e - kL L A = L= L LU

THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE CASH ESCROW AND
SPONSOR BANK AGREEMENT EXECUTED ON SEPTEMBER 7, 2023 ENTERED BY AND
AMONGST ZAGGLE PREPAID OCEAN SERVICES LIMITED, THE SELLING
SHAREHOLDERS (AS DEFINED IN THE AGREEMENT), ICICI SECURITIES LIMITED,
EQUIRUS CAPITAL PRIVATE LIMITED, IIFL SECURITIES LIMITED, JM FINANCIAL
LIMITED, EQUIRUS SECURITIES PRIVATE LIMITED, JM FINANCIAL SECURITIES
LIMITED, KOTAK MAHINDRA BANK LIMITED, ICICI BANK LIMITED AND KFIN
TECHNOLOGIES LIMITED (FORMERLY KNOWN AS KFIN TECHNOLOGIES PRIVATE
LIMITED)



0005079
oifEea- .-'Aru'uez.l&!
e T Only for EI. 2023
e vl 7 87 3, ;
Eplog Renisnel Sendl MeiCala
i P fimt 3z 2 A e A
iy PUtiRsey s fiameiaca of
paspieno & SnEiae
oz anoree T e Forieen
e 2T A TR "“E% a It 020
&3, p moihE (T TN E A,
o[, MLTE R renE A, TR AL,
R R R, D S |
m:ﬁﬂﬁﬂﬂeﬂmmﬁmrﬁ,ﬂm
o e & i BTN BT
Tol: 25607355 ) Meb.: G140

MS. Anjali Raut (Advacata)
Shap No. 2, Raj Nagdr, Upp. LB,
Bank, Nalasopars (E£), Palghar,



— -. -
e ‘-:-u'l.:un "k
WINDIA
"'II::I-_II'I‘I:'ll:_l""

3

aINDIA' NON JU_DICIAL?

I.f
%ﬁ%ﬂﬁf

68AR B0B299

- WEE R e, TS,
- Jugfie, coomool
17 AUG 2023
| 8
R SRR
| : r. T, Wi

R =

‘THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE CASH ESCROW AND
i SPONSOR BANK AGREEMENT EXECUTED ON SEPTEMBER 7, 2023 ENTERED BY AND

AMONGST ZAGGLE PREPAID OCEAN SERVICES LIMITED, THE SELLING
4 SHAREHOLDERS (AS DEFINED IN THE AGREEMENT), ICICI SECURITIES LIMITED,

EQUIRUS CAPITAL PRIVATE LIMITED, IIFL SECURITIES LIMITED, JM FINANCIAL
+ LIMITED, EQUIRUS SECURITIES PRIVATE LIMITED, JM FINANCIAL SECURITIES
LIMITED, KOTAK MAHINDRA BANK LIMITED, ICICI BANK LIMITED AND KFIN
TECHNOLOGIES LIMITED (FORMERLY KNOWN AS KFIN TECHNOLOGIES PRIVATE
LIMITED)

-



A e A UG 2073

s Tt 5 = 3, e Rk
Sakes Registor Senal MoDade
HET = et a0 & TR Tm e =R
2 army: Puechaser's HamelPrace of 23 MG 2023
Fagdonoe & Signatua
851 Toter ey [ araremaraes et s

W (S (10T L naoools

a3, i T T, 20 T Ao T,
e, 317 2, R A, T,

=TS | G, #g-yao 254 .
TR SUTd i i T s A o]
S T IR & TS M S

Tel: 22507353 [ Mob.: S02014 1065

Chhouo B, Rowot (Rdv)
B.1. Majoch Pur, Cop. SBL
Bonk, vosci (€, Lt olghor




6BAA 808300

r —
e FLa s ki, TS,
w385 caonnoole

17 AUG 2023

T et

THIS STAMP PAPER FORMS AN INTEGRAL PART OF THE CASH ESCROW AND
SPONSOR BANK AGREEMENT EXECUTED ON SEPTEMBER 7, 2023 ENTERED BY AND
AMONGST ZAGGLE PREPAID OCEAN SERVICES LIMITED, THE SELLING
- SHAREHOLDERS (AS DEFINED IN THE AGREEMENT), ICICI SECURITIES LIMITED,

EQUIRUS CAPITAL PRIVATE LIMITED, IIFL SECURITIES LIMITED, JM FINANCIAL
LIMITED, EQUIRUS SECURITIES PRIVATE LIMITED, JM FINANCIAL SECURITIES
LIMITED, KOTAK MAHINDRA BANK LIMITED, ICICI BANK LIMITED AND KFIN
TECHNOLOGIES LIMITED (FORMERLY KNOWN AS KFIN TECHNOLOGIES PRIVATE
LIMITED)




2 3 AUG 2023

oiTgus- /Annexure-|
o RSt Only for Affidavit
s i i W 4R e ETR P
Caies Rpgsier Sl No/Das
: - fire ey i T s cA A EA i 3 mﬁ m
Caaenyy Punchass 3 piarrePiace of

Geadenoe & Zionales
5 TporE ST 13T TS T R

e R TR TH ] ~Lon0ecd
& 3, B pedins g, ¥ MU e G,

oA .2, R A, oF#EE,
o3 | | Fe a5
s TR S s i e T
B s affets mers SUSIE

tal- 75007353 ) Maob.: §B20141008

Chhaye A. Rowst (Adv)
R-1, Haitash Py, Opp. SBI
Bank, Voo [T, Dist I:-‘:::Eghl:rlf




CASH ESCROW AND SPONSOR BANK AGREEMENT
DATED SEPTEMBER 7, 2023
AMONGST
ZAGGLE PREPAID OCEAN SERVICESLIMITED
AND
PROMOTER SELLING SHAREHOLDERS (ASDEFINED HEREINAFTER)
AND
INVESTOR SELLING SHAREHOLDERS (ASDEFINED HEREINAFTER)
AND
OTHER SELLING SHAREHOLDERS (ASDEFINED HEREINAFTER)

AND

ICICI SECURITIESLIMITED
AND

EQUIRUSCAPITAL PRIVATE LIMITED

AND

[IFL SECURITIESLIMITED
AND

JM FINANCIAL LIMITED
AND
EQUIRUS SECURITIESPRIVATE LIMITED
AND
JM FINANCIAL SECURITIESLIMITED
AND
KOTAK MAHINDRA BANK LIMITED
AND
ICICI BANK LIMITED

AND

KFIN TECHNOLOGIESLIMITED (FORMERLY KNOWN AS KFIN TECHNOLOGIES PRIVATE
LIMITED)
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CASH ESCROW AND SPONSOR BANK AGREEMENT

This cash escrow and sponsor bank agreement (this“Agreement”) isentered into at Mumbai, Indiaon September
7, 2023 between and among;:

1

10.

11

12.

ZAGGLE PREPAID OCEAN SERVICES LIMITED, a company incorporated under the laws of
India and whose registered office is situated at 301, 111 Floor, CSR Estate, Plot No.8, Sector 1, HUDA
Techno Enclave, Madhapur Main Road, Rangareddi, Hyderabad 500 081, Telangana, India (the
“Company™);

THE PERSONS MENTIONED IN APPENDIX A (hereinafter referred to as the “Promoter Selling
Shareholders” and individually as a“Promoter Selling Shareholder);

THE ENTITIES MENTIONED IN APPENDIX A (hereinafter referred to as the “Investor Selling
Shareholders” and individually as the “Investor Selling Shareholder”, and which expression shall
unless repugnant to the context or meaning thereof, be deemed to mean and include his heirs, successors
and permitted assigns);

THE PERSONS MENTIONED IN APPENDIX A (hereinafter referred to as the “Other Selling
Shareholders” and individually asthe “Other Selling Shar eholder”, and which expression shall unless
repugnant to the context or meaning thereof, be deemed to mean and include his heirs, successors and
permitted assigns);

ICICI SECURITIESLIMITED, acompany incorporated under the laws of Indiaand whose registered
office is situated at ICICI Venture House, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400 025
Maharashtra, India (“I CICI”);

EQUIRUS CAPITAL PRIVATE LIMITED, a company incorporated under the laws of India and
whose registered officeis situated at Marathon Futurex, Unit No. 1201, C wing, N.M. Joshi Marg, Lower
Parel, Mumbai — 400013, Maharashtra, India (“Equirus”);

IIFL SECURITIES LIMITED, a company incorporated under the laws of India and whose office is
situated at 10th Floor, I1FL Centre Kamala City, Senapati Bapat Marg Lower Parel (West), Mumbai 400
013, Maharashtra, India (“I 1 FL™);

JM FINANCIAL LIMITED, a company incorporated under the laws of India and whose registered
office is situated 7th Floor, Cnergy, Appasaheb Marathe Marg, Prabhadevi, Mumbai — 400 025,
Maharashtra, India (“JMFL”);

EQUIRUSSECURITIESPRIVATE LIMITED, acompany incorporated under the laws of India and
whose registered officeis situated at A-2102 B, 21st Floor, A Wing Marathon Futurex, N M Joshi Marg,
Lower Parel, Mumbai 400 013, which expression shall, unlessit be repugnant to the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns (“ESPL”);

JM FINANCIAL SECURITIESLIMITED, acompany incorporated under the laws of Indiaand
whoseregistered office is situated at Ground Floor, 2, 3 &4, Kamanwala Chambers, Sir P.M. Road
, Fort,Mumbai - 400 001, Maharashtra, India, which expression shall, unless it be repugnant to the
context ormeaning thereof, be deemed to mean and include its successors and permitted assigns
(“JMFSL”);

KOTAK MAHINDRA BANK LIMITED, a company incorporated under the laws of India and
Companies Act, 1956, licenses as a bank under the Banking Regulation Act, 1949 and whose registered
office is situated at 27 BKC, C 27, G Block, Bandra Kurla Complex, Bandra (E), Mumbai — 400 051,
Maharashtra, India and acting through its branch situated at 5 c/Li, Mittal Court, 224, Nariman Point,
Mumbai, Maharashtra 400 021, (hereinafter referred to as “Sponsor Bank 1” and “Public Offer
Account Bank”, which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns);

ICICI BANK LIMITED, a company incorporated under the laws of India and Companies Act, 1956,
licenses as a bank under the Banking Regulation Act, 1949 and whose registered office is situated at
Capital Market Division, 5" Floor, Backbay Reclamation, Churchgate, Mumbai, Maharashtra 400 020,
(hereinafter referred to as “Refund Bank™, “Escrow Collection Bank” and “Sponsor Bank 27, which



13.

expression shall, unlessit be repugnant to the context or meaning thereof, be deemed to mean and include
its successors and permitted assigns); and

KFIN TECHNOLOGIES LIMITED (formerly known as KFin Technologies Private Limited) , a
company incorporated under the Companies Act, 1956 and having its registered office at C-101
Selenium, Tower-B, Plot 31 & 32, Financia District, Nanakramguda, Serilingampally, Hyderabad,
Rangareddi 500 032 (hereinafter referred to asthe “Registrar” or “Registrar to the Offer”).

