CHITRA GARG

Plot No. 3, Somalwada, Pragati Society,
Pavanbhumi, Somalvada Nagpur, Khamla
Nagpur, Maharashtra — 440025

MB- 9823380708

Date: 19-12-2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s),

Sub:  Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Chitra Garg, s/o Narendra Kumar Garg, holding PAN ABQPG8906J , hereby give my consent to my
name being included as Promoterof the Company in the Draft Red Herring Prospectus/ Red Herring
Prospectus/ Prospectus (“Issue/Documents™) to be filed by the Company with the Securities and
Exchange Board of India (“SEBI”), the stock exchanges where the Equity Shares of the Company are
proposed to be listed (the “Stock Exchanges™) and the Registrar of Companies, Mumbai (“RoC”) or any
other document to be issued or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal advisor(s) in
relation to the Issue. I authorize you to deliver this letter of consent to the Stock Exchanges, the RoC,
SEBI or any other governmental or regulatory authority as may be required by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the Stock
Exchanges, if there is any change in the information provided hereinabove, I undertake to forthwith
apprise the Company and the book running lead manager(s) of the same. In the absence of any such
communication, the above information should be taken as updated information until the listing and
trading of the Equity Shares of the Company pursuant to the Issue.

I agree to keep the information regarding the Issuesstrictly confidential.

Sincerely,

(_L\,’dﬂkf«amﬁ .

Ms. Chitra Garg
Promoter




NITIN GARG

Flat C-1/404. Paras Urbane Park.
Bawadia Kalan, Bhopal.
Madhya Pradesh — 462039, India

Email- dmitingarg/@ hotmail.com
MB- 9425007337

Date: 11-12-2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6. MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s),

Sub:  Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I. Nitin Garg, s/o Narendra Kumar Garg, hoiding PAN AERPG3915P, hercby give my consent to my
name being included as Promoter of the Company in the Draft Red Herring Prospectus/ Red Herring
Prospectus/ Prospectus (“Issue/Documents™) to be filed by the Company with the Securities and
Exchange Board of India (“SEBI™), the stock cxchanges where the Equity Sharcs of the Company are
proposed to be listed (the “Stock Exchanges™) and the Registrar of Companies, Mumbai (“RoC”) or any
other document to be issued or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal advisor(s) in
relation to the Issue. I authorize you to deliver this letter of consent to the Stock Exchanges, the RoC.
SEBI or any other governmental or regulatory authority as may be required by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the Stock
Exchanges, if there is any change in the information provided herein above, I undertake to forthwith
apprise the Company and the book running lead manager(s) of the same. In the absence of any such
communication, the above information should be taken as updated information until the listing and
trading of the Equity Shares of the Company pursuant to the Issue.

I agree to keep the information regarding the Issue strictly confidential.

Sincerely,
Dr. Ni?Géag
Promoter 5

A

TOETSTTTRT: U



Prashant Garg

E-mail - prashantgarg@diffusionengineers.com
Contact No. - +91- 9823104349

Address - 3, Chaitriya, Pawanbhumi
Somalwada, Nagpur440025

Consent from Promoter
Date: 19-12-2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Mabharashtra, India, 440016

Dear Sir(s),

Sub:  Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Prashant Garg, s/o Narendra Kumar Garg, holding PAN AFXPG5623H, hereby give my consent to
my name being included as Promoterof the Company in the Draft Red Herring Prospectus/ Red Herring
Prospectus/ Prospectus (“Issue/Documents”) to be filed by the Company with the Securities and
Exchange Board of India (“SEBI”), the stock exchanges where the Equity Shares of the Company are
proposed to be listed (the “Stock Exchanges”) and the Registrar of Companies, Mumbai (“RoC”) or any
other document to be issued or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal advisor(s) in
relation to the Issue. I authorize you to deliver this letter of consent to the Stock Exchanges, the RoC,
SEBI or any other governmental or regulatory authority as may be required by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the Stock
Exchanges, if there is any change in the information provided hereinabove, 1 undertake to forthwith
apprise the Company and the book running lead manager(s) of the same. In the absence of any such
communication, the above information should be taken as updated information until the listing and
trading of the Equity Shares of the Company pursuant to the Issue.

I agree to keep the information regarding the Issuesstrictly confidential.

incerely,

Prashant Garg
Promoter




Ajay Motilal Jain
E-mail - ajay.jain1992 @gmail.com
Contact No. - +91-9324804347

Address - EMP-49, Flat No.: 802, Thakur
Village, Kandivali East, Mumbai 400 101

Consent from Director
Date: 19-12-2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s),

Sub:  Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares™) of
Diffusion Engineers Limited (the “Company”)

I, Ajay Motilal Jain, s/o Motilal Jain, holding PAN AABPJ2728F, hereby give my consent to my
name being included as Independent Director of the Company in the Draft Red Herring Prospectus/
Red Herring Prospectus/ Prospectus (“Issue Documents™) to be filed by the Company with the
Securities and Exchange Board of India (“SEBI”), the stock exchanges where the Equity Shares
of the Company are proposed to be listed (the “Stock Exchanges”) and the Registrar of Companies,
Mumbai (“RoC”) or any other document to be issued or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal advisor(s) in
relation to the Issue. | authorize you to deliver this letter of consent to the Stock Exchanges, the RoC, SEBI
or any other governmental or regulatory authority as may be required by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the Stock
Exchanges, if there is any change in the information provided hereinabove, | undertake to forthwith apprise
the Company and the book running lead manager(s) of the same. In the absence of any such communication,
the above information should be taken as updated information until the listing and trading of the Equity
Shares of the Company pursuant to the Issue.

| further confirm that the above information in relation to me is true and correct.
I agree to keep the information regarding the Issue strictly confidential.
Sincerely,

Byoy T

Ajay Moatilal Jain

Independent Director
DIN: 02815416



Mr. Anil Kumar Trigunayat

E-mail - amb.trigunayat@gmail.com

Contact No. - +91-9717596999

Address - Amb Anil Trigunayat (IFS Retd), 35,Cedar Crest,
Nirvana Country ,Sector 50 ,Gurgaon 122018

Consent from Director
Date: 19-12-2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s),

Sub: Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Anil Kumar Trigunayat, s/o Damoder Sharma Trigunayat, holding PAN AABPT6301N, hereby
give my consent to my name being included as Independent Director of the Company in the Draft
Red Herring Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents™) to be filed by
the Company with the Securities and Exchange Board of India (“SEBI"). the stock exchanges
where the Equity Shares of the Company are proposed to be listed (the “Stock Exchanges™) and
the Registrar of Companies, Mumbai (“RoC™) or any other document to be issued or filed in
respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal
advisor(s) in relation to the Issue. | authorize you to deliver this letter of consent to the Stock
Exchanges, the RoC, SEBI or any other governmental or regulatory authority as may be required
by law. '

| confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided hereinabove, I undertake to
forthwith apprisc the Company and the book running lead manager(s) of the same. In the absence

of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue.

I further confirm that the above information in relation to me is true and correct.
I agree to keep the information regarding the Issue striclly_ confidential.

incerely,

Anil Kumar Trigunayat
Independent Director
DIN: 07900294



L L LN
Anita Avinash Vijayakar
E-mail - Wizcorp@gmail.com
Contact No. - +91-9405938258
Address - Plot no. 7, Krishna Vatika, Amravati Road,
Opp. Law College, Tilak Nagar, Shankar Nagar, Nagpur

Consent from Director
Date: 19-12-2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Mabharashtra, India, 440016

Dear Sir(s),

Sub:  Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Anita Avinash Vijayakar, d/o Avinash Vijayakar, holding PAN ABOPV4779L, hereby give my
consent to my name being included as Independent Director of the Company in the Draft Red
Herring Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents™) to be filed by the
Company with the Securities and Exchange Board of India (“SEBI”), the stock exchanges where
the Equity Shares of the Company are proposed to be listed (the “Stock Exchanges”) and the
Registrar of Companies, Mumbai (“RoC”) or any other document to be issued or filed in respect
of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal
advisor(s) in relation to the Issue. I authorize you to deliver this letter of consent to the Stock
Exchanges, the RoC, SEBI or any other governmental or regulatory authority as may be required
by law.

[ confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided hereinabove, I undertake to
forthwith apprise the Company and the book running lead manager(s) of the same. In the absence
of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue.

I further confirm that the above information in relation to me is true and correct.
[ agree to keep the information regarding the Issue strictly confidential.
Sincerely,

Tl =

Anita Avinash Vijayakar
Independent Director
DIN: 01190200




CHITRA GARG

Plot No. 3, Somalwada, Pragati Society,
Pavanbhumi, Somalvada Nagpur, Khamla
Nagpur, Maharashtra — 440025

MB- 9823380708

Date: 19-12-2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Mabharashtra, India, 440016

Dear Sir(s),

Sub: Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Chitra Garg, s/o Narendra Kumar Garg, holding PAN ABQPG8906J , hereby give my
consent to my name being included as Non Executive Director of the Company in the Draft Red
Herring Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents™) to be filed by the
Company with the Securities and Exchange Board of India (“SEBI”), the stock exchanges where
the Equity Shares of the Company are proposed to be listed (the “Stock Exchanges”) and the
Registrar of Companies, Mumbai (“RoC”) or any other document to be issued or filed in respect
of the Issue.

This letter may be relied on by the Company, book running lead manager(s)and the legal
advisor(s)in relation to the Issue. I authorize you to deliver this letter of consent to the Stock
Exchanges, the RoC, SEBI or any other governmental or regulatory authority as may be required
by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided hereinabove, I undertake to
forthwith apprise the Company and the book running lead manager(s)of the same. In the absence
of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue.

[ further confirm that the above information in relation to me is true and correct.
I agree to keep the information regarding the Issue strictly confidential.
Sincerely,

Ms. Chitra Garg—

Non Executive Director
DIN-01784644



Ms. Deepali Bendre

E-mail - Deepali.bendre@gmail.com

Contact No. - +919822200816

Address - 5, Saraswati Layout, Deendayal
Nagar, Nagpur—440022, Maharashtra, India

Consent from Director

Date: 27.08: 2024

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s),

Sub: Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Deepali Bendre (DIN - 10753545), daughter of Sunil Chitnis, holding PAN ABRPB8765D,
hereby give my consent to my name being included as Independent Director of the Company in
the Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents”) to
be filed by the Company with the Securities and Exchange Board of India (“SEBI”), the stock
exchanges where the Equity Shares of the Company are proposed to be listed (the “Stock
Exchanges”) and the Registrar of Companies, Mumbai (“RoC”) or any other document to be issued
or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal
advisor(s) in relation to the Issue. I authorize you to deliver this letter of consent to the Stock
Exchanges, the RoC, SEBI or any other governmental or regulatory authority as may be required
by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided hereinabove, I undertake to
forthwith apprise the Company and the book running lead manager(s) of the same. In the absence
of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue.

I further confirm that the above information in relation to me is true and correct.
I agree to keep the information regarding the Issue strictly confidential.

Sincerely,

£ gprt
Deepali Bendre
Independent Director
DIN: 10753545



NITIN GARG

Flat C-1/404. Paras Urbanc Park,
Bawadia Kalan. Bhopal.
Madhyva Pradesh — 462039, India

Email- dmitingarg « hotmail.com
MB- 9425007337

Consent from Director

Date: 23/07/2024

To

The Board of Directors

Diffusion Engincers Limited

T-5 & 6, MIDC. Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s).

Sub:  Proposed public issue(the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Nitin Garg, s/o Narendra Kumar Garg, holding PAN AERPG3915P ,hereby give my consent to my name
being included as Non-Executive Director of the Company in the Draft Red Herring Prospectus/ Red
Herring Prospectus/ Prospectus (“Issue Documents”) to be filed by the Company with the Securities and
Exchange Board of India (“SEBI”), the stock exchanges where the Equity Shares of the Company are
proposed to be listed (the “Stock Exchanges”) and the Registrar of Companies, Mumbai (“RoC”) or any
other document to be issued or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s)and the legal
advisor(s)in relation to the Issue. I authorize you to deliver this letter of consent to the Stock
Exchanges, the RoC, SEBI or any other governmental or regulatory authority as may be required
by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided hereinabove, I undertake to
forthwith apprise the Company and the book running lead manager(s)of the same. In the absence
of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue.

I further confirm that the above information in relation to me is true and correct.

I agree to keep the information regarding the Issue strictly confidential.

Sincejrglx i

Nitin G
Non — Executive Director
DIN: 08558736




Prashant Garg

E-mail - prashantgarg@diffusionengineers.com
Contact No. - +91- 9823104349

Address - 3, Chaitriya, Pawanbhumi
Somalwada, Nagpur440025

Consent from Director
Date: 19/12/2023

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Mabharashtra, India, 440016

Dear Sir(s),

Sub: Proposed public issue(the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”)
ofDiffusion Engineers Limited (the “Company”)

I, Prashant Garg, s/o Narendra Kumar Garg, holding PAN AFXPG5623H,hereby give my consent to my
name being included as Managing Directorof the Company in the Draft Red Herring Prospectus/ Red
Herring Prospectus/ Prospectus (“Issue Documents”) to be filed by the Company with the Securities and
Exchange Board of India (“SEBI”), the stock exchanges where the Equity Shares of the Company are
proposed to be listed (the “Stock Exchanges”) and the Registrar of Companies, Mumbai (“RoC”) or any
other document to be issued or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s)and the legal
advisor(s)in relation to the Issue. I authorize you to deliver this letter of consent to the Stock
Exchanges, the RoC, SEBI or any other governmental or regulatory authority as may be required
by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided hereinabove, I undertake to
forthwith apprise the Company and the book running lead manager(s)of the same. In the absence
of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue.

[ further confirm that the above information in relation to me is true and correct.

I agree to keep the information regarding the Issuestrictly confidential.

