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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF
DIRECTORS OF M/S. ZAGGLE PREPAID OCEAN SERVICES LIMITED HELD ON FRIDAY,
THE 16TH DAY OF DECEMBER 2022 AT 8.00 AM AT THE REGISTERED OFFICE OF THE
COMPANY SITUATED AT 301, 11l FLOOR, CSR ESTATE, PLOT NO.8, SECTOR 1, HUDA
TECHNO ENCLAVE, MADHAPUR MAIN ROAD, HYDERABAD, RANGAREDDI - 500 081,

Approval of the Initial Public Offer

“RESOLVED THAT subject to the approval of the shareholders of the Company through a special
resolution and pursuant to the provisions of Sections 23. 62(1)(c) and all other applicable provisions, ifany.
of the Companies Act, 2013, and the rules made thereunder including the Companies (Share Capital and
Debentures) Rules, 2014 (collectively, the “Companies Act™), the Securities Contracts (Regulation) Act,
1956 (and the applicable rules thereunder), the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018 (the “SEBI ICDR Regulations™), the Securities and
Exchange Board of India (Listing Obligations and DisclosureRequirements) Regulations, 2015, the Foreign
Exchange Management Act, 1999 and the rules and regulations made thereunder, including the Foreign
Exchange Management (Non-debt Instruments) Rules, 2019 (including any statutory modifications or re-
enactment thereof, for the time being in force)and any other applicable laws, rules, regulations, guidelines,
press notes, notifications, circulars and clarifications issued from time to time, in India or outside India
(collectively, the “Applicable Laws"),and in accordance with the enabl ing provisions of the memorandum
of association and the articles of association of the Company and the uniform listing agreement 1o be entered
into between the Companyand the respective recognized stock exchanges of India where the equity shares
of face value of Rs.1 each of the Company (the “Equity Shares™) are proposed to be listed (“Stock
Exchanges™), and subjectto any approvals, consents, permissions or sanctions from the Government of
India (the “Gol™), including the Department for Promotion of Industry and Internal Trade, the Reserve
Bank of India (“RBI"), the Securities and Exchange Board of India (the “SEBI™). the Registrar of
Companies, Telangana at Hyderabad (the “RoC”), the Stock Exchanges, and/or any other appropriate
government,statutory or regulatory authorities (collectively, the "Regulatory Authorities™), and subject 1o
such conditions and modifications as may be prescribed, stipulated or imposed by any of them while granti ng
such approvals, consents, permissions and/or sanctions, which may be agreed to by the board of directors
of the Company (the “Board™, which term shall be deemed to include any committee which the Board has
duly constituted or may hereinafter duly constitute to exercise its powers including the powers conferred by
this resolution), the consent, authority and approval of the Board is hereby grantedfor an initial public
offering of Equity Shares, and the Board be and is hereby authorized to create, issue.transfer. offer and allot
Equity Shares by way of a fresh issue of Equity Shares by the Company (the “Fresh Issue”) and/or an offer
for sale of Equity Shares by certain shareholders of the Com pany (the “Selling Shareholders”. and such
offer for sale, the “Offer for Sale” and together with the Fresh Issue,the “Offer™), such that the amount bein g
raised pursuant to the Fresh Issue aggregates up to Rs.4.900 million on such terms and conditions. in such
manner and during such period. to such person or personsas may be permitted by and in accordance with
Applicable Laws, who may or may not be shareholdersof the Company, as the Board may decide, including
to one or more of the members of the Company, eligible employees of the Company or otherwise), Hindu
undivided families, anchor investors (if any) or qualified institutional buyers, each as defined under the
SEBI ICDR Regulations, foreign portfolio investors, registered foreign venture capital investors, registered
alternate investment funds, public financial institutions as specified in Section 2(72) of the Companies Act,
scheduled commercial banks,multilateral and bilateral financial institutions, state industrial development
corporations, insurance companies registered with the Insurance Regulatory and Development Authority of
India, provident funds, pension funds, the National Investment Fund set up by the Gol. insurance funds set
up by the army, navy or air force of the Union of India, insurance funds set up by the Department of Posts,
[ndia,development financial institutions, systemical ly important non-banking financial companies, Indian
mutual funds registered with the SEBI, non-resident Indians, Indian public, bodies corporate, companies
(private or public) or other entities, authorities, and to such other persons eligible to invest in Equity
Shares of the Company, including high net worth individuals, retail individual bidders or other entities,in
one or more combinations thereof as may be permitted under Applicable Laws, in one et
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a price determined by the book building process in terms of the SEB] ICDR Regulations, for cash at such

price or prices (at a discount, at par or at a premium) per Equity Share as may be fixedand determined by
the Board, and subject to Applicable Laws, including, without limitation, through aprospectus, offering
circular or an offering document, and in such manner and on such terms and conditions as may be finalized
by the Board, in consultation with the book running lead managers to the Offer (“BRLM s") and/or
underwriters and/or other advisors or such persons appointed for the Offer,and that the Board in consultation
with the BRLMs may finalize all matters incidental thereto as it mayin its absolute discretion thinks fit.