In this Agreement:

(i)

(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

ICICI, Equirus, IIFL and JMFL are collectively hereinafter referred to as the “Lead Managers” or
“Managers’, “Book Running Lead Managers” and individually as the “Lead Manager” or
“Manager” or “Book Running Lead Manager”;

“ESPL”, and “JMFSL” are hereinafter referred to asthe “Syndicate Members”;

the Lead Managers and the Syndicate Members are collectively referred to as the “Syndicate” or the
“members of the Syndicate” and individually as a“member of the Syndicate”; and

the Promoter Selling Shareholders, Investor Selling Shareholders and Other Selling Shareholders are
collectively referred to as the “Selling Shareholders” and individually as the “Selling Shar eholder”;

Kotak Mahindra Bank Limited is referred to as the “Sponsor Bank 1” and the “Public Offer Account
Bank”;

ICICI Bank Limited is referred to as the “Escrow Collection Bank”, “Refund Bank” and “Sponsor
Bank 27;

Sponsor Bank 1 and Sponsor Bank 2, in such capacities, are collectively referred to as the “Sponsor
Banks”;

The Escrow Collection Bank, Refund Bank, Public Offer Account Bank and the Sponsor Banks are
collectively referred to as the “Bankersto the Offer” and individually, as a“Banker to the Offer”

The Company, the Selling Shareholders, the Lead Managers, the Syndicate Members, the Registrar to
the Offer and Bankers to the Offer are collectively referred to as the “Parties” and individualy as a
“Party”.

WHEREAS:

1.

The Company and the Selling Shareholders propose to undertake an initial public offering of equity
shares of face value of INR 1 each of the Company (the “Equity Shares”), comprising aprimary (fresh)
issue of Equity Shares by the Company aggregating up to INR 3,920 million (the “Fresh Issu€”) and an
offer for sale of up to 10,449,816 Equity Shares (“Offer for Sale””) comprising (i) up to 1,529,677 Equity
Shares by Raj P Narayanam and up to 1,529,677 Equity Shares by Avinash Ramesh Godkhindi (the
“Promoter Offered Shares”), (ii) up to 2,830,499 Equity Shares by VenturEast Proactive Fund LLC,
up to 2,046,026 Equity Shares by GKFF Ventures, up to 538,557 Equity Shares by VenturEast SEDCO
Proactive Fund LLC and up to 118,040 Equity Shares by Ventureast Trustee Company Private Limited
(acting on behalf of Ventureast Proactive Fund) (the “Investor Offered Shares”); and (iii) up to
1,765,540 Equity Shares by Zuzu Software Services Private Limited, and up to 91,800 Equity Shares by
Koteswara Rao Meduri (the “Other Offered Shares”, and together with the Promoter Offered Shares
and the Investor Offered Shares the “Offered Shares”), as set out in Schedule A (such offer for sale, the
“Offer for Sale”) (the Fresh Issue together with the Offer for Sale, the “Offer”) in accordance with the
Companies Act, 2013, the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (the “SEBI ICDR Regulations”) and other Applicable Law (as
defined herein), at such price as may be determined through the book building process under the SEBI
ICDR Regulations and agreed to by the Company in consultation with the Lead Managers (the “Offer
Price”). The Offer will be made (i) within India, to Indian institutional, non-ingtitutional and retail
investors in offshore transactions in compliance with Regulation S (“Regulation S”) under the United
States Securities Act of 1933 (the “U.S. Securities Act”), and (ii) outside the United States and India, to
eligible investors in “offshore transactions” as defined in, and in compliance with, Regulation S and in
accordance with applicable laws of the jurisdictions where those offers and sales occur. The Offer may



also include allocation of Equity Shares to certain Anchor Investors, in consultation with the Lead
Managers, on a discretionary basis in accordance with the SEBI ICDR Regulations. The Company, in
consultation with the Lead Managers has undertaken a pre-1PO placement for an amount of INR 980
million at a price decided by the Company in consultation with the Lead Managers (the “Pre-1PO
Placement™). Accordingly, the amount raised from the Pre-IPO Placement is reduced from the Fresh
Issue in compliance with Applicable Law.

The board of directors of the Company (“Board of Directors” or “Board”) pursuant to a resolution
dated December 16, 2022, have approved and authorized the Offer and the shareholders of the Company
pursuant to a resolution dated December 16, 2022, have approved the Fresh Issue in accordance with
Section 62(1)(c) of the Companies Act, 2013. The Board has approved and noted the modification in the
Offer for Sale portion of the Offer in their resolution dated August 29, 2023.

Each of the Selling Shareholders has, severally and not jointly, consented to participating in the Offer
for Sale pursuant to their respective board resolutions and consent letters, as applicable, as mentioned in
Appendix A;

The Company and the Selling Shareholders have appointed the Lead Managers to manage the Offer as
the book running lead managers, and the Lead Managers have accepted the engagement for the agreed
fees and expenses payable to them for managing the Offer in terms of the fee letter dated December 19,
2022 (the “Fee L etter ™), subject to the terms and conditions set forth therein and subject to the execution
of this Agreement. The Company, Selling Shareholders and the Lead Managers have entered into an
offer agreement dated December 19, 2022 together the “Offer Agreement”) and the amendment to the
Offer Agreement dated August 30, 2023 amongst the Company, the Selling Shareholders and the Lead
Managers.

Pursuant to an agreement dated December 15, 2022 and the amendment to the Registrar Agreement dated
August 29, 2023, the Company and the Selling Shareholders have appointed KFin Technologies Limited
(formerly known as KFin Technologies Private Limited) as the Registrar to the Offer and Share Transfer
Agent, which is a SEBI registered registrar to an issue under the Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer Agents) Regulations, 1993, and its registration is valid as on
date.

The Company has filed adraft red herring prospectus dated December 19, 2022 (the “DRHP” or “Dr aft
Red Herring Prospectus”) with the Securities and Exchange Board of India (the “SEBI”’) on December
20, 2022 and subsequently with BSE Limited and National Stock Exchange of India Limited (together,
the “Stock Exchanges”), for review and comments, in accordance with the SEBI ICDR Regulations.
After incorporating the comments and observations of SEBI and the Stock Exchanges, the Company
proposes to file a red herring prospectus (the “Red Herring Prospectus”) with the Registrar of
Companies, Telangana at Hyderabad (the “RoC”) and thereafter a Prospectus in accordance with the
Companies Act, and the SEBI ICDR Regulations. The Company received in-principle approvals from
BSE and NSE for the listing of the Equity Shares, pursuant to letters dated January 24, 2023 and January
25, 2023, respectively.

Further, pursuant to the SEBI UPI Circulars (as defined below), SEBI has introduced the use of unified
paymentsinterface (“UPI”), an instant payment system developed by the National Payments Corporation
of India (“NPCI”), as a payment mechanism within the ASBA process for applications in public issues
by UPI Bidders through the Syndicate Members, registered brokers, the Registrar and depository
participants. The November 2018 Circular (as defined herein) provided for implementation of UPI in a
phased manner with Phase Il requiring RIls to mandatorily utilise UPI. Subsequently, pursuant to SEBI
circular no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019 (the “November 2019
Circular”) together with the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 (the “November
2018 Circular”),the SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023 and
and the SEBI Circular no. SEBI/HO/CFD/TPD1/CIR/2023/140 dated August 9, 2023 (the “August 2023
Circular (together, the “August 2023 Circular”), and the remaining SEBI UPI Circulars, SEBI
extended the time period for implementation of Phaselll (a) on avoluntary basisfor pubic issues opening
after September 1, 2023 but before December 1, 2023, and (b) on a mandatory basis for public issues
opening after December 1, 2023. The Parties have mutually agreed to implement the Offer in accordance
with Phase I, considering the Bid/ Offer Opening Date (as defined hereinafter) is prior to December 1,
2023. Notwithstanding anything included in this Agreement, in the event that Phase 111 becomes
applicableto the Offer, the Offer will be mandatorily conducted in accordance with the procedure set out



10.

11.

12.

for Phaselll inthe SEBI UPI Circulars. For delayed unblock applications, investors must be compensated
as set forth under SEBI Circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021
(the “March 2021 Circular”), as amended pursuant to the SEBI Circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 (the “June 2021 Circular”) and the SEBI
Circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 (the “April 2022 Circular”
collectively, the “SEBI Refund Circulars”). The UPI Mechanism for application by UPI Bidders is
effective along with the ASBA process. |n accordance with the requirements of the SEBI UPI Circulars,
the Company and the Selling Shareholders, in consultation with the BRLMs, hereby appoint Kotak
Mahindra Bank Limited and ICICI Bank Limited as the Sponsor Banks, to act as a conduit between the
Stock Exchanges and the NPCI, in accordance with the terms of this Agreement, in order to facilitate the
UPI Mandate requests and/ or payment instructions from the UPI Biddersinto the UPI and perform other
duties and undertake such obligations in relation to the SEBI UPI Circulars and this Agreement. In the
event, any of the Sponsor Banks is unable to facilitate the UPI Mandate requests and/ or payment
instructions from the UPI Biddersinto the UPI for any of the Stock Exchanges for any technical reason,
the Sponsor Banks will facilitate the handling of UPI Mandate requests with respect to the Stock
Exchangesin accordance with this Agreement (including instructionsissued under this Agreement), Red
Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum and the Offering
Memorandum.

