- S. N. ANANTHASUBRAMANIAN & CO
Company Secretaries

10/25-26, 2nd Floor, Brindaban,

Thane (W) - 400 601

T: 491 22 25345648 | +91 22 25432704

E: snaco@snaco.net | W: www.snaco.net
ICSI Unique Code: P1991MH040400

CERTIFICATE FROM THE PRACTICING COMPANY SECRETARY

Date: 18" October, 2024
To,

The Board of Directors

Afcons Infrastructure Limited (CIN: U45200MH1976PLC019335)
Afcons House

16, Shah Industrial Estate

Veera Desai Road, Azadnagar

Andheri

Mumbai 400 053

Maharashtra, India

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

Dear Sir / Madam,

We, S. N. ANANTHASUBRAMANIAN & Co., Practicing Company Secretaries, with the firm registration
number P1991MH040400 and the Peer Review Number 5218/2023 issued by the Peer Review Board of
the Institute of Company Secretaries of India, which is valid until November 30, 2028 (annexed as
Annexure A), have received a request from the Company, having its Registered and Corporate office at
Afcons House, 16, Shah Industrial Estate, Veera Desai Road, Azadnagar, Andheri, Mumbai 400 053,
Maharashtra, India for (i) confirming certain details in connection with the build-up of the issued and paid-
up share capital of the Company; (ii) confirming certain details in connection with the build-up of the
shareholding of (a) the promoters of the Company (“Promeoters”) and (b) certain members of the promoter
group identified in accordance with the requirements of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018, as amended (“Promoter Group”, and together
with the Promoters, the “Identified Persons™); and (iii) carrying out a search with respect to certain
corporate records and secretarial forms filed by the Company with the Registrar of Companies, Maharashtra
at Mumbai (“RoC”), which are identified in Annexure B.

I. Build-Up of the Issued and Paid-up Share Capital of the Company

In relation to the build-up of the issued and paid-up share capital of the Company, we have reviewed: (i)
signed minutes of the meetings of the board of directors of the Company (the “Board”), (ii) signed minutes
of the annual general meetings and extra-ordinary general meetings of the Company; (iii) certified true
copies of Board resolutions and shareholders resolutions for the issuance of Equity shares and preference
shares of the Company (“Preference Shares”) and Board resolutions for the allotment of Equity Shares
and Preference Shares since incorporation of the Company, along with the relevant filings with the RoC,
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as applicable, (iv) schemes of arrangement and agreements for the issuance of such shares; (v) the
constitutional documents of the Company, as then applicable to the relevant issuance and allotment of
Equity Shares and Preference Shares; (vi) relevant regulatory approvals obtained by the Company and/or
filings made by the Company (including Forms FC-GPR) with the Reserve Bank of India (“RBI”) in respect
of issuances of such shares and the entity master form of the Company on the portal operated by the RBI;
(vii) the BENPOS statement dated October, 18, 2024 provided to us by the Company; and (viii) certain
other information and documents received from the Company.

Based on the procedures described above and the information obtained from the Company, we hereby
certify that:

6))] the build-up of the Equity Share capital and Preference Share capital of the Company is as
included in Annexure C;

(i1) the Equity Shares and Preference Shares issued by the Company from the date of incorporation
and until the date of this certificate have been issued and allotted in compliance with (a) the
provisions of the Companies Act, 1956, including Sections 64, 67 and 81 thereof and the rules
made thereunder, as applicable; (b) the provisions of the Companies Act, 2013, including
Sections 25, 28, 42 and 62 thereof and the rules made thereunder, as applicable;

(i)  the Company has passed all required resolutions and made the required form filings and
submissions to the RoC and the RBI, as applicable, and we have reviewed copies of such form
filings and submissions; and

(iv) application monies have been received (in case of private placement or a preferential issue of
Equity Shares in a separate bank account in accordance with applicable law) for all allotment
of Equity Shares made by the Company.

