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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VC/OAVM”).

APPROVAL OF POLICIES AND PLANS AS REQUIRED UNDER SECURITIES AND
EXCHANGE BOARD OF INDIA (LISTING OBLIGATIONS AND DISCLOSURE
REQUIRENMENTS) REGULATIONS, 2015, AS AMENDED AND THE SECURITIES AND
EXCHANGE BOARD OF INDIA (PROHIBITION OF INSIDER TRADING) REGULATIONS,
2015, AS AMENDED

"RESOLVED THAT the draft of the following plans and policies, provided to the Board,
containing the requisite information, as required under applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements),
Regulations, 2015, the SEBI Insider Trading Regulations and the Companies Act be and is
hereby approved:

a) Corporate social responsibility policy

b) Vigil mechanism policy / Whistle-blower policy

¢) Nomination and remuneration policy

d) Code of conduct to regulate, monitor and report trading by its employees and other
connected persons towards achieving compliance with SEBI Insider Trading Regulations
e) Code of conduct for all members of the Board and senior management

f) Plan for orderly succession for appointment of directors and senior management

g) Familiarization program for independent directors

h) Policy on the diversity of board of directors to be formulated by the nomination and
remuneration committee

i) Policy for archival of website disclosures and preservation of documents

j) Policy for the determination of material events and information

k) Policy on materiality of related party transactions

l) Policy for determining ‘material’ subsidiaries

m) Policy on sexual harassment

n) Policy for the evaluation of the performance of the Board of Directors

o) Risk assessment and management plan/policy

p) Policy on preservation of documents / document retention

RESOLVED FURTHER THAT a declaration from the Board members and all the senior
management personnel, stating adherence to the code of conduct for the Board and the
senior management shall be obtained annually.

RESOLVED FURTHER THAT the Audit Committee of the Board of Directors of the
Company be and is hereby authorised (i) to oversee the vigil mechanism and whistle blower
policy and to whom the directors and employee shall report in case of any concern; and
(i) to make necessary changes to the policy on materiality of related party transactions and
on dealing with related party transactions and guidelines as may be required, from time to
time as it may deem fit.

RESOLVED FURTHER THAT the Nomination and Remuneration Committee of the Board
of Directors of the Company be and is hereby authorised to oversee the policy framework
to promote diversity on Company'’s Board and to whom the directors and employee shall
report in case of any concern.
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RESOLVED FURTHER THAT the risk management committee be and is hereby
authorised to monitor and oversee the implementation of the risk management policy,
including evaluating the adequacy of risk management systems, periodically review the risk
management policy and make necessary changes to the risk management policy, as may
be required, from time to time as it may deem fit.

RESOLVED FURTHER THAT Ms. Neeharika Shukla, Company Secretary of the Company
be and is hereby authorised to upload the relevant policies on the website of the Company
and to communicate the same among the Directors and employees of the Company in
accordance with the SEBI Listing Regulations.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman and Wholetime
Director and/or Mr. Vinay Kumar Lohariwala Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company, be and are hereby authorised to formalise these
plans and policies on behalf of the Company and to further sign, execute, deliver and
compete all documentation on behalf of the Company in relation to the aforesaid resolution.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman and Wholetime
Director and/or Mr. Vinay Kumar Lohariwala Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company, be and are hereby authorised to do all such acts,
deeds, matters and things as deemed necessary, proper or desirable in this regard, to settle
or give instructions and directions for settling any questions, difficulties or doubts that may
arise in this regard and to give effect to such modifications, changes, variations, alterations,
deletions or additions as may be deemed fit and proper in the best interest of the Company.

RESOLVED FURTHER THAT certified copies of this resolution be provided to those
concerned under the hands of a Director or the Company Secretary wherever required.”

//Certified True Copy//
For Innova Captab Limited

A

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VC/OAVM”).

APPROVAL OF INVESTMENT / LOAN / GUARANTEE / SECURITY LIMIT UNDER
SECTION 186 OF THE COMPANIES ACT, 2013

“RESOLVED THAT pursuant to the provisions of Sections 179(3)(e), 186 and other
applicable provisions, if any, of the Companies Act, 2013 (hereinafter referred to as "the
Act’) and Rules made thereunder (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force), and subject to such other approvals, as
may be necessary and subject to the approval of the Members, the consent of the Board
be and is hereby accorded to (a) give any loan to any person(s) or other body corporate(s);
(b) give any guarantee or provide security in connection with a loan to any person(s) or
other body corporate(s); and (c) acquire by way of subscription, purchase or otherwise,
securities of any other body corporate from time to time in one or more tranches as the
Board of Directors as in their absolute discretion deem beneficial and in the interest of the
Company, for an amount not exceeding Rs. 300 Crore (Rupees Three Hundred Crores
Only).

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman and Whole-time
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer and /or Ms. Neeharika Shukla, Company Secretary of the Company
be and is hereby severally authorised to do all such acts, deeds, matters and things as
deemed necessary, expedient, usual and proper in the best interest of the Company and
for effective implementation of the resolution.”

//Certified True Copy//
For Innova Captab Limited

A\

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VC/IOAVIM”).

INCREASE IN BORROWING LIMIT UP TO RS. 800 CRORES AND TO CREATE
CHARGE ON THE ASSETS OF THE COMPANY

“RESOLVED THAT subject to the approval of shareholders of the company in the general
meeting, and pursuant to the provisions of Section 180(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013 (‘the Act’) (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force), and the Articles of
Association of the Company, the consent of the Board is hereby accorded, to borrow in any
manner from time to time any sum or sums of moneys at its discretion on such terms and
conditions as the Board of Directors may deem fit, notwithstanding that the moneys to be
borrowed by the Company together with the moneys already borrowed or to be borrowed
(apart from temporary loans and other credit facilities obtained or to be obtained from the
Company's bankers in the ordinary course of its business), from the financial institutions,
Company's bankers and/or from any person or persons, firms, bodies corporate whether by
way of loan, advances, deposits, bill discounting, issue of debentures, bonds or any financial
instruments or otherwise and whether secured or unsecured, will or may exceed the
aggregate of the paid up capital and free reserves that is to say, reserves not set apart for
any specific purpose, provided that the maximum amount of money so borrowed by the
Board and outstanding at any one time shall not exceed the sum of Rs. 800 crores (Rupees
Eight Hundred Crores Only).

RESOLVED FURTHER THAT Mr. Mano] Kumar Lohariwala, Chairman and Whoie-time
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer and/or Ms. Neeharika Shukla, Company Secretary be and are hereby
severally authorized to do all such acts, deeds, matters and things as deemed necessary,
expedient, usual and proper in the best interest of the Company and for effective
implementation of the resolution.”

/Certified True Copy//

For Innova Captab Limited

WA

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VC/OAVM”).

APPROVAL UNDER SECTION 180 (1)(a) OF COMPANIES ACT, 2013

“RESOLVED THAT subject to the approval by the shareholders of the company in the
general meeting, and pursuant to the provisions of Section 180(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013 (‘the Act’) (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) and the Articles of
Association of the Company, the consent of the Board is hereby accorded, to create
mortgages / charges / hypothecation on all or any of the immovable and movable properties
of the Company present and future, of the whole, or substantially the whole, of the
undertaking of the Company, ranking pari-passu with or second or subservient or
subordinate to the mortgages / charges / hypothecation already created or to be created in
future by the company for securing any loans and/or advances and /or guarantees and/ or
any financial assistance obtained or may be obtained from financial institutions, banks or
machinery suppliers and/or ariy other persons or institutions providing finance for purchase
of assets / business of the Company or for working capital or for purchase of specific items
of machinery and equipment's under any deferred payment scheme or bills rediscounting
scheme or in favour of trustees for debenture holders that may be appointed hereafter, as
security for the debentures / bonds that may be issued by the Company, with power to take
over the management, business and concern thereof in certain events of default, on such
terms and conditions and at such times and in such form and manner as the Board of
Directors may deem fit, so that the total outstanding amount at any time so secured shall
not exceed the aggregate of the amounts under Section 180(1)(c) of the Companies Act,
2013 together with interest thereon and further interest if any costs, charges, expenses,
remuneration payable to the trustees and all other monies payable by the Company.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Whole Time
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director be and are hereby
authorized to and cause to prepare, finalise, approve and execute on behalf of the Company
with the lenders, banks, machinery suppliers, persons, institutions and trustees for the
Debenture/Bond holders, the documents deeds, agreements, declarations, undertakings
and writings as may be necessary and are expedient for giving effect to the foregoing
resolution.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Whole Time
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director be and are hereby
authorized to vary and/or alter the terms and conditions of the security created /to be created
as aforesaid in consultation with the Lenders, Trustees and other Mortgagees as they may
deem fit."

//Certified True Copy//
For Innova Captab Limited

A VAN

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VCIOAVIM”).

INVESTMENT INTO THE SUBSIDIARY OF THE COMPANY

“RESOLVED THAT an investment of upto ¥ 295 million in the Subsidiary from the net
proceeds of the Fresh Issue, for the purposes of repayment, in part or full, of the loan availed
by the Subsidiary in a manner as may be decided at the time of the actual investment be
and is hereby approved, and such amount is proposed to be deployed in Fiscal 2023.