Sincerely,

Prashant Garg
Managing Diregtor
DIN:00049106



e

Renuka Garg

E-mall - renuka2808@yahao.co in

Contact No - +91- 9425004497

Address - Flat no -C-1/404, Paras Urbane Park,
Rohit Nagar. Bawadiva Kalan, Huzur, Bhopal, M P

Consent from Director
Date 20-12-2023

To

The Board of Directors

Diffusion Engincers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s).

Sub:  Proposed public issue(the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares™)
ofDiffusion Engineers Limited (the “Company™)

I, Renuka Garg, w/o Nitin Garg, holding PAN ALQPG7761B, hereby give my consent 1o my
name being included as Non-Executive Director of the Company in the Draft Red Herring
Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents”) to be filed by the
Company with the Securities and Exchange Board of India (“SEBTI”), the stock exchar{ges where
the Equity Shares of the Company are proposed to be listed (the “Stock Exchanges ") and the
Registrar of Companies, Mumbai (“RoC™) or any other document to be issued or filed in respect
of the Issue.

This letter may be relied on by the Company, book running lead manager(sjand the Iega?
advisor(s)in relation to the Issue. I authorize you to deliver this letter of. consent to the St‘ock
Exchanges. the RoC, SEBI or any other governmental or regulatory authority as may be required
by law

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided herein above, I undertake to
forthwith apprise the Company and the book running lead manager(s)of the same In thelabsencre
of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue

I further confirm that the above information in relation to me is true and correct
1 agree to keep the information regarding the Issue strictly confidential

Sincezely,
Renu 2
Director”
DIN:02815373




Mr. Sherry Oommen

E-mail - sherry@omegaalliance.in

Contact No. - +919895757436

Address - House No.44/1179, Ashoka Road, Kaloor
P.O. Ernakulam - 682017, Kerala

Consent from Director

Date: ")7 g 2024

To

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir(s),

Sub: Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Sherry Oommen (DIN — 07059616), Son of Sukumar Oommen, holding PAN: BBCPS8179L,
hereby give my consent to my name being included as Independent Director of the Company in
the Draft Red Herring Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents™) to be
filed by the Company with the Securities and Exchange Board of India (“SEBI”), the stock
exchanges where the Equity Shares of the Company are proposed to be listed (the “Stock
Exchanges”) and the Registrar of Companies, Mumbai (“RoC”) or any other document to be issued
or filed in respect of the Issue.

This letter may be relied on by the Company, book running lead manager(s) and the legal
advisor(s) in relation to the Issue. I authorize you to deliver this letter of consent to the Stock
Exchanges, the RoC, SEBI or any other governmental or regulatory authority as may be required
by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the
Stock Exchanges, if there is any change in the information provided hereinabove, I undertake to
forthwith apprise the Company and the book running lead manager(s) of the same. In the absence
of any such communication, the above information should be taken as updated information until
the listing and trading of the Equity Shares of the Company pursuant to the Issue.

I further confirm that the above information in relation to me is true and correct.
I agree to keep the information regarding the Issue strictly confidential.

Sincerely

=
Sherry menr—
Independent Director
DIN: 07059616



Abhishek Mehta

E-Mail - a.mehta@diffusionengineers.com

Contact No. - 9561093637

Address - Flat no. 404, Mahareshee Kapil Apartment,
Swawalambi Nagar, Ranapratap Nagar, Nagpur, 22

Consent letter from Chief Financial Officer of the Company

Date: Z(L!\l 7/1
e

Lo

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir:

Sub:  Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Abhishek Mehta, s/o Anil Maganlal Mehta, holding PAN AKCPM7037M, hereby give my consent
to my name being included as the ‘Chief Financial Officer’ of the Company in the Draft Red Herring
Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents”) as applicable to be filed by the
Company with the Securities and Exchange Board of India (“SEBI™), the stock exchanges where the Equity
Shares of the Company are proposed to be listed (the “Stock Exchanges”) and the Registrar of Companies,
Mumbai (“RoC”) or any other document to be issued or filed in respect of the Issue. The following
information in relation to me may be disclosed:

Name: Abhishek Mehta
Address: Flat no. 404, Meshram Layout, Mahareshee Kapil Apartment, Swawalambi Nagar,

Ranapratap Nagar, Nagpur Maharashtra, 440022

Telephone number: 9561093637
E-mail: - a.mehta@diffusionengineers.com

[ further confirm that the above information in relation to me is true and correct.

This letter may be relied on by the Company, the book running lead manager(s) and the legal advisor(s) in
relation to the Issue. I authorize you to deliver this letter of consent to SEBI, the Stock Exchanges, the RoC
or any other governmental or regulatory authority as may be required by law.

I confirm that prior to the commencement of trading of the Equity Shares of the Company on the Stock
Exchanges, if there is any change in the information provided hereinabove, I undertake to forthwith apprise
the Company and the book running lead manager(s) of the same. In the absence of any such communication,
the above information should be taken as updated information until the listing and trading of the Equity
Shares of the Company pursuant to the Issue.

[ agree to keep the information regarding the Issue strictly confidential.
Sincerely, .
Abhishek Mehta

Chief Financial Officer




Chanchal Jaiswal

E-mail: cs@diffusionengineers.com
Contact no.: 8484841924

Address: Pl no. 31, Navnath co-op society,
New Somalwada, Nagpur 440005

Consent letter from the Company Secretary & Compliance Officer of the Company

Date: 22 Nov 2023

To,

The Board of Directors

Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir:

Sub:  Proposed public issue (the “Issue”) of equity shares of Rs. 10/- each (the “Equity Shares”) of
Diffusion Engineers Limited (the “Company”)

I, Chanchal Jaiswal, d/o Rajesh Jaiswal, holding PAN BYLPJ 9135R, hereby give my consent to my name
being included as the ‘Company Secretary & Compliance Officer’ of the Company in the Draft Red Herring
Prospectus/ Red Herring Prospectus/ Prospectus (“Issue Documents™), as applicable to be filed by the
Company with the Securities and Exchange Board of India (“SEBI”), the stock exchanges where the Equity
Shares of the Company are proposed to be listed (the “Stock Exchanges™) and the Registrar of Companies,
Mumbai (“RoC”) or any other document to be issued or filed in respect of the Issue.

[ will have the responsibility of ensuring compliance with securities laws, handling and redressal of investor
grievances or complaints, if any, in connection with the Issue and subsequent listing of the Equity Shares
on Stock Exchanges. The following information in relation to me may be disclosed:

Name: Chanchal Jaiswal

Address: Pl no. 31, Navnath co-op society, New Somalwada, Nagpur 440005
Telephone number: 8484841924

E-mail: cs@diffusionengineers.com

[ further confirm that the above information in relation to me is true and correct.

This letter may be relied on by the Company, the book running lead manager(s) and the legal advisor(s) in
relation to the Issue. I authorize you to deliver this letter of consent to SEBI, the Stock Exchange(s), the
RoC or any other governmental or regulatory authority as may be required by law.

[ confirm that prior to the commencement of trading of the Equity Shares of the Company on the Stock
Exchanges, if there is any change in the information provided hereinabove, I undertake to forthwith apprise
the Company and the book running lead manager(s) of the same. In the absence of any such communication,
the above information should be taken as updated information until the listing and trading of the Equity
Shares of the Company pursuant to the Issue.

[ agree to keep the information regarding the Issue strictly confidential.

Sincerely, 0

Chanchal Jaiswal
Company Secretary & Compliance Officer




GLOBALWORTH SECURITIES LTD.

716, 7t Floor, Neelkanth Corporate Park, Kirol Road, Near Vidyavihar Railway Station, Vidyavihar (W), Mumbai-86.
CIN: U67190MH2010PLC201996 | Telephone No. 022-6919 0000 | Fax No.022-6919 0010

Consent from Syndicate Member

Date: September 18, 2024

To,

The Board of Directors

Diffusion Engineers Limited

T-5 & T-6, Nagpur Industrial Area, MIDC,
Hingna, Nagpur — 440016 Maharashtra

Dear Sir(s),

Sub: Proposed Public Issue of equity shares of face value Rs. 10 each (“Equity Shares”) by Diffusion
Engineers Limited (“Company”) (referred to as “the Offer”).

We, the undersigned, do hereby consent to act as a Syndicate Member to the Offer. We also provide our
consent for our name to be inserted as the ‘Syndicate Member’ in the Red Herring Prospectus and
Prospectus to be filed with the Securities and Exchange Board of India (“SEBI”), the stock exchanges
where the Equity Shares of the Company are proposed to be listed (“Stock Exchanges™) and the Registrar
of Companies (“RoC”), or any other document to be issued or filed in relation to the Offer. The following
information in relation to us may be disclosed:

Name: Globalworth Securities Limited

Address: 716, 7" Floor, Neelkanth Corporate Park, Kirol Road, Near Vidhyavihar Station, Vidhyavihar
West, Mumbai - 400086

Contact person: Sachin Malde

Telephone number: 022 69190011

Fax number: Not Available

E-mail ID: compliance@globalworth.in

Website: www.globalworth.in

SEBI registration number: INZ000189732

CIN: U67190MH2010PLC201996

We confirm that we are registered with SEBI as Stock Broker and as on date our registration is valid. We
also confirm that as on date, we have not been prohibited by SEBI to act as an intermediary in a capital
markets issue. We further confirm that we have not been debarred from functioning by any regulatory
authority, court or tribunal. A copy of our registration certificate and declaration regarding our registration
with SEBI in the required format is enclosed as Annexure A.

We confirm that we will immediately inform the Company and the Book Running Lead Managers,
appointed as such for the purpose of the Offer, of any changes to the information stated in this letter till the
date when the Equity Shares receive final listing and trading approval from the Stock Exchanges and
commence trading on the Stock Exchanges. In the absence of any such communication, the information
stated in this letter should be taken as updated information until the date of commencement of listing and
trading of the Equity Shares issued pursuant to the Offer on the Stock Exchanges.

We further confirm that the above information in relation to us is true and correct.



GLOBALWORTH SECURITIES LTD.

716, 7" Floor, Neelkanth Corporate Park, Kirol Road, Near Vidyavihar Railway Station, Vidyavihar (W), Mumbai-86.

This letter may be relied on by the Company, the Book Running Lead Managers and the legal advisors in
relation to the Offer. We also authorize you to deliver this letter of consent to the SEBI, Stock Exchanges
and the RoC, or any other governmental or regulatory authority as may be required by law.

Yours faithfully,
For Globalworth Securities

Authorized Signatory
Name: Sachin Malde
Designation: Director

Cc to:
Unistone Capital Private Limited

A/ 305, Dynasty Business Park, Andheri-Kurla Road,
Andheri East, Mumbai — 400 059, India.

(Unistone Capital Private Limited referred to as the “Book Running Lead Manager” or “BRLM”)

Place: Mumbai

Encl.: As above



GLOBALWORTH SECURITIES LTD.

716, 7*" Floor, Neelkanth Corporate Park, Kirol Road, Near Vidyavihar Railway Station, Vidyavihar (W), Mumbai-86.
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GLOBALWORTH SECURITIES LTD.

716, 7" Floor, Neelkanth Corporate Park, Kirol Road, Near Vidyavihar Railway Station, Vidyavihar (W), Mumbai-86.

TO WHOMSOEVER IT MAY CONCERN

Sub: Proposed public issue (the “Offer”) of equity shares of Rs. 10 each (the “Equity Shares”) of
Saraswati Saree Depot Limited (the “Company”)

1. Registration Number: INZ000189732
2. Date of registration / renewal of registration: | August 02, 2018
3. Date of expiry of registration: Valid until suspended or cancelled
4. If applied for renewal, date of application: NA
5. Any communication from SEBI prohibiting | NA

the entity from acting as the ‘Syndicate

Member’
6. Any enquiry/investigation being conducted | NA

by SEBIL
7. Period up to which registration/ renewal fees | NA

has been paid:
8. Details of any penalty imposed NA

We confirm that we will immediately inform the Company and the Book Running Lead Managers to the
Offer of any changes to the information stated in this certificate till the date the Equity Shares commence
trading on the Stock Exchanges pursuant to the Offer. In the absence of any such communication, the
information stated in this certificate should be taken as updated information until the Equity Shares
commence trading on the Stock Exchanges pursuant to the Offer.

This certificate may be relied upon by the Company, the Book Running Lead Managers and the legal
advisors appointed by the Company in relation to the Offer.

Yours faithfully,
For Globalworth Securiti

Name: Sachin Malde
Designation: Director
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Bigshare Services Pvt. Ltd.

Date: December 08, 2023

To

The Board of Directors
Diffusion Engineers Limited

T-5 & 6, MIDC, Hingana, Nagpur,
Maharashtra, India, 440016

Dear Sir,

Sub: Proposed initial public offering of equity shares of face value Rs. 10 each (“Equity Shares”) by
Diffusion Engineers Limited (“Company”) (referred to as the “Issue”).

We, the undersigned, hereby consent to act as Registrar to the Issue of Equity Shares and to our name
being inserted as Registrar to the Issue in the draft red herring prospectus (“DRHP”) to be filed with the
Securities and Exchange Board of India (“SEBI”) and the BSE Limited and National Stock Exchange of
India Limited where the Equity Shares of the Company are proposed to be listed (“StockExchanges™), the
red herring prospectus (“RHP”) and the prospectus (“Prospectus”) to be filed with the Registrar of
Companies, Mumbai (“RoC”), SEBI, the Stock Exchanges, as applicable (collectively referred to as the
“Offer Documents”), and any other document to be filed in respect of the proposed Issue.

The following details with respect to us may be disclosed:

Name: BIGSHARE SERVICES PRIVATE LIMITED

Address: Office No. S6-2, 6th Floor, Pinnacle Business Park, Next to Ahura
Centre, Mahakali Caves Road, Andheri East, Mumbai — 400 093,
Maharashtra, India

Telephone No.: 022 - 6263 8200

Facsimile : 022 — 6263 8280

E-mail: ipo@bigshareonline.com

Website: www.bigshareonline.com

Investor grievance e-mail: | investor@bigshareonline.com

Contact Person: Mr. Jibu John.