IL. Build-up of the shareholding of the Identified Persons in the Company

In relation to the build-up of the shareholding of the Identified Persons, we have reviewed, to the extent
applicable: (i) the books of accounts and records maintained by the Company in relation to the build-up of
the shareholding of the Identified Persons in the Company, (ii) relevant documents in relation to the
allotments made to the Identified Persons and the share transfers made to and by the Identified Persons
including the share transfer forms, depository instructions slips (“DIS Slips™), Forms FC-GPR and Forms
FC-TRS filed with the RBI, minutes of the meetings of the Board, committees of the Board and the
shareholders of the Company, register of members, share transfer register, relevant forms filed with the
RoC in connection with the allotments made to the Identified Persons; (iii) the demat statements of the
Identified Persons; and (iv) certain other information and documents received from the Company and the
Identified Persons.

Based on the procedures described above and the information obtained from the Company, we hereby
certify that:

(1) the build-up of the Equity Shares and Preference Shares, as applicable, held by the Identified
Persons is as included in Annexure D;

(i1) the Equity Shares and Preference Shares, as applicable, acquired by or transferred by the
Identified Persons as described in Annexure D have been acquired and/or transferred in
compliance with (a) the provisions of the Companies Act, 1956 and the rules made thereunder,
as applicable; (b) the provisions of the Companies Act, 2013 and the rules made thereunder, as
applicable;

(ii1) the acquisitions and transfers of Equity Shares and Preference Shares, as applicable, by the
Identified Persons as included in Annexure D, were carried out through duly stamped share
transfer forms, DIS Slips, passing of the required resolutions and filings of forms and
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submissions to the RoC and the RBI, as applicable, and we have reviewed copies of such share
transfer forms, DIS Slips, resolutions, form filings, submissions and other relevant documents.

II1. Searches for Missing and/or Untraceable Documents

In relation to the searches for the documents identified in Annexure B, we have: (i) carried out an
independent search/inspection of documents available in the digital records maintained on the Ministry of
Corporate Affairs portal at www.mca.gov.in (“MCA Portal”); (ii) carried out a physical search of the
documents filed by the Company with the RoC at CBD Belapur, Navi Mumbeai; (iii) reviewed the list
maintained by the RoC in accordance with the Disposal of Records (in the Office of the Registrar of
Companies) Rules, 2003 in relation to the corporate records which have been disposed-off, to the extent
that such records were available and legible; and (iv) reviewed other records of the Company located at the
offices of the Company as per the request of the Company.

Based on the above procedures and the review of relevant records, minutes books and documents presented
to us, we hereby certify that the corporate records and forms, as set out in Annexure B-1, are not traceable
either at the office of the RoC, or available on the MCA Portal or at the offices of the Company. In this
regard, please see attached as Annexure B-2, the payment challan(s) in relation to our application to search
for the records maintained by the RoC. Based on our search, we have, however, reviewed certain other
documents to verify details of the actions to which the aforesaid corporate records and forms relate, as set
out in Annexure B-1.

We confirm that the information in this certificate is true, fair, correct, accurate and there is no untrue
statement or omission which would render the contents of this certificate misleading in its form or context
context and will enable investors to make a well-informed decision and nothing has come to our attention
which may suggest otherwise.

We further confirm that we are an independent entity with no direct or indirect interest in the Company or
its subsidiaries except for provision of professional services in the ordinary course of our profession.

We also consent to be named as an “expert” in terms of Section 2(38) and Section 26(5) and any other
applicable provisions of the Companies Act, 2013, as amended, in the Offer Documents (defined below) in
connection with the Offer.

We confirm that this certificate is for information and for inclusion (in part or full) in the red herring
prospectus (“RHP”) and the prospectus (“Prospectus”, and together with the Draft Red Herring Prospectus
dated March 28, 2024, the RHP and other Offer-related documents, the “Offer Documents™) to be filed
subsequently with the RoC and thereafter with the Securities and Exchange Board of India (“SEBI”) and
the stock exchanges where the Equity Shares are proposed to be listed (“Stock Exchanges™) and in the
Offer Documents.

