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Initial Public Offer Committee
Terms of Reference

a) To decide, negotiate and finalize, in consultation with the book running lead manager
appointed in relation to the Offer (the “BRLM”), all matters regarding the Pre-Offer Placement,
if any, out of the fresh issue of Equity Shares by the Company in the Offer, decided by the
Board, including entering into discussions and execution of all relevant documents with
Investors;

b) Toamend the terms of participation by the Selling Shareholders in the Offer for Sale;

c) To take all actions as may be necessary and authorised in connection with the offer for sale and to
approve and take on record the approval of the selling shareholder(s) for offering their Equity Shares
in the offer for sale and the transfer of Equity Shares in the offer for sale;

d) To decide on other matters in connection with or incidental to the Offer, including the pre-Offer
placement, timing, pricing and terms of the Equity Shares, the Offer price, the price band, the size and
all other terms and conditions of the Offer including the number of Equity Shares to be offered and
transferred in the Offer, the bid / Offer opening and bid/Offer closing date, discount (if any),
reservation, determining the anchor investor portion, issue price for anchor investors and allocating
such number of Equity Shares to anchor investors in consultation with the BLRMs and in accordance
with the SEBI ICDR Regulations and to do all such acts and things as may be necessary and expedient
for, and incidental and ancillary to the Offer including to make any amendments, modifications,
variations or alterations in relation to the Offer and to constitute such other committees of the Board,
as may be required under Applicable Laws, including as provided in the SEBI Listing Regulations;

e) To make applications, seek clarifications, obtain approvals and seek exemptions from, where necessary,
SEBI, the RoC and any other governmental or statutory authorities as may be required in connection
with the Offer and accept on behalf of the Company such conditions and modifications as may be
prescribed or imposed by any of them while granting such approvals, permissions and sanctions as may
be required and wherever necessary, incorporate such modifications / amendments as may be required
in the draft red herring prospectus (the “DRHP”), the red herring prospectus (the “RHP”) and the
Prospectus as applicable;

f) Tofinalize, settle, approve, adopt and file in consultation with the BRLM where applicable, the DRHP,
the RHP the Prospectus, the preliminary and final international wrap and any amendments (including
dating of such documents), supplements, notices, addenda or corrigenda thereto, and take all such
actions as may be necessary for the submission and filing of these documents including incorporating
such alterations/corrections/ modifications as may be required by SEBI, the RoC or any other relevant
governmental and statutory authorities or in accordance with Applicable Laws;

g) To invite the existing shareholders of the Company to participate in the Offer by offering for sale the
Equity Shares held by them at the same price as in the Offer;

h) To approve the relevant restated financial statements to be issued in connection with the Offer;

i) Toappoint and enter into and terminate arrangements with the BRLM, and appoint and enter into and
terminate arrangements in consultation with the BRLM with underwriters to the Offer, syndicate
members to the Offer, brokers to the Offer, escrow collection bankers to the Offer, refund bankers to
the Offer, registrars, public offer account bankers to the Offer, sponsor bank, legal advisors, auditors,

custodians, grading agency, monitoring agency, industry expert, credit rating agencies, printers,
any other agencies or persons or intermediaries whose appointment is required in relation to the O
including any successors or replacements thereof, and to negotiate, finalise and amend the term
their appointment, including but not limited to the execution of the mandate letter with the BRLM
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negotiation, finalization, execution and, if required, amendment or termination of the Offer agreement
with the BRLM;

j)  To decide the total number of Equity Shares to be reserved for allocation to eligible categories of
investors, if any, and on permitting existing shareholders to sell any Equity Shares held by them;

k) Tonegotiate, finalise and settle and to execute and deliver or arrange the delivery of the DRHP,
the RHP, the Prospectus, Offer agreement, syndicate agreement, underwriting agreement,
share escrow agreement, cash escrow and sponsor bank agreement, ad agency agreement,
agreements with the registrar to the issue and all other documents, deeds, agreements and
instruments whatsoever with the registrar to the Offer, legal advisors, auditors, stock
exchange(s), BRLM and any other agencies/intermediaries in connection with the Offer with
the power to authorize one or more officers of the Company to execute all or any of the
aforesaid documents or any amendments thereto as may be required or desirable in relation
to the Offer;