In case of any delay in unblocking of amounts in the ASBA Accounts (including amounts blocked
through the UPI Mechanism), the Bidder shall be compensated in accordance with the SEBI ICDR
Regulations, SEBI UPI Circulars and other Applicable Laws. The BRLMs shall, in their sole discretion,
identify and fix the liability on the intermediary responsible for the delay in unblocking (the “Relevant
Intermediary”). In addition to the above, by way of the SEBI Refund Circulars read with ICDR M aster
Circular, SEBI has put in place measures to have a uniform policy and to further streamline the
reconciliation process among intermediaries and to provide a mechanism of compensation to investors.
It is hereby clarified that in case of any failure or delay on the part of such Relevant Intermediary (as
determined by the BRLMs, in their sole discretion) in resolving the grievance of an investor, beyond the
date of receipt of acomplaint in relation to unblocking, such Relevant Intermediary will be liabl e to pay
compensation to the investor in accordance with the SEBI Refund Circulars, as applicable. Subject to the
Applicable Law, the Company and the Selling Shareholders agree that BRLMs are not responsible for
unblocking of account and any delay in unblocking is sole responsibility of SCSBs.

Pursuant to SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all individual
investors applying in public issues where the application amount is up to X 500,000 are required to use
the UPI Mechanism and shall provide their UPI ID in the bid-cum-application form submitted with: (i)
a syndicate member, (ii) stock broker(s) registered with a recognized stock exchange (whose name is
mentioned on the website of the stock exchange as eligible for such activity), (iii) a depository
participant(s) (whose name is mentioned on the website of the stock exchange as €eligible for such
activity), and (iv) a registrar to the issue and share transfer agent (whose name is mentioned on the
website of the stock exchange as eligible for such activity).

Pursuant to SEBI Circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications
made using the ASBA facility in initial public offerings (opening on or after September 1, 2022) shall be
processed only after application monies are blocked in the ASBA accounts of the Bidders.

The Company, the Selling Shareholders and the Members of the Syndicate have entered into a syndicate
agreement dated September 7, 2023 (the “Syndicate Agreement”) for procuring Bids for the Offer
(other than Bidsdirectly submitted to the Self Certified Syndicate Banks (“SCSBs”) and Bids
collected by RegisteredBrokers at the Broker Centers, CDPs at the Designated CDP Locations and the
RTA at the DesignatedRTA Locations) for the Equity Shares, collection of Bid Amounts and
concluding the process of Allotment in accordance with the requirements of the SEBI ICDR
Regulations, subject to the terms andconditions contained therein and other Applicable Law.

All Bidders other than Anchor Investors are required to submit their Bids in the Offer only through the
ASBA process. Anchor Investors are required to Bid in the Offer only through non-ASBA processin the
Offer. The UPI Bidders are required to authorize the Sponsor Banks to send UPI Mandate Request to
block their Bid Amounts through the UPI Mechanism. The Bid Amounts from Anchor Investors are
proposed to be deposited with the Escrow Collection Bank and held and distributed in accordance with
the terms of this Agreement. Having regard to the procurement of Bids and receipt of monies from the
Anchor Investors, receipt of monies, if any, from the Underwriters pursuant to the terms of the
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Underwriting Agreement, refund of monies to Anchor Investors or Underwriters or Bidders, as the case
may be, and the need to conclude the process of Allotment and listing, consistent with the requirements
of the SEBI ICDR Regulations, the Company and Selling Shareholders, in consultation with the BRLMs,
propose to appoint the Escrow Collection Bank, the Public Offer Account Bank, Refund Bank and the
Sponsor Banks, in their respective capacities, on the terms set out in this Agreement, to deal with various
matters relating to collection, appropriation and refund of monies in relation to the Offer and certain
other matters related thereto as described in the Red Herring Prospectus and the Prospectus including (i)
the collection of Bid Amountsfrom Anchor Investors, (i) thetransfer of fundsfrom the Escrow Accounts
to the Public Offer Account or the Refund Account, as applicable, (iii) the refund of monies to
unsuccessful Anchor Investors from the Escrow Accounts or of the Surplus Amount (as defined
hereafter) through the Refund Account or unblocking of fundsin case of ASBA Bidders, (iv) theretention
of monies in the Public Offer Account received from all successful Bidders (including ASBA Bidders)
in accordance with the Companies Act and other Applicable Law, (v) the transfer of funds from the
Public Offer Account to the account of the Selling Shareholders and the Company, (Vi) to act as conduit
between the Stock Exchanges and the NPCI, to facilitate usage of the UPI Mechanism by UPI Bidders
and pushing UPI Mandate Requests; and (vii) the refund of monies to all Bidders within timelines
stipulated under Applicable Laws, in the event that such refunds are to be made after the transfer of
monies to the Public Offer Account and as described in the Red Herring Prospectus and the Prospectus,
the Preliminary Offering Memorandum, the Offering Memorandum and in accordance with Applicable
Laws.

Accordingly, in order to enable the collection, appropriation and refund of moniesin relation to the Offer,
including, pursuant to the provisions of any underwriting agreement, if entered into, and certain other
matters related thereto, the Company and Selling Shareholders in consultation with the BRLMs, have
agreed to appoint the Banker to the Offer on the terms set out in this Agreement.

NOW, THEREFORE, IT ISHEREBY AGREED BY AND AMONG THE PARTIESASFOLLOWS:

1.

11

INTERPRETATION AND DEFINITIONS

All capitalized terms used in this Agreement, including in the recitals, shal, unless specifically defined
herein, have the meanings assigned to them in the Offer Documents (as defined hereafter), as the context
requires. In the event of any inconsistencies or discrepancies between the definitions contained in this
Agreement and the Offer Documents, the definitions in the Offer Documents shall prevail, to the extent
of any such inconsistency or discrepancy. The following terms, unless repugnant to the context thereof,
shall have the meanings ascribed to such terms below:

“Affiliate” with respect to any Party shall mean (i) any person that, directly or indirectly, through one or
more intermediaries, Controls or is Controlled by or is under common Control with such Party, (ii) any
person which is a holding company, subsidiary or joint venture of such Party, and/or (iii) any personin
which such Party has a “significant influence” or which has “significant influence” over such Party,
where “significant influence” over a person is the power to participate in the management, financial or
operating policy decisions of that person, but, is less than Control over those policies and shareholders
beneficially holding, directly or indirectly, a 20% or more interest in the voting power of that person are
presumed to have a significant influence over that person. For the purposes of this definition, the terms
“holding company” and “subsidiary” have the respective meanings set forth in Sections 2(46) and 2(87)
of the Companies Act, 2013, respectively. In addition, the Promoters and the members of the Promoter
Group shall be deemed to be Affiliates of the Company. Theterms “Promoters” and “Promoter Group”
shall have the meanings given to the respective terms in the Offer Documents. Notwithstanding anything
stated above or elsewhere in this Agreement, the Investor Selling Shareholders, the Other Selling
Shareholders and their respective Affiliates will not be considered as Affiliates of the Company and for
the purposes of this Agreement, the Parties agree that an “Affiliate” of an Investor Selling Shareholder
shall only mean and refer to any entity or vehicle managed or controlled by such Investor Selling
Shareholder. Any other investee company in respect of any Investor Selling Shareholder, including its
portfolio companies, genera partners, non-controlling sharehol ders and investors shall not be considered
as an “Affiliate” of such Investor Selling Shareholder;

“Agreement” shall have the meaning given to such term in the recitals of this Agreement;



“Allot” or “Allotment” or “Allotted” means, unless the context otherwise requires, allotment of Equity
Shares pursuant to the Fresh Issue and transfer of Offered Shares pursuant to the Offer for Sale to
successful Bidders;

“Allottee” shall mean a successful Bidder to whom the Equity Shares are Allotted;

“Anchor Investor” meansaQIB, who applies under the Anchor Investor Portion in accordance with the
requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid
for an amount of at least T100 million;

“Anchor Investor Allocation Price” meansthe price at which Equity Shareswill be allocated to Anchor
Investors on the Anchor Investor Bidding Date in terms of the Red Herring Prospectus and the
Prospectus, which will be decided by the Company and the Selling Shareholders, in consultation with
the Lead Managers,

“Anchor Investor Application Form” means the form used by an Anchor Investor to make aBid in the
Anchor Investor Portion and which will be considered as an application for Allotment in terms of the
Red Herring Prospectus and the Prospectus,

“Anchor Investor Bidding Date” meansthe day, being one Working Day prior to the Bid/Offer Opening
Date, on which Bids by Anchor Investors shall be submitted, prior to and after which the Lead Managers
will not accept any Bids from Anchor Investors, and allocation to the Anchor Investors shall be
completed;

“Anchor Investor Bid/Offer Period” shall mean one Working Day prior to the Bid/Offer Opening Date,
on which Bids by Anchor Investors shall be submitted and allocation to Anchor Investors shall be
completed;

“Anchor Investor Offer Price” means the final price at which the Equity Shares will be Allotted to
Anchor Investorsin terms of the Red Herring Prospectus and the Prospectus, which price will be higher
than or equal to the Offer Price, but not higher than the Cap Price. The Anchor Investor Offer Price will
be decided by the Company and Selling Shareholders, in consultation with the Lead Managers,

“Anchor Investor Pay-in Date” with respect to Anchor Investors, meansthe Anchor Investor Bid/Offer
Period, and, in the event the Anchor Investor Allocation Price islower than the Offer Price adate being,
not later than two Working Days after the Bid/Offer Closing Date;

“Anchor Investor Portion” means up to 60% of the QIB Portion which may be alocated by the
Company in consultation with the Lead Managers, to Anchor Investors on a discretionary basis in
accordance with the SEBI ICDR Regulations. One third of the Anchor Investor Portion shall be reserved
for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above
the price at which allocation is made to Anchor Investors, which price shall be determined by the
Company, in consultation with the Lead Managers,