RESOLVED FURTHER THAT the Board/ IPO Committee are hereby authorized to approve
any changes to the aforementioned details prior to the filing of the red herring prospectus
with the RoC in relation to the Offer.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman and Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company, be and are hereby severally or jointly authorized to
take all steps for giving effect to the aforesaid resolution.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman and Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are hereby severally or jointly authorised to
certify the true copy of the aforementioned resolutions and furnish the same to the various
regulatory, statutory or other authorities and/or individuals as may be required for their
record and necessary action(s).”

//Certified True Copy//
For Innova Captab Limited

W\

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY
19™ DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-
VISUAL MEANS (“VC/OAVM”).

APPROVE THE OBJECTS OF THE INITIAL PUBLIC OFFER OF THE COMPANY

“RESOLVED THAT the Company proposes to utilise (i) Upto 2 1,805 million of the net
proceeds from the Fresh Issue for repayment and / or prepayment in part or in full, of certain
existing loans of the Company in Fiscal 2023 (ii) Upto 295 million of the net proceeds from
the Fresh Issue for investment in the Subsidiary for repayment and / or prepayment in part
or full of a loan availed by the Subsidiary, in Fiscal 2023 and (iii) Upto ¥ 900 million of the
net proceeds from the Fresh Issue for funding the working capital requirements of the
Company, of which Upto 2 300 million will be deployed in Fiscal 2023 and Upto ¥ 600 million
will be deployed in Fiscal 2024. Further, the Company proposes to utilise such amount of
the net proceeds on general corporate purposes as will be set out in the prospectus to be
filed with the RoC in relation to the Offer, subject to such amount not exceeding 25% of the
gross proceeds from the Offer, in compliance with the SEBI ICDR Regulations.

RESOLVED FURTHER THAT the Board / IPO Committee are hereby authorized to approve
any changes to the aforementioned details prior to the filing of the red herring prospectus
with the RoC in relation to the Offer.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman and Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company, be and are hereby severally or jointly authorized to
take all steps for giving effect to the aforesaid resolution.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman and Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company, be and are hereby severally or jointly authorised to
certify the true copy of the aforementioned resolutions and furnish the same to the various
regulatory, statutory or other authorities and/or individuals as may be required for their
record and necessary action(s).”

//Certified True Copy//
For Innova Captab Limited

WA\

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VCIOAVM”).

TAKE ON RECORD CONSENT OF THE SELLING SHAREHOLDER(S)

"RESOLVED THAT the Board hereby takes on record that Mr. Manoj Kumar Lohariwala,
Mr. Vinay Kumar Lohariwala and Mr. Gian Parkash Aggarwal, the existing shareholders of
the Company have, vide their letters dated June 15, 2022, June 15, 2022 and June 15,
2022 consented to offer up to 32,00,000 (Thirty Two LLakhs), 32,00,000 (Thirty Two Lakhs)
and 32,00,000 (Thirty Two Lakhs) Equity Shares held by them respectively for sale through
the Offer and that the Company has been authorised by the Selling Shareholders in terms
of Section 28(3) of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to the abovementioned
matters and to settle any difficulty or doubt that may arise in this regard, Mr. Rishi Gupta,
Chief Financial Officer and/or Company Secretary be and are hereby authorised
individually and severally to file necessary forms with the Registrar of Companies and
execute and sign all relevant documents including but not limited to consent letters, powers
of attorney, certificates etc., as may be required in order to give effect to this resolution

RESOLVED FURTHER THAT, Mr. Manoj Kumar Lohariwala, Chairman and Wholetime
Director and/or Mr. Vinay Kumar Lohariwala Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are hereby severally authorized to do all
such deeds and acts as necessary to give effect to such resolution.”

//Certified True Copy//

For Innova Captab Limited

-y

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VCIOAVM”).

CONSIDERATION AND APPROVAL OF MATERIALITY POLICY BY THE BOARD FOR
() IDENTIFICATION OF ‘MATERIAL’ GROUP COMPANIES; (II) IDENTIFICATION OF
‘MATERIAL’ OUTSTANDING LITIGATION INVOLVING INNOVA CAPTAB LIMITED, ITS
SUBSIDIARIES, PROMOTERS, AND DIRECTORS (EXCLUDING CRIMINAL
PROCEEDINGS, STATUTORY / REGULATORY ACTIONS, DISCIPLINARY ACTIONS
TAKEN BY SEBI OR THE STOCK EXCHANGES IN THE LAST FIVE YEARS AND
TAXATION MATTERS), AND (lll) IDENTIFICATION OF ‘MATERIAL® OUTSTANDING
DUES TO CREDITORS

*RESOLVED THAT pursuant to applicable provisions of the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (“SEBI ICDR Regulations”) and for the purpose of disclosure in the issue
documents in relation to the proposed initial public offering (the “Offer”), the materiality
policy (*“Materiality Policy for: (i) identification of ‘material’ group companies, (ii)
identification of ‘material’ outstanding litigation involving Innova Captab Limited (the
‘Company”), its subsidiaries, promoters, and directors (excluding criminal proceedings,
statutory / regulatory actions, disciplinary actions taken by SEBI or the Stock Exchanges in
the last five years and taxation matters), and (iii) identification of ‘material’ outstanding dues
to creditors, as laid before the meeting and initialed by the chairman for the purpose of
identification, be and is hereby approved.

RESOLVED FURTHER THAT the above policy on materiality shall be without prejudice to
any disclosure requirements which may be prescribed under the Companies Act, 2013 and
the rules thereunder with respect to disclosure of litigation, notices, disputes and other
proceedings in the Offer Documents, or which may be prescribed by Securities and
Exchange Board of India (“SEBI”) and/or other authority with respect to listed companies,
or disclosure requirements as may be prescribed by SEBI through its observations on the
Offer Documents, or disclosures that may arise from any investor or other complaints. It is
clarified that the above policy on materiality is solely from the perspective of disclosure
requirements prescribed under the SEBI ICDR Regulations with respect to Offer
Documents and should not be applied towards any other purpose,

RESOLVED FURTHER THAT in light of the Materiality Policy, the Board does hereby
acknowledge that there are no material group companies of the Company.

RESOLVED FURTHER THAT, the above policy on identification of material group
companies shall be without prejudice to any disclosure requirements, which may be
prescribed by SEBI and/ or such other applicable authority with respect to listed companies
or disclosure requirements as may be prescribed by SEBI through its observations on the
Offer Documents, or disclosures that may arise from any investor or other complaints. In
this regard, it is clarified that the above policy on identification of material group companies
is solely from the perspective of disclosure requirements prescribed under the SEBI ICDR
Regulations with respect to the Offer Documents and should not be applied towards any
other purpose.

Registered Office - 606, 6th Floor, Ratan Galaxie, Plot No. 1, J. N. Road Mulund (W), Maharastra (INDIA)
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INNOVA CAPTAB LIMITED o ~ 2
1281/1, Hilltop Industrial Estate, Near EPIP n n OV d
Phase-1, Jharmajri, Baddi, Dist. Solan - CAPTAR
(H.P)-173205 India. ~AFIAD
Phone : -+91-1795-650820

RESOLVED FURTHER THAT for the purpose of giving effect to the above matiers and to
settle any difficulty or doubt that may arise in this regard, Mr. Manoj Kumar Lohariwala,
Chairman and Wholetime Director and/or Mr. Vinay Kumar Lohariwala Managing Director
and/or Mr. Rishi Gupta, Chief Financial Officer of the Company and/or Ms. Neeharika
Shukla, Company Secretary, be and are hereby authorized individually and severally to do
all such act(s), deed(s), matter(s) and thing(s) and execute all such documents,
instruments and writing as they may in their sole and absolute discretion deem necessary
or expedient, including making all necessary filings and intimations to the Registrar of
Companies, Maharashtra at Mumbai, the SEBI, the Stock Exchanges and other concerned
authorities, if any.

RESOLVED FURTHER THAT a copy of the above resolutions, certified by any Director or
the Company Secretary of the Company, be forwarded to the concerned authorities for
necessary action.

RESOLVED FURTHER THAT certified copies of this resolution be provided to those
concerned under the hands of a Director or Company Secretary wherever required.”

//Certified True Copy//
For Innova Captab Limited

N

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY
19™ DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-
VISUAL MEANS (“VC/OAVM”).

TO DESIGNATE KEY MANAGERIAL PERSONNEL (“KMP”) OF THE COMPANY FOR
PURPOSE OF DISCLOSURE IN THE DRAFT RED HERRING PROSPECTUS

“RESOLVED THAT approval of the Board be and is hereby granted to nominate the below
managerial personnel of the Company as the Key Managerial Personnel, (KMP) of the
Company in accordance with the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended, (*SEBI ICDR
Regulations”) for the purposes of disclosure in the Draft Red Herring Prospectus.

Mr. Satyendra Kumar

Mr. Sujitkumar Dana

Mr. Jitender Singh Narula
Mr. Arun Mangla

Mr. Jatinder Singh Mahant
Mr. Tarang Sharma

) Mr. Romit Tyagi

20 O 0 0o
==

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Wholetime
Director and/or Mr. Vinay Kumar Lohariwala Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are hereby severally authorized to take all
steps and do all such acts, deeds, and things as may be required or deemed necessary to
implement this resolution.

