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M.K. DANDEKER & CO LLP

Chartered Accountants
T +91-44-43514233 No.185 (Qld No.100) 2nd Floor,
: admin@mkdandeker.com Poonamallee High Road,
: www.mkdandeker.com Kilpauk, CHENNAI - 600 010.

CERTIFICATE ON ESOP DISCLOSURES AND SEBI SBEB REGULATION
COMPLIANCE

Date: January 23, 2025
To,

The Board of Direciors,

Dr. Agarwal’s Health Care Limited
1st Floor, Buhari Towers,

No.4, Moores Road, Off Greams Road,
Near Asan Memorial School,

Chennai - 600008,

Tamil Nadu, India

Kotak Mahindra Capital Company Limited
27BKC, 1st Floor, Plot No. C —27

"G" Block, Bandra Kurla Complex

Bandra (East)

Mumbai — 400 051

Jefferies India Private Limited
Level 16, Express Towers,
Nariman Point

Mumbai - 400 021

Maharashtra, India

Morgan Stanley India Company Private Limited
Altimus, Level 39 & 40,

Pandurang Budhkar Marg, Worli

Mumbai 400013

Maharashtra, India

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower

Rahimtullah Sayani Road

Opposite Parel ST Depot

Prabhadevi, Mumbai - 400 025

Maharashtra, India

(Kotak Mahindra Capital Company Limited, Jefferies India Private Limited, Morgan Stanley India
Company Private Limited and Motilal Oswal Investment Advisors Limited are collectively referred
to as the “Book Running Lead Managers” or the "BRLMs")
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Branches : AHMEDABAD, BENGALURU, CHENNAI, HYDERABAD
M.K. Dandeker & Co., a partnership firm converted into M.K. Dandeker & Co LLP
(A Limited Liability Partnership with LLP Identification No:ACA-6550) with effect from 19-04-2023



Re: Proposed initial public offering of equity shares of face value of ¥ 1 each
(“Equity Shares”) by Dr. Agarwal’s Health Care Limited (the “Company”) and such offering
(the “Offer”)

We, M.K. Dandeker & Co. LLP, Independent Chartered Accountants engaged by the Company
for the purpose of the Offer, are issuing this certificate with respect to accompanying Annexure A
comprising of information related to Dr. Agarwal’'s Health Care Limited — Employees Stock
Cption Scheme, 2022 (hereinafter referred to as the "Scheme”}.

We have performed the following procedures:

1.

x

6.

Read the copy of the Scheme, as amended, provided to us by the Company.

Read the resolution passed by the board of directors of the Company (“Board”) at their
meeting dated August 12, 2022 and the shareholders’ resolution passed in the Extra-
Ordinary General Meeting of the members of Dr. Agarwal's Health Care Limited held on
November 21, 2022 noting the approval accorded fo the Scheme, which was subsequently
modified and approved by the Board on July 24, 2024 and Shareholders’ in their meeting
dated July 26, 2024 in relation to the Scheme by the Company, along with the
corresponding explanatory statements circulated in relation to the respective resolutions.
and the relevant form filings made by the Company, the relevant statutory registers, reports
issued by the practicing company secretary, the share transfer forms, grant letiers on a
sample basis, and other relevani records of the Company; obtained necessary
representations from management.

Reviewed the information disclosed in Annexure A as prepared by the management of
the Company and found them to be in agreement with the records maintained by the
Company.

Read and compared the clauses of the Scheme with the with SEBI ESOP Regulations to
ensure compliance;

Reviewed the audited and restated consolidated financial information of the Company, as
applicable, the relevant form filings made by the Company, the relevant statutory registers,

the share transier forms and any other relevant records of the Company.

Obtained necessary representations from management.