“Applicable Law” shall mean any applicable law, by-law, rule, regulation, guideline, circular, order,
notification, regulatory policy (including any requirement under, or notice of, any regulatory body),
compulsory guidance, order or decree of any court or any arbitral authority, or directive, delegated or
subordinate legidlation in any applicable jurisdiction, inside or outside India, including any applicable
securitieslaw in any relevant jurisdiction where thereis any invitation, offer or sale of the Equity Shares
in the Offer, the SEBI Act, the SCRA, the SCRR, the Companies Act, the SEBI ICDR Regulations, the
Listing Regulations, the FEMA and the respective rules and regulations thereunder, and the guidelines,
instructions, rules, directions, notifications, communications, orders, circulars, notices and regulations
issued by any Governmental Authority or Stock Exchanges (and rules, regulations, orders and directions
inforcein other jurisdictionswherethereisany invitation, offer or sale of the Equity Sharesin the Offer);

“Application Supported by Blocked Amount” or “ASBA” means an application, whether physical or
electronic, used by ASBA Bidders to make a Bid and authorizing an SCSB to block the Bid Amount in
the ASBA Account and will include applications made by UPI Bidders using the UPI Mechanism where
the Bid Amount will be blocked upon acceptance of UPI Mandate Request by UPI Bidders using the UPI
Mechanism;

“Arbitration Act” shall have the meaning given to such termin Clause 13.1;



“ASBA Account” means a bank account maintained with an SCSB by an ASBA Bidder, as specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant
ASBA Form and includes the account of a UPI Bidder which is blocked by SCSB upon acceptance of
UPI Mandate Reguest by UPI Bidders using the UPI Mechanism;

“ASBA Bid” shall mean aBid made by an ASBA Bidder;
“ASBA Bidders” shall mean al Bidders except Anchor Investors,

“ASBA Form” means an application form, whether physical or electronic, used by ASBA Bidders
Bidding through the ASBA process, which will be considered as the application for Allotment in terms
of the Red Herring Prospectus and the Prospectus;

“August 2023 Circular” shall mean the SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated
August 9, 2023’

“Banking Hours” shall mean the official working hours for the Banker to the Offer at Mumbai, India,
i.e., 10 am to 5pm;

“Bankersto the Offer” shall mean collectively, the Escrow Collection Bank, the Public Offer Account
Bank, the Refund Bank, and the Sponsor Banks, as the case may be;

“Basisof Allotment” shall mean the basis on which Equity Shareswill be Allotted to successful Bidders
under the Offer;

“Beneficiaries” shall in thefirst instance mean, (a) the Anchor Investors, Bidding through the respective
L ead Managersto whom the Bids were submitted and whose Bids have been registered and Bid Amounts
have been deposited in the Escrow Accounts; and (b) the underwriters or any other person who have
deposited amounts, if any, in the Escrow Accounts pursuant to any underwriting obligations in terms of
the Underwriting Agreement; and in the second instance; (c) the Company and the Selling Shareholders,
wherethe Bid Amountsfor successful Bids are transferred to the Public Offer Account on the Designated
Date, in accordance with the provisions of Clause 3, subject to receipt of listing and trading approvals
from the Stock Exchange; and (d) in case of refunds in the Offer, if refunds are to be made prior to the
transfer of monies into the Public Offer Account, the Beneficiaries shall mean the Anchor Investors or
the underwriters or any other person, as the case may be, and if the refunds are to be made after the
transfer of monies to the Public Offer Account, Beneficiaries shall mean the all Bidders who are eligible
to receive refundsin the Offer;

“Bid(s)” means an indication to make an offer during the Bid/Offer Period by a Bidder (other than an
Anchor Investor), or on the Anchor Investor Bidding Date by an Anchor Investor, pursuant to submission
of aBid cum Application Form, to subscribe for or purchase the Equity Shares at a price within the Price
Band, including all revisions and modifications thereto, to the extent permissible under the SEBI ICDR
Regulations and in terms of the Red Herring Prospectus and the relevant Bid cum Application Form. The
term “Bidding” shall be construed accordingly;

“Bid cum Application Form” means the form in terms of which the Bidder shall make a Bid, including
an ASBA Form, and which shall be considered as the application for the Allotment of Equity Shares
pursuant to the terms of the Red Herring Prospectus and the Prospectus;

“Bid Amount” means the highest value of the Bids as indicated in the Bid cum Application Form and
in the case of RIls and Eligible Employees Bidding under the Employee Reservation Portion, Bidding at
the Cut Off Price, the Cap Price multiplied by the number of Equity Shares Bid for by such Eligible
Employees Bidding under the Employee Reservation Portion, and mentioned in the Bid cum Application
Form and payable by the Bidder or as blocked in the ASBA Account of the Bidder, as the case may be,
upon submission of the Bid in the Offer;

“Bid/Offer Closing Date” means except in relation to any Bids received from the Anchor Investors, the
date after which the Designated Intermediaries shall not accept any Bids, which shall be published in all
editions of English daily newspaper, The Financial Express, all editions of the Hindi nationa daily
newspaper, Jansatta and Hyderabad edition of the Telugu daily newspaper, Surya ( Telegu being the
regional language of Hyderabad, Telangana, where the Registered Office is located), each with wide
circulation. The Company may, in consultation with the BRLMs, consider closing the Bid/Offer Period



for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR
Regulations. In case of any revision, the extended Bid/Offer Closing Date shall be widely disseminated
by natification to the Stock Exchanges and shall also be notified on the websites of the BRLMs and at
the terminals of the Syndicate Members and communicated to the Designated Intermediaries and the
Sponsor Bank(s), which shall also be notified in an advertisement in the same newspapers in which the
Bid/Offer Opening Date was published, as required under the SEBI ICDR Regulations

“Bid/Offer Opening Date” means except in relation to any Bids received from the Anchor Investors,
the date on which the Designated Intermediaries shall start accepting Bids, which shall be notified in all
editionsof The Financial Express, the English national daily newspaper, al editions of Jansatta, the Hindi
national daily newspaper and Hyderabad edition of Surya, the Telugu daily newspaper (Telugu being the
regional language of Hyderabad, Telangana, where the Registered Office is located), each with wide
circulation

“Bid/Offer Period” means except in relation to Bids received from the Anchor Investors, the period
between the Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days during which
prospective Bidders (excluding Anchor Investors) can submit their Bids, including any revisions thereof

“Board” or “Board of Directors” has the meaning assigned to such term in the recitals;

“Book Running Lead Manager”, “BRLM” or “Lead Manager” has the meaning assigned to such
termsin the Preamble;

“Broker Centers” shall mean centers notified by the Stock Exchanges where ASBA Bidders can submit
the ASBA Formsto a Registered Broker. The details of such Broker Centers, along with the names and
contact details of the Registered Brokers are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com) as updated from time to time;

“CAN” or “Confirmation of Allocation Note” meansthe notice or intimation of allocation of the Equity
Shares to be sent to Anchor Investors, who have been allocated the Equity Shares, after the Anchor
Investor Bidding Date;

“Cap Price” means the higher end of the Price Band above which the Offer Price and Anchor Investor
Offer Price will not be finalised and above which no Bids will be accepted.

“Chartered Accountant Certificate” means a certificate issued by a reputed chartered accountant,
holding avalid peer review certificate, appointed by the Company on behalf of each Selling Shareholders
certifying the amount of the Securities Transaction Tax to be deposited and other taxes, as applicable,
required to be withheld on the sale proceeds of the Offered Shares, as included in Schedule VII of this
Agreement or in any other format as may be mutually agreed between the Company, statutory auditors
and the Lead Managers;

“Closing Date” shall mean the date on which the Equity Shares are Allotted in the Offer in accordance
with the Basis of Allotment approved by the Designated Stock Exchange, in accordance with Applicable
Law;

“Collecting Depository Participant” or “CDP” means a depository participant, as defined under the
Depositories Act and registered with SEBI and who is eligible to procure Bids at the Designated CDP
Locationsin terms of circular no. CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015 and the
SEBI UPI Circulars, issued by SEBI;

“Collecting Registrar and Share Transfer Agents” or “CRTA” means the registrar and share transfer
agents registered with SEBI and eligible to procure Bids at the Designated RTA Locations in terms of
circular no. CIR/CFD/POLICY CELL/11/2015 dated November 10, 2015, and the SEBI UPI Circulars,
issued by SEBI;

“Companies Act” shall mean Companies Act, 2013 and/ or the Companies Act, 1956, as applicable and
the rules, regulations, modifications and clarifications made thereunder;

“Companies Act, 1956 shall mean the Companies Act, 1956, and the rules, regulations, modifications
and clarifications made thereunder, as the context requires,



“Companies Act, 2013” shall mean the Companies Act, 2013, and the rules, regulations, modifications
and clarifications made thereunder;

“Company” shall have the meaning given to such term in the Preamble;

“Control” shall have the meaning set forth under the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011, as amended, and the terms “Controlling” and
“Controlled” shall be construed accordingly;

“Correspondent Bank” shall mean the bank authorised to provide services on behalf of another bank,
as provided for in this Agreement;

“Designated CDP L ocations” means such centers of the CDPswhere Bidders (except Anchor Investors)
can submit the ASBA Forms. The details of such Designated CDP L ocations, along with the names and
contact details of the CDPs are available on the respective websites of the Stock Exchanges and updated
from time to time;

“Designated Date” shall mean the date on which funds are transferred by the Escrow Collection Bank
from the Escrow Account(s) to the Public Offer Account or the Refund Account, as the case may be,
and/or the instructions are issued to the SCSBs (in case of Retail Individual Bidders using the UPI
Mechanism, instruction issued through the Sponsor Bank(s)) for the transfer of amounts blocked by the
SCSBsin the ASBA Accounts to the Public Offer Account or the Refund Account, as the case may be,
in terms of this Red Herring Prospectus and the Prospectus following which Equity Shares will be
Allotted in the Offer

“Designated Intermediaries” means collectively, the members of the Syndicate, sub-syndicate
members/agents, SCSBs, Registered Brokers, CDPs and CRTAS, who are authorised to collect Bid cum
Application Forms from the Bidders (other than Anchor Investors), in relation to the Offer;

“Designated RTA Locations” means such centres of the CRTAs where Bidders (except Anchor
Investors) can submit the Bid cum Application Forms. The details of such Designated RTA Locations,
aong with the names and contact details of the CRTASs are available on the respective websites of the
Stock Exchanges (www.nseindia.com and www.bseindia.com) and updated from time to time;

“Designated Stock Exchange” shall mean the National Stock Exchange of India Limited;
“Dispute” has the meaning given to such term in Clause 13.1 of this Agreement;
“Disputing Parties” has the meaning given to such term in Clause 13.1 of this Agreement;