RESOLVED FURTHER THAT a copy of this resolution, certified to be true by any Director
and/or any of the Key Managerial Personnel of the Company, be furnished to the authority
and it be requested to act thereon.”

//Certified True Copy//

For Innova Captab Limited

W\

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VCIOAVM”).

CONSIDERATION AND APPROVAL FOR INCREASE IN INVESTMENT LIMIT BY NON-
RESIDENT INDIANS TO 24% OF THE PAID-UP EQUITY CAPITAL OF THE COMPANY

“RESOLVED THAT pursuant to the applicable provisions of Foreign Exchange
Management Act, 1999, as amended ("FEMA"), Foreign Exchange Management (Non-
Debt Instruments) Rules, 2019, as amended up to date, the Consolidated Foreign Direct
Investment Policy Circular of 2020 dated October 15, 2020 issued by the Department for
Promotion of Industry and Internal Trade, Government of India, Master Directions — Foreign
Investment issued by the Reserve Bank of India (as amended from time to lime), the
Companies Act, 2013 as amended, as the case may be and all other applicable acts, rules,
regulations, provisions and guidelines (including any statutory modifications or re-
enactments thereof for the time being in force) and subject to all applicable approvals,
permissions and sanctions of the Reserve Bank of India, Ministry of Finance, Government
of India, the Ministry of Corporate Affairs, Government of India and other concerned
authorities and subject to such conditions as may be prescribed by any of the said
concerned authorities while granting such approvals, permissions or sanctions which may
be agreed to by the Board of Directors of the Company, and subject to the approval of the
shareholders of Innova Captab Limited (the "Company’) , the respective limits of
investment by non-resident Indians and overseas citizens of India in the Equity Shares of
the Company in accordance with the Foreign Exchange Management (Non-Debt
Instruments) Rules, 2019, is increased from 10 % to 24 % of the paid-up equity share capital
of the Company.

RESOLVED THAT Mr. Manoj Kumar Lohariwala (DIN: 00144656) Chairman and
Wholetime Director of the Company and/or Mr. Vinay Kumar Lohariwala (DIN: 00144700)
Managing Director of the Company, are hereby severally authorized to do all such acts,
matters, deeds and things necessary or desirable in connection with or incidental to giving
effect to the above resolution, including without limitation intimating the Reserve Bank of
India of the increase in investment limits of non-resident Indians in the equity shares of the
Company and to comply with all other requirements in this regard.

RESOLVED FURTHER THAT certified copies of this resolution be provided to those
concerned under the hands of a Director or the Company Secretary wherever required.”

//Certified True Copy//
For Innova Captab Limjted

e

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (VC/OAVM).

CONSIDERATION AND APPROVAL FOR APPOINTMENT OF INTERMEDIARIES FOR
THE PROPOSED INITIAL PUBLIC OFFER

a) ICIC| Securities Limited and JM Financial Limited as Book Running Lead
Managers (BRLMs):

“RESOLVED THAT ICIC| Securities Limited and JM Financial Limited be and are hereby
appointed as the book running lead managers (the “BRLMs") to the proposed initial public
offering (the “Offer”), to inter alia carry out the activities as BRLMs under the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended (“SEBI ICDR Regulations”), and other Applicable Laws, on terms and
conditions as may be mutually decided between the Company, the selling shareholders and
the BRLMs.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are authorized severally to do all such acts,
deeds, matters and things and execute all engagement letters, memorandum of
understanding, agreements and such other documents, etc. as they may, in their absolute
discretion, deem necessary or desirable for such purpose.”

b) Khaitan & Co. as the Legal Counsel to the Company as to Indian Law, InduslLaw
as the Legal Counsel to Book Running Lead Managers as to Indian Law and Dentons
US LLP as the international legal counsel to the Book Running Lead Managers

“RESOLVED THAT for the purpose of giving effect to the proposed initial public offering
(“Offer”) and in terms of the Companies Act, 2013 the rules made thereunder, to the extent
notified and effective, as amended, the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI ICDR
Regulations”), the Board of Directors of Innova Captab Limited (the “Company”) ("Board
of Directors") hereby appoints Khaitan & Co. as the legal counsel to the Company as to
Indian law, IndusLaw as the legal counsel to the Book Running Lead Managers as to Indian
law and Dentons US LLP as the international legal counsel to the Book Running Lead
Managers. *

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Whole-time
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are authorized severally to do all such acts,
deeds, matters and things and execute all engagement letters, memorandum of
understanding, agreements and such other documents, etc. as they may, in their absolute
discretion, deem necessary or desirable for such purpose.”

¢) Kfin Technologies Limited Registrar to the Offer and Share Transfer Agent

“RESOLVED THAT Kfin Technologies Limited be and is hereby appointed as Registrar
to the Offer and Share Transfer Agent in terms of the Securities and Exchange Board of
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India (Registrars to an Offer and Share Transfer Agents) Regulations, 1993, as amended,
and the SEBI ICDR Regulations, be and is hereby appointed as registrar to the Offer, on
the terms and conditions as may be agreed and mutually decided between the parties.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are authorized severally to do all such acts,
deeds, matiers and things and execute all engagement letters, memorandum of
understanding, agreements and such other documents, etc. as they may, in their absolute
discretion, deem necessary or desirable for such purpose.”

d) NBT & Co., Chartered Accountants as Independent Auditors of the Company:

YRESOLVED THAT N B T & Co., Chartered Accountants having Firm Registration No.:
140489W as Independent Auditors of the Company for obtaining the various certificate
required in the proposed Initial Public issue of the Company.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are authorized severally to do all such acts,
deeds, matters and things and execute all engagement letters, memorandum of
understanding, agreements and such other documents, etc. as they may, in their absolute
discretion, deem necessary or desirable for such purpose.

e) Concept Communication Limited as Advertising agency (“AD Agency”) of the
Company for the Offer:

“RESOLVED THAT Concept Communication Limited, be and is hereby appointed as
advertising agency for assisting the Company and the BRLMs to ensure compliance with
Applicable Laws, including Regulation 42 read with Schedule IX of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, and for providing marketing communications services in relation to the Offer, on the
terms and conditions of appointment, and duties and responsibilities of the advertising
agency, as may be agreed and mutually decided between the parties.

RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & \Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and/or Mr. Rishi Gupta,
Chief Financial Officer of the Company be and are authorized severally to do all such acts,
deeds, matters and things and execute all engagement letters, memorandum of
understanding, agreements and such other documents, etc. as they may, in their absolute
discretion, deem necessary or desirable for such purpose.”

HCertified True Copy//
For Innova Captab Limited

N

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656
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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED AT MEETING OF BOARD
OF DIRECTORS OF INNOVA CAPTAB LIMITED IN ITS MEETING HELD ON SUNDAY 19™
DAY OF JUNE, 2022 THROUGH VIDEO CONFERENCING AND OTHER AUDIO-VISUAL
MEANS (“VC/OAVM”).

CONSIDERATION AND APPROVAL OF THE PROPOSAL TO UNDERTAKE AN INITIAL
PUBLIC ISSUE OF THE COMPANY BY WAY OF FRESH ISSUE OF EQUITY SHARES
AND OFFER FOR SALE

