherwise), Hindo undivided familics.
loréign portfolid investors as defined under the Securities und Exchange Bowrd ol India (Foreign Portfolio
Investors) Regulations, 2019, as amended, venture capital Tunds, slternative investment Tunds, foreign venture
gapital investors: multilateral ond bilateral linancinl institutions, non-resident Indians. sune induserial
development carporations, insutance ¢ompanics segistered with the Insuranee Regutatory dnd Development
Authurity of India, provident funds, pension funds, insurance [unds set up by army, navy, or air foree of the
Uintan of India, insurance tunds set up and managed by the Department of' Posts, India. development financial
institutions. rusts and/or societies registered under the Societies Registration Act, 1860, Indian mutaal funds,
systemically important non-bunking finunce companies, members of group compintes. Indian public, bodies
carporate. companics (private or pubilic) or other entities, muthorilies. and to such other persans in one or more
combinations thepeol. whether through the Offer or otheswise Tnone or more medes or Combiintions thereol
andiar any other category of investars us may be permitted todovest under Appllcable Laws aod inoone or
mure tinches in consultation with the BREMs Jor other ady isors o such persons appointed Tor the Offer and
ot sueh terms and conditions as may be finalised by the Board in consultation with the BRLMs and hat the
Board in consultation with the BRLMS miuy fnalise all matters incidental thereto as it may in s absolule
diseretion think 111

RESQOLVED FURTHER THAT the Equity Shares allotted’ transferred pursuant to the Offer shall be listed on
uhe or more récognized stock exehanges in India,

RESQLVED FURTHER THAT the Board and sucli other persons as may b authormsed by the Board be and 1s
hereby authorised on behall of the Company o muke wvailuble tor allocktion o portion of te OLler o uny
cilegoryiies) of porsons permitted under Applicable Laws, Including withow lmitaton, cligible emplovees
A*Reservation™) or to provide a diseount to the Ofler price woretwil individual bidders or eligible emplovees
(“Ddiscount”™): and w wke any and all getions In connection with any Reservalion or Discount us the Bogrd
moy, in consultation with the BREMs, think (it or proper, ineluding, sithout finbiation, o negotinte, finalize
and execute wny docament or agreement, and any amendiments, supplements. notices or cornpenda thereto:
seek any consent o approval required or neeessary: give directions or instructions and do ull such aets, decds,
mistlers and things as the Board may. om time o time in s absplute diseretion, tink negcsaan.
appropriste, ar desirable: and setle any guestion, dittficulty, or doubt that may aelse with regard o or in
relation wothe foregolng.

RESOLVED FURTHER THAT pursuant to the provisions of Scetions 62010 e, 42 and any other upplicable
provisions, i any, of the Companies Act, 2003 wned other Applicable Laws and in accordanee with the
enabling provisions of the memorandum und articles ol ussociation ot the Company, the Board s buthorized
Lo complete a private placement of such number of Equity Shies as may be deeided by the Board, (o cerain
investors as permitted under Applicable Laws on or prior to the dute of the red herring prospectus (7Pre-1P0)
Plagement™), at such other price as decided by the Compuny in-consultution with the BRUNMS andfor other
advisors, determine in lght ol the then prevalling market conditions in secordunee with Applicable Laws and
div ull such other aeis, deeds, muners und things as the Bodrd may Trom tme 1o time, in their absalite
diseretion deem it und neluding without limitation. negotbie. Tnalize ond execute any  documen or
agrecment, including withour Hmitwion any private placement Ofler lefters, placemam agreenment, e5erim
ugreement, term sheet und such other documents or any amendments o supplements thereto and 1o open any
bank aecount for the purpose 1 reguired, and 10 open any shares or securilies tecount or eserow or custodian
wetounts as may be required in connection therewith and generally o do all Sych acts, deeds. matters and
things in relation w all matters incidental to the Pre-|PO Placement or in relation to the foregaing und 1o setile
any question. difficulty. or doubt that may arise with regard thereto or in relation w ihe forepoing. In the event
al'a Pre-1P0Y Placement, the slze ol solely the Fresh Issue compinent of the CTer wolild b reduted w the
extent of Equity Shares Tssued under the Pre-lPO Placement. subject to compliznee with the minimum pel
ifter size requirements preseribed under Regulaton 1925001 ol the Securnties Contracts (Kegalunon ) Rules,
1457, s wimended,
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RESOLVED FURTHER THAT the Equity Shares so allotied under the Offer (including any reservation or
groen shoe option) shall be subject o the memorndum ol ussociation und the articles ol associition ol the
Cuompany and shall rank pari passu By all respects witly the extsting Eguiry shares of the Company including
rights in respect ol divigdend from the date of sech alloiment,