“Draft Red Herring Prospectus” means the draft offer document dated December 19, 2022, in relation
to the Offer, issued in accordance with the SEBI ICDR Regulations, which does not contain complete
particulars of the price at which the Equity Shares will be Allotted and the size of the Offer;

“Drop Dead Date” means such date after the Bid/Offer Closing Date not exceeding six Working Days
from the Bid/Offer Closing Date, or such other extended date as may be mutualy agreed in writing
among the Company and the Lead Managers or prescribed by SEBI or any regulatory authority, or as
may be decided in terms of the Offer Documents;

“Eligible NRIs” means a non-resident Indian, resident in a jurisdiction outside India where it is not
unlawful to make an offer or invitation under the Offer and in relation to whom the Red Herring
Prospectus and the Bid Cum Application Form constitutes an invitation to subscribe or purchase for the
Equity Shares;

“Equity Shares” shall have the meaning attributed to such term in the recitals of this Agreement;
“Escrow Accounts” means the accounts established in accordance with Clause 2.3 of this Agreement;

“Escrow Collection Bank™ means the bank, which is a clearing member and registered with SEBI as a
banker to an issue under the SEBI BT Regulations and with whom the Escrow Account will be opened,
in this case, being ICICI Bank Limited;



“Escrow Collection Bank” has the meaning attributed to such term in the recitals of this Agreement;
“Exchange Act” shall mean the U.S. Securities Exchange Act of 1934;
“Fee Letter” has the meaning attributed to such term in the recitals of this Agreement;

“Governmental Authority” shall include the SEBI, the Stock Exchanges, the Registrar of Companies,
the RBI, and any national, state, regional or local government or governmental, regulatory, statutory,
administrative, fiscal, taxation, judicial, quasi-judicia or government-owned body, department,
commission, authority, court, arbitrator, tribunal, agency or entity, in India or outside India;

“ICDR Master Circular” shal mean the SEBI master circular no. SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023

“lFSC” shall mean the Indian Financial System Code;

“International Wrap” shall mean the final international wrap to be dated the date of, and attached to,
the Prospectusto be used for offers and sales to persons/entities resident outside India containing, among
other things, international distribution and solicitation and transfer restrictions and other information,
together with all supplements, corrections, amendments and corrigenda thereto;

“Material Adverse Change” shall mean, individually or in the aggregate, a material adverse change or
any development involving a prospective material adverse change: (i) in the reputation, condition
(financial, legal or otherwise), assets, liabilities, revenues, profits, cash flows, business, management or
operations or prospects of the Company, and whether or not arising from transactions in the ordinary
course of business, including any loss or interference in business from fire, explosions, flood, pandemic
or other calamity, and/or governmental measures imposed in response to the COVID-19 pandemic,
whether or not covered by insurance, or from court or governmental action, order or decree and any
change pursuant to any restructuring, or (ii) in the ability of the Company, to conduct its business or to
own or lease its assets or properties in substantially the same manner in which the business was
previously conducted or such assets or properties were previously owned or leased as described in the
Offer Documents (exclusive of al amendments, corrections, corrigenda, supplements or notices to
investors), or (iii) in the ability of the Company to perform their obligations under, or to complete the
transactions contemplated by, this Agreement or the Other Agreements, including the invitation, offer,
allotment, sale and transfer of their respective portion of the Equity Shares (as applicable) contemplated
herein or therein or (iv) with respect to the Selling Sharehol ders, in the ability of the Selling Shareholders
to perform their respective obligations under this Agreement, the Fee Letter or the Underwriting
Agreement (as defined hereinafter), including the offer, sale and transfer of their respective portions of
the Offered Sharesin the Offer for Sale, as contemplated herein or therein;

“Mutual Funds” meansthe mutual funds registered with SEBI under the Securities and Exchange Board
of India (Mutua Funds) Regulations, 1996;

“NACH” shall mean National Automated Clearing House in terms of the regulations and directions
issued by the RBI, the NPCI or any regulatory or statutory body;

“National Payments Corporation of India” or “NPCI” has the meaning attributed to such term in the
recitals of this Agreement;

“NEFT” shall mean National Electronic Funds Transfer in terms of the regulations and directionsissued
by the RBI or any regulatory or statutory body;

“Net Offer” means the Offer less the Employee Reservation Portion;

“Non-Institutional Investors” or “NII” means al Bidders, including FPIs other than individuals,
corporate bodies and family offices, registered with SEBI that are not QIBs (including Anchor Investors)
or Retail Individua Investors, or the Eligible Employees Bidding in the Employee Reservation Portion
who have Bid for Equity Shares for an amount of more than % 200,000 (but not including NRIs other
than Eligible NRIs);

“Non-Institutional Portion” means the portion of the Offer, being not more than 15% of the Offer ,
which will be made available for allocation to Non-Institutional Bidders of which one-third of the Non-
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Ingtitutional Portion shall be available for alocation to Bidders with an application size of more than
%200,000 and up to 1,000,000 and two-thirds of the Non-Institutional Portion shall be available for
allocation to Bidders with an application size of more than 1,000,000 provided that under-subscription
in either of these two sub-categories of Non-Institutional Portion may be allocated to Biddersin the other
sub-category of Non-Institutional Portion in accordance with the SEBI ICDR Regulations, subject to
valid Bids being received at or above the Offer Price.

“November 2015 Circular” means the circular no. CIR/CFD/POLICY CELL/11/2015 dated November
10, 2015 issued by the SEBI;

“November 2018 Circular” has the meaning attributed to such term in the recitals of this Agreement;

“NRI” means a person resident outside India who is a citizen of India as defined under the Foreign
Exchange Management (Deposit) Regulations, 2016, as amended or is an ‘Overseas Citizen of India’
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955;

“October 2012 Circular” shall mean the SEBI circular no. CIR/CFD/14/2012 dated October 4, 2012,
issued by the SEBI in relation to public issuesin electronic form and use of nationwide broker network
of stock exchanges for submitting application forms;

“Offer” has the meaning attributed to such term in the recitals of this Agreement;

“Offer Agreement” means the agreement dated December 19, 2022, entered into among the Company,
the Selling Shareholders and the Book Running Lead Managers as amended on August 30, 2023.

“Offer Documents” means the Draft Red Herring Prospectus, the Red Herring Prospectus and the
Prospectus together with the preliminary or final international wrap to such offering documents, the Bid
cum Application Form including the abridged prospectus and any amendments, supplements, notices,
corrections or corrigenda to such offering documents;

“Offer Price” has the meaning attributed to such term in the recitals to this Agreement;
“Offer Expenses” has the meaning given to such term in Clause 3.2.3.2(a) of this Agreement;

“Offering Memorandum” means the offering memorandum consisting of the Prospectus and the
international wrap to be used for offers and salesto persons outside I ndia containing, among other things,
international distribution, solicitation and transfer restrictions and other information, together with all
supplements, corrections, amendment and corrigenda thereto;

“Other Agreements” shall mean the Fee Letter, the Underwriting Agreement, this cash escrow and
sponsor bank agreement, any share escrow agreement, any syndicate agreement, or any other agreement
entered into in writing by the Company and/or the Selling Shareholders, with the relevant syndicate
members, escrow bankers, as the case may be, in connection with the Offer;

“Parties” or “Party” shall have the meaning attributed to such term in the preamble of this Agreement;
“Pre-I PO Placement” has the meaning attributed to such term in the recitals of this Agreement.

“Preliminary International Wrap” means the preliminary international wrap to be dated the date of,
and attached to, the Red Herring Prospectus to be used for offersto persong/entitiesresident outside India
containing, among other things, internationa distribution and solicitation restrictions and other
information, together with all supplements, corrections, amendments and corrigenda thereto;

“Preliminary Offering Memorandum” meansthe preliminary offering memorandum consisting of the
Red Herring Prospectus and the Preliminary International Wrap to be used for offers and salesto persons
outside India containing, among other things, international distribution, solicitation and transfer
restrictions and other information, together with all supplements, corrections, anendment and corrigenda
thereto;

“Pricing Date” means the date on which the Company, in consultation with the Lead Managers, shall
finalise the Offer Price;
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“Prospectus” shall mean the prospectus for the Offer to be filed with the Registrar of Companies on or
after the Pricing Date in accordance with Section 26 of the Companies Act, 2013, and the SEBI ICDR
Regulations, containing, inter alia, the Offer Price that is determined at the end of the book building
process, the size of the Offer and certain other information, including any addenda or corrigenda thereto;

“Public Offer Account” shall mean Bank account to be opened with the Public Offer Account Bank
under Section 40(3) of the Companies Act, 2013, to receive monies from the Escrow Accounts and
ASBA Accounts on the Designated Date;

“Public Offer Account Bank” means the bank with whom the Public Offer Account is opened for
collection of Bid Amounts from the Escrow Account and ASBA Accounts on the Designated Date, in
this case being Kotak Mahindra Bank Limited;

“QIB Portion” means the portion of the Net Offer (including the Anchor Investor Portion) being not
lessthan 75% of the Offer, which shall be Allotted to QIBs (including Anchor Investors), subject to valid
Bids being received at or above the Offer Price;

“QIB” or “Qualified Institutional Buyers” means a qualified institutional buyer as defined under
Regulation 2(1) (ss) of the SEBI ICDR Regulations;

“Refund Account” shall mean the account opened with the Refund Bank, from which refunds, if any,
of the whole or part of the Bid Amount to the Anchor Investors shall be made;

“Refund Bank” means the bank which are a clearing member registered with SEBI under the SEBI BTI
Regulations, with whom the Refund Account will be opened, in this case being ICICI Bank Limited;

“Registered Broker” means stock brokers registered with the stock exchanges having nationwide
terminals, other than the members of the Syndicate and eligible to procure Bids in terms of circular
number no. CIR/CFD/14/2012 dated October 4, 2012 and the SEBI UPI Circulars, issued by SEBI;

“Registrar” or “Registrar to the Offer” has the meaning attributed to such term in the recitals of this
Agreement;

““Registrar Agreement” means the agreement dated December 15, 2022 entered into between the
Company, the Selling Shareholders and the Registrar to the Offer in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer as amended on August 29, 2023;