This certificate may be relied upon by the Company, the book running lead managers appointed in relation
to the Offer (the “Lead Managers™) and their respective affiliates and the legal advisors to each of the
Company and the Lead Managers, and to assist the Lead Managers in conducting and documenting their
investigation of the affairs of the Company in connection with the Offer. We also consent to this certificate
being disclosed by the Lead Managers, if required (i) by reason of any law, regulation, order or request of
a court or by any governmental or competent regulatory authority, or (ii) in seeking to establish a defence
in connection with, or to avoid, any actual, potential or threatened legal, arbitral or regulatory proceeding
or investigation.
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We hereby consent to the submission of this certificate as may be necessary to the SEBI, the RoC, the Stock
Exchanges and any other regulatory authority and/or for the records to be maintained by the Lead Managers
and in accordance with applicable law. We also consent to the inclusion of this certificate and the annexures
hereto as a part of “Material Contracts and Documents for Inspection” in connection with the Offer, which
may be available for inspection from the date of the filing of the RHP until the bid/offer closing date in the
Offer.

We confirm that we will immediately inform the Company, the Lead Managers and the legal advisors to
each of the Company and the Lead Managers in relation to the Offer of any changes in writing to the above
information until the date when the Equity Shares commence trading on the Stock Exchanges pursuant to
the Offer. In the absence of any such communication from us, the Company, the Lead Managers and the
legal advisors to each of the Company and the Lead Managers, can assume that there is no change to the
above information until the commencement of trading of Equity Shares pursuant to the Offer.

We agree to keep the information regarding the Offer, strictly confidential.

Y ours sincerely,

For S. N. ANANTHASUBRAMANIAN & Co.
Company Secretaries

ICSI Unique Code: P1991MH 040400

Peer Review Certificate No.: 5218/2023

Digitally signed by
VISWANATHAN NARAYANAN

SATYAMANGALAM b -
Date: 2024.10.18 18:43:50 +05'30' [{a| Y'HAvATHAN

ACS 61955

S. N. Viswanathan
Partner

ACS: 61955 | COP: 24335

ICSI UDIN: A061955F001633129
18" October 2024 | Thane

Encl: Annexures A, B, B-1, B-2, C, and D
cc:

ICICI Securities Limited (“I-Sec”) DAM Capital Advisors Limited (“DAM

ICICI Venture House Capital”)

Appasaheb Marathe Marg One BKC, Tower C, 15" Floor, Unit No.1511
Prabhadevi Bandra Kurla Complex

Mumbai 400 025 Bandra (East)

Mabharashtra, India Mumbai 400 051

Jefferies India Private Limited (“Jefferies™)
Level 16, Express Towers

Nariman Point

Mumbai 400 021

Maharashtra, India

Maharashtra, India

Nomura Financial Advisory and Securities
(India) Private Limited (“Nomura”)

Ceejay House, Level 11 Plot F

Shivsagar Estate, Dr. Annie Besant Road

Worli
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Nuvama Wealth Management Limited
(formerly known as Edelweiss Securities
Limited) (“Nuvama”)

801 - 804, Wing A, Building No 3

Inspire BKC, G Block

Bandra Kurla Complex, Bandra East
Mumbai 400 051

Mabharashtra, India

Mumbai 400 018
Maharashtra, India

SBI Capital Markets Limited (“SBICAPS”)
Unit No. 1501, 15th floor

A& B Wing, Parinee Crescenzo Building

Plot C- 38, G Block

Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Mabharashtra, India

(I-Sec, DAM Capital, Jefferies, Nomura, Nuvama and SBICAPS, collectively, the “Lead Managers”,

and individually a “Lead Manager”)

Legal Counsel to the Lead Managers as to
Indian Law

S&R Associates

One World Center, 1403 Tower 2 B
841 Senapati Bapat Marg

Lower Parel, Mumbai 400 013
Maharashtra, India

Legal Counsel to the Company as to Indian
Law

AZB & Partners

AZB House, Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013

Legal Counsel to the Lead Managers as to U.S.
Law

Sidley Austin LLP
Level 31, Six Battery Road
Singapore 049 909

AZB & Partners
AZB House

Plot No. A8, Sector-4
Noida 201 301
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