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THIS STAMP PAPER FORMS AN INTERGAL PART OF THE REGISTRAR
AGREEMENT DATED 30% JANUARY 2024 ENTERED BY AND AMONG

GARUDA CONSTRUCTION AND ENGINEERING LIMITED (COMPANY)
PKH VENTURES LIMITED (PROMOTER SELLING SHAREHOLDER) AND

LINK INTIME INDIA PRIVATE LIMITED (REGISTRAR)
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This REGISTRAR AGREEMENT (the“Agreement”) is entered into on 30" January 2024, at Mumbai
among;:

GARUDA CONSTRUCTION AND ENGINEERING LIMITED, a company incorporated under the
Companies Act, 1956, having its registered office at 201, A Wing, Fortune 2000, C-3 Block, Bandra Kurla
Complex, Mumbai, Maharashtra - 400051, India (hereinafter referred to as the “Company”, which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its successors-in-interest and permitted assigns) of the FIRST PART;

AND

PKH VENTURES LIMITED, a company incorporated under the Companies Act, 1956, having its
registered office at 201, A Wing, Fortune 2000, C-3 Block, Bandra Kurla Complex, Bandra East, Mumbai
City, Mumbai, Maharashtra, India, 400051 hereinafter referred to as the “Promoter Selling Shareholder™,
which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and
include their successors-in-interest and permitted assigns) of the SECOND PART

AND

LINK INTIME INDIA PRIVATE LIMITED, a company incorporated under the Companies Act, 1956,
as amended, and having its registered office at C-101, 247 Park, L B S Marg, Vikhroli (West), Mumbai 400
083, Maharashtra, India (hereinafter referred to as the “Registrar” or “Registrar to the Offer™), which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include
its successors and permitted assigns, of the THIRD PART.

In this Agreement, the Registrar, the Companyand the Promoter Selling Sharcholder are hereinafter
individually referred to as a “Party” and collectively as “Parties”.

WHEREAS;

(A) TheCompanyand the Promoter Selling Shareholder hereto propose to undertake an initial public
offering of equity shares of face value of¥5each of the Company(the “Equity Shares”), comprising
a fresh issue of Equity Shares by the Companyupto2,00,00,000 Equity Sharesaggregating up to
Z[o]lakhs(“Fresh Issue™)andan offer for sale of upto1,25,00,000 Equity Shares held by the Selling
Shareholderaggregating up toZ[e]lakhs, as set out in Schedule V(“Offer for Sale” and such equity
shares, the “Offered Shares”, and such Offer for Sale together with the Fresh Issue, the “Offer™),
in accordance with the Companies Act, 2013, as amended, including any rules, regulations.
clarificationsand modifications thereto (“Companies Act™), the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBI
ICDR Regulations™) and other Applicable Laws (as defined herein), at such price as may be
determined by the Company and the Promoter Selling Shareholder in consultation with Corpwis
Advisors Private Limited (together, the “Book Running Lead Manager” or the “BRLM”) through
the book building process under the SEBI ICDR Regulations (the “OfferPrice”).The Offer includes
an offer (i) within India, to Indian institutional, non-institutional and retail investors in compliance
with the SEBI ICDR Regulations, and (ii) outside the United States, to institutional investors in
“offshore transactions” as defined in and under Regulation S under the U.S. Securities Act
(“Regulation S”) and in each case, in compliance with the applicable laws.

(B) The board of directors of the Company (“Board”),pursuant to a resolution dated 30™ December
2023 have approved and authorized the Offer. Further, pursuant to Section 62(1)(c) of the
Companies Act, the Offer has been approved by a special resolution adoptedby the Shareholders
of the Companyat the extraordinary general meeting of the Shareholders held on 24" January 2024.

© The Promoter Selling Sharcholderhas approved the Offer for Sale and has appointed the
Company as their duly constituted attorney, by way of its board resolution and consent letter, as
applicable,for undertaking certain matters in relation to the Offer. The details of the authority of
the Promoter Selling Shareholder for the Offer isprovided in Schedule V.