RESOLVED FURTHER THAT subject to the approval of the shareholders of the Company and pursuant
to the provisions of Sections 23, 62(1)(c). 42 and any other applicable provisions, if any, of the Com panies
Act and other Applicable Laws, the consent and approval of the Board is hereby accorded, to complete a
private placement at the discretion of the Board of such number of Equity Shares aggregating up to Rs.980
million to certain investors as permitted under Applicable Laws on orprior to the date of the red herring
prospectus (“Pre-IPO Placement™), at such other price as may be decided by the Board, in consultation
with the BRLMs and/or other advisors, determine in light of the then prevailing market conditions in
accordance with Applicable Laws and do all such other acts, deeds.matters and things as the Board may from
time to time, in their absolute discretion deem fit and including without limitation, negotiate, finalize and
execute any document or agreement, including without limitation any private placement offer letters,
placement agreement, escrow agreement, term sheet and such other documents or any amendments or
supplements thereto and to open any bank account for the purpose if required, and to open any shares or
securities account or escrow or custodianaccounts as may be required in connection therewith and generally
to do all such acts, deeds, matters and things in relation to all matters incidental to the Pre-IPO Placement
or in relation to the foregoing and to settle any question, difficulty, or doubt that may arise with regard
thereto or in relation to the foregoing. In the event of a Pre-IPO Placement, the size of the Offer would be
reduced, only from the Fresh Issue portion of the Offer. to the extent of Equity Shares issued under the Pre-
IPO Placement, subject to the Offer satisfying the minimum issue size requiremenis under the Securities
Contracts (Regulation) Rules, 1957, as amended.

RESOLVED FURTHER THAT such of the Equity Shares to be issued under the Offer as are not
subscribed may be disposed of by the Board to such persons and in such manner and on such terms as the
Board in its absolute discretion think most beneficial to the Company, including offering or placingthem
with banks/financial institutions/investment institutions/mutual funds/bodies corporate/such otherpersons or
otherwise as the Board may in its absolute discretion decide, subject to compliance with allApplicable Law.

RESOLVED FURTHER THAT the Equity Shares allotted and/or transferred in the Offer (includingany
reservation or green shoe option) shall be subject to the memorandum of association and the articlesof
association of the Company and rank pari passu with the existing Equity Shares of the Company, inall
respects, including rights in respect of dividend.

RESOLVED FURTHER THAT subject to Applicable Laws, oversubscription to the extent of 1% ofthe
net Offer size, or such other extent as may be permitted under Applicable Laws may be retained bythe

Company for the purpose of rounding off to the nearest integer while finalizing the basis of allotmentin
relation to the Offer.

RESOLVED FURTHER THAT subject to Applicable Laws, the approval of the Board be and is hereby
accorded to the listing and trading of the Equity Shares on BSE Limited and the National StockExchange
of India Limited pursuant to the IPO.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do such acts, deeds and things
as the Board in its absolute discretion deems necessary or desirable in connection with the Offerand to
delegate all or any of the powers herein conferred in such manner as it may deem fit, including, without
limitation, the following:
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(1) To make applications to seek clarifications and obtain approvals from, where necessary, the SEBI,

the RBI, and any other Regulatory Authorities as may be required in connection with theOffer and
accept on behalf of the Board such conditions and modifications as may be prescribedor imposed by
any of them while granting such approvals, permissions and sanctions as may be required:

(i) To take all actions as may be necessary in connection with the Offer, including extending the Bid/
Offer period, revision of the Price Band, in accordance with the Applicable Laws;

(iit) To appoint and enter into arrangements with the BRLMs, underwriters to the Offer. syndicate
members to the Offer, brokers to the Offer, sponsor bark to the Offer, advisors to the Offer, escrow
collection banks to the Offer, sponsor bank to the Offer. registrars to the Offer, refund banks 1o the
Offer, public Offer account banks to the Offer. advertising agencies, legal counseland any other
agencies or persons or intermediaries (including any replacements thereof) to the Offer and 1o
negotiate and finalize and amend the terms of their appointment, including but notlimited to
execution of the BRLMs' mandate letter, negotiation, finalization, execution and, if required, the
amendment of the Offer agreement with the BRLMs and the underwriting agreement with the
underwriters;