Based on the procedures and verification of the documents as mentioned above, and information
and explanations given to us by the management of the Company, we certify that

(i)

(i)

the particutars as mentioned in the Annexure A with respect to the Scheme are true,
correct and not misleading,

the Scheme has been framed and implemented in compliance with the Companies Act,
2013, as amended, including the relevant accounting standards and guidance note
issued by the Institute of Chartered Accountants of India.
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We have conducted our examination in accordance with the "Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016)” (“Guidance Note”) issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with ethical
requirements of the Code of Ethics issued by the Institute of Charted Accountants of India. We
have also complied with the relevant applicable requirements of the Standard on Quality Control
(8QC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
information, and Other Assurance and Related Services Engagemenis.

This certificate is issued for the sole purpose of the Offer, and can be used, in full or part, for
inclusion in the red herring prospectus, prospectus and any other material used in connection with
the Offer (together, the "Offer Documents”), and for the submission of this certificate as may be
necessary, to any regulatory / statutory authority, stock exchanges, any other authority as may be
required and/or for the records to be maintained by the Book Running Lead Managers in
connection with the Offer and in accordance with applicable law, and for the purpose of any
defence the Book Running Lead Managers may wish to advance in any claim or proceeding in
connection with the contents of the Offer Documents.

This certificate may be relied on by the Company, the BRLMs, their affiliates and legal counsel in
relation to the Offer.

We undertake to update you in writing of any changes in the abovementioned position informed to
us by the management of the Company in writing, until the date the Equity Shares issued pursuant
to the Issue commence trading on the stock exchanges. [n the absence of any communication
from us till the Equity Shares commence trading on the stock exchanges, you may assume that
there is no change in respect of the matters covered in this certificate.

All capitalized terms used but not defined herein shall have the meaning assigned to them in the
Offer Documents.

For and on bhehalf of M.K. Dandeker & Co. LLP,
Chartered Accountants
Firm Regn {No.: 0006795/S000103

Name: S. Poosaidyrai
Designation: Parther
Membership Number: 223754
Date: January 23, 2025

Place: Chennai

UDIN: 25223754BMHWTN5100

4135, (O No. 100),
ond FLOOR,
POGNAMALLEE HIGH ROAD,
KILPAUK,
CHENNAI - 600 010,




Cc:
Domestic Legal Counsel to the BRLMs

S&R Associates

One World Center

1403 Tower 2 B

841, Senapati Bapat Marg, Lower Parel
Mumbai - 400013

Maharashtra, India

International Legal Counsel to the BRLMs

Sidley Austin LLP
Level 31

Six Battery Road
Singapore 049909

Domestic Legal Counsel to the Company

Cyril Amarchand Mangaldas
3rd Floor

Prestige Falcon Towers 19
Brunton Road

Bengaluru 560 025
Karnataka, India
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1) Details of the Equity Shares Issued pursuant to Exercise of Vested Employee Stock Options Granted under ESOP Scheme 20622 {on a quarterly basis):

Cumutative Number of Equity

Price at which Equity Bhare was

Cluarter ended Number of Equity Shares Issued Shares ssued lssuad (In Rs.)
September 30, 2022 Nil Nil il
December 31, 2022 Nii Nil Nil
March 31, 2023 Nil Nl Nil
June 30, 2023 Nil Nil il
September 30, 2023 Nit Nil Nil

Decermber 31, 2023

3,107 (93,210 post Bonus and
Split)

3,107 (93,210 post Bonus and Spiit)

2,548 {84.93 post Bonus and Split)

March 31, 2024

1,665 (49,950 post Bonus and
Split)

4,772 (1,43,180 post Bonus and Split)

2,548 (84.93 post Bonus and Split)

June 30, 2024

367 (11,010 post Bonus and Split)

5,138 (1,54,170 post Bonus and Split)

2,548 (84.93 post Bonus and Spiit)

Seplember 30, 2024 Nii Nil Nil
December 31, 2024 8,61,240 10,15,410 84.93
December 31, 2024 {c the Date of RHP Nil N Nil

"' Al figures are adjusted for Corporate actions of Bonus and Split.
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