SEBI Registration No.: INR000001385

We confirm that we are registered with SEBI as a Category 1 (Registrar to the Issue and Share Transfer
Agent) and as on date our registration is valid. We also confirm that as on date, we have not been
prohibited by SEBI to act as an intermediary in capital market issues. We further confirm we have not been
debarred from functioning by any regulatory authority. A copy of our registration certificate is enclosed as
Annexure A and we further enclose a declaration regarding our registration with SEBI as Annexure B.
We further confirm that the above information in relation to us is true and correct.

Further, except as disclosed below, as on the date of the DRHP, we confirm that we and our associates do
not hold any Equity Shares of the Company.

We confirm that we will immediately inform the Book Running Lead Manager appointed in respect of the
Issue, of any changes to the above information until the date when the Equity Shares offered in this Issue
receive final listing and trading approval from the Stock Exchanges and commence trading on the Stock
Exchanges. In the absence of any such communication from us, the above information should be taken as
updated information until the commencement of listing and trading on the Stock Exchanges.

We hereby authorize you to deliver this certificate to the SEBI, Stock Exchanges, RoC and other statutory,
regulatory or governmental authority, as may be required. This certificate may be relied on by the Book

Running Lead Manager and the legal advisor in relation to the Issue and to assist the Book Running Lead
CIN : U99999MH1994PTC076534

Office No. 56-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai - 400 093.
Tel. : +9122 6263 8200 * Fax : +91 22 6263 8299 * Email : info@bigshareonline.com ¢ Website : www.bigshareonline.com

Regd. Office: E-2/3, Ansa Industrial Estate, Sakivihar Road, Saki Naka, Andheri (E), Mumbai - 400 072. India.


http://www.bigshareonline.com
mailto:investor@bigshareonline.com
mailto:info@bigshareonline.com
http://www.bigshareonline.com

™

Bigshare Services Pvt. Ltd.

Manager in conducting and documenting their investigation of the affairs of the Company in connection
with the Issue and for the purpose of any defence the Book Running Lead Manager may wish to advance
in any claim or proceeding in connection with the Issue.

We also consent to the extracts of this certificate being used for disclosure in the Offer Documents to be
issued by the Company in relation to the Issue and other Issue related materials. This certificate may be
produced in any actual or potential proceeding or actual or potential dispute relating to or connected with
the Issue or otherwise in connection with the Issue.

All capitalized terms not defined herein would have the same meaning as attributed to it in the DRHP of
the Company.

Yours faithfully,
For Bigshare Services

Place: Mumbai

Encl.: As above

CC to:
Book Running Lead Manager to the Issue Legal counsel to the Issue
Unistone Capital Private Limited Alliance Law
305, A Wing, Dynasty Business Park, 801, 8th Floor, Raheja Centre,Free Press
Andheri - Kurla Road, Journal Road,Nariman Point,Mumbai — 400
Andheri (East), Mumbai - 400 059 021.

India

CIN : U99999MH1994PTC076534

Office No. S6-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai - 400 093.
Tel.: +9122 6263 8200 * Fax : +91 22 6263 8299 * Email : info@bigshareonline.com * Website : www.bigshareonline.com

Regd. Office: E-2/3, Ansa Industrial Estate, Sakivihar Road, Saki Naka, Andheri (E), Mumbai - 400 072. India.
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Bigshare Services Pvt. Ltd.

Annexure A
[Note: Enclose a copy of the registration certificate]
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CIN : U99999MH1994PTC076534

Office No. 56-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai - 400 093.
Tel. : 491226263 8200 * Fax : +9122 6263 8299 * Email : info@bigshareonline.com * Website : www.bigshareonline.com

Regd. Office: E-2/3, Ansa Industrial Estate, Sakivihar Road, Saki Naka, Andheri (E), Mumbai - 400 072. India.
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Bigshare Services Pvt. Ltd.

Annexure B

We hereby confirm that as on date the following details in relation to our registration with the Securities
and Exchange Board of India as a Category 1 (Registrar to the Issue and Share Transfer Agent) is true and
correct:

Registration Number INR0O00001385
mewal of registration April 09, 2013
Date of explry of raglstratlon . e No, Permanent Registration

Any commumcatwn from SEBI prohibiting the entlty

from acting as the mtermedlary NA

Any enquxry[» mvestxgatlon bemg conducted by SEBI Yes

Details of any penalty 1mposed by SEBI No
Ll

CIN : U99999MH1994PTC076534

Office No. S6-2, 6th Floor, Pinnacle Business Park, Next to Ahura Centre, Mahakali Caves Road, Andheri (East) Mumbai - 400 093.
Tel. : +91 226263 8200 * Fax : +9122 6263 8299 * Email : info@bigshareonline.com * Website : www.bigshareonline.com
Regd. Office: E-2/3, Ansa Industrial Estate, Sakivihar Road, Saki Naka, Andheri (E), Mumbai - 400 072. India.
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Consent of the Book Running Lead Manager
Date: December 27, 2023
To,

The Board of Directors

Diffusion Engineers Limited

T-5 & T-6, Nagpur Industrial Area,
MIDC, Hingna, Nagpur -440016,
Mabharashtra, India

Sub: Proposed initial public offering of equity shares of face value of ¥ 10 each (the “Equity Shares” and such
issuance, the “Issue”) of Diffusion Engineers Limited (the “Company”)

We, Unistone Capital Private Limited, do hereby consent to act as a Book Running Lead Manager to the Issue and to include
our name and the details mentioned herein, being inserted as a book running lead manager to the Issue in the draft red herring
prospectus (“DRHP”), red herring prospectus (“RHP”) and the prospectus (“Prospectus”) and any other offering materials
in relation to the Issue which the Company intends to file with the Securities and Exchange Board of India (“SEBI”),
Registrar of Companies, Pune, Maharashtra (“RoC”), and BSE Limited and the National Stock Exchange of India Limited
(“Stock Exchanges”) where the Equity Shares are to be listed and any other documents in relation to the Issue.

We further confirm the following information in relation to us is true and correct and consent to the disclosure of such
information in the above-mentioned Offer Documents or any other documents issued in connection with the Issue.

Name: Unistone Capital Private Limited

Address: A/305, Dynasty Business Park, Andheri Kurla Road, Andheri East, Mumbai — 400 059
Telephone: +91 9820057533

Fax: N.A.

Email: mb@unistonecapital.com

Website: www.unistonecapital.com

Contact Person: Mr. Brijesh Parekh

SEBI Registration Number: INM000012449

CIN No.: U65999MH2019PTC330850

We confirm that we are registered with SEBI as a merchant banker in Category | and as on date our registration is valid. We
also confirm that as on date, we have not been prohibited by SEBI to act as an intermediary in a capital markets Issue. We
further confirm that we have not been debarred from functioning by any regulatory authority. A copy of our registration
certificate is enclosed as Annexure A and we further enclose a declaration regarding our registration with SEBI as Annexure
B.

We confirm that we will immediately inform the Company of any changes to the information stated in this letter until the date
when the Equity Shares receive final listing and trading approval from the Stock Exchange and commence trading on the
Stock Exchange. In the absence of any communication in this regard, the information stated in this letter should be taken as
updated information until the date of commencement of listing and trading of the Equity Shares issued pursuant to the Issue
on the Stock Exchange.

Further, except as disclosed below, as on the date of the DRHP, we confirm that we and our associates do not hold any
Equity Shares of the Company.

UNISTONE CAPITAL PRIVATE LIMITED

CIN - U65999MH2019PTC330850

Registered Office : A/305, Dynasty Business Park,
Andheri Kurla Road, Andheri East, Mumbai - 400059.

Admin Office: 14th Floor, Dhukka Chambers, Poddar Road,
Malad East, Mumbai - 400 097.

022-4604 6494
+91 98200 57533
mb@unistonecapital.com

@000

unistonecapital.com
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UNISTONE

We consent to the extracts of this certificate being used for disclosure in the Offer Documents to be issued by the Company
in relation to the Issue and other Issue related materials. This certificate may be produced in any actual or potential
proceeding, or actual or potential dispute relating to or connected with the Issue or otherwise in connection with the Issue.

All capitalized terms not defined herein would have the same meaning as attributed to it in the DRHP of the Company.
Yours faithfully,

For and behalf of
Unistone Capital Private Limited

Brijesh Parekh
Director
Place: Mumbai

Encl.: As above
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Annexure B

We hereby confirm that as on date the following details in relation to our registration with the Securities and Exchange Board
of India as a category | Merchant Banker is true and correct:

Registration Number INM000012449
Date of registration/ Renewal of Registration August 28, 2020
Date of expiry of registration Perpetual

If applied for renewal, date of application NA

/Any communications from SEBI prohibiting the entry from acting as anNA
intermediary
Any enquiry/ investigations being conducted by SEBI NA
Details of any penalty imposed by SEBI NA
Period up to which Registration/Renewal Fees has been applied NA
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ALLIANCE LAW

Advocates & Legal Advisors

Ref. No.: CM1175 DEL/1158/24 April 26,2024

To,

The Board of Directors

Diffusion Engineers Limited

T-5 & T-6, Nagpur Industrial Area, MIDC,
Hingna, Nagpur - 440016 Maharashtra.

Dear Sirs,

Sub: Proposed Initial Public Offering (the “Proposed Issue”) of Equity Shares with a face value of
Rs. 10.00 each by Diffusion Engineers Limited (the “Company” or the “Issuer”)

We, the undersigned, hereby consent to act as Legal Counsel to the captioned proposed Issue and to our
name being inserted as Legal Counsel to the Issuer in the Offer Documents to be filed with the SEBI, the
Stock Exchanges and the Registrar of Companies.

The following details with respect to us may be disclosed:

Legal Counsel to the Issuer

Name: M/s. Alliance Law

Address: 801, 8™ Floor, Raheja Centre,
Free Press Journal Marg, Nariman Point,
Mumbai — 400021, Maharashtra, India
+91 9987011250
ipo@alliancelaw.in

Yours faithfully,
For Alliance Law

[

(Ankur Loona)
Partner

801, 8" Floor, Raheja Centre, Free Press Journal Marg, Nariman Point, Mumbai- 400 021
+91 22 22040824/ +91 99870 11250
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Annexure A

Date: 7 June 2023

To,

The Board of Directors
Diffusion Engineers Limited,
T-5 & 6, MIDC,

Hingna Road,

Nagpur,
Mabharashtra — 440016.

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We refer to the financial facilities availed by the Company from us and identified in Schedule I to
this letter (Facility(s)) pursuant to the financial agreements and other related documentation,
including any sanction letter, security documentation, undertakings, guarantees (including any
amendments, supplements, and annexures thereto) (collectively, the Financial Agreement(s)) and to
your letter dated 23 May 2023 (Application). We hereby confirm that the Facility includes all the
outstanding borrowings or sanctioned facilities of the Company with us.

Capitalised terms which are not defined herein have the same meaning as in the Application.

We have been informed that the Company is proposing to raise funds through the Issue. We hereby
consent to, and confirm that we have no objection to, the Issue, and to the disclosure of our name as
a lender of the Company or to the disclosure of the terms and conditions of the Facility and
Financial Agreements in the Issue Documents or Issue Material.

We hereby confirm that we have no objection and convey our unconditional approval and consent to
the Company, to proceed with and undertake the Issue and to do all other acts and deeds, and execute
all other documents, forms and instruments, as may be required, including but not limited to:

° effecting changes in the Company’s capital structure including by way of any further issuance
of shares by the Company through a bonus issue or a private placement of equity shares, or
sub-division of Equity Shares, or through fresh issue of Equity Shares as part of the Issue;

& effecting changes in the management and, or, the board composition of the Company;
e effecting changes in the shareholding pattern of the Company;

° effecting lock-in of shares by the promoters / directors / sponsors or other shareholders of the
Company, or any change thereof, in relation to or for the purposes of the Issue;

° effecting of any event likely to alter the nature of the business or have substantial effect on the

business or the profits of the Company; Nagpur Branch: DBS Bank India Limited

H No 373, Imperial Court, Regd Office:
& amending the memorandum of association anéhgttigles:af asseciation of thie Cosntfsanyips11 & 1
Dharampeth, Nagpur - 440010 Boskbaa e

et
Maharashtra, India. Ts:.h;: 112 %%153
Incorporated in India Tel: 0712-2543310 e A, i

CIN no: U65999DL2018FLC329236 Fax: 0253-6632198 et




x DBS

® using the Issue proceeds to infer alia (i) repay/pre-pay in part or full the existing borrowings of
the Company under the Financial agreements, and from other lenders, as determined by the
Company; (ii) undertake any capital expenditure or other expenditure including for expansion
of the Company; and, or, (iii) invest in any other entity through equity or debt instruments;

° appointment of various intermediaries, including merchant bankers, syndicate members,
registrars, public Issue banks, escrow bank, refund banks and sponsor banks, as may be
required in relation to the Issue, at the discretion of the Company; and

° undertaking any other activities as may be required in relation to the Issue.
(collectively, the Actions)

We hereby waive any of our rights under the Financial Agreements that may be triggered as a result
of any of the Actions or other steps taken in connection with the proposed Issue. We also confirm that
any Action or step taken by the Company in connection with the Issue would not constitute an event
of default under the Financial Agreements.

[Further, with reference to the Facility(s), we confirm that: [NOTE TO DRAFT: Company to
confirm and amend as appropriate. Please, remove the note to draft and placeholders before
sharing the populated letter with the Lender.]