(iv)  To negotiate, finalize, settle, execute and deliver or arrange the delivery of the draft red herring
prospectus (“DRHP”), the red herring prospectus (“RHP”), the prospectus, Offer agreement,
registrar agreement, syndicate agreement, underwriting agreement, advertising agency agreement,
escrow and sponsor bank agreement, share escrow agreement and all cther documents, deeds,
agreements, memorandum of understanding and any notices, supplements and corrigenda thereto,
as may be required or desirable, and other instruments whatsoever withthe registrar to the Offer,
legal advisors, auditors, Stock Exchanges, BRLMs and any other agencies/intermediaries in
connection with the Offer with the power to authorize one or more officers of the Company to
negotiate, execute and deliver all or any of the aforementioned documents:

(v) To decide the pricing, the terms of the Offer of the Equity Shares, all other related marters regardin g
the Pre-IPO Placement, if any, including the execution of the relevant documents with the investors,
in consultation with the BRLMs, as applicable, and rounding off, if any, in the event of over-
subscription and in accordance with Applicable Laws:

(vi)  To decide in consultation with the BRLMs on the size, timing, pricing, discount, reservation and
all the terms and conditions of the Offer, including the price band, bid period, Offer price.and to
accept any amendments, modifications, variations or alterations thereto:

(vii)  To finalize, settle, approve and adopt and file in consultation with the BRLMs, where applicable,
the DRHP with the SEBI, RHP with the RoC, the prospectus for the Offer togetherwith any
addenda, corrigenda or supplement thereto with the SEBI and RoC and take all such actions as may
be necessary for filing of these documents including  incorporating  such
alterations/corrections/modifications as may be required by and to submit undertaking/certificates
or provide clarifications to the SEBI, the RoC or any other relevant Regulatory Authorities or in
accordance with Applicable Laws:
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with whom the Company has entered into various commercial and other agreements, all
concerned Regulatory Authorities in India or outside India. and any other consents that may be
required in relation to the Offer or any actions connected therewith;

(1x) To open and operate bank account(s) of the Company in terms of the escrow and sponsor bank
agreement and to authorize one or more officers of the Company to execute all
documents/deeds as may be necessary in this regard;

(x) To authorize and approve incurring of expenditure and payment of fees, commissions.
brokerage, remuneration and reimbursement of ex penses in connection with the Offer;

(x1)  To approve code of conduct as may be considered necessary or as required under Applicable
Laws for the Board, officers of the Company and other employees of the Company;

(xil)  To authorize any concerned person on behalf of the Company to give such declarations,
affidavits, certificates, consents and authorities as may be required from time to time in relation
to the Offer;

(xiii)  Toapprove suitable policies in relation to the Offer as may be required under Applicable Laws:

(xiv)  To approve any corporate governance requirement that may be considered necessary by the
Board or as may be required under Applicable Laws, in connection with the Offer;

(xv)  To authorize and approve notices, advertisements in relation to the Offer in consultation with
the relevant intermediaries appointed for the Offer:

(xvi)  Toopen and operate bank accounts of the Com pany interms of Section 40(3) of the Companies
Act, 2013 or as may be required by the regulations issued by the SEBI and to authorize one or
more officers of the Company to execute all documents/deeds as may be necessary in this
regard;

(xvii) To approve the basis for allocation/allotment and confirm allocation/allotment of the Equity
Shares to various categories of persons as disclosed in the DRI 1P, the RHP and the prospectus,
in consultation with the BRLMs:

(xviii) To issue reccipts/allotment letters/confirmation of allocation notes either in physical or
electronic mode representing the underlying Equity Shares in the capital of the Company with
such features and attributes as may be required and to provide for the tradability and free
transferability thereof as per market practices and regulations, including listing on the Stock
Exchanges, with power to authorize one or more officers of the Company to sign all or any of
the aforementioned documents;

(xix)  To withdraw the DRHP or the RHP or not to proceed with the Offer at any stage, if considered
necessary and expedient, in accordance with Applicable Laws:

(xx)  To make applications for listing of Equity Shares on the Stock Exchanges and to execute and
to deliver or arrange the delivery of necessary documentation to the Stock Exchanges and to
take all such other actions as may be necessary in connection with obtaming such listing;
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and/or modify, as the case may be, agreements and/or such other documents as may be required
with the National Securities Depository Limited, Central Depository Services (India) Limited,
registrar and transfer agents and such other agencies, as may be required in this regard with
power to authorize one or more officers of the Company to execute all or any of the
aforementioned documents;