RESOLVED FURTHER THAT tor the purpose ol giving efleot (o tie above resolutions, und any otfor, transier
and alloament of Equity Shares pursuant o the OFfer, the Boad, or any committes theredt, in eonsaliation with
the BRILMs. be and is hereby authorised 1o determing the terms of the (Ter including the class ol investors (o
whom the Equily Shares are 1o be alloted or wrapsterved, the number ol Lauity shares 1o be abfloned o
ransterréd in each tranche. uller peice. premivm amount discount (as allowed under Applicable Laws),
Reservations, listing on one or more Stoek Eachanges in India as the Board in its absolute diseretion deems it
and do call sueh getsy deeds. maters and things Inrelution w the Offer including appeintment of
intermedinries, apening eserow acoount, Gnalising the basis of allotment ol the Fguity Shares, gnd (o negotiate,
finatize and execute such deeds, documents gareements and any amemdment thereto, as 3t s, inits absolite
discretion, deem necessary. proper or desiruble including arrongements with BHEMs. underariters, eseriy
dpents, legal advisors, ete., (o approve incurring of expenditure and payoent off Tees, commissions, brokerge,
remunerstion and reimbursement of expenses in conmection with the ONfer and Lo settie aF zive nstuctions or
direetions for settling any questions. dilticultles or doubts that may arfse. In regurd wothe oilering. Offer.
trunsler and allotment of the Equity Shares and wiilization ol the Fresh Bssue procecds, 11 applitabile and such
other aetivities g5 may be' necessary In relation to the Offer and o accept wnd o give alligr o sueh
mudificutions, chanpges. varigtions, alterations. deletions and/or additions as regards the 1erms and conditions as
it muy, in I8 absolute discretion, deem it and proper in the best inlgoest of the Company ded the O, without
requiring any turther approval ol the shareholdets, except w8 required under Taw wod that all op any o the
powers comtterred an the Company and the Board pursaont to these resolutions may be exereisedt by the Boord
ar such cotmmitiee thereol as e 1Boseed nuy constituie s belighl ™

RESOIVED FURTHER THAT Mr Arvind Nandu, Managing Directon My Guanon Suri, Whaole Time Director
Virs Nidhi Goel, Company Secretary and Complignee ©1icer and M Anil Kumar Chandand, Clye! Fipancial
Officer ol the Company be and are hereby severnlly authorised o exeeote und deliver any and all other
dicuments. papers ar insteuments, issue and provide comilicates and 10 do e eadse Lo be dang any and all aits
or things as moy be necessary, appropridte or advisahle in order o ocarry out the purpases aod intent of the
lorgpaing resolutions. for the Ofér; and nny suel dosinents soexsezuted wnd deliverod or acts aind things done
or caused 1 be done shall be conelusive evidence ol the autharity A1 the Company i g0 duing and ans
docament so executed and delivered or acts and things done of caused 10 be dune prioe o the date hereal are
lereby rutiiled, eontirmed und approved us the wews and deeds of the Company, us e case may be.

RESOLVED FURTHER THAT the Compury Seeretary is awthorised o certily the true copy ol the aforesuid
resolutions and the same may be torwarded to any copgerned autharities For necessarny agtion.