° the Facility accounts held by the Company with us are regular and there are no current, and
there have been no past defaults of payment of interest or repayment of principal or failure to
comply with of financial covenants or of any other provision or condition of the Financial
Agreements;

° the Company has never defaulted in repayment of any Facility taken from us or payment of
interest thereon and there has been no rollover, re-scheduling or restructuring of such Facilities
or any event of default or acceleration under any Financial Agreements;

] as of, and up to, the date of this letter there is, and has been, no litigation, dispute, notice, show-
cause notice etc., by us against the Company or against any of the directors or promoters of the
Company;

© as of, and up to, the date of this letter, we have neither classified any director or promoter of the
Company as a wilful defaulter or fraudulent borrowers nor have we initiated any proceedings
against such individuals;

° as of, and up to, the date of this letter, we have not issued any notices of default or sought any,
prepayments, accelerations in repayment, lump sum payments or sought the conversion of the
Facility amounts into Equity Shares or invoked any of our rights in relation to the security
provided in relation to the Facilities;

. the Company has complied with, and it is not, and has not in the past been, in breach of any of
the Financial Agreements including the terms, conditiegsyr gepresentaticiis; Bevartraiistienitahd

covenants in relation to the Facilities. H No 373, Imperial Court, GRE e
Rangolay Marg, Khare Town Ground Floor Nos.11 & 1
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° the Company has not sought moratorium from us as permitted by the Reserve Bank of India in
light of the COVID-19 pandemic; and

° we have not issued a notice seeking enforcement of the guarantees provided in connection with
the facilities availed by the Company as set out in Schedule I and the guarantors have not
defaulted in their obligations in respect of such guarantees.

We represent that the execution, delivery and performance of this consent have been duly authorised
by all necessary actions (corporate or otherwise). The aforesaid confirmations, consents and no
objections given in this letter satisfy all requirements of the Company and the security providers under
the Financial Agreements to obtain our consent for any steps that the Company may be required to
take including the Actions stated above. Our consent and approval given hereunder shall supersede all
covenants and conditions that may be stipulated in the Financial Agreements in relation to any of the
Actions or other steps taken in connection with the proposed Issue.

We hereby consent to be named as a lender in the Draft Red Herring Prospectus, Red Herring
Prospectus and Prospectus and other documents in connection with the proposed Issue. We hereby
authorise you to deliver this letter of consent to SEBI, the Registrar of Companies, [®] pursuant to the
Companies Act, 2013, and the rules and regulations thereunder, each as amended, the stock exchanges
and any other regulatory authority, as may be required.

This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, Book Running Lead
Manager(s) and the legal counsel appointed in relation to the Issue. This consent letter does not
impose any obligation on the Company to include in any Issue Documents all or any part of the
information with respect to which consent for disclosure is being granted pursuant to this letter. We
hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter may be disclosed in
any document or to any party, as may be required or appropriate in accordance with applicable laws.

This consent may be deemed to be in full force until the date of the listing and commencement of
trading of the Equity Shares on the stock exchanges. We confirm that we will immediately inform the
Company and the Book Running Lead Manager(s) of any change to the above information until the
Equity Shares commence trading on the stock exchanges pursuant to the Issue. In the absence of any
such communication, the above information should be taken as updated information until the Equity
Shares list and commence trading on the stock exchanges pursuant to the Issue.

We hereby consent to this consent letter being disclosed by the Book Running Lead Manager(s), if
required (i) by reason of any law, regulation or order 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.

We undertake to keep strictly confidential the details of the proposed capital raising options, your
Application, and this consent letter.

Nagpur Branch: DBS Bank India Limited

H No 373, Imperial Court, Regd Office:
Ground Floor Nos.11 8

Rangolay Marg, Khare Town

Dharampeth, Nagpur - 440010

Maharashtra, India.

Incorporated in India Tel: 0712-2543310
CIN no: U65999DL2018FLC329236 Fax: 0253-6632198
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Please note that the approval under this letter is without prejudice to our rights and remedies available
under the Financing Agreement(s) and other related transaction documents executed in respect of the
Facilities, as amended from time to time (“Transaction Documents”) and under applicable law and
the terms and covenants under the Transaction Documents remain to be applicable and binding on the

Company.

Yours sincerely,

(Authorised Signatory)

* Name: Brajesh Joshi
Designation: Branch Head

Date: 07 June 2023
Ce:

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai - 400059,

Mabharashtra, India.

Incorporated in India
CIN no: U65999DL2018FLC329236

Nagpur Branch:

H No 373, Imperial Court,
Rangolay Marg, Khare Town
Dharampeth, Nagpur - 440010
Maharashtra, India.

Tel: 0712-2543310

Fax: 0253-6632198

DBS Bank India Limited

Regd Office:

Ground Floor Nos.11 & 12, Capitol Point,
Baba Kharak Singh Marg, Connaught Place,
Delhi 110 001

Tel: 91.11.6653 8888

Fax: 91.11.6653 8899
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Annexure B

Date: 07 June 2023
To,

The Board of Directors,
Diffusion Engineers Limited,
T-5 & 6, MIDC,

Hingna Road,

Nagpur,

Maharashtra — 440016.

Dear Sirs,

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We, DBS Bank India Limited, consent to our name and the details mentioned herein being inserted as
a Banker to the Company in the draft red herring prospectus (DRHP), the red herring prospectus
(RHP) and the prospectus (Prospectus) (collectively, the Issue Documents) which the Company
intends to file, with the Securities and Exchange Board of India (SEBI), Registrar of Companies,
Mabharashtra at Mumbai (RoC) and the relevant stock exchange(s) where the Equity Shares of the
Company are proposed to be listed (Stock Exchanges) as applicable and any other documents in
relation to the Issue.

We hereby authorise you to deliver this consent letter to SEBI, the Stock Exchanges, the RoC and any
other regulatory authorities as may be required. The following details with respect to us may be
disclosed in the Issue Documents and any other documents in relation to the Issue [NOTE TO
DRAFT: Please provide relevant details as required below]:

Name: DBS Bank India Limited
Address: 373,

Telephone Number(s): 0712-
Contact Person: Robinson Kothare
Website: www.dbs.com

Email: robinsonkothare@dbs.com

We further confirm that the above information in relation to us is true, adequate and not misleading
and without omission of any matter that is likely to mislead, and adequate to enable investors to make
a well-informed decision.

We confirm that we will immediately communicate any changes in writing in the above information
to the Company and the Book Running Lead Manager(s) to tlﬁ IssueB unt%l the date. when the Equity

ranc

Shares commence trading on the Stock Exchanges. In fhg, g%qmgf anysuch cemminieation from

us, the Book Running Lead Manager(s) and the legalrcounsslappointed inwelationtd the Fl@@[l@"i:ﬁh& 12-Lapitol Point,
Baba Kharak Smgh Ma ‘Z ORRt Place,
Dh h, N N3
arampet agpur - 4400jO Delhi 110 001 \é B/
Maharashtra, India. Tel: 91.11.6653 g88%
Incorporated in India Tel: 0712-2543310 g
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assume that there is no change to the above information until the Equity Shares commence trading on
the Stock Exchanges pursuant to the Issue.

This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, the Book Running Lead
Manager(s) and the legal counsel appointed in relation to the Issue and may be uploaded on their
respective websites.

We hereby consent to the submission and disclosure of this consent letter as may be necessary, to the
SEBI, the RoC, the Stock Exchanges and any other regulatory or governmental authorities or statutory
authorities and/or for any other litigation purposes and/or for the records to be maintained by the
Book Running Lead Manager(s) and in accordance with applicable law, or in seeking to establish a
defence in connection with, or to avoid, any actual, potential or threatened legal, arbitral or regulatory
proceeding or investigation.

All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed
to them in the Issue Documents, as the case may be.

Yours faithfully,

Authori

Name: Brajesh Joshi

Branch Head, Nagpur
Ce:

Book Running Lead Manager

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai - 400059, Maharashtra, India

Legal Counsel to the Issue

Alliance Law

801, 8th Floor, Raheja Centre,

Free Press Journal Marg, Nariman Point,
Mumbai, Maharashtra — 400 021

Nagpur Branch: DBS Bank India Limited
H No 373, Imperial Court, Regd Office:
Rangolay Marg, Khare Town Ground Floor Nos.11 & 12, Capitol Point,

Dharampeth, Nagpur - 440010 Baba Kharak Singh Marg, Connaught Place,

: Delhi 110 001
Maharashtra, India. Tel: 91.11.6653 8888

Incorporated in India Tel: 0712-2543310 Fax: 91.11.6653 8899
CIN no: U65999DL2018FLC329236 Fax: 0253-6632198 www.dbs.com/in
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(List of Facilities/credit facilities availed by the Company)
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Annexure A

Date: 7 June 2023

To,

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai - 400059,

Mabharashtra, India.

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We refer to the financial facilities availed by the Company from us and identified in Schedule I to
this letter (Facility(s)) pursuant to the financial agreements and other related documentation,
including any sanction letter, security documentation, undertakings, guarantees (including any
amendments, supplements, and annexures thereto) (collectively, the Financial Agreement(s)) and to
your letter dated 23 May 2023 (Application). We hereby confirm that the Facility includes all the
outstanding borrowings or sanctioned facilities of the Company with us.

Capitalised terms which are not defined herein have the same meaning as in the Application.

We have been informed that the Company is proposing to raise funds through the Issue. We hereby
consent to, and confirm that we have no objection to, the Issue, and to the disclosure of our name as
a lender of the Company or to the disclosure of the terms and conditions of the Facility and
Financial Agreements in the Issue Documents or Issue Material.

We hereby confirm that we have no objection and convey our unconditional approval and consent to
the Company, to proceed with and undertake the Issue and to do all other acts and deeds, and execute
all other documents, forms and instruments, as may be required, including but not limited to:

@ effecting changes in the Company’s capital structure including by way of any further issuance
of shares by the Company through a bonus issue or a private placement of equity shares, or
sub-division of Equity Shares, or through fresh issue of Equity Shares as part of the Issue;

® effecting changes in the management and, or, the board composition of the Company;
) effecting changes in the shareholding pattern of the Company;

) effecting lock-in of shares by the promoters / directors / sponsors or other shareholders of the
Company, or any change thereof, in relation to or for the purposes of the Issue;

° effecting of any event likely to alter the nature of the business or have substantial effect on the
business or the profits of the Company; Nagpur Branch: DBS Bank India Limited
H No 373, Imperial Cquirt, Regd Office:

° amending the memorandum of association an@%&%gwﬁg}m%a%% of thedcompasy Nos.11
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using the Issue proceeds to inter alia (i) repay/pre-pay in part or full the existing borrowings of
the Company under the Financial agreements, and from other lenders, as determined by the
Company; (ii) undertake any capital expenditure or other expenditure including for expansion
of the Company; and, or, (iii) invest in any other entity through equity or debt instruments;

appointment of various intermediaries, including merchant bankers, syndicate members,
registrars, public Issue banks, escrow bank, refund banks and sponsor banks, as may be
required in relation to the Issue, at the discretion of the Company; and

undertaking any other activities as may be required in relation to the Issue.

(collectively, the Actions)

We hereby waive any of our rights under the Financial Agreements that may be triggered as a result
of any of the Actions or other steps taken in connection with the proposed Issue. We also confirm that
any Action or step taken by the Company in connection with the Issue would not constitute an event
of default under the Financial Agreements.

[Further, with reference to the Facility(s), we confirm that: [NOTE TO DRAFT: Company to
confirm and amend as appropriate. Please, remove the note to draft and placeholders before

sharing the populated letter with the Lender.]

Incorporated in India

CIN no: U65999DL2018FLC329236 Fax: 0253-6632198 www.dbs.com/in

the Facility accounts held by the Company with us are regular and there are no current, and
there have been no past defaults of payment of interest or repayment of principal or failure to
comply with of financial covenants or of any other provision or condition of the Financial
Agreements;

the Company has never defaulted in repayment of any Facility taken from us or payment of
interest thereon and there has been no rollover, re-scheduling or restructuring of such Facilities
or any event of default or acceleration under any Financial Agreements;

as of, and up to, the date of this letter there is, and has been, no litigation, dispute, notice, show-
cause notice etc., by us against the Company or against any of the directors or promoters of the
Company;

as of, and up to, the date of this letter, we have neither classified any director or promoter of the
Company as a wilful defaulter or fraudulent borrowers nor have we initiated any proceedings
against such individuals;

as of, and up to, the date of this letter, we have not issued any notices of default or sought any,
prepayments, accelerations in repayment, lump sum payments or sought the conversion of the
Facility amounts into Equity Shares or invoked any of our rights in relation to the security
provided in relation to the Facilities;

the Company has complied with, and it is not, and has not in the past been, in breach of any of
the Financial Agreements including the terms, conditiegs,r Eepresentatiorss swarnantiesitand

covenants in relation to the Facilities. H No 373, Imperial Court, Regd Office:
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) the Company has not sought moratorium from us as permitted by the Reserve Bank of India in
light of the COVID-19 pandemic; and

® we have not issued a notice seeking enforcement of the guarantees provided in connection with
the facilities availed by the Company as set out in Schedule I and the guarantors have not
defaulted in their obligations in respect of such guarantees.

We represent that the execution, delivery and performance of this consent have been duly authorised
by all necessary actions (corporate or otherwise). The aforesaid confirmations, consents and no
objections given in this letter satisfy all requirements of the Company and the security providers under
the Financial Agreements to obtain our consent for any steps that the Company may be required to
take including the Actions stated above. Our consent and approval given hereunder shall supersede all
covenants and conditions that may be stipulated in the Financial Agreements in relation to any of the
Actions or other steps taken in connection with the proposed Issue.

We hereby consent to be named as a lender in the Draft Red Herring Prospectus, Red Herring
Prospectus and Prospectus and other documents in connection with the proposed Issue. We hereby
authorise you to deliver this letter of consent to SEBI, the Registrar of Companies, [®] pursuant to the
Companies Act, 2013, and the rules and regulations thereunder, each as amended, the stock exchanges
and any other regulatory authority, as may be required.