‘RESOLVED THAT subject to the approval of the shareholders of Innova Captab Limited
(the “Company”) in accordance with the applicable laws, regulations, policies, rules,
guidelines, notifications, circulars, directions, clarifications and orders, as may be
applicable including, without limitation, the provisions of Section 23, Section 62(1)(c) and
any other applicable provisions of the Companies Act, 2013 along with the rules and
regulations made thereunder, including the Companies (Share Capital and Debentures)
Rules, 2014, and the Companies (Prospectus and Allotment of Securities) Rules, 2014,
each as amended (collectively, the “Companies Act’), the Securities Contracts
(Regulation) Act, 1956, along with the rules made thereunder each as amended (“SCRA")
and the Securities Contract (Regulation) Rules, 1957, as amended (“SCRR”), the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“SEBI ICDR Regulations”), the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended (“SEBI Listing Regulations”), other applicable regulations and guidelines
issued by the Securities and Exchange Board of India ("SEBI"), listing agreements to be
entered into with the recognized Indian stock exchanges where the equity shares of the
Company are proposed to be listed (the "Stock Exchanges”), the Foreign Exchange
Management Act, 1999 ("FEMA”), as amended, and the rules and regulations made
thereunder including the Foreign Exchange Management (Non-debt Instruments) Rules,
2019, as amended, and any other applicable laws, regulations, guidelines, policies,
notifications, circulars or clarifications issued from time to time by the Government of India
(“Gol”), Department for Promotion of Industry and Internal Trade, Government of India, the
Reserve Bank of India ("RBI"), the Registrar of Companies, Maharashtra at Mumbai
(“‘Registrar of Companies”), the Department of Economic Affairs and the Stock
Exchanges, including any foreign investment law, policy or guideline in India or outside
India (collectively the “Applicable Laws") and the enabling provisions of the memorandum
of association of the Company and the articles of association of the Company, and subject
to the approvals, consents, permissions and sanctions as may be required from the GOI,
relevant state government, statutory, supervisory and/or regulatory authorities, including
SEBI, RBI, the Registrar of Companies, DEA and the Stock Exchanges, and such other
consents, waivers, approvals, permissions and sanctions, as may be necessary, and
subject to such conditions and modifications as may be prescribed or imposed by any of
them while granting such consents, waivers, approvals, permissions and sanctions, the
consent, approval, authority and sanction of the board of directors of the Company (the
‘Board” or “Board of Directors”, which reference shall include any duly constituted
committee thereof, including the IPO Committee) be and is hereby granted to create, issue,
offer and allot equity shares of face value of ,10/- of the Company (the “Equity Shares”)
up to an aggregate of ¥)[e] million, comprising of a fresh issue of up to [e] Equity Shares
aggregating up to ¥ 4,000 million by the Company (“Fresh Issue”) and an offer for sale by
certain existing shareholders of our Company (collectively, the “Selling Shareholders”)
(the “Offer for Sale”, and together with the Fresh Issue, the “Offer”) for cash either at par
or premium, (provided that such number of additional Equity Shares to the extent of up to
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1% of the issue size or such other extent as may be permitted under the SEBI ICDR
Regulations may be issued and allotted as may be required for the purposes of rounding
off to the nearest integer while finalising the basis of allotment, in terms of the SEBI ICDR
Regulations) and which may include, without limitation, reservation of a certain number of
Equity Shares, for any category or categories of persons as permitted under the Applicable
Laws including eligible employees, discount to the issue price to retail individual bidders or
eligible employees, of up to a certain number of Equity Shares at a price to be determined
in consultation with the BRLMs, by the book building process in terms of the SEBI ICDR
Regulations or otherwise in accordance with Applicable Laws, at such premium or discount
per Equity Share as may be fixed and determined by the Board in consultation with the
BRLMs in accordance with the SEBI ICDR Regulations, to any category of persons who
are eligible investors, who may or may not be the shareholder(s) of the Company as the
Board may, in consultation with the BRLMs decide, including anchor investors and
qualified institutional buyers as defined under Regulations 2(1)(c) and 2(1)(ss) respectively
of the SEBI ICDR Regulations, foreign / resident investors (whether institutions,
incorporated bodies, mutual funds and/or individuals or otherwise), Hindu undivided
families, employees working in India or abroad, non-resident Indians, registered foreign
portfolio investors as defined under the Securities and Exchange Board of India (Foreign
Portfolio Investors) Regulations, 2019, as amended, mutual funds, alternative investment
funds, venture capital funds, foreign venture capital investors registered with SEBI, public
financial institutions as specified in Section 2(72) of the Companies Act, scheduled
commercial banks, state industrial development corporations, insurance companies
registered with the Insurance Regulatory and Development Authority of India, insurance
funds, provident funds, pension funds, national investment fund, trusts/societies registered
under the Societies Registration Act, 1860, development financial institutions, multilateral
and bilateral financial institutions, systemically important non-banking finance companies,
bodies corporate, companies, private or public or other entities whether incorporated or
not, authorities and to such other persons, including high net worth individuals, retall
individual bidders or other entities, in one or more combinations thereof, whether through
the Offer or otherwise in one or more modes or combinations thereof, or any other category
of investors who are permitted to invest in Equity Shares as per Applicable l.aws
(collectively referred to as the “Investors”), through an Offer document, prospectus and/or
an information memorandum, if any, and on such terms and conditions as may be finalised
by the Board in consultation with the BRLMs, and the decision to determine the category
or categories of investors to whom the allotment/transfer shall be made to the exclusion of
all other categories of investors and in such manner as the Board may in its discretion,
deem fit, including in consultation with BRLMs, underwriters, placement agents and/or
other advisors as may be appointed for the Offer on such terms as may be deemed
appropriate by the Board, and the Board in consultation with the BRLMs may finalise all
matters incidental thereto as it may in its absolute discretion think fit.

RESOLVED FURTHER THAT subject to, and in accordance with Applicable Laws, the
Offer may include, without limitation, issuance and allotment of Equity Shares to a
stabilising agent pursuant to a green shoe option, if any, in terms of the SEBI ICDR
Regulations.

RESOLVED FURTHER THAT, subject to approval of shareholders in a general meeting,
in accordance with the provisions of Section 23, Section 42, Section 62(1)(c) and any other
applicable provisions, if any, of the Companies Act, the SEBI ICDR Regulations and other
applicable laws, regulations, policies or guidelines, and subject to such further corporate
and other approvals as may be required, the Board be and is hereby authorized, on behalf
of the Company, to allot such number of Equity Shares as may be decided by it, for an
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amount not exceeding 800 million, subject to the same not exceeding 20% of the gross
proceeds to be raised from the Fresh Issue component of the Offer, to certain Investors
prior to filing of the red herring prospectus with the Registrar of Companies and SEBI ("Pre-
IPO Placement”), at such price as the Board may, in consultation with the BRLMs,
underwriters, placement agent(s) and/or other advisor(s), determine in light of the then
prevailing market conditions, and do all such other acts, deeds, matters and things as the
Board may, from time to time, in its absolute discretion deem fit and including, without
limitation, negotiating, finalising and executing any document or agreement, including
without limitation any private placement offer letters, placement agreement, escrow
agreement, term sheet and such other documents or any amendments or supplements
thereto, and to open any bank account for the purpose, if required, and to open any shares
or securities account or escrow or custodian accounts as may be required in connection
therewith and generally to do all such acts, deeds, matters and things in relation to and
incidental to the Pre-IPO Placement and to settle any question, difficulty, or doubt that may
arise with regard thereto. In the event of consummation of the Pre-IPO Placement, the size
of the Offer would be reduced to the extent of Equity Shares issued under the Pre-IPO
Placement, subject to the Offer satisfying the minimum issue size requirements under the
SCRR.

RESOLVED FURTHER THAT, the Equity Shares so allotted and/or transferred in the Offer
shall be subject to the Memorandum of Association and the Articles of Association of the
Company and shall rank pari passu in all respects with the existing fully paid-up Equity
Shares of the Company, including voting rights and rights in respect of dividend, from the
date of allotment.

RESOLVED FURTHER THAT subject to the consent of SEBI, Gol, RBI, RoC, the Stock
Exchanges, and/or such other approvals, permissions and sanctions of all other concerned
regulatory authorities, if and to the extent necessary, and subject to such conditions and
modifications as may be prescribed in granting such approvals, permissions and sanctions
which may be agreed to by the Board under applicable provisions of the SEBI ICDR
Regulations and other Applicable Laws, the Board takes note of the Offer for Sale of Equity
Shares by certain Selling Shareholders, in the following manner:

1. Upto 32,00,000 Equity Shares by Manoj Kumar Lohariwala
2. Upto 32,00,000 Equity Shares by Vinay Kumar Lohariwala; and
3. Upto 32,00,000 Equity Shares by Gian Parkash Aggarwal.

RESOLVED FURTHER THAT, the Equity Shares allotted / transferred pursuant to the
Offer shall be listed at one or more recognized stock exchanges in India.

RESOLVED FURTHER THAT such of these Equity Shares to be issued under the Offer
as are not subscribed may be disposed of by the Board to such persons and in such
manner and on such terms as the Board in its absolute discretion think most beneficial to
the Company, including offering or placing them with  banks/financial
institutions/investment institutions/mutual funds/bodies corporate/such other persons or
otherwise as the Board may in its absolute discretion decide, subject to compliance with
all Applicable Law.

RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to
a separate bank account opened for the purpose of Offer referred to in Section 40(3) of
the Companies Act, 2013, and application monies received pursuant to the Offer shall be
refunded within such time, as specified by SEBI and in accordance with applicable law, or
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the Company and/or the selling shareholders shall pay interest on failure thereof, as per
applicable law and in consultation with the BRLMs.

RESOLVED FURTHER THAT subject to the approval of the shareholders of the Company,
the Board and any other committee thereof, be and is hereby authorised to delegate all or
any of the powers herein conferred in such manner as it may deem fit for the purpose of
giving effect to the above resolutions and any transfer and allotment of Equity Shares
pursuant to the Offer, including but without limitation, the following:

() constituting a committee, or empowering the existing IPO Committee, for the
purposes of issue, transfer, offer and allotment of Equity Shares, and other matters in
connection with or incidental to the Offer, including the pricing and terms of the Equity
Shares, the Offer price, premium amount or discount, if any, the price band, the size and
all other terms and conditions of the Offer including the number of Equity Shares to be
issued, offered and transferred in the Offer, the bid / Offer opening date and bid / Offer
closing date, determining the classes of investors to whom Equity Shares may be allotted
or transferred, determining the anchor investor portion 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 constitute such other committees of the Board, as may
be required under Applicable Laws, including as provided in the SEBI Listing Regulations

(i) authorization of any director or directors of the Company or other officer or officers of
the Company, including by the grant of power of attorney, to do such acts, deeds and
things as such authorized person in his/her/its absolute discretion may deem necessary
or desirable in connection with the issue, transfer, offer and allotment of Equity Shares
pursuant to the Offer

(i) giving or authorizing any concerned person on behalf of the Company to give such
declarations, affidavits, certificates, consents and authorities as may be required from time
to time

(iv) to invite the existing shareholders of the Company to participate in the Offer to offer
for sale Equity Shares held by them at the same price as in the Offer