I)  To authorise the maintenance of a register of holders of the Equity Shares;

m) To seek, if required, the consent and/or waiver of the lenders of the Company, customers, suppliers,
parties with whom the Company has entered into various commercial and other agreements, all
concerned government and regulatory authorities in India or outside India, and any other consents
and/or waivers that may be required in relation to the Offer or any actions connected therewith;

n) To open and operate bank accounts in terms of the escrow agreement and to authorize one or more
officers of the Company to execute all documents/deeds as may be necessary in this regard;

o) To open and operate bank accounts of the Company in terms of Section 40(3) of the Companies Act,
2013, as amended, and to authorize one or more officers of the Company to execute all
documents/deeds as may be necessary in this regard;

p) To authorize and approve incurring of expenditure and payment of fees, commissions, brokerage,
remuneration and reimbursement of expenses in connection with the Offer;

q) To accept and appropriate the proceeds of the Offer in accordance with the Applicable Laws;

r) To approve code of conduct as may be considered necessary or as required under Applicable Laws,
regulations or guidelines for the Board, officers of the Company and other employees of the Company;

s) Toimplement any corporate governance requirements that may be considered necessary by the Board
or the any other committee or as may be required under the Applicable Laws, including the SEBI Listing
Regulations and listing agreements to be entered into by the Company with the relevant stock
exchanges, to the extent allowed under law;

t) To issue receipts/allotment letters/confirmation of allotment notes either in physical or electronic
mode representing the underlying Equity Shares in the capital of the Company with such features and
attributes as may be required and to provide for the tradability and free transferability thereof as per
market practices and regulations, including listing on one or more stock exchanges, with power to
authorize one or more officers of the Company or the Registrar to the Offer to sign all or any of the
afore-stated documents;

u) To authorize and approve notices, advertisements in relation to the Offer, in accordance with the S
ICDR Regulations and other Applicable Laws, in consultation with the relevant intermediaries appoin
for the Offer;

v) To do all such acts, deeds, matters and things and execute all such other documents, etc., as may b
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allocation and to allot the shares to the successful allottees as permissible in law, issue of allotment
letters/confirmation of allotment notes, share certificates in accordance with the relevant rules, in
consultation with the BRLM,;

w) To do all such acts, deeds and things as may be required to dematerialise the Equity Shares and to sign
and / or modify, as the case maybe, agreements and/or such other documents as may be required with
the National Securities Depository Limited, the Central Depository Services (India) Limited, registrar and
transfer agents and such other agencies, authorities or bodies as may be required in this connection
and to authorize one or more officers of the Company to execute all or any of the afore-stated
documents;

x) To make applications for listing of the Equity Shares in one or more stock exchanges for listing of the
Equity Shares and to execute and to deliver or arrange the delivery of necessary documentation to the
concerned stock exchanges in connection with obtaining such listing including without limitation,
entering into listing agreements and affixing the common seal of the Company where necessary;

y) To settle all questions, difficulties or doubts that may arise in regard to the Offer, including such issues
or allotment, terms of the Offer, utilisation of the Offer proceeds and matters incidental thereto as it
may deem fit;

2) To authorize any concerned person on behalf of the Company to give such declarations, affidavits,
undertakings, certificates, consents and authorities as may be required from time to time in relation to
the Offer or provide clarifications to the SEBI, the RoC and the relevant stock exchanges where the
Equity Shares are to be listed;

aa) To negotiate, finalize, settle, execute and deliver any and all other documents or instruments and todo
or cause to be done any and all acts or things as the Board or any other committee thereof may deem
necessary, appropriate or advisable in order to carry out the purposes and intent of this resolution or
in connection with the Offer and any documents or instruments so executed and delivered or acts and
things done or caused to be done by the Board or any other committee thereof shall be conclusive
evidence of their authority in so doing;

bb) To approve suitable policies on insider trading, whistle-blowing, risk management, and any other
policies as may be required under the SEBI Listing Regulations or any other Applicable Laws;

cc) To approve the list of ‘group companies’ of the Company, identified pursuant to the materiality policy
adopted by the Board, for the purposes of disclosure in the DRHP, RHP and Prospectus;

dd) To withdraw the DRHP or the RHP or to decide to not proceed with the Offer at any stage in accordance
with Applicable Laws and in consultation with the BRLM; and

ee) To delegate any of its powers set out under (a) to (ee) hereinabove, as may be deemed necessary and
permissible under Applicable Laws to the officials of the Company”
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