This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, Book Running Lead
Manager(s) and the legal counsel appointed in relation to the Issue. This consent letter does not
impose any obligation on the Company to include in any Issue Documents all or any part of the
information with respect to which consent for disclosure is being granted pursuant to this letter. We
hereby authorise you to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other
regulatory or statutory authorities as may be required. The contents of this letter may be disclosed in
any document or to any party, as may be required or appropriate in accordance with applicable laws.

This consent may be deemed to be in full force until the date of the listing and commencement of
trading of the Equity Shares on the stock exchanges. We confirm that we will immediately inform the
Company and the Book Running Lead Manager(s) of any change to the above information until the
Equity Shares commence trading on the stock exchanges pursuant to the Issue. In the absence of any
such communication, the above information should be taken as updated information until the Equity
Shares list and commence trading on the stock exchanges pursuant to the Issue.

We hereby consent to this consent letter being disclosed by the Book Running Lead Manager(s), if
required (i) by reason of any law, regulation or order 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.

We undertake to keep strictly confidential the details of the proposed capital raising options, your
Application, and this consent letter.

Nagpur Branch: DBS Bank India Limited
H No 373, Imperial Court, Regd Office:
Rangolay Marg, Khare Town Ground Floor Nos.11

Dharampeth, Nagpur - 440010 Babg KiAtan
Delhi 110 001
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Please note that the approval under this letter is without prejudice to our rights and remedies available
under the Financing Agreement(s) and other related transaction documents executed in respect of the
Facilities, as amended from time to time (“Transaction Documents”) and under applicable law and
the terms and covenants under the Transaction Documents remain to be applicable and binding on the

Company.

Yours sincerely,

For DBS Bank India Limited

(Auth Signatory)
Name: Brajesh Joshi
Designation: Branch Head

Date: 07 June 2023
Cc:

The Board of Directors
Diffusion Engineers Limited,
T-5 & 6, MIDC,

Hingna Road,

Nagpur,

Mabharashtra — 440016.

Incorporated in India
CIN no: U65999DL2018FLC329236

Nagpur Branch:

H No 373, Imperial Court,
Rangolay Marg, Khare Town
Dharampeth, Nagpur - 440010
Maharashtra, India.

Tel: 0712-2543310

Fax: 0253-6632198

DBS Bank India Limited

Regd Office:

Ground Floor Nos.11 & 12, Capitol Point,
Baba Kharak Singh Marg, Connaught Place,
Delhi 110 001

Tel: 91.11.6653 8888

Fax: 91.11.6653 8899
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Annexure B

Date: 07 June 2023
To,

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai - 400059,

Maharashtra, India.

Dear Sirs,

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We, DBS Bank India Limited, consent to our name and the details mentioned herein being inserted as
a Banker to the Company in the draft red herring prospectus (DRHP), the red herring prospectus
(RHP) and the prospectus (Prospectus) (collectively, the Issue Documents) which the Company
intends to file, with the Securities and Exchange Board of India (SEBI), Registrar of Companies,
Maharashtra at Mumbai (RoC) and the relevant stock exchange(s) where the Equity Shares of the
Company are proposed to be listed (Stock Exchanges) as applicable and any other documents in
relation to the Issue.

We hereby authorise you to deliver this consent letter to SEBI, the Stock Exchanges, the RoC and any
other regulatory authorities as may be required. The following details with respect to us may be
disclosed in the Issue Documents and any other documents in relation to the Issue [NOTE TO
DRAFT: Please provide relevant details as required below]:

Name: DBS Bank India Limited
Address: 373,

Telephone Number(s): 0712-
Contact Person: Robinson Kothare
Website: www.dbs.com

Email: robinsonkothare@dbs.com

We further confirm that the above information in relation to us is true, adequate and not misleading
and without omission of any matter that is likely to mislead, and adequate to enable investors to make
a well-informed decision.

We confirm that we will immediately communicate any changes in writing in the above information
to the Company and the Book Running Lead Manager(s) to the Issue until the date when the Equity
Shares commence trading on the Stock Exchanges. In the absengpuoBamyrsuch com@amicdeomifeom
us, the Book Running Lead Manager(s) and the legal cé‘tﬁi@él7§ﬂﬁlﬁ?ft'éﬂcﬁﬂ%lationRF§‘{€§ Tgéue, can_
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assume that there is no change to the above information until the Equity Shares commence trading on
the Stock Exchanges pursuant to the Issue.

This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, the Book Running Lead
Manager(s) and the legal counsel appointed in relation to the Issue and may be uploaded on their
respective websites.

We hereby consent to the submission and disclosure of this consent letter as may be necessary, to the
SEBI, the RoC, the Stock Exchanges and any other regulatory or governmental authorities or statutory
authorities and/or for any other litigation purposes and/or for the records to be maintained by the
Book Running Lead Manager(s) and in accordance with applicable law, or in seeking to establish a
defence in connection with, or to avoid, any actual, potential or threatened legal, arbitral or regulatory
proceeding or investigation.

All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed
to them in the Issue Documents, as the case may be.

Yours faithfully,

For and on behalf of DB India Limited

&

V
Auth@s}ignatory

Name: Brajesh Joshi

Branch Head, Nagpur

Cce:

The Board of Directors
Diffusion Engineers Limited,
T-5 & 6, MIDC,

Hingna Road,

Nagpur,

Mabharashtra — 440016.

Legal Counsel to the Issue

Alliance Law

801, 8th Floor, Raheja Centre,

Free Press Journal Marg, Nariman Point,
Mumbai, Maharashtra — 400 021

Nagpur Branch: DBS Bank India Limited
H No 373, Imperial Court, Regd Office:
Rangolay Marg, Khare Town Ground Floor Nos.11 & 12, Capitol Point,
Dharampeth, Nagpur - 440010 Baba Kharak Singh Marg, Connaught Place,

Delhi 110 001
Maharashtra, India.

: X Tel: 91.11.6653 8888
Incorporated in India Tel: 0712-2543310 Fax: 91.11.6653 8899

CIN no: U65999DL2018FLC329236 Fax: 0253-6632198 www.dbs.com/in
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(List of Facilities/credit facilities availed by the Company)
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Annexure B

Date: 07 June 2023
To,

Alliance Law

801, 8th Floor, Raheja Centre,

Free Press Journal Marg, Nariman Point,
Mumbai, Maharashtra — 400 021

Dear Sirs,

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We, DBS Bank India Limited, consent to our name and the details mentioned herein being inserted as
a Banker to the Company in the draft red herring prospectus (DRHP), the red herring prospectus
(RHP) and the prospectus (Prospectus) (collectively, the Issue Documents) which the Company
intends to file, with the Securities and Exchange Board of India (SEBI), Registrar of Companies,
Mabharashtra at Mumbai (RoC) and the relevant stock exchange(s) where the Equity Shares of the
Company are proposed to be listed (Stock Exchanges) as applicable and any other documents in
relation to the Issue.

We hereby authorise you to deliver this consent letter to SEBI, the Stock Exchanges, the RoC and any
other regulatory authorities as may be required. The following details with respect to us may be
disclosed in the Issue Documents and any other documents in relation to the Issue [NOTE TO
DRAFT: Please provide relevant details as required below]:

Name: DBS Bank India Limited
Address: 373,

Telephone Number(s): 0712-
Contact Person: Robinson Kothare
Website: www.dbs.com

Email: robinsonkothare@dbs.com

We further confirm that the above information in relation to us is true, adequate and not misleading
and without omission of any matter that is likely to mislead, and adequate to enable investors to make
a well-informed decision.

We confirm that we will immediately communicate any changes in writing in the above information
to the Company and the Book Running Lead Manager(s) to the Issue until the date when the Equity
Shares commence trading on the Stock Exchanges. In the absence of any such communication from
us, the Book Running Lead Manager(s) and the legal counsel appointed in relation to the Issue, can

Nagpur Branch: DBS Bank India Limited
H No 373, Imperial Court, Regd Office:
Ground Floor Nos.11
Baba Kharak Singh
Delhi 110 001

Rangolay Marg, Khare Town

Dharampeth, Nagpur - 440010

Maharashtra, India. Tel: 91.11.6653 8

Incorporated in India Tel: 0712-2543310 Fax: 91.11.6653 8
CIN no: U65999DL2018FLC329236 Fax: 0253-6632198 WiwW.dbsicorin
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assume that there is no change to the above information until the Equity S
the Stock Exchanges pursuant to the Issue.

This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, the Book Running Lead
Manager(s) and the legal counsel appointed in relation to the Issue and may be uploaded on their
respective websites.

We hereby consent to the submission and disclosure of this consent letter as may be necessary, to the
SEBI, the RoC, the Stock Exchanges and any other regulatory or governmental authorities or statutory
authorities and/or for any other litigation purposes and/or for the records to be maintained by the
Book Running Lead Manager(s) and in accordance with applicable law, or in seeking to establish a
defence in connection with, or to avoid, any actual, potential or threatened legal, arbitral or regulatory
proceeding or investigation.

All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed
to them in the Issue Documents, as the case may be.

Yours faithfully,
For and on behalf of DBS Bank India Limited

Authorized signatory

Name: Brajesh Joshi

Branch Head, Nagpur
Cc:

The Board of Directors
Diffusion Engineers Limited,
T-5 & 6, MIDC,

Hingna Road,

Nagpur,

Mabharashtra — 440016.

Legal Counsel to the Issue

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai - 400059,

Mabharashtra, India.

Nagpur Branch: DBS Bank India Limited
H No 373, Imperial Court, Regd Office:
Rangolay Marg, Khare Town Ground Floor Nos.11 & 12, Capitol Point,

Dharampeth, Nagpur - 440010 Baba Kharak Singh Marg, Connaught Place,

, Delhi 110 001
Maharashtra, India. Tel: 91.11.6653 8888

Incorporated in India Tel: 0712-2543310 Fax: 91.11.6653 8899
CIN no: U65999DL2018FLC329236 Fax: 0253-6632198 www.dbs.com/in
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We understand your world

Annexure A
Date: September 01, 2023
To,

The Board of Directors
Diffusion Engineers Limited,
T-5 & 6, MIDC,
HinganaRoad,

Nagpur,

Maharashtra — 440038.

Re: Proposed initial public (“Issue”) of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We refer to the financial facilities availed by the Company from us and identified in Schedule I to this
letter (Facility(s)) pursuant to the financial agreements and other related documentation, including any
sanction letter, security documentation, undertakings, guarantees (including any amendments,
supplements, and annexures thereto) (collectively, the Financial Agreement(s)) and to your letter
dated May 23, 2023 (Application). We hereby confirm that the Facility includes all the outstanding
borrowings or sanctioned facilities of the Company with us.

Capitalised terms which are not defined herein have the same meaning as in the Application.

We have been informed that the Company is proposing to raise funds through the Issue. We hereby
consent to, and confirm that we have no objection to, the Issue, and to the disclosure of our name as a
lender of the Company or to the disclosure of the terms and conditions of the Facility and Financial
Agreements in the Issue Documents or Issue Material.

We hereby confirm that we have no objection and consent to the Company, to proceed with and
undertake the Issue and to do all other acts and deeds, and execute all other documents, forms and
instruments, as may be required, including but not limited to:

° effecting changes in the Company’s capital structure including by way of any further issuance
of shares by the Company through a bonus issue or a private placement of equity shares, or sub-
division of Equity Shares, or through fresh issue of Equity Shares as part of the Issue;

° effecting changes in the management and, or, the board composition of the Company;
® effecting changes in the shareholding pattern of the Company;

° effecting lock-in of shares by the promoters / directors / sponsors or other shareholders of the
Company, or any change thereof, in relation to or for the purposes of the Issue;

o effecting of any event likely to alter the nature of the business or have substantial effect on the
business or the profits of the Company;

® amending the memorandum of association and articles of association of the Company;

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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using the Issue proceeds to inter alia (i) repay/pre-pay in part or full the existing borrowings of
the Company under the Financial agreements, and from other lenders, as determined by the
Company; (ii) undertake any capital expenditure or other expenditure including for expansion
of the Company; and, or, (iii) invest in any other entity through equity or debt instruments;

appointment of various intermediaries, including merchant bankers, syndicate members,
registrars, public Issue banks, escrow bank, refund banks and sponsor banks, as may be required
in relation to the Issue, at the discretion of the Company; and

undertaking any other activities as may be required in relation to the Issue.

(collectively, the Actions)

We hereby waive any of our rights under the Financial Agreements that may be triggered as a result of
any of the Actions or other steps taken in connection with the proposed Issue. We also confirm that any
Action or step taken by the Company in connection with the Issue would not constitute an event of
default under the Financial Agreements.

[Further, with reference to the Facility(s), we confirm that: the Facility accounts held by the Company
with us are regular and there are no current, and there have been no past defaults of payment of interest

or repayment of principal or failure to comply with of financial covenants or of any other provision or
condition of the Financial Agreements; :

the Company has never defaulted in repayment of any Facility taken from us or payment of
interest thereon and there has been no rollover, re-scheduling or restructuring of such Facilities
or any event of default or acceleration under any Financial Agreements;

as of, and up to, the date of this letter there is, and has been, no litigation, dispute, notice, show-
cause notice etc., by us against the Company or against any of the directors or promoters of the
Company;

as of, and up to, the date of this letter, we have neither classified any director or promoter of the
Company as a wilful defaulter or fraudulent borrowers nor have we initiated any proceedings
against such individuals;

as of, and up to, the date of this letter, we have not issued any notices of default or sought any,
prepayments, accelerations in repayment, lump sum payments or sought the conversion of the
Facility amounts into Equity Shares or invoked any of our rights in relation to the security
provided in relation to the Facilities;

the Company has complied with, and it is not, and has not in the past been, in breach of any of
the Financial Agreements including the terms, conditions, representations, warranties and
covenants in relation to the Facilities.

the Company has not sought moratorium from us as permitted by the Reserve Bank of India in
light of the COVID-19 pandemic; and

we have not issued a notice seeking enforcement of the guarantees provided in connection with
the facilities availed by the Company as set out in Schedule I and the guarantors have not
defaulted in their obligations in respect of such guarantees.