“Registrar of Companies/RoC” has the meaning attributed to such term in the recitals of this
Aqgreement;

“Retail Individual Investors” or “RI1s” means the Bidders (including HUFs and Eligible NRIs) other
than Eligible Employees Bidding in the Employee Reservation Portion, whose Bid Amount for Equity
Shares in the Offer is not more than ¥ 200,000 in any of the Bidding options in the Offer (including HUFs
applying through their karta and Eligible NRIs and does not include NRIs other than Eligible NRIs);

“Retail Portion or Retail Category” means Portion of the Net Offer being not more than 10% of the
Net Offer consisting of Equity Shares which shall be available for allocation to Retail Individual Bidders
(subject to valid Bids being received at or above the Offer Price), which shall not be less than the
minimum Bid Lot subject to availability in the Retail Portion;

“RoC Filing” shall mean the date on which the Prospectus is filed with the RoC and dated in terms of
Section 26 and 32(4) of the Companies Act, 2013;

“RTGS” shall mean real time gross settlement in terms of the regulations and directions issued by the
RBI or any regulatory or statutory body;

“SCSBs” or “Self-Certified Syndicate Banks” meansthe banksregistered with SEBI, offering services:
(8 inrelation to ASBA (other than using the UPI Mechanism), alist of which isavailable on the website
of SEBI at https://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecogni sedFpi=yes& intml d=34
and https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes& intmld=35, as
applicable or such other website as may be prescribed by SEBI from time to time; and (b) in relation to
ASBA (using the UPI Mechanism), a list of which is available on the website of SEBI at
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https://www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecogni sedFpi=yes& intmld=40, or such
other website as may be prescribed by SEBI from time to time. Applications through UPI in the Offer
can be made only through the SCSBs mobile applications (apps) whose name appears on the SEBI
website. A list of SCSBs and mobile application, which, are live for applying in public issues using UPI
Mechanism is provided as Annexure ‘A’ to the SEBI circular  number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 The said list is available on the website of
SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecogni sedFpi=yes& intmld=43, as
updated from time to time;

“SEBI” shall mean the Securities and Exchange Board of India;

“SEBI BTI Regulations” means the Securities and Exchange Board of India (Bankers to an Issue)
Regulations, 1994;

“SEBI ICDR Regulations” shall mean Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended,;

“SEBI UPI Circulars” means Circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018 issued by SEBI as amended or modified by SEBI from time to time, including circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, circular no.
SEBI/HO/CFD/DILUCIR/P/2021/47  dated March 31, 2021, the circular  no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, the  circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, the circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated April 20, 2022, the  circular no.
SEBI/HO/CFD/DIL2/PICIR/2022/75 dated May 30, 2022, SEBI master circular no.
SEBI/HO/MIRSD/POD-1/PICIR/2023/70 dated May 17, 2023 (to the extent that such circulars pertain
to the UPI Mechanism), ICDR Master Circular, SEBI circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140
dated August 9, 2023, along with the circular issued by the BSE circular number 20220722-30 dated July
22,2022, BSE circular no. 20220803-40 dated August 3, 2022 and the NSE circular no. 23/2022 dated
July 22, 2022 and NSE circular no. 25/2022 dated August 3, 2022 and any other circularsissued by SEBI
or any other governmental authority in relation thereto from time to time;

“Securities Transaction Tax or STT” has the meaning given to such term in Clause 3.2.3.2 (a) of this
Agreement;

“Sponsor Bank” or “Sponsor Banks” has the meaning attributed to such term in the recitals of this
Aqgreement;

“Sponsor Bank 1” has the meaning attributed to such term in the recitals of this Agreement;
“Sponsor Bank 2 has the meaning attributed to such term in the recitals of this Agreement;

“Sub-Syndicate Members” means sub-syndicate members, if any, appointed by the members of the
Syndicate, to collect Bid cum Application Forms and Revision Forms;

“Surplus Amount” in respect of a particular Bid by an Anchor Investor, shall mean any amount paid in
respect of such Bid that isin excess of the amount arrived at by multiplying the number of Equity Shares
allocated in respect of such Bid with the Anchor Investor Offer Price, and shall include Bid Amounts
below the Anchor Investor Offer Price, in respect of which no Equity Shares are to be Allotted, and in
respect of refunds that are to be made after transfer of monies to the Public Offer Account, the Surplus
Amount shall mean al Bid Amounts to be refunded after the transfer of monies to the Public Offer
Account. For the sake of clarity, in case of an unsuccessful Bid by an Anchor Investor, the entire amount
paid towards the Bid shall be considered to be the Surplus Amount;

“Syndicate” or “Members of the Syndicate” has the meaning attributed to such term in the recitals of
this Agreement;
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“Underwriting Agreement” means the agreement to be entered into among the Company, the Selling
Shareholders and the Underwriters, on or after the Pricing Date but before filing of the Prospectus.

“Unified Payments Interface / UPI” shall have the meaning as given in the November 2018 Circular
and means an instant payment system developed by the NPCI;

“UPI Bidders” means collectively, individual investors who applied as (i) Retail Individual Investorsin
the Retail Category and (ii) Non-Institutional Investors with an application size of up to ¥500,000 in the
Non-Institutional Portion, and Bidding under the UPI Mechanism through ASBA Form(s) submitted
with Syndicate Members, Registered Brokers, Collecting Depository Participants and Collecting
Registrar and Share Transfer Agents. Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45
dated April 5, 2022 issued by SEBI, al individual investors applying in public issues where the
application amount is up to 500,000 are required to use the UPI Mechanism and are required to provide
their UPI ID in the Bid cum Application Form submitted with: (i) a syndicate member, (ii) a stock broker
registered with a recognized stock exchange (whose name is mentioned on the website of the stock
exchange as eligible for such activity), (iii) a depository participant (whose name is mentioned on the
website of the stock exchange as eligible for such activity), and (iv) a registrar to an issue and share
transfer agent (whose name is mentioned on the website of the stock exchange as eligible for such
activity);

“UPI 1D” shall mean the ID created on the UPI for single-window mobile payment system devel oped
by the NPCI ;

“UPI Mechanism” means the Bidding mechanism that is used by UPI Bidders to make Bidsin the Offer
in accordance with the SEBI UPI Circulars;

“UPI Mandate Request” a request (intimating the UPI Bidders, by way of a notification on the UPI
linked mobile application as disclosed by SCSBson the website of SEBI and by way of an SMSdirecting
the UPI Bidders to such UPI linked mobile application) to the UPI Bidders using the UPI Mechanism
initiated by the Sponsor Banks to authorize blocking of funds equivalent to the Bid Amount in the
relevant ASBA Account through the UPI linked mobile application, and the subsequent debit of fundsin
case of Allotment; and;

“Working Days” shall mean al days on which commercial banks in Mumbai, India are open for
business; provided however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,
the term Working Day shall mean all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business; and (c) the time period between the Bid/Offer
Closing Date and the listing of the Equity Shares on the Stock Exchanges, “Working Day” shall mean
all trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per circulars issued
by SEBI, including the SEBI UPI Circulars.

In this Agreement, unless the context otherwise requires:

) words denoting the singular number shall include the plural and vice versa;
(i) headings and bold typeface are only for convenience and shall be ignored for the purposes of
interpretation;

(iii) references to the words “include” or “including” shall be construed without limitation;

(iv) references to this Agreement or to any other agreement, deed or instrument shall be construed
asareferenceto this Agreement or to such agreement, deed or instrument as the same may from
time to time be amended, varied, supplemented or novated;

(v) references to any Party shall also include such Party’s successors in interest and permitted
assigns or heirs, executors, administrators and successors, as the case may be, under any
agreement, instrument, contract or other document;

(vi) references to statutes or regulations or statutory or regulatory provisions include such statutes
or statutory provisions and any orders, rules, regulations, guidelines, clarifications, instruments
or other subordinate legislation made under them as amended, supplemented, extended,
consolidated, re-enacted or replaced from time to time;
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(vii) references to a number of days shall mean such number of calendar days unless otherwise
specified. When any number of daysis prescribed in this Agreement, such number of days shall
be calculated exclusive of thefirst day and inclusive of the last day;

(viii)  references to a preamble, section, paragraph, schedule or annexure is, unless indicated to the
contrary, a reference to a Preamble, Section, Paragraph, Schedule or Annexure of this
Agreement;

(ix) timeisof the essencein the performance of the Parties’ respective obligations. If any time period
specified herein is extended, such extended time shall also be of the essence.

(x) Any written approval or consent of any of the Party includes such Party’s consent or approval
via electronic mail; and

(xi) references to “knowledge”, “awareness” or similar expressions of a person regarding a matter
shall mean the actual knowledge of such person.

The Parties acknowledge and agree that the annexures and schedules attached hereto form an integral
part of this Agreement.

The Parties agree that entering into this Agreement or the Fee Letter shall not create or be deemed to
impose any obligation, agreement or commitment, whether express or implied, on the BRLMs or any of
their Affiliates to purchase or place the Equity Shares, or to enter into any underwriting agreement in
connection with the Offer, in form and substance satisfactory to the parties thereto or to provide any
financing or underwriting to the Company, its Affiliates or any of the Selling Shareholders, in relation to
the Offer. Such an agreement will be made only by way of the execution of the Underwriting Agreement.

Therights and obligations of each of the Parties, except for as specified otherwise, under this Agreement
shall be several, and not joint, and none of the Parties shall be responsible for any acts or omissions of
any other Party.