(D) The Company and the Promoter Selling Sharecholder have approached the Book Running Lead
Manager to manage the Offer on such terms and conditions as agreed with them.

(E) Link Intime India Private Limited is registered with the Securities and Exchange Board of India
(“SEBI”) under the Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993, as amended (“RTA Regulations™) and has a valid and
subsisting registration with SEBI, bearing registya# aber INR000004058.




(F)

G)

(H)
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The Company and the Promoter Selling Shareholderhave approached Link Intime India Private
Limited to act as the Registrarto the Offerin accordance with the terms and conditions detailed in
this Agreement (the activities pertaining to the Registrar are hereinafter collectively referred to as
the “Assignment”) and such Assignment includes all responsibilities required to be discharged by
a registrar to the Offer in the manner as required under the various rules and regulations as
applicable, and as prescribed by SEBI, as empowered under the provisions of the Securities and
Exchange Board of India Act, 1992 (“SEBI Act”) and as required under various circulars and
directions issued by SEBI from time to timeand the Registrar has accepted the Assignment. The
Board has, by its 11" October 2023 approved the appointment of Link Intime India Private Limited
as the Registrar to the Offer.

In terms of Regulation 9A (1)(b) of the RTA Regulations, the Registrar is required to enter into a
valid and legally binding agreement with the Companyand the Promoter Selling Shareholder for
the Assignment, infer alia, to define the allocation of duties and responsibilities among the Parties,
pursuant to which the Parties are entering into this Agreement.

In accordance with the SEBI ICDR Regulations, the ASBA process is mandatory for all Bidders
(except Anchor Investors). The Anchor Investors are required to Bid only through the non-ASBA
process in the Offer. UPI Bidders, i.e., individual investors applying asRetail Individual
Bidders(“RIBs”)in the Retail Portion, and individuals applying as Non-Institutional Bidders with
a Bid Amount of more than 200,000 up to Z 500,000 in the Non-Institutional Bidders Portionmay
also participate through the unified payment interface (“UPI”) process, in accordance with, and
based on the timeline prescribed under the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138
dated November 1, 2018, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular
no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.SEBI  circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020 dated March 30, 2020and SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M  dated March 16, 2021 SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570  dated June 2, 2021, SEBI  circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45  dated  April 5, 2022, SEBI  Circular  no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, and SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 (to the extent applicable) along with the
circular issued by the National Stock Exchange of India Limited having reference no. 25/2022
dated August 3, 2022 and the circular issued by BSE Limited having reference no. 20220803-40
dated August 3, 2022, SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9,
2023 and any subsequent circulars or notifications issued by SEBI or the Stock Exchanges in this
regard (collectively, the “UPI Circulars™). The UPI Circulars have come into force from January
1, 2019 in a phased manner and the Parties agree to abide by the UPI Circulars, as may be
applicable, and the obligations of Parties under the UPI Circulars and any instructions issued
thereon by SEBI shall be deemed to be incorporated in this Agreement. Accordingly, to the extent
the obligations of any of the Parties contained in this Agreement are contrary to the UPI Circulars,
the UPI Circulars shall prevail.

Further, pursuant to the SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30.
2022 (“ASBA Circular™), the Registrar along with the SCSBs” have undertaken necessary
systematic and procedural arrangements by September 1, 2022 for effective implementation of
ASBA Circular, thus, ensuring that ASBA applications are processed only after receipt of
application money is blocked in the investors bank account. The Registrar and SCSBs” will comply
with any additional circulars or other Applicable Law, and the instructions of the BRLMs’, as may
be issued in connection with the ASBA Circular.

Further, the Company shall, to the extent permissible under the terms of this Agreement, instruct
the Registrar to follow, co-operate and comply with the instructions given by the BRLMs.