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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We represent that the execution, delivery and performance of this consent have been duly authorised
by all necessary actions (corporate or otherwise). The aforesaid confirmations, consents and no
objections given in this letter satisfy all requirements of the Company and the security providers under
the Financial Agreements to obtain our consent for any steps that the Company may be required to take
including the Actions stated above.

We hereby consent to be named as a lender in the Draft Red Herring Prospectus, Red Herring Prospectus
and Prospectus and other documents in connection with the proposed Issue. We hereby authorise you
to deliver this letter of consent to SEBI, the Registrar of Companies, Maharashtra at Mumbai pursuant
to the Companies Act, 2013, and the rules and regulations thereunder, each as amended, the stock
exchanges and any other regulatory authority, as may be required.

This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, Book Running Lead Manager(s)
and the legal counsel appointed in relation to the Issue. This consent letter does not impose any
obligation on the Company to include in any Issue Documents all or any part of the information with
respect to which consent for disclosure is being granted pursuant to this letter. We hereby authorise you
to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other regulatory or statutory
authorities as may be required. The contents of this letter may be disclosed in any document or to any
party, as may be required or appropriate in accordance with applicable laws.

This consent may be deemed to be in full force until the date of the listing and commencement of trading
of the Equity Shares on the stock exchanges.

We hereby consent to this consent letter being disclosed by the Book Running Lead Manager(s), if
required (i) by reason of any law, regulation or order 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.

We undertake to keep strictly confidential the details of the proposed capital raising options, your
Application, and this consent letter.

Please note that the approval under this letter is without prejudice to our rights and remedies available
under the Financing Agreement(s) and other related transaction documents executed in respect of the
Facilities, as amended from time to time (“Transaction Documents’) and under applicable law and
the terms and covenants under the Transaction Documents remain to be applicable and binding on the
Company.

1. This consent hereby granted is restricted to our approval as a secured creditor of the Borrower
Company for the Borrower Company to effect the Issue subject to the Borrower taking approval
from its shareholders vide special resolution to be passed in the matter.

2. This consent is hereby granted subject to condition that all the terms and conditions of
loan/facility documents are in full force and effect and the securities created in Bank’s favour by the
Borrower Company and/or any other third party will remain unaltered and no dilution of whatsoever
shall be permitted till the entire facilities along with interest and other dues are fully repaid to the
satisfaction of the Bank.

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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3. This consent hereby granted is subject to execution of such other documents as are necessary
to complete the process of proposed Issue.

Yours sincerely,

ot

4

For HDFC BANK LIMITED

(Authorised Signatory)

Name: JATIN KESWANI

Designation: AVP- Relationship Manager
Date: September 01, 2023

Ce:

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbeai - 400059, Maharashtra, India.

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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Schedule I

(List of Facilities/credit facilities availed by the Company)

Sr.
No.

Details  of
Financial
Agreements

the

Nature of
facility

Tenure
of facility

Secured/U
nsecured

Amount

million)

sanctioned (in X

Amount
outstanding as on
August 31, 2023

(in T million)

Interest Rate (%) as on
August 31, 2023

Deed of

12 Facility agreement,
Sanction letter,

Hypothecation,
Mortgage deed

Cash Credit

On
Demand

Secured

200

13

7.87%

s Term Loan

agreement, Sanction
letter, Deed of
Hypothecation,
Mortgage deed

Term Loan

60
months

Secured

16

0.33

9.05%

Deed of

3, Facility agreement,
Sanction letter,

Hypothecation,
Mortgage deed

Bank
Guarantee

60
months

Secured

100

99.36

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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Annexure B

Date: September 01, 2023
To,

The Board of Directors,
Diffusion Engineers Limited,
T-5 & 6, MIDC,
HinganaRoad,

Nagpur,

Maharashtra — 440038.

Dear Sirs,

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We, HDFC Bank Limited, consent to our name and the details mentioned herein being inserted as a
Banker to the Company in the draft red herring prospectus (DRHP), the red herring prospectus (RHP)
and the prospectus (Prospectus) (collectively, the Issue Documents) which the Company intends to
file, with the Securities and Exchange Board of India (SEBI), Registrar of Companies, Maharashtra at
Mumbai (RoC) and the relevant stock exchange(s) where the Equity Shares of the Company are
proposed to be listed (Stock Exchanges) as applicable and any other documents in relation to the Issue.

We hereby authorise you to deliver this consent letter to SEBI, the Stock Exchémges, the RoC and any
other regulatory authorities as may be required. The following details with respect to us may be
disclosed in the Issue Documents and any other documents in relation to the Issue

Name: JATIN KESWANI

Address: HDFC Bank Ltd 1st Floor, 18/3,
IT Park, Near Persistent System,
Gayatri Nagar, Nagpur - 440022

Telephone Number(s): +91-9930202639
Website: www.hdfcbank.com
Email: jatin keswani @hdfcbank.com

We further confirm that the above information in relation to us is true, adequate and not misleading and
without omission of any matter that is likely to mislead, and adequate to enable investors to make a
well-informed decision.

We confirm that we will immediately communicate any changes in writing in the above information to
the Company and the Book Running Lead Manager(s) to the Issue until the date when the Equity Shares
commence trading on the Stock Exchanges. In the absence of any such communication from us, the
Book Running Lead Manager(s) and the legal counsel appointed in relation to the Issue, can assume
that there is no change to the above information until the Equity Shares commence trading on the Stock
Exchanges pursuant to the Issue.

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, the Book Running Lead
Manager(s) and the legal counsel appointed in relation to the Issue and may be uploaded on their
respective websites.

We hereby consent to the submission and disclosure of this consent letter as may be necessary, to the
SEBI, the RoC, the Stock Exchanges and any other regulatory or governmental authorities or statutory
authorities and/or for any other litigation purposes and/or for the records to be maintained by the Book
Running Lead Manager(s) and in accordance with applicable law, or in seeking to establish a defence
in connection with, or to avoid, any actual, potential or threatened legal, arbitral or regulatory
proceeding or investigation.

All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed
to them in the Issue Documents, as the case may be.

Yours faithfully,
For and on behalf of HDFC BANK LIMITED

Sk

Authorized signatory

Name: JATIN KESWANI
Cec:

Book Running Lead Manager

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai - 400059, Maharashtra, India

Legal Counsel to the Issue

Alliance Law

801, 8th Floor, Raheja Centre,

Free Press Journal Marg, Nariman Point,
Mumbai, Maharashtra — 400 021

Registered Office: HDFC Bank House, Senapati Bapat Marg, Lower Parel (W), Mumbai-400013
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Date; 17-08-2023
To,

The Board of Directors
Diffusion Engineers Limited,
T-5 & 6, MIDC,

Hingana Road,

Nagpur,

Maharashtra - 440016.

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion
Engineers Limited (Company)

We refer to the financial facilities availed by the Company from us and identified in
Schedule | to this letter (Facility(s)) pursuant to the financial agreements and other
related documentation, including any sanction letter, security documentation,
undertakings, guarantees (including any amendments, supplements, and annexures
thereto) (collectively, the Financial Agreement(s)] ond to your letter dated [e]
(Application). We hereby confirm that the Facility includes all the outstanding borrowings
or sanctioned facilities of the Company with us.

Capitalised terms which are not defined herein have the same meaning as in the
Application.

We have been informed that the Company is proposing to raise funds through the Issue.
Woe hereby consent to, and confirm that we have no objection to, the Issue, and to the
disclosure of our name as a lender of the Company or to the disclosure of the terms and
conditions of the Facility and Financial Agreements in the Issue Documents or Issue
Material,

We hereby confirm that we have no objection and convey our unconditional approval and
consent to the Company, to proceed with and undertake the Issue and to do all other acts
and deeds, and execute oll other documents, forms and instruments, as may be required,
including but not limited to:

e effecting changes in the Company's capital structure including by woy of any further
issuance of shares by the Company through a bonus issue or a private placement

of equity shares, or sub-division of Equity Shares, or through fresh issue of Equity
Shares as part of the Issue;

[ effecting changes in the management and, or, the board composition of the
Company;

e effecting changes in the shareholding pattern of the Company:

ICICI Bank Limited
mamafmnw

* Regd Office . ICICI Bank Tawer, Near Chefkli Circle,
Shree Ram Shyom Tr.:wl:r. Tel :0712-6627389 Old Padro Road, Vadodara 390 007
SV Patel Marg, Civil Lines, Fax : 07126627389 india '
Nagpur - 440 001, Website www icxcibank.com Corp. Office - ICICI Bank Towers, Bandro Kurlg
Moharashtra, india, CIN L65190G|1994PLC021012 <

Complex, Mumba 400051, India
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. effecting lock-in of shares by the promoters / directors / sponsors of other

shareholders of the Company, or any change thereof, in relation to or for the
purposes of the Issue;

. effecting of any event likely to alter the noture of the business or have substantiol
effect on the business or the profits of the Company;

e« amending the memorandum of association and articles of association of the

Company;

e using the Issue proceeds to inter alia (i) repay/pre-pay in part or full the existing
borrowings of the Company under the Financial agreements, and from other
lenders, as determined by the Company; (i) undertake any capital expenditure or
other expenditure including for expansion of the Company: and, or, (i) invest in any
other entity through equity or debt instruments;

. appointment of various intermediaries, including merchant bankers, syndicate
members, registrars, public Issue banks, escrow bank, refund banks and sponsor
banks, as may be required in relation to the Issue, at the discretion of the Company;
and

. undertaking any other activities as may be required in relation to the Issue.
{collectively, the Actions)

We hereby waive any of our rights under the Financial Agreements that may be triggered
as a result of any of the Actions or other steps taken in connection with the proposed Issue.
We also confirm that any Action or step taken by the Company in connection with the
Issue would not constitute an event of default under the Financial Agreements,

[Further, with reference to the Focility(s), we confirm that:

. the Facility accounts held by the Company with us are regular and there are no
current, and there have been no past defoults of payment of interest or repayment
of principal or failure to comply with of financial covenants or of any other provision
or condition of the Financial Agreements;

. the Company has never defoulted in repayment of any Facility taken from us or
payment of interest thereon and there hos been no rollover, re-scheduling or

restructuring of such Facilitys or any event of default or acceleration under any
Financial Agreements;

. as of, and up to, the date of this letter there is. and has been, no litigation, dispute,

notice, show-cause notice etc., by us against the Company or against any of the
directors or promoters of the Company;

as of. and up to, the date of this letter, we have neither clossified any director or
pr_c}.mmer of the Company as a willful defaulter or fraudulent borrowers nor have we
initiated any proceedings ogainst such individuals:

ICICI Bank Limited
9C/A & 9C/B, Grm i
Floor,
Shree Ram St T : Tel. - 0712-6627389 Regd. Office : ICICI Bonk Tower, Near Chakli Circle,
SV Patel Marg, Civil In.""' :n?lzrﬁz Old Podra Road, Vododara 390 007,
Nogpur - 440 001, Website www iciciban india.
: k.com .
India, CIN 165190G]1994PL.C021012 Corp Office : ICICI Bank Towers, Bandra-Kurla

Complex, Mumbaoi 400051, Inda,
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. as of, and up to, the date of this letter, we have not issued any notices of default or
SDllght any, prepayments, oc elerations in I'Dpﬂ}"l‘llfhl_ |leTI|J sum |u11_,-|nr'r1l5 or ‘.fﬂlj':jh!
the conversion of the Facility amounts into Equily Shares or invoked any of our rights
in relation to the security provided in relation to the Focilitys:

e the Company has complied with, and it is not, and has not in the past been, in breach
of any of the Financial Agreements including the terms, conditions, representations,
warranties and covenants in relation to the Facilitys

e the Company has not sought moraterium from us as permitted by the Reserve Bank
of India in light of the COVID-19 pandemic; and

s we have not issued a notice seeking enforcement of the guarantees provided in
connection with the facilities availed by the Company as set out in Schedule | and
the guarantors have not defaulted in their obligations in respect of such guarantees,

We represent that the execution, delivery and performance of this consent have been duly
authorised by all necessary actions (corporate or otherwise), The aforesaid confirmations,
consents and no objections given in this letter satisfy all requirements of the Company and
the security providers under the Financial Agreements to obtain our consent for any steps
that the Company may be required to take including the Actions stated above, Our consent
and approval given hereunder shall supersede all covenonts and conditions that may be
stipulated in the Financial Agreements in relation to any of the Actions or other steps taken
in connection with the proposed Issue,

We hereby consent to be named as a lender in the Draft Red Herring Prospectus, Red
Herring Prospectus and Prospectus and other documents in connection with the proposed
Issue. We hereby authorise you to deliver this letter of consent to SEBI, the Reqgistrar of
Companies, Moharashtro ot Mumbai pursuant to the Companies Act, 2013, and the rules
and regulations thereunder, each as omended, the stock exchanges and any other
regulatory authority, os moy be required.