(v) to open and operate bank account(s) of the Company in terms of the escrow and
sponsor bank agreement, as applicable and to authorise one or more officers of the
Company to execute all documents/deeds as may be necessary in this regard

(vi) appointing the BRLMs in accordance with the provisions of the SEBI ICDR
Regulations and other applicable laws

(vii) to decide, negotiate and finalise the pricing, the terms of the issue of the Equity
Shares and all other related matters regarding the Pre-IPO Placement, if any, including
the execution of the relevant documents with investors, in consultation with the BRLMs

(viii) taking on record the approval of the existing shareholder(s) who express their
intention to participate in the Offer to offer their Equity Shares in the Offer for Sale

(ix) seeking, if required, any approval, consent or waiver from the Company's lenders or
the subsidiary's lenders, industry data providers and / or parties with whom the Company
has entered into various commercial and other arrangements / agreements including,
without limitation, customers, suppliers, strategic partners of the Company or the
subsidiary, and / or any / all concerned governmental and regulatory authorities in India,
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(x) including the RBI and SEBI and / or any other approvals, consents or waivers that
may be required in connection with the issue, transfer, offer and allotment of Equity Shares
and approving and issuing advertisements in relation to the Offer, and taking such actions
or giving such directions as may be necessary or desirable and to obtain such approvals,
consents or waivers, as it may deem fit

(xi) deciding in consultation with the BRLMs the pricing and terms of the Equity Shares,
and all other related matters, including the determination of the minimum subscription for
the Offer, in accordance with Applicable Laws

(xii) approving the draft red herring prospectus (“DRHP”), the red herring prospectus
(“RHP”) and the prospectus (“Prospectus”) (including amending, varying, supplementing
or modifying the same, or providing any notices, addenda, or corrigenda thereto, together
with any summaries thereof as may be considered desirable or expedient) in relation to
the Offer as finalized in consultation with the BRLMs, in accordance with Applicable Laws

(xiii) withdrawing the DRHP or the RHP or not proceeding with the Offer at any stage in
accordance with Applicable Laws and in consultation with the BRLMs

(xiv) settling any questions, difficulties or doubts that may arise in relation to the Offer, in
consultation with the BRLMs if the need so arises

(xv) approving 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

(xvi) seeking the listing and trading approval of the Equity Shares on the Stock Exchanges,
submitting the listing application to such Stock Exchanges and taking all actions that may
be necessary in connection with obtaining such listing and trading approval

(xvii) appointing, in consultation with the BRLMs, the registrar, advertisement agency,
monitoring agency and other intermediaries to the Offer, in accordance with the provisions
of the SEBI ICDR Regulations and other Applicable Laws, as well as legal counsels and
banks or other agencies concerned and entering into any agreements or other instruments
for such purpose, to remunerate all such intermediaries / agencies including the payments
of commissions, brokerages, etc. and to terminate any agreements or arrangements with
such intermediaries / agents

(xviii) finalizing and arranging for the DRHP to be submitted to the SEBI and the Stock
Exchanges for receiving comments, the RHP and the Prospectus to be filed with the
Registrar of Companies, and any corrigendum, addendum, amendments or supplements
thereto

(xix) authorizing of the maintenance of a register of holders of the Equity Shares

(xx) finalizing of the basis of allotment of the Equity Shares in accordance with Applicable
Laws :

(xxi) issuing advertisements in such newspapers as it may deem fit and proper in
accordance with the SEBI ICDR Regulations and other Applicable Laws
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(xxii) delegating its powers as may be deemed necessary and to the extent allowed under
Applicable Laws to the committees of the Board or the officials of the Company

(xxiiiyapprove incurring of expenditure and payment of fees, commissions, brokerage,
remuneration and reimbursement of expenses in connection with the Offer and to settle or
give instructions or directions for seitling any questions, difficulties or doubts that may
arise, in regard to the offering, Offer, transfer and allotment of the Equity Shares, and
utilization of the Fresh Issue proceeds;

(xxiv)accepting and appropriating of the proceeds of the Offer in accordance with
Applicable Laws,; and

(xxv) to do any other act and/or deed, to negotiate and execute any document(s),
application(s), agreement(s), undertaking(s), deed(s), affidavits, declarations and
certificates, and/or to give such direction as it deems fit or as may be necessary or
desirable with regard to the Offer.

RESOLVED FURTHER THAT subject to the approval of the members of the Company,
the Board, either by itself or through a duly authorised committee constituted by it, is
entitled to negotiate, finalize and execute all such deeds, documents, agreements and
arrangements as well as amendments, supplements, notices or addenda or corrigenda
thereto in connection with the Offer, as it may, in its absolute discretion, deem necessary,
proper or desirable, for appointment of BRLMs and in consultation with the BRLMs for
appointment of the intermediaries, underwriters, escrow agents, registrar, banker(s) to the
Offer, legal counsels, depository(ies), monitoring agency, advertising agency, and all such
persons or agencies as may be involved in or concerned with the Offer and to remunerate
all such agencies in cash or otherwise, including by way of payment of commission,
brokerage, fees, or reimbursement for expenses incurred in relation to the Offer, and to
terminate any agreements or arrangements with such intermediaries, and to settle or give
instructions or directions for settling any questions, difficulties or doubts that may arise in
regard to the offering, issue, allotment and utilization of the Offer proceeds, if applicable
and such other activities as may be necessary in relation to the Offer and to accept and to
give effect to such modifications, changes, variations, alterations, deletions, additions as
regards the terms and conditions, as it may, in its absolute discretion, deem fit and proper
in the best interest of the Company, without requiring any further approval of the members.

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the
members of the Board and such other persons as may be authorized by the Board, on
behalf of the Company, be and are hereby severally authorized to execute and deliver any
and all other documents, papers or instruments and to do or cause to be done any and all
acts or things as may be necessary, appropriate or advisable in order to carry out the
purposes and intent of the foregoing resolutions for the Offer; and any such documents so
executed and delivered or acts and things done or caused to be done shall be conclusive
evidence of the authority of the Company in so doing and any document so executed and
delivered or acts and things done or caused to be done prior to the date hereof.
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RESOLVED FURTHER THAT Mr. Manoj Kumar Lohariwala, Chairman & Wholetime
Director and/or Mr. Vinay Kumar Lohariwala, Managing Director and / or Mr. Rishi Gupta,
Chief Financial Officer and/or Ms. Neeharika Shukla, Company Secretary & Compliance
officer be and are hereby severally authorized to take all steps for giving effect to the
aforesaid resolution, including filing of the necessary forms with the Registrar of
Companies, Maharashtra at Mumbai and to settle any question or difficulty that may arise
with regard to the aforesaid purpose and which it may deem fit in the interest of the
Company.

RESOLVED FURTHER THAT certified copies of this resolution be provided to those
concerned under the hands of a Director or the Company Secretary wherever required.”

//Certified True Copy//
For Innova Captab Limited

N

Manoj Kumar Lohariwala
Chairman & Whole Time Director
DIN: 00144656

Registered Office - 606, 6th Floor, Ratan Galaxie, Plot No. 1, J. N. Road Mulund (W), Maharastra (INDIA)
CIN - U24246MH2005PLC150371, email - mail@innovacaptab.com



CERTIFIED TRUE COPY QF THE SPECIAL RESOLUTION PASSED AT THE EXTRA ORDIMARY GENERAL
MIEETING OF THE MIEMBERS OF INNOVA CAPTAR UIMITED {THE COMPANY?Y HELD ON FRIDAY, JUNE
24, 2022 AT 30 AL (ST) AT SECOND FLOOR, SCO NG. 300 SECTOR 9, PANCHIGHA, HARYAMA
124109, IMDIA,

APPROVAL TO THE PROPOSAL TO UNDERTAKE AN INITIAL PUBLIC QEFER {“1PO”) BY WAY OF FRESH
ISSUE OF EQUITY SHARES AND AN OFFER FOR SALE:

“RESOLVED THAT in accordance with the applicable laws, regulations, palicies, rules, puidelines,
notifications, circulars, directions, clarifications and orders, as may be applicable including, withowt
fimitation, the provisions of Section 23, Section 62{3){c) and any other applicable provisions of the
Companies Act, 2013 along with the rules and regulations made thereunder, including the Companies
{Share Capital and Debenturas) Bules, 20714, and the Companies (Prospectus and Allotment of
Securities) Rules, 2014, each as amended {collectively, the “Companies Act”), the Securities Contracts
(Regulation) Act, 1956, along with the rules made thereunder each as amended {“SCRA") and the
Securities Contract (Regulation) Rudes, 1957, as amended ("SCRR™), the Securities and Exchange
Board of india (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEB
{CDR Regulations”), the Securitics and Exchange Beard of india {Listing Ohligations and Disclosure
Requirements) Regulations, 2015, as amended ("SEB! Llisting Regulations”}), other applicable
regulations and guidelines issued by the Securities and Exchange Board of India ("SEBI”), listing
agreements to be entered into with the recognized Indian slock exchanges where the equity shares
of the Company are proposed to be listed (the “Stock Exchanges”), the Foreign [xchange
Management Act, 1999 ("FEMA”], as amended, and the rules and regulations made therounder
including the Foreign Exchange Management {Mon-debt Instruments) Rules, 2019, as amended, and
any other applicable laws, regulaticons, guidelines, palicies, notifications, circulars or clarifications
issued from time to time by the Government of India {"Gol”), Departiment for Promotion of industry
and internal Trade, Government of India, the Reserve Bank of india {“R8I"), the Registrar of
Companies, Maharashtra at Mumbai (“Registrar of Companies”), the Department of £conomic Affairs
and the Stock Exchanges, including any foreign investment law, policy or guideline in India or outside
india (collectively the “Applicable Laws”) and the enabling provisions of the memorandum of
association of the Company and the articles of assoclation of the Company, and subject to the
approvals, cansents, permissions and sanctions as may be required from the Gol, retevant state
government, statutory, supervisory and/or regulatory authorities, including SEBI, RBI, the Registrar
of Companies, DEA and the Stock Exchanges, and such other consents, waivers, approvals,
permissions and sanctions, as may be necessary, and subject to such conditions and modifications as
may ba prescribed or imposed by any of them while granting such conscnts, waivers, approvals,
permissions and sanctions, the consent, approval, autharity and sanction of the board of directors of
the Company (the “Board” or "Board of Directors”, which reference