All capitalized terms used in this Agreement shall, unless specifically defined herein or required
by the context in which they are referred to, have the meanings assigned to them in the draft red
herring prospectus, the red herring prospectus and the prospectus in relation tothe Offer, including
any amendments, addendums or corrigenda issued thereto(collectively, the “Offer Documents™),
to be filed with the SEBI and the Registrar of Companies, Mumbai,and also with the BSE Limited
and the National Stock Exchange of India Limited (together with BSE Limited, the “Stock
Exchanges™), as may be applicable and the Offer Agl eement to be executed among the Company,
Promoter Selling Shareholder and the Book Ry ad Manager in relation to the Offer, as
the case may be. ’V)




(L)

Further, the Company shall, to the extent permissible under the terms of this agreement,instruct the
Registrar to the Offer to follow, co—operate and comply with the instructions given by the BRLMs.

NOW THEREFORE, in consideration of the mutual representations, warranties, assurances and
provisions set forth hereinafter, the Parties do hereby agree as follows:

1.

INTERPRETATION

In this Agreement, unless the context otherwise requires:

()
(i)

(iii)

(iv)
V)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

words denoting the singular number shall include the plural and vice versa;

words denoting a person shall include an individual, corporation. company, partnership, trust,
or other entity having legal capacity:

heading and bold typeface are only for convenience and shall be ignored for the purposes of
interpretation;

references to the words “include” and “including” shall be construed without limitation;

references to this Agreement or to any other agreement, deed or instrument shall be construed
as a reference to this Agreement or to such agreement, deed or instrument as the same may
from time to time be amended, varied, supplemented or novated or replaced thereof;

references to a statute or statutory provision shall be construed as a reference to such
provisions as from time to time amended, consolidated, modified, extended, re-enacted or
replaced;

any reference to any Party to this Agreement or any other agreement or deed or instrument
shall include its successors or permitted assigns;

in this Agreement, the term “ASBA™ shall mean the application (whether physical or
electronic) used by an ASBA Bidder to make a Bid by authorizing a Self-Certified Syndicate
Banks (“SCSBs”) to block the Bid Amount in the ASBA Account and will include
applications made by Rlls using UPI, where the Bid Amount will be blocked upon acceptance
of UPI Mandate Request by RlIs;

in this Agreement, the term “UPI Mechanism™ shall mean the bidding mechanism that shall
be used by a UPI Bidder to make an ASBA Bid in the Offer in accordance with the UPI
Circulars.

in this Agreement, the term “UPI Bidder” shall mean collectively, individual investors
applying as RIBs in the Retail Portion, and individuals applying as Non-Institutional Bidders
with a Bid Amount of more than ¥ 200,000 up to ¥ 500,000 in the Non-Institutional Bidders
Portion and bidding under the UPI Mechanism. Pursuant to SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5,2022, all individual investors applying
in public issues where the application amount is up to ¥ 500,000 shall use UPI and shall
provide their UPI ID in the bid-cum-application form submitted with: (i) a syndicate member,
(ii) a stock broker registered with a recognized stock exchange (whose name is mentioned
on the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as eligible for
such activity), and (iv) a registrar to an issue and share transfer agent (whose name is
mentioned on the website of the stock exchange as eligible for such activity).

in this Agreement, the term “Non-Institutional Bidders™ shall mean the portion of the Offer
being not more than 15% of the Offer, available for allocation to Non-Institutional Bidders,
of which one-third shall be available for allocation to Bidders with an application size of
more than 2 200,000 and up to T 1,000,000 and two-thirds shall be available for allocation to
Bidders with an application size of more than 2 1,000,000, provided that the unsubscribed
portion in either of such sub-categories may be allocated to applicants in the other sub-
category of Non-Institutional Bidders subject to valid Bids being received at or above the
Offer Price;

in this Agreement, the term “Retail Portion” shall mean the portion of the Offer being not
more than 10% of the Offer, available fof al o7
Regulations, subject to valid Bids being yo¢ejved at.
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(xiii) references to an article, section, clause, recital, preamble, paragraph, schedule or annexure
is, unless indicated to the contrary, a reference to an article, section, clause, recital, preamble,
paragraph, schedule or annexure of this Agreement;