RESOLVED FURTHER THAT, the Board. be and {5 hevehy aulairised Lo oot wigd o wdelepate allor any of
the powers Lo any ol the directors’ employees of the Compats Berein confuimed fnsticlb mamien ws i1 s deem
fir for the purpose of giving effect 1o the above resolutions and any offer allotment or transteral BEquity Shares
pusuant 1o e OF e, including, without Hnutation, o e Tollieng

i constituting o committee for the purposes ol issue. alter, allotment and ranstier of Hgults Shires,
credit of” Equity Shares o the dema secounts ol the suceessiul ollotees aod other mutters in
conmection with o ineidentnl o e Orter, ncluding, Without Hmlatwn Toc detésimining: the anchor
fhvestor portion and allodite such number of Fguity Shares o smdhor anvestors e (wims und
conditions ol the: OfTer velating w timing (inetuding apening and closing dates of the Chiler. ete.) and
pricing (price bund. Offer price, including W anchor nvestors, cte. discounl, reservation, anid o
gecepl pny amendments, modifications. varlations or aleeutions thereto;
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(i) 1w constitute such other committees of the Board, ns may be required under the Applicable Liws,
including as provided in the SERL L istineg Regulations:

(i) suthorization ol any divector or diréetors of the Compauny or other oflTeer or ollicers ol the Comjany,
including by the grant of power of attorney, W do suelt acts, deeds and things as such authorized
person in histher/its absolute discretion may deem necessary or desirable 1 connestion with any
issue, offer, allotiment or transfer of Bquity Shares:

vy giving or authorizing any concerned person on behall o the Company 1o pive such dectarations,
allidavits, certificutes, cansents and dutloritles as may Be reguired e Ginie Lo fime

(V) appointing the BRLMs i actordunce with the provisions of the Applicabile iws:

vl tocdecide: negatinte and Tinalise the pricing, the werms of the issee of the Fguiy Shares amd all other
related putlers regirding the Pre-100 Placentent, b any, ibeluding the execution G the feleviant
ducuments with investors, in consultation with the 51 M

(i) seeking, i required, sy approval, consent opwaiver frint the Company s lemders, gngior parties with
whom the Company has. entered into voarious commercial and other gpreements, pndion wall
cmwcrm;d governnient and regulutory authorites in India, andior gy other approvals corsents oy
waiivers that may be required in connection with any issue, offer and alletment of Equity Shares und
appraving and issuing advertisements in relation w the Ofer and taking such
setions or giving such directions as muy be mecessiry o desirable wnd woobtoin such gpprovals,
consents or walvirs, a5 it may decm iy

(Vi) deciding,  nconsultation with the BREMs, the pricing and terms of the Bauity Shifes. and all other
reluted matters, including the determination of the mimimum subsenpion foe the C1fer the Ulter
Price. the price bund (Including offer price oe aochor investors e sei and all other wems and
conditlons of the Ofer Including the aumber of Fquily Shares 1 hd ollered snd transierred i the
Offer, the Bid / OfTer Opening and Bid O Closing Date tineludinge bid opening and bid elosing
dates for anchor investors i Diseoun ol any . Beservation, in aeeordanece with the Applicable L

(ix)  toking on record the approval of the Selling Shareholders Tor oflering their Fawity Shares in the Ofter
o Sube;

(%) upproval of the drafl red herring prospectis (he “DROPTY, the red heering prospectus ¢ te
SREEP) and the prospeetus (the “Frospectus™n e abridged prospedius (Abridgedfrospecius™,
onlirmation of Allocation Neote, applications and the preliminary and Hnal international sp
{including gmending. varving or modifying the same or providing wry nolces: addenda: or
corigenda thereto, together with any  summaries thereta, as may be considered  desirable or
expedient) in relation to the Offer as Nnalized in consuliation with the BIYLMa, a0 accordunce with
the Applicable Laws:

(x1) withdrawing the DIRHP or the RHP or not procecding with the Cfter w oy stee. afler wopsuliation
with the BRLMs in accordance with the Applidible Luws
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(xii)

{xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xvill)

(xix)

{xXK)