This consent letter is for information and for inclusion (in part or fulll in the |ssue
Documents or any other Issue-reloted material, ond may be relied upon by the Company,
Book Running Lead Manageris) and the legal counsel appointed in relation to the |ssue,
This consent letter does not impose any obligation on the Company te include in any lssue
Documents all ar any part of the information with respect to which consent for disclosure
is being granted pursuant to this letter. We hereby authorise you to deliver this consent
letter to SEBI, Stock Exchanges, the RoC and any other regulatory or statutory authorities
as may be required. The contents of this letter may be disclosed in any document or to any
party, as may be required or appropriate in accordance with applicable laws,

This consent may be deemed to be in full force until the date of the listing and
commencement of trading of the Equity Shares on the stock exchanges, We confirm that
we will immediately inform the Company and the Book Running Lead Manager|s) of any
change to the above infarmation until the Equity Shares commence trading on the stock
Eu:hm}% Eﬂi”m the Issue. In the absence of any such communication, the above

Tronsaction Banking Group, ?—'

SC/A & 9CA, Ground

5% o Shyac THE:':'. Tl Regd. Office . ICICI Bank Tower. Near Chokll Circle,

=) IWer, el :0712-66273R9 Old Padra Road, Viadodora 390 007
ﬁﬂmﬁd Lines, Fax :0712-6627389 India I

Nagpur - Website www icicibank.com C i a

Maharashtra, india, CIN 165190G}1994PLC021012 P O+ ICIC! Bank Towers, Bandro-Kurla
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information should be token as updated information until the Equity Shares i
commence trading on the stock exchanges pursuant to the Issue.

st and

We hereby consent to this consent letter being disclosed by the Book Running Lead

Manager(s). if required (i) by reason of any law, requlation or order of o Fourl or by any
governmental or competent regulatory outhority, or (i) in seeking to establish a defence in
connection with, or to avoid, any actual, potential or threatened legal, orbitral or requlatory
proceeding or investigation.

We undertake to keep strictly confidential the details of the proposed capital raising
options, your Application, and this consent letter.

Please note that the approval under this letter is without prejudice to our rights and
remedies available under the Financing Agreement(s} and other related transaction
documents executed in respect of the Facilities, as omended from time to time
(“Transaction Documents”) and under applicable low and the terms and covenants under
the Transaction Documents remain to be applicable and binding on the Company.

The above consent is subject to:

1. Charge of ICICI Bank on current assets and immovable property as per sanction to
be continue.

2. Garg Family PG structure should not be diluted below 38% in the Company.

3. End use of IPO Proceeds to be documented and kept on record with exact guantum.

4. Similar NOC from other lenders to be submitted to ICIC| Bank.

S
&%

4

Yours sincerely,

(.

For ICIC| Bank Limited

(Authorised Signatory)

Name: Shailesh Thombre
Desiagnation: Regional Head Soles
Date: 17-08-2023

e,

Unistone Capital Private Limited

AJ 305, Dynasty Business Park,
Andheri Kurlo Road, Andheri Eost,
Mumbai - 400059, Maharashtra, India.

ICICI Bank Limited
hﬂ;cﬁnﬁ I!q;:-e Group,
9C/A & 9C/B, und Floor
S T 3 Yel.:0712.6627389 Regd. Office : ICIC| Bank Tower, Near Chakli Circle,
Sh FI Iuml’:slm:::. ower Fox : 0712-6627389 gljd:udru Road, Vadadara 390 007,
Nagpur - Website whww icicibank.com et

N CIN 1651900)1 LC021012 Corp. Office ¢ |CICI Bank Towers, Bandra-Kurla

Complex, Mumbal 400051, indsa,
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Annexure B
[ON THE LETTERHEAD OF LENDER]

Date: 17-08-2023
To.

The Board of Directors,
Diffusion Engineers Limited,
T-5 & 6. MIDC,

Hingana Road,

Nagpur,

Maharashtra - 440016.

Dear Sirs,

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion
Engineers Limited(Company)

We, ICICI Bank Ltd, consent to our name and the details mentioned herein being inserted
as a Banker to the Company in the draft red herring prospectus {DRHP), the red herring
prospectus (RHP) and the prospectus (Prospectus) (collectively, the |ssue Documents)
which the Company intends to file, with the Securities and Exchange Board of India (SEBI).
Registror of Companies, Moharashtra at Mumbai [RoC) and the relevant stock
exchange(s) where the Equity Shares of the Company are proposed to be listed (Stock
Exchonges) os applicable and any other documents in relation to the Issue.

We hereby authorise you to deliver this consent letter to SEBI, the Stock Exchanges, the
RoC and any other regulatory authorities as may be required. The following details with
respect to us may be disclosed in the Issue Documents and any other documents in relation
to the Issue:

Mame: ICICI Bank Limited

Address: Civil lines, Nagpur

Telephone Number({s): 0712-6613803, 9324944697
Contact Person: Kaustubh Dhar

Website: www.icicibank.com

Email: kaustubh . dhar@icicibonk.com

We further confirm thaot the above information in relation to us is true, adequote and not

misleading and withoul omission of any matter that is likely to mislead, and adequate to
enable investors to moke a well-informed decision.

‘:Ne conlirm that we will immediately communicate any changes in writing in the above
nfarmation to the Company and the Book Running Lead Manager(s) to the Issue until

the
ICICI Bank Limited
9C/A R '
e, a— Regd. Office  ICICI Bank Tower, Near\Cdds Circie,
SVPatel Marg, Civil Lines,  Fax ; 0712-6627389 S foud Vadodora 390,007,
Nagpur - 440 001, Website www.icicibank.com . Kurla
Maharashtrg, India, CIN 165180G]1994pLC021012 _°'P O1fice ¢ ICICI Bank Towers, Bandra-

Complex. Mumbal 400051, India,
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date when the Equity Shores commence trading on the Stock Exchanges, In the absence
of any such cammunication from us, the Book Running Lead Manager(s} and the legol
counsel appointed in relation to the Issue, can assume that there is no change o the above
information until the Equity Shares commence trading on the Stock Exchanges pursuant
io the Issue.

This consent letter is for infarmation and for inclusion [in part or full] in the lssue
Documents or any other Issue-related material, and moy be relied upon by the Company,
the Book Running Lead Manager(s) and the legol counsel appointed in relation to the Issue
and may be uploaded on their respective websites.

We hereby consent to the submission and disclosure of this consent letier as may be
necessary, to the SEBI, the RoC, {he Stock Exchanges ond ony other regulatory of
governmental authoritics or statutory authoritics andfor for any other litigolion purposes
andlor for the records lo be maintaned by the Book Running Lead Monager{s) and in
accordance with opplicable law, or in seeking to establish o defence in connectian with, or
to avold, ony actual, potential or threatenad legal, arbitral ar regulatory proceeding or
A ST,

All capitallzed terms used herein ond not specilically defined sholl have the same meaning
as ascribed (o them in the Issue Documents, os the cose moy be.

Yours lathiully,

For and on beholl of IC1C1 B

Authorized signotory

Naome: Shailesh Thombie
0

Book Running Lead Manoger

Umstone Copitol Private Limited

AJ 305, Dynosty Business Pairk,
Andhen Kuilo Road, Andhen Eost,
Mumbas - 400059, Mahoroshira, [ndia

Legal Cavunsel to the Issue

Alllance Lows

BOY, 8th Floor, Raheja Centre,

Free Press Journal Marg, Nariman Paoint,
Mumbaoi, Maharashiro - 400 021

ICICI Bank Limited
SCjA R 9C/R Em-ulF-hcr
Fionm slh!'ﬂm"l’m_ h Tel : 712- 6577389 “’Eﬂ'ﬂ Dffice ; ICICI Bank 'l'g-“-'_-r-I Mear Chaidi Cirde.
S s fox a1z sz 06 P e Vs 9007
= Webine www escibonk com y
e CIN L65190G)1994PLC021012 O OTiee < KiICI Bank Towess. Bandio-Kuri

Complex, Wurmdsai 40005 1 ndw.
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Annexure A

Date: 30/08/2023
To,

The Board of Directors
Diffusion Engineers Limited,
T-5 & 6, MIDC,
HinganaRoad,

Nagpur,

Maharashtra — 440038.

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited (Company)

We refer to the financial facilities availed by the Company from us and identified in Schedule I to this
letter (Facility(s)) pursuant to the financial agreements and other related documentation, including any
sanction letter, security documentation, undertakings, guarantees (including any amendments,
supplements, and annexures thereto) (collectively, the Financial Agreement(s)) and to your letter
dated 23" March 2023(Application). We hereby confirm that the Facility includes all the outstanding
borrowings or sanctioned facilities of the Company with us.

Capitalised terms which are not defined herein have the same meaning as in the Application.

We have been informed that the Company is proposing to raise funds through the Issue. We hereby
conscent to, and confirm that we have no objection to, the Issue, and to the disclosure of our name as a
lender of the Company or to the disclosure of the terms and conditions of the Facility and Financial
Agreements in the Issue Documents or Issue Material.

We hereby confirm that we have no objection and convey our unconditional approval and consent to
the Company, to proceed with and undertake the Issue and to do all other acts and deeds, and execute
all other documents, forms and instruments, as may be required, including but not limited to:

° effecting changes in the Company’s capital structure including by way of any further issuance
of shares by the Company through a bonus issue or a private placement of equity shares, or sub-
division of Equity Shares, or through fresh issue of Equity Shares as part of the Issue;

° effecting changes in the management and, or, the board composition of the Company;
¢ elfecling changes in the shareholding pattern ot the Company;

e effecting lock-in of shares by the promoters / directors / sponsors or other shareholders of the
Company, or any change thereof, in relation to or for the purposes of the Issue;

J effecting of any event likely to alter the nature of the business or have substantial effect on the
business or the profits of the Company;

° amending the memorandum of association and articles of association of thc Company;

Registered & Corporate Office: YES BANK Limited, YES BANK House, Off Western Express Highway, Santacr

Mumbai - 400055, India Tel: +91 (22) 5091 9800 / +91 (22) 6507 9800 Fax: +91 (22) 2619 2866
Website: www.yesbank.in Email: communications@yesbank.in CIN: L65190MH2003PLC143249

uz (East), I
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° using the Issue proceeds to inter alia (i) repay/pre-pay in part or full the existing borr8ings of
the Company under the Financial agreements, and from other lenders, as determined by the
Company; (ii) undertake any capital expenditure or other expenditure including for expansion
of the Company; and, or, (iii) invest in any other entity through equity or debt instruments;

® appointment of various intermediaries, including merchant bankers, syndicate members,
registrars, public Issue banks, escrow bank, refund banks and sponsor banks, as may be required
in relation to the Issue, at the discretion of the Company; and

° undertaking any other activities as may be required in relation to the Issue.

(collectively, the Actions)

We hereby waive any of our rights under the Financial Agreements that may be triggered as a result of
any of the Actions or other steps taken in connection with the proposed Issue. We also confirm that any
Action or step taken by the Company in connection with the Issue would not constitute an event of
default under the Financial Agreements.

[Further, with reference to the Facility(s), we confirm that: [NOTE TO DRAFT: Company to confirm
and amend as appropriate. Please remove the note to draft and placeholders before sharing the
populated letter with the Lender.]

L the Facility accounts held by the Company with us are regular and there are no current, and there
have been no past defaults of payment of interest or repayment of principal or failure to comply
with of financial covenants or of any other provision or condition of the Financial Agreements;

° the Company has never defaulted in repayment of any Facility taken from us or payment of
interest thereon and there has been no rollover, re-scheduling or restructuring of such Facilitys or
any event of default or acceleration under any Financial Agreements;

° as of, and up to, the date of this letter there is, and has been, no litigation, dispute, notice, show-
cause notice etc., by us against the Company or against any of the directors or promoters of the
Company;

° as of, and up to, the date of this letter, we have neither classified any director or promoter of the
Company as a willful defaulter or fraudulent borrowers nor have we initiated any proceedings
against such individuals;

o as of, and up to, the date of this letter, we have not issued any notices of default or sought any,
prepayments, accelerations in repayment, lump sum payments or sought the conversion of the
Facility amounts into Equity Shares or invoked any of our rights in relation to the security
provided in relation to the Facilitys;

® the Company has complied with, and it is not, and has not in the past been, in breach of any of
the Financial Agreements including the terms, conditions, representations, warranties and
covenants in relation to the Facilitys.

) the Company has not sought moratorium from us as permitted by the Reserve Bank of India in
light of the COVID-19 pandemic; and

° we have not issued a notice seeking enforcement of the guarantees provided in connection with
the facilities availed by the Company as set out in Schedule I and the guarantors have not
defaulted in their obligations in respect of such guarantees.

SBF/Lelter/292/2021
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We represent that the execution, delivery and performance of this consent have been duly #thorise

by all necessary actions (corporate or otherwise). The aforesaid confirmations, consents and no
objections given in this letter satisfy all requirements of the Company and the security providers under
the Financial Agreements to obtain our consent for any steps that the Company may be required to take
including the Actions stated above. Our consent and approval given hereunder shall supersede all
covenants and conditions that may be stipulated in the Financial Agreements in relation to any of the
Actions or other steps taken in connection with the proposed Issue.

We hereby consent to be named as a lender in the Draft Red Herring Prospectus, Red Herring Prospectus
and Prospectus and other documents in connection with the proposed Issue. We hereby authorise you
to deliver this letter of consent to SEBI, the Registrar of Companies, Maharashtra at Mumbai pursuant
to the Companies Act, 2013, and the rules and regulations thereunder, each as amended, the stock
exchanges and any other regulatory authority, as may be required.

This consent letter is for information and for inclusion (in part or full) in the Issue Documents or any
other Issue-related material, and may be relied upon by the Company, Book Running Lead Manager(s)
and the legal counsel appointed in relation to the Issue. This consent letter does not impose any
obligation on the Company to include in any Issue Documents all or any part of the information with
respect to which consent for disclosure is being granted pursuant to this letter. We hereby authorise you
to deliver this consent letter to SEBI, Stock Exchanges, the RoC and any other regulatory or statutory
authorities as may be required. The contents of this letter may be disclosed in any document or to any
party, as may be required or appropriate in accordance with applicable laws.

This consent may be deemed to be in full force until the date of the listing and commencement of trading
of the Equity Shares on the stock exchanges. We confirm that we will immediately inform the Company
and the Book Running Lead Manager(s) of any change to the above information until the Equity Shares
commence trading on the stock exchanges pursuant to the Issue. In the absence of any such
communication, the above information should be taken as updated information until the Equity Shares
list and commence trading on the stock exchanges pursuant to the Issue.

We hereby consent to this consent letter being disclosed by the Book Running Lead Manager(s), if
required (i) by reason of any law, regulation or order 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.

We undertake to keep strictly confidential the details of the proposed capital raising options, your
Application, and this consent letter.