shall inciude any duly consiituted committee thercof, including the IPO Committea) be and is heraby
granted to create, issue, offer and allot equily shares of face value of % 10 of the Company {the
“Equity Shares”) up to an aggregate of X {s] million, comprising of a fresh issue of up to [s} Equity
Shares aggregating up to % 4,600 millien by the Company (“Frash Issue”] and an offer for sale by
cerlain existing shareholders of our Company {collectivaly, the “Selling Shareholders™)

(the "Offer for Sale”, and logether with tha Fresh issue, the “Offer”) for cash either at par or
premium, {provided that such number of additional Equity Shares to the extent of up 1o 1% of the
issue size or such other extent as may be permittad under the SEBEHCDR Regulations may be issued
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and allotted as may be required for the purposes of rounding olf 1o the nearest integer while
finalising the basis of alletment, in lerms of the $EBEICDR Regulations} and which may include,
without Hrnilation, reservation of & cartain number of Equity Shares, for any category oF catngories
of persons as permitted under the Applicable Laws including eligible employees, discount 10 Lhe issue
price to retail individua! Lidders or oligibie employees, of uptoa cactain number of Lguity Shares at
a price 1o be determined in consultation with tho BRUMS, by the hooik Buitding procass in torms of
the SER! ICDR Regulations or otherwise in accordance with Applhicabie Laws, at such premium o
discount per quity Share as may he fixed and deternined by the Board in consultation with the
BRLMS in accordance with Lhe SEBYICDR Regulations, to any category of persons who are eligible
investors, who may of may ngi be the shareholder(s) of the Company as the Board may, in
consultation with the BRLMs decide, including anchor investors and qualified institutionat buyers as
defined under Regulations 2(1}(c) and 2{1)(ss} respectively ol the SEBLICDR Regulations, foreign /
resident investors (whether fnstitutions, incorporated bodies, mutual funds and/or individuals or
otherwise), Hindu undivided samilies, employees working in India or abroad, nen-resident indians,
registered foreign portfolio investors as defined under the Securilies and Exchange Board of India
(Foreign Portfolio Invesiors) Regufations, 2019, as amended, rinutual funds, alternative investment
funds, venture capital funds, foreign yenture capital investors registered with SEGI, public financial
institutions as specified in Section 2{72} of the Companies Act, scheduiad commercial hanks, state
industrial development corporations, insurance companies registered with the [nsurance Regulatory
and Development Authority of india, insurance funds, provident funds, pension funds, national
investment fund, trusts/sccicties registered under the Socielies Registration Act, 1860, development
financial institutions, multilateral and bilateral financial institutions, systemicaily important non-
hanking finance companies, badies corporate, companies, private or puhlic or other entities whether
incorporated ornet, autharities and to such other persons, including high net worth individuals, retail
indivicual hidders or other entities, in one of Mofe combinations thereof, whether through the Offer
or otherwise in one or more modes or combinations thereof, or any other category of investors who
are permitted to invest in Equity Shares as per Applicable Laws (collectivaly referred to as the
"layvestors”), through an Offer document, prospectus and/or an informaticn memorandum, if any,
and an such terms and conditions as may be finalised by the Roard in consultation with the BRULMS,
and the decision to defermine the category oF categories of investors to whom the allotmant/lransier
chall be made to the exclusion of all other categories of investors and in such mangaer as the Board
meay in its discretion, deem fit, including in consultation with BRLMs, underwriters, placement agents
and/or other advisors as may be appointed for the Offer on such terms as may be deemed
appropriate by the Board, and the Board in consultation with the BRLMs may finalise all matters
incidental therelo as it may in its absoiute discration think fit.

RESOLVED FURTHER THAT subject to, and in accordance with Applicable Laws, the Offer may include,
without imitation, issuance and allotment of Equity Shares to a stabilising agent pursuantto a grean
shoe option, if any, in terms of the SERIICDR Regulations.

RESOLVED FURTHER THAT, in accordance with the provisions of Section 23, Section 42, Section
62(1){c) and any other applicable provisions, if any, of the Companies Act, the SEBICDR Regulations
and other applicable laws, regufations, policies or guidelines, and subject to such further corperate
and ather approvals as may be required, the Board be and is hereby authorized, on behal of the
Company, o ailot {such number of Lguity Shares as may be decided by it, for an amount not
exceading ¥ 800 million, subject 1o the same not exceeding 20% of the gross proceeds Lo be raised
from the Fresh tssue component of the Offer, to certain tivestors prior Lo filing of the red herring
prospectus. with the Registrar of Campanies and SEBI ("Pre-lPO placement”), at such price as the
Board may, in consultation with the BRLMSs, underwriters, placement agent{s) and/or other
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advisor(s), detenmine in fight of the then prevailing market conditions, and do all such other acts,
deads, matlers and things as the Board may, from time to time, in e phsolite discretion deem fit
and including, without limitation, nepotiating, finalising and executing any document or agreament,
metuding without limitation any private placernent offer letters, placement agreemant, CsCrow
agreemeit, torni sheet and such olher documents or any amendments oF supplements thereto, and
fo open any bank account for the purpose, if required, and to opan any shares ar securities account
oF escrow or custodian accolnts as may e vequired in connection sherewith and generaily to do all
such acts, deeds, mattors and things in relation to and incidental to the Pre-tPO Placerment and to
settle any guestion, difficulty, or douhl that may arise with regard thereto. In the event of
constmriation of the Pre-IFG Placement, the size of the Offer would ke reduced 1o the extent of
Fruity Shares issued under the pre-IPO Placement, subject to the Offer satisfying the minimum issue
size requirements under the STRR.

RESOLVED FURTHER THAT, the Equity Shares so allotted and/or translerrad in the Offer shall be
subiect to the Memarandum of Assaciation and the Articies of Association of the Company and shafl
rank pari passu in all respects wilh the existing fully paid-up Equity Shares of the Company, including
voting rights and rights in respect of dividend, from the date of allotment,

RESOLVED FURTHER THAT subject Lo the consent of SEBL Gol, RBY, Rot, the Stock Exchanges, and/or
such other approvals, permissions and sanctions of all other concerned regulatory authorities, if and
to the extenl necessary, and subject to such conditions and modifications as may be prescribed in
granting such approvais, parmissicns and sanctions which may be agreed o by the Board under
applicable provisions of the SEBL ICOR Regulations and other Applicable Laws, the Company takes note
of the Offer for Sale of Equity Shares by certain Seliing Shareholders, in the fnlowing manner:

1. Up 1o 32,00,000 Equity Shares by Mr. Manoj Kumar Lohariwala
2. Upto 32,00,000 Eguity Shares hy Mr. Vinay Kumar Lohariwala; and
3. Up to 32,00,000 Lquity Shares by Mr. Gian Parkash Agarwal.

RESOLVED FURTHER THAT, the Eguity Shares allotted / transferred pursuant to the Offer shall be
listed at one or more recognized stock axchanges in India.

RESOLVED FURTHER THAT such of these fouity Shares to be issued under the Offer as are not
subscribed may be disposed of by the Aoard to such persons and in such manner and on such terms
as the Board in its absolute discretion think most beneficial to the Company, including offering or
placing them with banks/financial  institutions/investment institutions/mutual  funds/bodies
corporate/such other persons of otherwise as the Board may in its absolute discretion decide, subiect
to compliance with all Applicable Law.

RESOLVED FURTHER THAT all monies received oul of the Offer shall be transforred to a separate bank
account opened for the purpose of Offer referred to in Section 40(3) of the Compa nies Act, 2013, and
application monies received pursuant to the Offer shall be refunded within such time, as specified by
SEB| and in accordance with applicable law, or the Company and/or the selling sharehotders shall pay
interest on faiture thereof, as per applicable law and in consullation wilh the BRLMs.