(xxi)

secking the listing of the Equity Shures o the Stock Eaxchanges. submitting the Fisting opplication o
stich Stock Exchunges and tiking all actions that may be nedessaey bt eonnectionwith shutining such
listing:

appuintipg. instiueting ahd entering Tty uridngoments with the BREMs, comuanagors nnderwriters,
syndicate members, brokers, eserow collection bunks, relund banks, sponsor bunk, registrar, legal
counsels, printers, advertising sgency(ies), experts, audilors and any vther agancies, inermediaries o
perspns (including any successors or replaicements thereot) whose appointient is feguired in relation
to the Qffer and lo negotiate and finallze the terms of their appointment, meluding but not limited 1o
exeeution of the mandate Jetters with the BRI Ms:

finalization of, approving, adopiing and areangement (o the submission ol (e DRIPo be subnitied
1o the SEBH and the Stock Exchanges for reeeiving somients, the [0 s e Prospeatus (helading
amending, varving or modilving the same, as may be vonsidered desirible or capedivnty, the
preliminary and final international wrap apd ey amendments, supplements. notices o corrigenda
thereto for the offer of Fgoity Shares including inenrporsiting such alierations’ corrections/
modifications gs muy be reguired by SEBL RoC. or any other relevant povernmentul and statutory
authurities or in geeordonee with all applicable v, vules, reghlations, [ ieations elrealars, orders
wnd guidelines:

atthoelzition al the mumtenance o a register ol iiddees o the Fguity St
linalizationol the basis ol allotment bl the Equity Shares,

{0 dectde the totl number OF Equity Shiees (0 b reserved tfor allocation w elizible cawporivs ol
investors, i uny. in aecordancd with Applicable Laws and sin permitting esisting shareholders w sell
aiy Lguity Shares ol the Company held by them:

w issue advertisements in such newspapers: ms it may deem fit and proper it accordinee with
Regulation 60 of the SEB ICDR Regulations umd the other Applicable Lavws:

1o open and operate sepagate eserow accounts and or any other aeeount vath scheduled hanks o
receive dpplicotions along with application pomies b velation e the D1 i wrmis ol Seetion A0}
af (he Comparmies At and o authorize one ar inere alfivers ol e Coppiny [ excel ull
documents/deeds @5 may Be necessaey i this regird;

to determine the peice a1 which the Equity Shares sire offered. allovated. issued, tunslerred and/or
allotted to fnvestors in the OfTer in secordinee with applicable regulations i consullation with the
HREMs ancior any other udvlsors, if

fo negatiate, finalise, slan, exeeute and deliver or dreange e delivery of the offen agreentent.,
syndicate ngreement. eash escrow and sponsor bank aereciil, Aluie esepow gpereement,
nderwiLing agreenent, agreements with thu regisirar 1o the OFTer and the advEPHEINg sgeney

and ull other agreements, documents. deeds, memotandum ol understanding and other instruments
whutsoever, any smendment{s) or uddenda’ thereto. ineluding, with respect 1o the pavment ol
commissions, brokerages and fees with the registrar o the Offer, Tegil counsels, wegditors, S1ock
Exchanges, BRLMs and other agencies/intermediaries in connection with Offer with the power o
authorize one or wore officers of the Company to negetiate, exeaute and dehver all ar any ol the
aloresuid dovuments;
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(xxil) o open, miintaln, operate and elose a bark wecodnt of e Company i s of the shane eseriny
pgreement and cusheserow agroerment o the hondling of refunds for the Caler and toaothoriae one
Ot more olleers/ eiployees oF the Company o exevute afl docdmentsidecds as miuy be necessary in
Lhis regurd;

(XX} toomuke any applications L, seek elbrifidatiosiesemptions und Gbtin approvals o, 11 eeessary,
Forelgn Investment Facilitation Portal, RIL SERL Carporate Bebi Restructurfing Cell of 1o any otbier
statttory and gevemmental authorities inconnedtion with the ORer as may e requireds (e lding for the
purpose of affer of shares by the Company w noreresident mvestors, ineidmg SRl PHS) ond
wherever necessars, incorporate such mbdilieations, wnendmenls: alteritoms correcthons @5 muy be
reguired in the PRI the REUPand the Prospectus.