ESCROW COLLECTION BANK AND CASH ESCROW ACCOUNTS, REFUND BANK AND
REFUND ACCOUNT, PUBLIC OFFER ACCOUNT BANK AND PUBLIC OFFER ACCOUNT
AND SPONSOR BANK

At the request of the Company, the Selling Shareholders and the members of the Syndicate, ICICI Bank
Limited hereby agreesto act as Escrow Collection Bank, the Refund Bank and one of the Sponsor Banks
in relation to the Offer and Kotak Mahindra Bank Limited hereby agrees to act as another Sponsor Bank
and the Public Offer Account Bank, in relation to the Offer, in order to enable the compl etion of the Offer
in accordance with the process described in the Offer Documents, this Agreement, the SEBI ICDR
Regulations and any other Applicable Laws. Each of the respective Bankersto the Offer confirmsthat it
shall not accept any Bid Amount relating to any Bidder except Anchor Investors, from the Members of
the Syndicate/Sub-Syndicate Members /SCSBs/Registered BrokersRTAS/CDPs in its capacity as the
Escrow Collection Bank or Public Offer Account Bank, respectively and from the Underwriters, in case
underwriting obligations are triggered pursuant to the Underwriting Agreement and in accordance with
the Offer Documents, this Agreement, the SEBI ICDR Regulations and other Applicable Law. The
Bankersto the Offer acknowledge and agree that in terms of Applicable Law, Bids by all ASBA Bidders
shall be made only through the ASBA mechanism on a mandatory basis. The Escrow Collection Bank
shall be responsible and liable for the operation and maintenance of the Escrow Accounts; the Public
Offer Account Bank shall be responsible and liable for the operation and maintenance of the Public Offer
Account, and the Refund Bank shall be responsible and liable for the operation and maintenance of the
Refund Account; the Sponsor Banks shall be responsible to act as aconduit between the Stock Exchanges
and the NPCI, in order to facilitate the UPI Mandate request and/or payment instructions of the UPI
Bidders into the UPI Mechanism and be responsible for discharging the duties and responsibilities of
Sponsor Banks as applicable in a public issue, in accordance with the process described in the Red
Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering Memorandum,
this Agreement, the instructions issued under this Agreement, the SEBI UPI Circulars, the SEBI ICDR
Regulations and any other Applicable Laws. In the event, the Sponsor Banks is unable to facilitate the
UPI Mandate requests and/ or payment instructions from the UPI Bidders into the UPI for any of the
Stock Exchanges for any technical reason, the other Sponsor Banks may facilitate the handling of UPI
Mandate requests with the Stock Exchanges in accordance with this Agreement (including instructions
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2.7

issued under this Agreement) or Red Herring Prospectus, or the Prospectus, the Preliminary Offering
Memorandum and the Offering Memorandum. The Sponsor Banks agrees that in terms of the SEBI UPI
Circular, UPI Bidders may place their Bids in the Offer using the UPI Mechanism. The Bankers to the
Offer, in their respective capacities, shall also perform all the duties and obligations in accordance with
this Agreement, the Offer Documents, SEBI |CDR Regulations and other Applicable Laws and comply
with all respective instructions issued to them in terms of this Agreement by the Company, the Lead
Managers and/or the Registrar, in connection with its responsibilities.

The Escrow Collection Bank, Public Offer Account Bank and the Refund Bank shall provide the
Company, the Registrar to the Offer and the Lead Managers, confirmation (in the format set out as
Schedule XI1) upon the opening of the Escrow Accounts, Public Offer Account and the Refund Account,
respectively.

Simultaneously with the execution of this Agreement, the Escrow Collection Bank shall establish one or
more ‘no lien’ and ‘non-interest bearing’ accounts with itself for the receipt of: (i) Bid Amounts from
resident and non-resident Anchor Investors; and (ii) any amount payable by the Underwriters or any
other person pursuant to their underwriting obligations in terms of the Underwriting Agreement, as and
when executed (collectively, the “Escrow Accounts”). The Escrow Accounts shall be specified as
follows:

. In case of resident Anchor Investors. “ZAGGL E PREPAID OCEAN SERVICESLIMITED-
ANCHOR INVESTOR-R”; and

° In case of non-resident Anchor Investors. “ZAGGLE PREPAID OCEAN SERVICES
LIMITED- ANCHOR INVESTOR-NR .

Simultaneously with the execution of this Agreement: (i) Public Offer Account Bank shall aso establish
‘no-lien’ and ‘non-interest bearing” Public Offer Account with itself, which shall be a current account
established by the Company to receive monies from the Escrow Accounts and the ASBA Accounts on
the Designated Date. The Public Offer Account shall be designated as““Zaggle Prepaid Ocean Services-
Public Issue Account; and (ii) simultaneously with the execution of this Agreement, the Refund Bank
shall establish ‘no-lien and non-interest-bearing Refund Account’ with itself, designated as the “Zaggle
Prepaid Ocean Services- Refund Account ”.

The Company and the Selling Shareholders (with respect to themselves and their respective portion of
the Offered Shares), severally and not jointly, agree that they shall execute all respective forms or
documents and provide further information as may be reasonably required under the Applicable Laws
by the Sponsor Banks for discharging their duties and functions as a sponsor banks, the Escrow
Collection Bank or the Public Offer Account Bank or the Refund Bank for the establishment of the above
Escrow Accounts, Public Offer Account and Refund Account, respectively.

The operation of the Escrow Accounts, the Public Offer Account and the Refund Account by the Bankers
to the Offer shall be strictly in accordance with the terms of this Agreement, Red Herring Prospectus,
Prospectus and Applicable Law. None of the Escrow Accounts, Public Offer Account and Refund
Account shall have cheque drawing facilities. Deposits into or withdrawals and transfers from such
accounts shall be made strictly in accordance with the provisions of Clause 3 of this Agreement and
Applicable Law.

Each of the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Banks hereby agrees, confirms and declares that it does not have (and will not have) any beneficia
interest (by whatever name called) of any kind whatsoever on the amount lying to the credit of the Escrow
Accounts, Public Offer Account and/or the Refund Account, respectively and that such amounts shall be
applied, held and transferred in accordance with the provisions of this Agreement, the Red Herring
Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering Memorandum,the
Companies Act, the SEBI ICDR Regulations, the FEMA, Applicable Laws and the instructions issued
in terms thereof by the relevant Party(ies) in accordance with this Agreement.

The monieslying to the credit of the Escrow Accounts, the Public Offer Account and the Refund Account
shall be held by the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank, as
the case may be, for the benefit of and in trust for the Beneficiaries as specified in this Agreement. The
Bankers to the Offer shall not have or create any lien on, or encumbrance or other right to, the amounts
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standing to the credit of the Escrow Accounts, the Public Offer Account and the Refund Account nor
have any right to set off such amount against any other amount claimed by the Escrow Collection Bank,
the Public Offer Account Bank or the Refund Bank against any person, including by reason of non-
payment of principal or interest or charges or fees to the Escrow Collection Bank or the Public Offer
Account Bank or the Refund Bank, as the case may be, for rendering services as agreed under this
Agreement or for any other reason whatsoever. If any lien is created, it shall be void ab initio.

The Banker to the Offer shall be entitled to appoint, provided that consent in writing is obtained for such
appointment from the Lead Manager, the Selling Shareholders (or their authorized power-of-attorney
holders) and the Company, prior to the Anchor Investor Bidding Date, as its agents such banks as are
registered with SEBI under the SEBI BTI Regulations, as it may deem fit and proper to act as the
correspondent of the Escrow Collection Bank, Public Offer Account Bank or Refund Bank, as the case
may be (“Correspondent Banks”) for the collection of Bid Amounts and/or refund of the Surplus
Amounts, as applicable, aswell asfor carrying out any of its duties and obligations under this Agreement
in accordance with the terms of this Agreement provided that the relevant Bankers to the Offer shall
ensure that each such Correspondent Bank provides written confirmation that it will act entirely in
accordance with the terms of this Agreement, and shall provide a copy of such written confirmation to
the Company, the Selling Shareholders and the Syndicate. However, the Members of the Syndicate, the
Company and the Selling Shareholders shall be required to coordinate and correspond only with the
Banker to the Offer and not with its Correspondent Banks and that the Banker to the Offer shall remain
fully responsible for all of its respective obligations and the obligations of such Correspondent Banks, if
any appointed hereunder. The Company will not be responsible for any fees to be paid to the
Correspondent Banks.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Banks
shall comply with the terms of this Agreement, the Red Herring Prospectus, the Prospectus, the
Preliminary Offering Memorandum, the Offering Memorandum, the SEBI ICDR Regulations, SEBI UPI
Circulars, and any other Applicable Laws, and al instructions issued by the Company, the Selling
Shareholders, the L ead Managers and/or the Registrar, in connection with their respective responsibilities
as the Escrow Collection Bank, the Public Offer Account Bank, Refund Bank or the Sponsor Banks as
the case may be. Each Escrow Collection Bank, the Public Offer Account Bank, Refund Bank and/or the
Sponsor Banks hereby agrees and confirms that it shall be fully responsible and liable for any breach of
the foregoing and its own obligations under this Agreement and for all acts and omissions (including that
of with notice to Correspondent Banks, if any), and liable for, any failure to comply with its obligations
under this Agreement, any breach of the terms and conditions of this Agreement by it, and all itsactsand
omissions in connection with their respective responsibilities, under this Agreement. The Banker to the
Offer shall ensure that its Correspondent Bank(s), if any, agreesin writing to comply with all the terms
and conditions of this Agreement and a copy of such written confirmation shall be provided to the Lead
Managers, the Company and the Selling Shareholders. Further, the Sponsor Banks shall comply with the
SEBI UPI Circularsin letter and in spirit and any consequent amendments to the SEBI UPI Circulars, if
any and other Applicable Law. The Banker to the Offer further agrees that registration of its
Correspondent Bank(s) with SEBI does not absolve the Banker to the Offer from its obligations in
relation to the Offer and as set out under this Agreement as a principal.

The Parties acknowledge that for every Bid entered in the Stock Exchange’s bidding platform, NPCI
maintains the audit trail. The liability to compensate the Bidders for failed transactions shall be with the
concerned intermediaries such as Sponsor Banks, NPCI, mobile PSP, Bankers to Offer, as applicable, in
the ASBA with UPI as the payment mechanism process at whose end the lifecycle of the transaction has
come to a halt. The Parties further acknowledge that NPCI shall share the audit trail of al disputed
transactiong/investor complaints with the respective Sponsor Banks. BRLMSs shall obtain the audit trail
from respective Sponsor Banks for analysis and fixation of liability.

It isacknowledged that the Offer will be undertaken pursuant to the processes and procedure under Phase
Il of the SEBI UPI Circulars. Notwithstanding anything included in this Agreement, in the event that
Phase |11 of the SEBI UPI Circulars becomes applicable to the Offer, the Offer will be conducted in
accordance with the procedure set out for Phase 111 in the SEBI UPI Circulars. The Escrow Collection
Bank confirms that it shall not process any ASBA Forms relating to any Bidder from Designated
Intermediary in the capacity as the Escrow Collection Bank.