RESOLVED FURTHER THAT the 8oard and any other committee thereof, be and is hereby authorised
to delegate all or any of tha powers heretnconferred in such manner asit may deem fit for the purpose
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of giving effect Lo the above resolutions and any transfer and allotment of Equity Shares pursuant o
tha Offer, including but withoul fimitation, the following:

(i}

(it}

(viii)

{ix)

copsiituting & commitice, of pmpowering ithe existing PO Commities, for Lthe purposes of
issue, Lransfar, offer and allatiment of Equity Shares, and olher matters in connection with or
Dcidental to the Offer, including the priciog and terms of the Eguity Shares, the Offer price,
premium amount or discount, if any, the prico band, the size and ail other terms and conditions
of the Offer including the number of Eguity Shares to be issuiad, offered and tra nsferved inthe
Offer, the bid / Offer upening date and bid / Offer closing date, determining the classes of
inveslars 1o whom Equity Shares may he allotted or transferred, determining the anchor
investor portion and alfocating such number of Equity Shares o anchor invesiors in
constdlation with the BLRMs and in accordance with the SUBL ICDR Repulations and to
canstitute such other committees of the noard, as may be required under Applicable Laws,
including as provided in the SED Listing Regulations

authorization of any directar oy direciors of the Company or other officer or ofticers of the
Company, including by the grant of power of attarney, to do such acts, deeds and things as
such suthorized person in his/her/its absolute discretion may deem necessary or desicable in
connection with the issue, transfer, offer and ailotment of Eguity Shares pursuant to the Offer

giving or authorizing any concerned persen on behaif of the Campany to give such dedlarations,
affidavits, certificates, consents and acthorities as may be required from time lo time

to invile the existing shareheiders of the Company to participate in the Offer to offer for sale
Equity Shares held by them at the same price as in the Offer

1o open and operate bank account(s) of the Company in terms of the escrow and spoasor bank
agreement, as apphicable and 1o autharise one or more officers of the Company 0 expcute at
documents/deeds as may be necessary in this regard

appointing the BRLMs in accordance with the provisions of the SERTICDR fegulations and other
applicable laws

to decide, nepotiate and finalise the priciig, the terms of the issue of the Fquity Shares and all
other relatod matters regarding the Pre-IPO Placement, if any, including the execution of the
relovant documents with investors, in consultation with the BRLMSs

taking on record the approval of the existing sharehalder(s} who exprass their intention to
participate in the Offer to offer their Equity Shares in the Qffer for Sale

seeking, il required, any approval, consent or walver from the Company's lenders or the
subsidiary’s lenders, industry data providers and / or parties wilth whom the Company has
entered into various commercial and othar arrangements / agreements including, without
linitation, custormers, suppliers, strategic partners of the Company or the subsidiary, and / or
any / all concerned gavernmenial and regulatory authorities in India, including the RB1 and SEBI
and / or any other approvals, consents or waivers that may be reguired in connection with the
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{xvi}

i)

(o}

{xxi)
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1ssun, transfer, offer and allotrment of Equity Shares and approving and issuing advertisements
in relation to the Offer, and taking such actions or giving such directions as imay he necessary
or dasirable and o ablain such aporovals, consents or waivers, as it may deam {it

dociding in consultation with the BRUMs the pricing and tenns of the Eguity Shares, and all
ather related matters, including the determination of the michmum subscription for the Offer,
iy accordance with applicable Laws

appraving the drait red herring prospectus ORHPYY, the ret harring prospecius (“RHP} and
the prospectus {"Prospecius”) (inciuding amending, varying, supplementing ¢ modifying the
satne, or providing any notices, addenda, or corrigenda thereto, legether with any surmmaries
theroof as may be considered desirable or expedient) in relation 1o ihe Offer as finalized in
consultation with the BREMS, in accordance with Applicabie Laws

withdrawing the DRHI? or the RHP or not proceeding with the Offer at any stage in accordance
with Applicahle Laws and in consuitation with the BRUMS

setting any quesiions, difficulties or doubls that may arise in jolation te the Qler, in
consultation with the BRLMs if the neod so arises

approving suitable poticies on insidear trading, whistie blowing, risk management, and any other
policies as may be raguired under the SEBI Listing Regulations or any other Applicable Laws

seeking the fisting and trading approvai of the Equity Shares on the Stock Exchanges, submitting
the listing application Lo such Stock Exchanges and taking ail actions that may be necessary in
connection with obtaining such listing and trading approval

appointing, in consultation with the BRLMS, the registrar, acveriisernent agency, ynonifaring
agency and other intermodiaries to the Offer, in accordance with the provisions of the St
ICNR Regulations and other Applicable Laws, as well as legal counsels and banks or othet
agencies concernad and entering into any agreements or other instruments for such purpese,
to remunerate all such intermediaries / agencies including ihe payments of commissions,
brokerages, etc. and o terminate any agrecments or arrangements with such intermediaries /
agenls

finalizing and arranging for the HRHE to be submilted to the SEBI and Lhe Stack Exchanges for
receiving comments, the RHP and the Prospectus to be filed with the Registrar of Companies,
and any carrigendum, addendum, amendments or supplements thereto

i authorizing of the maintenance of a register of holders of the £quity Shares

finalizing of the hasis of allotment of the Fguity Shares in accordance with Applicable Laws

issuing advertisements in such newspapers as it may deam fit and proper in accordance with
the SERIICDR Reguiations and other Applicable Laws

delegating its powers asmnay be deemed necessary and to the extent altowed under Applicable

Laws ta the cammittees of the Board or the officials of the Company
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txii) aporove incwring of expenditure antl payrent of fees, cummissions, brokerage, rentuneraiion
and relimbursement of erpensts i connection with the Offer and to setln or give instructions
or diseclions Tor serding any guostions, difficulties or doubts that may arise, in regard 1o the
offering, Offer, transfer and alioement of Wi Byuity Sharas, and utilization of the Frosh lssue
proceeds;

{xxiil) accepting and appropriating of the proceads of the Offer in accordance with Applicable Laws;
and

{xxiv} to do any other act and/or deed, to negatiate and oxecule any document(s), application(s},
agreament(s), undertaking(s), deed(s), alfidavits, daclarations and certificates, and/or Lo give
such divection as it deeins fit or & may ha necassary or desirable with rogard 1o the Offor.

QESOLVED FURTHER THAT the Roard, either by itseif or through a duly authorised commitise
constituted by i, s antitied [0 negotiate, finalize and execute all such deeds, documents, agreements
and arrangements as wall as amendments, suppleiments, notices of addenda or corrigenda thereto in
connection with the Offer, as iLmay, i its ahsolute discretion, deem necessary, proper or desirable,
for appointment of BRLMS and in consultation with the BRLMS for appointhent of the intevimediaries,
underwritars, escrow agents, registrar, banker(s} 1o the Offer, legal counsels, depositoryiies),
rnonitoring agency, advertising agency, and all such persens or agencies as may be involved in or
concamed with the Offer and to remunerate ali such agencies in cash ar otherwise, including by way
of payment of cammission, brokerage, fees, or rembursemant for exponses incurred in refation w the
Offer, and to terminate any agreaments or arrapgements with such intermediaries, and 10 settle or
give instructions or directions for settling any questions, difficulties or dloubts that may arise in regard
to the offering, issue, allotment and utilization of the Offer proceeds, if applicable and such other
activities as may he necessary in relation 1o the Offer and fo sccep! and Lo give effect 1o such
modifications, changes, variations, alterations, deletions, addiions as regards the terms and
conditions, as it may, in it absotute discretion, deem fit and proper in the bast interest of the
company, without requiring any further approval of the Imembers.

RESOLVED FURTHER THAT In connection with any of the foregoing resolutions, the members of the
Board and such other persens as may pe authorized by the Board, on hehalf of the Company, be and
are herehy severally authorized to execute and defiver any and all other documents, papers or
insteyrments and to do or cause to be dane any and all acts or things as may be necessary, appropriate
or advisable in order te carry out the purposes and intent of the foregoing resolutions for the Offer;
and any such documents s axecuted and delivered of acts and things done or caused (o be done
shall be conciusive evidence of the authority of the Company in 50 doing and any document s0
exocuted and delivered or acts and things done or caused 1o be done prior to the date hercof.

RESOLVED FURTHER THAT, Manoj Kumar Lohariwala, Chairman and Whaletime Director and Mr,
Vinay Kumar Lohariwala Managing Director be and are hereby severally authorized to take all steps
for giving effect to the Jforesaid resolution, including fiting of the necessary forms with the Registrar
of Companies, Maharashtra at Mumbai and to settle any question or difficully that may arise with
regard to the aforesaid purpose and which it may deem fit in the interest of the Company.

RESOLVED FURTHER THAT certified copies of this resalution be provided to those concerned under
the hands of a Director or the Company Secrelary wharevey required.”
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For inneva Capiab Limited

b A

Meehariita Shukla
Company Secietiry & Compliance Officer
Ad2TI4
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EXPLANATORY STATEMENT PURSUANT TO SECTION 162 OF THE COMPA MIES ACT, 2013

lipy Mo 1:

The Company proposes o create, offer, issue snd alint eauity shares of the Company of face value of
210 {the “Equily Shares”} each up fo an aggregate of < (e} million / up Lo (] Fouity Shares] by way of
iresh issue of Equity Shares and an offic for sale, on such terms, in such manner, at such time and at
such price or prices and as may be discoverad in accordance with applicable laws, including without
limitation the Securities and Exchange RBoard of lndia (Issue of Capital and Disclosure Requirenmonts)
Regutations, 2018, as amended [YSEB]CDR Regulations”), Lo various categories of invastors inciuding
qualified institutional investors, reiail individual investars, non-institutional investors, non-resident
indians, registerad foreign portfolio vestors and/ or aligible employees, as permitted under the SERJ
{COR Regulations and other appicable laws. The Equily Shares allotted shall rank in all respecis patl
passu with the axisting Equity Shares.