(xx1v) 1o settle all questions. difficolties or doubis thar moy arise from tme woime 1 rebion e sueh issues o
allinment, as it may in its abgolute disgreton deem 1

(xxv)  1odo all acescand deeds: and nesotite: Hnalize sellie. exevute wned deloer o armmes the dellvery of ali
documents, agreaments. Tomis, certiTemes, undurtakings, Reiers and msirgoiies us ny be neoessiey,
dppruprinte or advisible in arden te eiery oud he praposds and fadpe ot e foccgsiing Fof the purpose oF ar
e eombection with the Ofer and sny doctments o insieaiments <o eseeuted nod delivered or aets ung
things: done or coused o be done by committee shall be conclusive evidence af e amhority ol the
commiies 10 so domg;

(xxvi) o authorize wed approve thee Tncurdng o expendiore. dneluding the pasinens o fees, eaminissians gnd
rentunertion ol expenses a connee o b the O

(xxvii) 1o submit undermking/cenificates or provide chvitications to the Seeuritied U sahunge Boonl of ndia ind
the Stock Exchanges where the Eguiry Shores of the Compuny are praposed w e listed:

(xxviil) o make applications w the Stwck Exchanges tor in=principhe approval for Bsting of its equity shares el to
exccute dnd o deliver or urange e delivery und (ke such papers and documenss with the Stock
Exclunges, including aocopy of the THUEI Giled with SER L as mny beorequired Do the purpiese,

(XXI%) 10 issue receiptss ullomment letters, confirmation of allocanon notes ther i physical or electnome mede
representing the underlying Equity Shares in the copital of the Company with sach feitures amd attrbutes
s may be required and o provide Tor the tudabilily and free rransfeabilioy thireatag per kel practives
and regulutions: including listing on one or more Stock Exchianges, swith power o atharise one or nire
ofticers ol the Company W signall orany ol the nlore staed degmmanis

{XXX) o athorize and emposer offiecrs ol e Compuons reiche s = Suphiebsod QUTGe®™ ), tar and e behall ot
the Company, 10 exeeute and deliver, an g seéveral bisis, diy deetiritians, allidaits, certificiive, consanly,
recments and wrrangenients as well as amendmenis oF soppiaments theret as mmy be reguired. from e o e
ar that e Awtherized OMcers consider pécessury, apprapeiate o advisible. e conneetiom with the O
ineludiog, withaut limimtion. engagement letlers ), mamordi oF understinding, e lstine aereements, the
reglsirar’s agreement, the depositories agreements, e fssue ageeement with e REMs Gand allee eptities as
approprivtel the undeewriting ngreoment, the syndicate aprecment, the eseia agrecment andconfinmation of
Wllerention notgs, avith: thie BREMs, Tead munupers syndicwe members, binkers woodhe Uiien megisian e € e
hinkers o (hE Compiny, mnmeers, underwriiées, Buariiiigs, sserbn neents, sedonntini s lesal counsels.,
depositories, tustees, custodlims, advertising agereies, wil il such persoiis Gr ageicles s ey bevolved oo
coneerned with the Oer, i any and (o do ar ciwse o be dong any ind il sueh ses ofdongs it e Authorized
Officer may deem  neoessary. appropriate or desirble in prder o earry
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out the purpose and imtent of the foregoing resolutions for the CHTer and any such abreements or
documents so execoted and delivered and acts and things done by any such Authorized Officer
shall be conelusive evidence of the authorite of the Authorized CHYeer and the Company in so
domg;

(xxx)  acceptance and appropriation ol the proceeds of the Fresh lssue i accdance with the
Applicable Lows: and

(xxx1) o do any olher oot and/or deed. o negotipte and exeoute apy document(s), applicationfs),
acreement(s), undertakimeds), deed{=). allidavis, declomtions and cernibicales, andior o sive
such direction as it deems fit or as may be necessary or desiruble with repard 10 the Offer.

RESOLVEDR FURTHER THAT the Board or any duly authorized committee o representative thereol, be
and are hereby severally authorized to ke all steps for siving effect 1o the atoresaid resolutions,
including making the necessary applications, Fling forms and domy all such aets. deeds: and things as
miay be feguired or deemed pecessiey w implement such resolutions.

RESOLVED FURTHER THAT Mr. Arvind Nanda. Managing Director and Mrs Nidhi Goel, Compans

Secretary and Compliance Officer be and dre hereby authorized 1o centity (he troe copy ol the aforesald
resalutions and the same may be forwarded 1o any goncerned amhoritics [ur necessury sction.”

