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MONITORING AGENCY AGREEMENT

e Issuing Entity - Please select the applicable option below:

(a) an initial public offer by an unlisted issuer

(b) a rights issue by a listed issuer V

(c) a further public offer by a listed issuer

(d) a preferential issue by a stressed issuer

(e) an initial public offer by a small and medium enterprise

(f) issuance of [shares or debt instruments] on preferential basis

(g) qualified institutions placement (QIP)

Ref: IRF/23072024/N1ZD

Date: 23-07-2024

Full Legal Entity Name of the Organisation: Orient Green Power Company Limited

Address:

GST No. of service
recipient/ entity named
above

(Corresponding to above
mentioned address)

City:
State:
Pin code:
Tel No.:
Fax No.:

Email address for notices

and correspondence:

Kind Attn: Mr.

Designation:

Client Sigi

Bascon Futura SV, 4th Floor, No.10/1,
Venkatanarayana Road, T.Nagar, Chennai - 600017

33AAACO9310N1ZD

Chennai

Tamil Nadu

600017

044 901 5678

secretarial@orientgreenpower.com

T Shivaraman

CRISIL Ratings Signature
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We understand from Orient Green Power company Limited (“Company”) that:

e The Company is proposing to issue up to [] equity shares of face value X 10/- each (“Equity Shares”) of the Company
for cash at a price of Rs. [] per equity share to holders of Equity Shares as on the record date by way of a rights issue
of Equity Shares by the Company (“Issue”), in accordance with the Companies Act, 2013 along with the relevant rules
framed thereunder (“Companies Act”), the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“SEBI ICDR Regulations”), each as amended and other applicable law
(hereinafter, the “ Issue'). The Company proposes to file a letter of offer with the Securities and Exchange Board of
India (“SEBI”) and the Stock Exchanges in accordance with the SEBI ICDR Regulations, as amended (“Letter of
Offer”).

e In terms of the SEBI ICDR Regulations, as amended from time to time, the Company is required to appoint a credit
rating agency as a monitoring agency for monitoring the utilization of Issue Proceeds (as defined hereinafter) by the
Company and its subsidiaries as mentioned in the objects of the issue in respect of the proposed Issue.

e Based on the above representations by the Company and in response to Company’s request for CRISIL Ratings Limited
(“CRL”) to be appointed as the Monitoring Agency (“Monitoring Agency ) for the Issue, we set out the below terms
and conditions on which we have agreed to such appointment. This Agreement is executed and delivered to define the
obligations of the Company to utilize the Issue Proceeds in the manner as prescribed in the Letter of Offer, and the role
of the Monitoring Agency to monitor the utilisation of the Issue Proceeds as per the schedule of utilization of proceeds
as provided in the Letter of Offer.

1. DEFINITIONS

In this Agreement, unless repugnant to the context thereof, the following words, wherever used, shall have the following
meaning:

“Act" shall mean the Companies Act, 2013, as applicable, and include any statutory modification thereto or re-enactment
or replacement thereof.

"Agreement" means the foregoing terms and conditions in this letter together with the attached Annexures.
"Equity Share" shall mean equity shares of the Company of face value of Rs10/- each.
“Fees” means the fees agreed between the parties as per clause 6 and as further agreed under the Engagement Letter.

"Issue Proceeds" shall mean the gross proceeds of the Issue as set out in the Letter of Offer, that are available to the
Company, excluding the proceeds from the Offer for Sale.

"Letter of Offer" shall mean the final letter of offer to be filed by the Company with the Stock Exchanges and/or SEBI, in
respect of the Issue.

"Stock Exchanges" shall mean National Stock Exchange and/or BSE Limited.

Capitalized terms not defined herein shall have the meaning ascribed to them in the Letter of Offer unless the context
specifies otherwise.

2. APPOINTMENT OF MONITORING AGENCY

The Company hereby appoints CRL as the Monitoring Agency and CRL agrees to act as the Monitoring Agency in
accordance with the SEBI ICDR Regulations and terms and conditions of this Agreement.

CRL, in its capacity as the Monitoring Agency, shall fulfil such duties and obligations as may be required to be fulfilled by
it in such capacity under the SEBI ICDR Regulations, including the following:

< Delivering the monitoring report to the Company in the format prescribed in Schedule. XI of the SEBI ICDR
Regulations (“Report”), on quarterly basis till 100% (hundred percent) of the Issue Pr d ,IM i.ii,zed
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(including proceeds earmarked for General Corporate Purposes) or termination of this Agreement as per clause 7
of this Agreement.

b)  Taking such action and doing such other acts, deeds or things as may be required under the provisions of the SEBI
ICDR Regulations or as required by BSE, NSE, SEBI or any other statutory / regulatory body and in accordance
with the terms of this Agreement, to discharge its responsibilities as the Monitoring Agency, including but not
limited to, seeking clarifications on the information/ documents/ statements shared by the Company, seeking
additional documents/ certifications, to enable it to effectively discharge its responsibilities as a Monitoring Agency.

¢) Reviewing of the information/ documents/ statements received from the Company with regard to the use of the
Issue Proceeds including the status of implementation of the activities proposed to be funded out of the Issue
Proceeds as stated in the Letter of Offer filed with the Stock Exchanges.