The proposed offering ("Offer”) shaltincludc a fresh issue of the Beguity Shares by the Company (“Frash
fssue”). Further, the Board may also invite the existing members of the Company to participate in such
an offering by making an offer for sale (“Offer for Sale”) in relation to such number of fguity Shares
held by them, and which are eligible for offer for sale in accordance with the SERIICDR Regulations,
as the Board may determine,

With respect to the Offer, 1he Company will be required 1o Hle a draft red herving prospectus {the
“DRHP"} with the Securities and Exchange Board of India {the "SEBI") and the Stock Exchanges, and
subsequently file a red herring prospectus {the “RHP”) with the Regisirar of Companias, Mzharashtra
at Mumbai {"RoC"} and thereafter with SEBI, and the stock exchanges where the Cquity Shares are
proposed Lo be fisted {“Stock Exchanges”) and file a prospectus with the RoC and thereafter with SER)
and the Slock Exchanges in respect of the Offer (the “Prospectus”, and together with the DRIP and
the RHP, the "Offer Documents”), in accordance with the SER!ICOR Regulations, the Companies Act,
2013, and the rules notified thereunder {incfuding any statutory modification(s} or re-enactment
therecf, for the Ume being in force) (collectively referrad to as the “Companies Act”) and other
applicable laws.

tach sharcholder may, in its sole discretion, participate in the Offer for Sale by offering to sell cither
all or a part of the Fquity Shares held by it at a price to be determined through the bool building
process in accordance with the SEBIHCDR Regulations and the Offer Documents. In terms of Regulation
8 of the SEBI ICDR Regulations, the Equity Sharas offered in the Offer {"Offered Shares”} are reqgired
to be fully paid-up and are required to have been held by the concernad shareholder for a period of
at least one year prior o filing of the DRHP with S,

Please note that in terms of the SEGLHICOR Regulations, the entire pre-Offer equity share capital of the
Company {other than the Equity Shares offered under the Offer), shall be locked-in for a periad of six
months from the date of allotment pursuant to the Offer, subject to excoptions under the SEB! ICDR
Regulations.

Further, in terms of the SEB! ICOR Reguiations, Fquily Shares held by the sharehoiders priar to the
Offer and locked-in for a period of six months may be transferred to any other person holding Fguity
Shares which are locked in along with the Eguity Shares proposed 1o be transferred, subject ta the
continuation of the applicable lock-in and the transferee being ineligible to transfer such Fquity Shares
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untif expiry of the lock-in period, ond complisnce with the provisions of the Securitios and Fxchangoe
Board of india {Subsiantiai Acuuisition of Shares and Takeavers) Regulations, 2011,

i the event a shareholder chooses 10 participate i the Offer (“Selling Shareholders”), they will be
reqaired to comply with certain terms and requirements and undertake certain activities in fine with
the SEBHCDR Reguiations and the Companies Act, anindicalive st of which is set aut below:

Offer Expenses: The Selling Shareholders and the Company shall share costs and expenses pertaining
to the Offer {rollectively, the “Offer Expenses™). The Offor Expenses shall be shared hy the Scling
Shareholders and the Cornpany based on the proportion of Equity Shares included in the Offer (or
Sale, amang the Selling Sharcholders, and the Lty Shares allotted by the Company in the Fresh
fssug, raspoctively, as a parcernlage of the total Equily Shares transferred or allolted pursuant (o the
Offer, and in accordance with applicable laws.

Offer related agreements: At different stages of the Offer process, the Company and the Selling
Sharcholders will need to enter into various agreemants, including the offer agreement, registrar
agreciment, syndicato agreement, share escrow agreemant, escrow and sponsor bank agreement and
underwriling agreement. The drafts of these agreements will be shared with the Selling Shareholders
at the appropriate stages.

Liability of Selling Sharcholders: The Companies Act fmposes both criminal and civil liability on Lhe
Selling Shareholders for misstatements in the Offer Documents, In addition, a Sefiing Shareholder may
be liable for punishment for fraudulently inducing persons 1o invest money in the Company, or actions
by persans, or group of persons or association of persons affacted by any misleading statements o
inclusion or omission in any matter in relation to the Selling Shareholder and the portion of the Dffered
Shares in the Offer Documents. The Company, the book running lead managers appointed for the
Cffer {the "BRLMs"}, and their respective legal counsels and other professional advisers appainted in
relation to the Offer shall not he responsible or liabie to the Selting Shareholders, or any other person
in refation to the Offer, including for any defauit, negligence or misconduct by the Selling
Sharehoiders. tn addition, in the agreements set out above, the Selling Shareholders shall he reguired
to provide an indemnity to the BRLMSs and/or the underwriters, as applicable, with respect to the
information about themselves, their respective portions of the Offercd Shares and their
representations and warranties.

Further, the Company shall be entitled to take all decisions in ralation to the Offer in accordance with
applicabie laws. The Company resarves the righl, atits sole discretion, to modify or vary the terms and
conditions of the participation of such Shareholder in the Offer for Sale, including where any relevant
approvals are not ebtained in a timely manner or at all.

In the event a shareholder is interested in participating in the Offer for Sale, please provide the
consent letter, indicating the number of Equity Shares proposed to be offerad in the Offer for Sale
{(“Consent Letter”}). The Company reserves the right, at its sale discretion, te exiond such period as
may be required. In the event the Company does not receive the Consenl Letter frony interested
shareholders within the timeline as may be communicated by the Company, it shall be presumed that
such shareholders are not interested in participating in the Offer for Sale.

Upon receipt of the Consent Letter, the Company will send a detaiied sat of instructions and
documents that a Selling Shareholder needs to execute to participate in the Offer for Sale.
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1o view of the above and in terms of Section 62{3)tc), and other applicable provisions of the Companies
Act, the approval of the shareholders of the Compary 16 required through & special vesofution.

The Company proposes to creatoe, offer, issue and allot in the Offer such murnber of Eruity Shares, foly
cash alther at par oF pramium, a3 affowed under Applicable Laws and asmay be fxed and datenmnined
in accordance with the SERIICDR Regulations such that the amount heing raised pursuant tothe Offer
aggrepales up o « |« militon on such terms ancd at such price and at such timo as may be considerad
appropriate by the hoard of divactors aF the Company (the "Boacd”), or a duly autharised commitiee
thaceof, In consultation with the BRLMS, to the various categories of permitted nvestor, who may of
may not be the shareholder{s) of the Company, in the Offer through the ook building process in
accordance with the SEBI ICOR Regulations. The Fauity Shares, if any, siiotted vide the Offer shall rank
in adl respects part passi with the existing equity chares of the Company. The proceeds of the Fresh
issue will be utilised for the purposes thal shall be disclosed in the DREF, AP and ihe Prospecius, The
geard has the authority to maodify the aforesaid objects on the basis of the requirernents of the
Company, in accordance with applicable jaws,

Material information pertaining 1o the Offer is as follows:

i) Offer Prices

The price at which the Fquity Shares will be allotted through the Offar shalt be determinad and
finalized by the Company in consuitation with the BRLMS in accordance with the SEBI ICDR
Regulations, on the basis of the book buiiding process.

ii)yThe object(s) of the Offer:

The proceeds of the Offer are Lo be uti_lized for the purposes that shall be disclosed in the Nraft Red
Herring Prospectus to be filed with the SLBI in connection with the Offer, including for gaveral
corporate purposes. The apard has the authority t© modify the above objects on the hasis of the
raquirements of the Company, subject o applicable law,

iii) Intention of Directors/Key managerial personnel to subscribe o the Offer:

The Company has not made and will not nake an offer of Equity shares to any directors of key
manageyial personnel. However, the directors or the key managerial personnel may apply for the
Fquity Shares in the various catepories under the Offer in accordance with the SEBIICDR Regulations.
iv)Whether a change in control is intended or expected:

No change in controlis intended or expected as a result of the Offer.

yiAiletment

The allotment of Fauity Shares pursuant to the Offer shail be completed within such time period as
may be prescribed under applicabie law.

vijPre- Offer and post-Offer sharehalding pattern
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The pre-Offer and post-Offer shareholding pattermn {to the extent applicable) shalt be as disclosed In
the offer documents filed i connection with the Offer

The Board recommends the Special Resolution as sel out at Hem Mo, | for approval by the mamnbers
of the Company.

Additionally, to the extent the above requires amendments to be made in terms of the Companios
Acl, the SERHICDR Repulations, any other law or if racommended hy various advisors (o the Company
in connection with the Offer, tho Board will make necessary amendments.

All the directors, key manage personnel and relatives of divectors and/or key managerial personnet
{as defined in the Companies ACT, 2013) may be deemed to be concerned or interested in the Lroposed
resolution Lo the extent of their sharehalding in the Company and, to the cxtent shares may be
subscribed for and attotted in their names,

J/Certified True Copy//

cor innova Captab Limited

Oy

Neehdrika Shukla
Company Secretary & Campliance Officer
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