UILDING PRODUCTS LIMITED

MANAGING DIRECTOR

DIN: 00149420

Add: 6, Haveli Dera Mandi Read Mandi Village
Mehrauli.New Delhi-110047
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013

ITEM NOLI

The Company proposes 1o ofter and allot fresh equity shares of the Company of face vidue of Rs. 10
(the “Equity Shares™) each up to an aggregate of s 3000 million, on such weoms, in sueh manner, ot
such time and at such price or prices and as may he discovered in aceordance with the applicable
laws, ineluding, without limitation the Securities and Exchonge Board of India {Issue of Capital and
[Misclosure  Requirements) Regulations. 2008, as amended (the “SEBI [CDR Repulanons™) 1o
varous categories of investors including qualified institutional investors, retall indbvidual Tivestos,
non=imstitutional  investors, non-resident  Indians. {oreign porttolio investors and: or eligible
cmployvees, as permitted wnder the SEBT ICDR Regulations and other applivable laws. The Eguity
Shares allotted shall rank in all respects pari passu with the existing Equity Shares of the Company

The proposed oftering is likely to include a fresh issue of Equity Shares by the Company (the “Fresh
Issue™) and -an offer for sale by ceroin existing sharcholders of the Company ("Selling
Shareholders”™ and sueh affer for sale, the “Offer for Saie™ and topether with the Fresh issue., the
“Ofer™). The Company intends 1o, at the diseretion of the board of directars of the Company
(“Board”), undertake the Otter and list its Equity Shares a1t an opportune time in consultation with
the book running lead managers ("BRLMSs™) and other advisors and subject o applicable regulitory

AL

approvals and other approvals, 1o the extent necessiry. [he Board las i its meeting held on 13
January 2024 approved the OfTer, subject tothe npproval of the members of the Company

With respect to the Offer. the Company will be required to tile o drafl red herring prospectus (the
“DRHP™ with the Securities and Exchange Boaid of Indig (the “SEBI™) amd the recognized stoek
exchanges of India where the Equity Shares dre proposed 1o be lsted ("Stoek Exchanges™), and
subsequently file a ved herring prospectus (the =IEPT) and the prospectus with the Registrar of
Companies, Delhi and Haryang ol New Delhi ("RoC™) and thercalter with SEBIL, and the Swek
Exchunges in respect of the Offer (the “Prospectus”™, and together with the DIRHP and the RHP, the
“Offer Documerts™), in accordance with the SER ICDR Regulations, the Companies Ao, 20013, and
the rules notifled thereunder (including any statutory modificationis ) or re-enactment thereof, for the
time being in foree) (collectively referred to as the “Companies Act™) and other Applicable Laws,
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The Equity Shares are proposed 1o be listed on the BSE Limited, the National Stock Exchange of

Muaterial information pertaining o the Offer is us follows:

Offer Price: The price at which the Equity Shares will be ullotied through the Offer shall be
determined and finalized on the basis of the book building process in consultation with the
book running lead managers, in accordance with the SEBI ICDR Repulations.

litention of DirectorsKey manapement personnel Members ot Hhe senior management 1o
subseribe 1o the Offer:

The Company has not made and will not make an oller of Equity Shares 1o any of the
directors, members of senior management or key manggnent peesonnel. I'owever. the
directors or the key management personnel nwy apply lor the bquin Shares [ the various
categories under an Offer in accordance with applicable Low, including the SEBL ICDR
Regulations,

Whether a change in control is intended or expected:

No change i cantrol of the Company or its management is intended or expeeled pursuant t
the Offer.

India Limited (“Stock Exchanges™) and any other stock exchings is determined by the Bourd nt'its
absolute discretion and the Company will be required to cnter into listing dgreements with each of
the Stock Exchanges.

The Board recommends the resolution Tor approval ol the members OF the Campaiy

None of the directors, members of senior management, key managerfal personne! and relatives of
dircetors and/or members ol senior management ancior key managerial personnel (as detined in the
Companies Act, 20113) are concerned or interested in the propased resolutlon. except in the ordinary
course of business.
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