3. RIGHTS OF MONITORING AGENCY
The Monitoring Agency:

a) shall be entitled to provide a qualified Report in case of non-cooperation by the Company, non-receipt of the
required documents/ information/ statements or in case the information submitted by the Company is inadequate,
incomplete, ambiguous or inconsistent or as may be permissible under applicable regulatory guidelines and shall
be protected by the Company from any liability in connection therewith.

b) itshall not be required to verify the authenticity of such information/ documents/ statements received from statutory
auditors, banks and other reliable sources. In addition, it shall have no responsibility to verify the authenticity of
any order of a competent body, court or tribunal or any ruling of any arbitrator(s) in proceedings between or
concerning the Company and/ or other parties and may rely, in good faith and without any liability, upon the
contents thereof.

c) will not be required to either verify or comment on the appropriateness of the usage of the Issue Proceeds. The
Monitoring Agency’s role will be limited to providing its opinion in the format prescribed by SEBI under the ICDR
regulations.

d) may rely on and shall be fully protected in acting on, or in refraining from acting in accordance with, any resolution,
certificate approved by the Company, company's declaration as to the utilization of Issue Proceeds in the format
as may be required by CRL, certificate of auditors, or any other statement, instrument, opinion, report, notice,
request, direction, consent, order, appraisal or other paper or document believed by it to be genuine and to have
been signed or presented to it pursuant to this Agreement by the proper party or parties.

e) may execute any of the powers hereunder or perform any duties hereunder through agents or attorneys and the
Monitoring Agency shall not be responsible for any misconduct or negligence on the part of any agent or attorneys
appointed by it hereunder, provided the Company has been given intimation of appointment of such agents or
attorneys.

3.2 The Monitoring Agency shall not be liable for the use or any application by the Company of the Issue Proceeds it
receives pursuant to the objects of the Issue and the utilization schedule.

3.3 Neither the Monitoring Agency nor any of its directors, officers, agents and employees shall, by reason of anything
contained in this Agreement, be deemed to be a trustee for or have any fiduciary relationship with the Company, or any
other person.

3.4 The Monitoring Agency may, accept and rely on any notice, correspondence or other document received by it under
this Agreement as conclusive evidence of the facts and of the validity of the contents stated in it and as having been duly
authorized, executed and delivered to it (including any submission in electronic format). The Monitoring Agency may act
in conclusive reliance upon any instrument or signature believed by it, after reasonable inquiry, to be genuine and may
assume, acting reasonably, that any person purporting to give receipt, instruction or advice, make any statement, or execute
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3.5 Notwithstanding any other provision of this Agreement to the contrary, the Monitoring Agency is not obliged to do or
omit to do anything if it would constitute a breach of any applicable laws or SEBI Regulations and the Monitoring Agency
shall not be liable for any failure to carry out any or all of its obligations under this Agreement where performance of any
such duty or obligation would be in breach of any applicable laws.

3.6 It is hereby acknowledged and confirmed by the Company that the Monitoring Agency is neither construed to be nor
acting under the capacity or nature of an 'expert' to the extent defined under Section 2(38) of the Companies Act, 2013. It
is also clarified and agreed by and between the parties that the Monitoring Agency is issuing the Report solely in the capacity
of a Monitoring Agency and that the same shall not be construed to be an opinion of an expert as it relies on certificates,
confirmations and representations made by the Company and that of reliable stakeholders such as auditors, banks and others.

3.7 The Monitoring Agency is under no duty to ensure that funds withdrawn from the account holding the Issue Proceeds
are actually applied for the purpose for which they were withdrawn. The Monitoring Agency shall rely on the
information/documents/statements submitted by the Company.

3.8 The Monitoring Agency does not have the obligation to approve/ disapprove any withdrawals of monies from bank
accounts as the same is outside the scope of its responsibilities.

3.9 The Monitoring Agency shall not be liable or responsible for obtaining any regulatory or governmental or other approval
in connection with or in relation to the transactions contemplated herein and shall not in any manner be obliged to
independently validate or assess the veracity of such regulatory or governmental approvals.

3.10 The Monitoring Agency shall not be held liable for any loss or damage or failure to perform its obligations hereunder,
or for any delay in complying with any duty or obligation, under or pursuant to this Agreement arising as a direct or indirect
result of any Force Majeure Event. “Force Majeure Event” means any event including but not limited to an act of God, fire,
pandemic, epidemics, natural calamities; riots, civil commotion or unrest, terrorism, war, strikes or lockouts; expropriation
or other governmental actions; any changes in applicable law or regulation including changes in market rules, currency
restrictions, devaluations or fluctuations; market conditions affecting the execution or settlement of transactions or the value
of assets; and breakdown, failure or malfunction of any telecommunication and information technology systems beyond the
control of any party which restricts or prohibits the performance of the obligations of such party contemplated by this
Agreement.

3.11 The Monitoring Agency shall stand fully discharged of all legal obligations under this Agreement, if acted bona fide
and in good faith, in pursuance of the written statements, documents or information (including via email and/or facsimile)
provided by the Company. The Monitoring Agency shall act on the receipt of such documents, statements or information,
within the time period specified, provided that such documents, statements or information is not ambiguous or incomplete.

3.12 The Monitoring Agency undertakes to perform such duties and only such duties as are specifically set forth in this
Agreement and no implied covenants or obligations shall be read into this Agreement against the Monitoring Agency.

4. UNDERTAKINGS BY THE COMPANY
Company and its idiaries undertake to:

a) Comply with all applicable laws, regulations, notifications and guidelines as apply to the Company’s and
Subsidiaries’ obtaining, receipt and use of the Report including but not limited to SEBI ICDR Regulations, as may
be amended from time to time, which inter alia requires the following:

b) Ensure that the Report is placed before the audit committee of the board for their comments as per SEBI ICDR
Regulations.

¢) Incorporate comments of their board of director or audit committee in the Report.

d) Within forty-five days from the end of each quarter or such other timeline as may be prescribed under law, publicly
disseminate the Report by uploading the same on the Company’s website as well as submitting the same to the
stock exchange(s) on which its equity shares are listed.

rther confirm that if the Company fails to submit the requisite documents as meritiory‘ﬂzlis Agreement E)Las
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