Please note that the approval under this letter is without prejudice to our rights and remedies available
under the Financing Agreement(s) and other related transaction documents executed in respect of the
Facilities, as amended from time to time (“Transaction Documents”) and under applicable law and
the terms and covenants under the Transaction Documents remain to be applicable and binding on the
Company.

Yours sincerely,

XK
For Yes Bank Limited

SBF/Letter/292/2021
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Name: Parul Rathi
Designation: ELC-Manager
Date: 30/08/23

Ce:

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai-400059,

Mabharashtra,

India.

Ves /ANK
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Annexure B

Date: 30/08/2023
To,

The Board of Directors,
Diffusion Engineers Limited,
T-5 & 6, MIDC,
HinganaRoad,

Nagpur,

Maharashtra — 440038.

Dear Sirs,

Re: Proposed initial public offering of equity shares (Equity Shares) by Diffusion Engineers
Limited(Company)

We, Yes Bank Limited, consent to our name and the details mentioned herein being inserted as a Banker
to the Company in the draft red herring prospectus (DRHP), the red herring prospectus (RHP) and the
prospectus (Prospectus) (collectively, the Issue Documents) which the Company intends to file, with
the Securities and Exchange Board of India (SEBI), Registrar of Companies, Maharashtra at Mumbai
(RoC) and the relevant stock exchange(s) where the Equity Shares of the Company are proposed to be
listed (Stock Exchanges) as applicable and any other documents in relation to the Issue.

We hereby authorise you to deliver this consent letter to SEBI, the Stock Exchanges, the RoC and any
other regulatory authorities as may be required. The following details with respect to us may be
disclosed in the Issue Documents and any other documents in relation to the Issue [NOTE TO DRAFT:
Please provide relevant details as required below]:

Name: Yes Bank Limited

Address: Civil Lines, Nagpur
Telephone Number(s): 9975849993
Contact Person: Parul Rathi
Website: www.yesbank.in

Email: parul.rathi@yesbank.in

We further confirm that the above information in relation to us is true, adequate and not misleading and
without omission of any matter that is likely to mislead, and adequate to enable investors to make a
well-informed decision.

We confirm that we will immediately communicate any changes in writing in the above information to
the Company and the Book Running Lead Manager(s) to the Issue until the date when the Equity Shares
commence trading on the Stock Exchanges. In the absence of any such communication from us, the
Book Running Lead Manager(s) and the legal counsel appointed in relation to the Issue, can assume
that there is no change to the above information until the Equity Shares commence trading on the Stock
Exchanges pursuant to the Issue.

SBF/Letler/292/2021
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This consent letter is for information and for inclusion (in part or full) in the Issue Documels or any
other Issue-related material, and may be relied upon by the Company, the Book Running Lead
Manager(s) and the legal counsel appointed in relation to the Issue and may be uploaded on their
respective websites.

We hereby consent to the submission and disclosure of this consent letter as may be necessary, to the
SEBI, the RoC, the Stock Exchanges and any other regulatory or governmental authorities or statutory
authorities and/or for any other litigation purposes and/or for the records to be maintained by the Book
Running Lead Manager(s) and in accordance with applicable law, or in seeking to establish a defence
in connection with, or to avoid, any actual, potential or threatened legal, arbitral or regulatory
proceeding or investigation.

All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed
to them in the Issue Documents, as the case may be.

Yours faithfully,

IFor and on behalf of Y.es Bank Limited

Authorized signat

Name: Parul Rathi
Ce:

Book Running Lead Manager

Unistone Capital Private Limited
A/ 305, Dynasty Business Park,
Andheri Kurla Road, Andheri East,
Mumbai - 400059, Maharashtra, India

Legal Counsel to the Issue

Alliance Law

801, 8th Floor, Raheja Centre,

Free Press Journal Marg, Nariman Point,
Mumbai, Maharashtra — 400 021

SBF/Letter/292/2021



iLf HDFC BANK HDFC Bank Limited

Capital & Commodity Markets,
Bank, and Custody Group,

Zenith House 2nd Flr, Opp
Racecourse, Arya Nagar,
Mahalakshmi, Mumbai - 400 034.

Date: 19 Sep, 2024

To,

The Board of Directors

Diffusion Engineers Limited

T-5 & T-6, Nagpur Industrial Area, MIDC,
Hingna, Nagpur -440016 Maharashtra

Dear Sir(s),

Sub: Proposed Public Issue of equity shares of face value Rs. 10 each (“Equity Shares”) by Diffusion
Engineers Limited (“Company”) (referred to as “the Issue’).

We, HDFC Bank Limited the undersigned, do hereby consent to act as Public Issue Bank/ Sponsor Bank.
We also provide our consent for our name to be inserted as a Public Issue Bank/ Sponsor Bank in the Draft
Red Herring Prospectus, Red Herring Prospectus and Prospectus (“Offer Document”) to be filed by the
Company with the Securities and Exchange Board of India (“SEBI”), the stock exchanges where the Equity
Shares of the Company are proposed to be listed (“Stock Exchanges™) and the Registrar of Companies,
Maharashtra at Mumbai (“RoC”) or any other document to be issued or filed in relation to the Issue. The
following information in relation to us may be disclosed:

Name: HDFC Bank Limited

Address: HDFC Bank Limited, FIG-OPS Department — Lodha, I Think Techno Campus, O-3 Level, Next
to Kanjurmarg Railway Station, Kanjurmarg (East), Mumbai — 400042, Maharashtra.

Telephone Number: +91 22 30752929 +91 22 30752928 +91 22 30752914

Email:siddharth.jadhav @hdfcbank.com,sachin.gawade @hdfcbank.com,
eric.bacha@hdfcbank.com,tushar.gavankar @hdfcbank.com, pravin.teli2 @hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Eric Bacha/Sachin Gawade/Pravin Teli/Siddharth Jadhav/Tushar Gavankar

SEBI Registration Number: INBIO0000063

Corporate Identity Number (CIN): L65920MH1994PLC080618

We confirm that we are registered with SEBI as Public Issue Bank & Sponsor Bank and as on date our
registration is valid. We also confirm that as on date, we have not been prohibited by SEBI to act as an
intermediary in a capital markets issue. We further confirm that we have not been debarred from functioning
by any regulatory authority, court or tribunal. A copy of our registration certificate and declaration
regarding our registration with SEBI in the required format is enclosed as Annexure A.

www.hdfcbank.com

Regd. Office: HDFC Bank Ltd., HDFC Bank House, Senapati Bapat Marg, Lower Parel (West), Mumbai - 400 013
Corporate Identity No.: L65920MH1994PLC080618



We confirm that we will immediately inform the Company and the Book Running Lead Manager, appointed
as such for the purpose of the Issue, of any changes to the information stated in this letter till the date when
the Equity Shares receive final listing and trading approval from the Stock Exchanges and commence
trading on the Stock Exchanges. In the absence of any such communication, the information stated in this
letter should be taken as updated information until the date of commencement of listing and trading of the
Equity Shares issued pursuant to the Issue on the Stock Exchanges.

We further confirm that the above information in relation to us is true and correct.
This letter may be relied on by the Company, the Book Running Lead Manager and the legal advisors in

relation to the Issue. We also authorize you to deliver this letter of consent to the SEBI, the Stock Exchanges
and the RoC or any other governmental or regulatory authority as may be required by law.

Yours faithfully,
For HDFC Bank Fimited

) o
7 N g}

A\ \
\

Authorized Signatory
Name: Mayuresh Sankhe
Designation: Deputy Manager
Place: Mumbai

cC

Unistone Capital Private Limited

A/ 305, Dynasty Business Park, Andheri-Kurla Road,
Andheri East, Mumbai — 400 059, India.

(Unistone Capital Private Limited referred to as the “Book Running LLead Manager” or “BRLM”)

Encl.: As above copy of the registration certificate



Annexure A

1 Registration Number: INBIO0000063
2. Date of registration / Renewal of registration: January 31,2013
3 Date of expiry of registration: Permanent Registration
4. If applied for renewal, date of application: Not Applicable
3. Any communication from SEBI prohibiting | Not Applicable
HDFC Bank Limited from acting as escrow
collection banks/ refund banks/ public issue bank:
6. Any enquiry/investigation being conducted by | Not Applicable
SEBL
7. Details of any penalty imposed Not Applicable
8. Period upto which registration/renewal fees have

been paid

January 30, 2025
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Date: September 19, 2024

To,

The Board of Directors

Diffusion Engineers Limited

T-56 & T-6, Nagpur Industrial Area, MIDC,
Hingna, Nagpur -440016 Maharashtra

Dear Sir(s),

Sub: Proposed Public issue of equity shares of face value Rs. 10 each (“Equi
Shares”) by Diffusion Engineers Limited (“Company” referred to as “the Issue”).

We the undersigned, do hereby consent to act as Refund Bank, Escrow Collection Bank,
Sponsor Bank. We also provide our consent for our name to be inserted as a Refund
Bank, Escrow Collection Bank, Sponsor Bank’ in the Draft Red Herring Prospectus, Red
Herring Prospectus and Prospectus (“Offer Document”) to be filed by the Company with
the Securities and Exchange Board of India ("SEBY’), the stock exchanges where the
Equity Shares of the Company are proposed to be listed (*Stock Exchanges™) and the
Registrar of Companies, Maharashtra (“RoC") or any other document to be issued or filed
in relation to the Issue. The following information in relation to us may be disclosed:

Name: ICICI Bank Limited

Address: Capital Market Division,
5th Floor, HT Parekh Marg
Churchgate, Mumbai - 400020

Telephone number: 022- 68052182

E-mail: ipocmg@icicibank.com
Website: www.icictbank.com
Contact Person: Mr. Varun Badai

SEBI Registration Number:  INBIO0000004

We confirm that we are registered with SEBI as Refund Bank, Escrow Collection Bank,
Sponsor Bank and as on date our registration is valid. We aiso confirm that as on date,
we have not been prohibited by SEBI to act as an intermediary in a capital markets issue.
We further confirm that we have not been debarred from functioning by any regulatory
authority, court or tribunal. A copy of our registration certificate and declaration regarding
our registration with SEBI in the required format is enclosed as Annexure A.

We confirm that we will immediately inform the Company and the Book Running Lead
Manager, appointed as such for the purpose of the Issue, of any changes to the
information stated in this letter till the date when the Equity Shares receive final listing and
trading approval from the Stock Exchanges and commence frading on the Stock
Exchanges. In the absence of any such communication, the information stated in this letter

ICICI Bank Limited ¥
Capital Market Division, 122,
1st Floor, Mistry Bhavan,

Dinshwa Vaccha Road, Tel. : 022-66818800 ]
Churchgate, Fax : 022-66818866 India.

Mumbai -- 400 020, Website www.icicibank.com Corp. Office : ICICI Bank Towersl,l Bandra- ur!a
Maharashtra, India. CIN :L65190GJ1994PLC0O21012 Complex, Mumbai'400051, Indla.

Regd. Office : ICICi Bank Tower, Near Chakli Circle,
Old Padra Road, Vadodara 390 007,
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should be taken as updated information until the date of commencement of listing and
trading of the Equity Shares issued pursuant to the Issue on the Stock Exchanges.

We further confirm that the above information in relation to us is true and correct.

This letter may be relied on by the Company, the Book Running Lead Manager and the
legal advisors in relation to the Issue. We also authorize you to deliver this letter of consent
to the SEBI, the Stock Exchanges and the RoC or any other governmental or regulatory
authority as may be required by law.

Yours faithfully,
For ICICI Bank Lin

Md Signatory

Name:
Designation:

CC:

Unistone Capital Private Limited

A/ 308, Dynasty Business Park, Andheri-Kurla Road,
Andheri East, Mumbai — 400 059, India.

(Unistone Capital Private Limited referred to as the “Book Running Lead Manager” or
“BRLM")

ICICI Bank Limited )
Capital Market Division, 122,

. Mistry Bhavan, Regd. Offica : ICICI Bank Tower, Near Chakli Circle,
:Jst:als:LOv:z: \la\'gcchrya Road, Tel. : 022-66818800 Old_ Padra Road, Vadodara a0 007,
Churchgate, Fax : 022-66818866 India.

Murmnbai — 400 020, Website www.icicibank.com Corp. Cffice : ICIC] Bank Towers_, Bandra Kurl_a
Maharashtra, India. CIN :L65190GJ1994PLCO21012 Complex, Mumbai 400051} India.
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Annexure A

Date: September 19, 2024

Sub: Proposed Public Issue of equity shares of face value Rs.

10 each (“Equity

Shares”) by Diffusion Engineers Limited (“Company”) (referred to as “the Issue”).

We hereby confirm that as on date the following details in relation to our registration with
the Securities and Exchange Board of India as a Refund Bank, Escrow Collection Bank,

Sponsor Bank is frue and correct:

1. Registration Number INBIC0000004
2. |Date of permanent registration/ 1/11/2015
Renewal of registration
3. |Date of expiry of registration Permanent Registration
If applied for renewal, date of NA
application
5. hy communication from SEBI NO
rohibiting the entity from acting as the
ntermediary
6. Any enquiry/ investigation being NO
conducted by SEBI
7. Details of any penalty imposed by NO
SEBI
8. Period upto which registration/frenewal NO
fees have been paid

kthorized Signatory

ICICI Bank Limited
Capital Market Bivision, 122,

1st Floor, Mistry Bhavan, Regd. Office
Dinshwa Vaccha Road, Tel. : 022-66818800
Churchgate, Fax : 022-66818866
Mumbai - 400 020, Website www.icicibank.com Corp. Office

Maharashtra, India. CIN :L85190GI1994PLCO21012

: ICICI Bank Tower, Near Chakl

Old Padra Road, Vadodara 39
India.

Complex, Mumbai 400051, Ir

Circle,
0 007,

1 ICICI Bank Towers, Bandra-Kurla

dia.