(xiv) references to the Offer Documents shall mean the draft red herring prospectus, red herring
prospectus and prospectus filed in relation to the Offer as of their respective dates;

(xv) time is of the essence in the performance of the Parties’ respective obligations. If any time
period specified herein is extended, such extended time shall also be of the essence;

(xvi) references to a number of days shall mean such number of calendar days unless otherwise
specified. When any number of days is prescribed in this Agreement, such number of days
shall be calculated exclusive of the first day and inclusive of the last day; and

(xvii) the Parties acknowledge and agree that the Schedules and annexures attached hereto form an
integral part of this Agreement,

(xviii) references to the word “Working Day” shall be construed to mean any day, other than the
second and fourth Saturdays of each calendar month, Sundays and public holidays, on which
commercial banks in Mumbai are open for business, provided however, for the purpose of
announcement of the Price Band and the Bid/Offer Period, “Working Day” shall mean all
days, excluding all Saturdays, Sundays and public holidays on which commercial banks in
Mumbai, India are open for business and the time period between the Bid/Offer Opening
Date and listing of the Equity Shares on the Stock Exchanges, “Working Days™ shall mean
all trading days of the Stock Exchanges excluding Sundays and bank holidays in India in
accordance with the SEBI circular no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated
November 8, 2019.

NOW THEREFORE, the Parties do hereby agree as follows:

2,

The Company and the Promoter Selling Shareholder (through their attorney/authorised
representative)hereby appoint Link Intime India Private Limited as the registrar to the Offerand the
Registrar accepts such appointment by accepting the terms of appointment and signing this
Agreement. Notwithstanding anything to the contrary contained in this Agreement, the rights and
obligations of the Companyand the Promoter Selling Shareholder hereunder shall be several and
not joint and no Party shall be responsible or liable directly or indirectly for any actions or
omissions or for any default by another Party. Further, the Promoter Selling Shareholder shall
not be liable for the obligations of the Company or the Registrar, as the case may be. For the
avoidance of doubt, it is clarified that the obligations of the Promoter Selling Shareholder shall
be limited to the extent of its portion of the Offered Shares.

The Registrar hereby undertakes to perform and fulfil the Assignment, as described herein
(including all such works which are not specifically mentioned herein, but implied for completion
of the Assignment), and to provide such other functions, duties, obligations and services as are
required as per applicable laws (including but not limited to the rules, regulations, directions and
circulars prescribed by SEBI) and the applicable provisions of the SEBI ICDR Regulations and the
Companies Actincluding the rules thereunder, as amended) along with SEBI circular bearing
reference no. SEBI/HO/ISD/ISD-SEC-4/P/CIR/2022/107 (“Applicable Laws™)in respect of the
Offer. The Registrar undertakes that it shall be its sole and absolute responsibility to ensure that the
Assignment is performed in a professional and timely manner in compliance with Applicable Laws
and such functions, duties, obligations and services as required under theterms of this Agreement.

The Registrar represents, warrants, declares and undertakes to the Parties that:

a) The certificate of permanent registration dated July 15, 2014 from SEBI, bearing
registration number INR000004058,which is valid permanently from July 15. 2014, unless
suspended or cancelled by SEBI. It shall also ensure that the certificate of registration shall
remain in force at all times until the completion of the Assignment including by taking
prompt steps for renewal or re-application if it is cancelled earlier. The Registrar will keep
the Company, the Promoter Selling Shareholder and the Book Running Lead Manager
informed in writing on an immediate basis if its registration with SEBI is cancelled,
suspended, withheld or revoked or if it is prohibited or restricted from performing the
activities mentioned in this Agreement by any regulatory, statutory, judicial, governmental,
quasi-judicial and / or administrative ay# :





































































































