(xx11) To do all such acts, deeds, matters and things and execute all such other documents, etc.. as it
may, in its absolute discretion, deem necessary or desirable for the Offer, in consultation with
the BRLMs, including without limitation, determining the anchor investor portion and
allocation to Anchor Investors, finalizing the basis of allocation and allotment of Equity Shares
to the successful allottees and credit of Equity Shares to the demat accounts of the successful
allottees in accordance with Applicable Laws:

(xxiil) To settle all questions, difficulties or doubts that may arise in regard to the Offer, including
such issues or allotment and matters incidental thereto as it may deem fit and to delegate such
of its powers as may be deemed necessary and permissible under Applicable Laws to the
officials of the Company:

(xx1v) To approve the expenditure in relation to the Offer:

(xxv)  To approve and adopt the relevant restated financial statements 1o be issued In connection with
the Offer:

(xxvi) To take such action, give such directions, as may be necessary or desirable as regards the Offer
and to do all such acts, matters, deeds and things, including but not limited to the allotment of
Equity Shares against the valid applications received in the Offer, as are in the best interests of
the Company;

(xxvii) To negotiate, finalize, settle, execute and deliver any and all other documents or instruments
and doing or causing to be done any and all acts or thin gs as it may deem necessary, appropriate
or advisable in order to carry out the purposes and intent of the foregoing or in connection with
the Offer and any documents or instruments so executed and delivered or acts and things done
or caused to be done by it or any committee thereof shall be conclusive evidence of the authaority
of the Board in so doing; and

(xxviil) To delegate any of the powers mentioned above to the following persons, namely Mr. Raj P
Narayanam, Executive Chairman (DIN: 0041 0032), Mr. Awvinash Ramesh Godkhindi,
Managing Director and Chief Executive Officer (DIN: 05250791), Mr. Venkata Aditya Kumar
Grandhi, Chief Financial Officer and Ms. Hari Priya, Company Secretary and Compliance
Officer of the Company, be and are hereby severally authorized to do all such acts, deeds.
matters and things as may be required to be done to give effect to the above resolution.

RESOLVED FURTHER THAT in relation to the Offer, any decision regarding the Offer may be
made by the Company together with, or in consultation with the BRLMs as may be mutually agreed
upon in terms of any agreement in connection with the Offer.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, Mr. Raj P
Narayanam, Executive Chairman (DIN: 00410032), Mr. Avinash Ramesh Godkhindi, Managing
Director and Chief Executive Officer (DIN: 05250791) Mr. Venkata Aditya Kumar Grandhi, Chief
Financial Officer and Ms, Hari Priya, Company Secretary and Compliance Officer of the Company, be
and are hereby severally authorized, on behalf of the Board. and/or a duly authorized commi
Board, be and are hereby autharized to do all such acts, deeds, matters and things Wi
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absolute discretion, deem necessary, proper or desirable for such purpose, includngHageiehen you can Zaggle!
limitation,the issue, transfer and allotment of the Equity Shares pursuant to the Offer, and may subject
to the provisions of Applicable Laws, determine the terms of the Offer, including with respect 1o the
class ofinvestors to whom the Equity Shares are to be allotted and/or ransferred, the number of
Equity Sharesto be allotted and/or transferred. the Offer price, premium amount, Discount (as
allowed underApplicable Laws), Reservations, appointment of the intermediaries, opening escrow
accounts, finalizing the basis of allotment of the Equity Shares, to approve the incurring of
expenditure and the payment of fees, commissions. brokerage, remuneration and reimbursement of
expenses in connectionwith the Offer, to make any filings, furnish any returns or submit any other
documents to any regulatoryor governmental authorities as may be required, and to settle any
question, difficulty or doubt, and further. to negotiate, finalize and execute all documents,
agreements, papers, instruments and writings including arrangements with the BRLMs, underwriters,
escrow agents, legal advisors, etc., as they maydeem necessary, proper, desirable or expedient and to
give such directions and/or instructions as they may from time to time decide and to accept and give
effect to such modifications, changes, variations.alterations. deletions and/or additions as regards the
terms and conditions of the Offer or the documentation in relation thereto as may be required: and
any documents so executed and delivered oracts and things done shall be conclusive evidence of the
autherity of the Board in so doing and any document so executed and delivered or acts and things
done prior to the date hereof are hereby ratified,confirmed and approved as the act and deed of the
Board, as the case may be.

RESOLVED FURTHER THAT duly certified copies of the above resolutions be furnished to any
government, statutory or regulatory authority as may be required from time to time.”

#Certified True Copyw!/
For Zaggle Prepaid Ocean Services Limited

Hari Priya
Company Secretary
A22232
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