OPERATION OF THE ESCROW ACCOUNTS, PUBLIC OFFER ACCOUNT AND REFUND
ACCOUNT
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Depositsinto the Escrow Accounts

The Escrow Collection Bank agrees that, in terms of the SEBI ICDR Regulations, ASBA shall be
mandatory for all investors participating in the Offer, other than the Anchor Investors. The Escrow
Collection Bank confirms that it shall not accept any ASBA Bid or process any ASBA Form relating to
any ASBA Bidder from any Designated Intermediary in its capacity as the Escrow Collection Bank,
except in its capacity asa SCSB. The Escrow Collection Bank shall strictly follow the instructions of the
Lead Managers and the Registrar to the Offer in this regard.

The Bid Amountsrelating to Bids by the Anchor Investors shall be deposited, during the Anchor Investor
Bidding Date, in the manner set forth in the Red Herring Prospectus, the Preliminary Offering
Memorandum and the Syndicate Agreement, with the Escrow Collection Bank at its designated branch,
and shall be credited upon realization to the appropriate Escrow Accounts. In addition, in the event the
Anchor Investor Offer Price is higher than the Anchor Investor Allocation Price, then, any incremental
amounts from the Anchor Investors until the Anchor Investors Pay-in Date shall also be deposited into
and credited upon redlization to the relevant Escrow Accounts. Further, any amounts payable by the
Underwriters or any other person pursuant to any underwriting obligationsin terms of the Underwriting
Agreement shall also be deposited into the Escrow Accounts maintained with the Escrow Collection
Bank prior to finalization of the Basis of Allotment or such other time as may be agreed among the parties
to the Underwriting Agreement. All amounts lying to the credit of the Escrow Accounts shall be held for
the benefit of the Beneficiaries.

The transfer instructions for payment into Escrow Accounts shall be drawn in favor of the Escrow
Accounts specified in Clause 2.3.

In the event of any inadvertent error in calculation of any amounts to be transferred from the Escrow
Account to the Public Offer Account or the Refund Account, as the case may be, the Lead Managers
(with copy to the Registrar, Company and each Selling Shareholder) and the Company (with copy to the
Registrar, Lead Managers and each Selling Shareholder) or the Registrar (with copy to the Company,
Lead Managers and each Selling Shareholder) may, pursuant to a written intimation to the Escrow
Collection Bank, the Public Offer Account Bank, or the Refund Bank, as necessary, provide revised
written instructions to the Escrow Collection Bank, the Public Offer Account Bank, or the Refund Bank,
as applicable, to transfer the specified amounts to the Escrow Accounts, Public Offer Account or the
Refund Account, as the case may be, provided that such revised instructions shall be issued promptly
upon any of the Lead Managers or the Company or the Registrar to the Offer becoming aware of such
error having occurred (or erroneous instruction having been delivered) with a copy to the other Parties.
On the issuance of revised written instructions as per this Clause 3.1.4, the erroneous instruction(s)
previously issued in this regard to the Escrow Collection Bank, Public Offer Account Bank or Refund
Bank, as applicable, shall stand cancelled and superseded by the revised written instructions as per this
clause without any further act, intimation or instruction being required from or by any Parties, and the
obligations and responsibilities of the respective Parties in this regard shall be construed with reference
to the revised instructions so delivered by the Lead Managers and/or the Company or the Registrar in
terms of this clause.

Remittance and/or application of amountscredited to Escrow Accounts, Public Offer Account and
Refund Account

The remittance and application of amounts credited to the Escrow Accounts, the Public Offer Account
and Refund Account shall be appropriated or refunded, as the case may be, on the occurrence of certain
events and in the manner more particularly described herein below.

Failure of Offer
The Offer shall be deemed to have failed in the event of occurrence of any one of the following events:
@ the Company and/or the Selling Shareholders, in consultation with the Lead Managers,

withdraw the Offer prior to the execution of the Underwriting Agreement in accordance with
the Offer Agreement or the Red Herring Prospectus;
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(b) The Bid/ Offer Opening Date not taking place for any reason within 12 months from the date of
the receipt of the final observations from SEBI on the Draft Red Herring Prospectus, for any
reason, whatsoever;

(© any event due to which the process of Bidding or the acceptance of Bids cannot start on the
dates mentioned in the Offer Documents (including any revisions thereof), including the Offer
not opening on the Bid/ Offer Opening Date or any other revised date agreed between the Parties
for any reason;

(d) the Offer becomes illegal or non-compliant with Applicable Law, or isinjuncted or prevented
from completion, or otherwise rendered infructuous or unenforceable pursuant to any
Applicable Law or pursuant to any order or direction passed by any Governmental Authority
having requisite authority and jurisdiction over the Offer such as refusal by a Stock Exchange
to grant the listing and trading approval or non-disposition of an application for a listing and
trading approval by a Stock Exchange within the period specified under Applicable Law;

(e non-receipt of regulatory approvalsin atimely manner in accordance with Applicable Law or
at all, including, the listing and trading approval from each of the Stock Exchanges;

()] the RoC Filing not being completed on or prior to the Drop Dead Date for any reason;

(9) the declaration of the intention of the Company and the Selling Shareholders, in consultation
with the Lead Managers, to withdraw and/or cancel and/or abandon the Offer at any time
including after the Bid/ Offer Opening Date until the Designated Date;

(h) any of the Underwriting Agreement (if executed), or the Offer Agreement or the Fee Letter
being terminated in accordance with its terms or having become illegal or non-compliant with
Applicable Laws or unenforceable for any reason or, non-compliant with Applicable Laws or,
if it or their performance has been injuncted or prevented by SEBI, any court or other judicial,
statutory or regulatory body or Governmental Authority or tribunal having requisite authority
and jurisdiction in this behalf, prior to the transfer of funds into the Public Offer Account, in
accordance with the terms of the Agreement;

) the number of Allottees being less than 1,000 (one thousand);

()] the requirement for allotment of the minimum number of Equity Shares as prescribed under
Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended, is not fulfilled;

(K) non-receipt of minimum subscription of 90% of the Fresh Issue as of the Bid/Offer Closing
Date;

() the Underwriting Agreement is not executed on or prior to RoC Filing, unless the date is
mutually extended by the Lead Managers, the Selling Sharehol ders and the Company in writing;
and

(m) such other event as may be mutually agreed upon among the Company, Selling Shareholders
and the Lead Managers, in writing.

Failure of Offer prior to Designated Date

On becoming aware of an event specified in Clause 3.2.1.1. above, or upon receipt of the information,
from the Company, whichever is earlier, the Lead Managers shall, on the same day, intimate in writing
to the Escrow Collection Bank and/or the Public Offer Account Bank and/or the Refund Bank and/or
Sponsor Banks (with a copy to the Company and the Selling Shareholders), as appropriate, and the
Registrar of the occurrence of any of the events specified in Clause 3.2.1.1 above, following the receipt
of the relevant information from the Company or the Selling Shareholders, as the case may be, in the
form prescribed (as set out in Schedule | hereto). Provided that, on becoming aware of the event specified
in Clause 3.2.1.1(j) “Minimum Subscription Failure”) or Clause 3.2.1.1(d) to the extent that there is
refusal by any of the Stock Exchangesto grant listing and trading approval (“Stock Exchange Refusal™),
the Lead Managers shall, on the same day, intimate in writing to the Escrow Collection Bank, Refund
Bank, Public Offer Account Bank and the Registrar of the occurrence of such event, with a copy to the
Company and the Selling Shareholders:
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The Escrow Collection Bank, on receipt of an intimation from the Lead Managersin writing as
per Clause 3.2.1.2, after notice to the Registrar, Lead Manager, the Selling Shareholders and the
Company forthwith on the same Working Day (for instructions issued during the business
hours) and in any case not later than one Working Day from the receipt of written intimation
from the Lead Managers, transfer any amounts standing to the credit of the Escrow Accountsto
the Refund Account held with the Refund Bank, for the purpose of refunding such amounts to
the Anchor Investors as directed by the Lead Managers. Immediately upon the transfer of
amounts to the Refund Account, the Refund Bank shall appropriately confirm the same to the
Registrar, the Lead Managers, the Company and the Selling Shareholders. Provided that in the
event of a Minimum Subscription Failure or a Stock Exchange Refusal, the Escrow Collection
Bank shall forthwith, on the same Working Day, or in the event the intimation is received post
banking hours, on the immediate next Working Day, transfer, with notice to the L ead Managers,
the Selling Shareholders and the Company, any amounts standing to the credit of the Escrow
Accounts to the Refund Account held with the Refund Bank, in accordance with the direction
received from the Lead Managersin the prescribed form Schedulel.

On receipt of intimation from the Lead Managers of the failure of the Offer asper Clause 3.2.1.2,
the Registrar shall forthwith, but not later than one Working Day from such receipt, following
thereconciliation of accountswith the relevant Escrow Collection Bank or Public Offer Account
Bank, as applicable, (which shall be completed within one Working Day &fter the receipt of
intimation of failure of the Offer) provideto, the Escrow Collection Bank, Public Offer Account
Bank, the Refund Bank, the Sponsor Banks, the SCSBs, with a copy to the Selling Shareholders
and the Company and the Lead Managers, alist of Beneficiariesand alist of Bidders (other than
Anchor Investors) for unblocking the ASBA Accounts (in the manner set out in the Offer
Documents and in accordance with the SEBI UPI Circulars), including accounts blocked
through the UPI M echanism, as applicable and the amounts to be refunded by the Refund Bank
to such Beneficiaries (in the form specified in Schedule |1, hereto). The Registrar shall prepare
and deliver to the Company an estimate of the stationery that will be required for printing the
refund intimations. The Company shall, within one Working Day of the receipt of the list of
Beneficiariesand the amountsto be refunded thereto, prepare and deliver the requisite stationery
for printing of refund intimations to the Registrar’s office, if required, who in turn shall
immediately dispatch such intimations to the respective Bidders and in any event no later than
the time period specified in this regard in the Red Herring Prospectus, the Prospectus, the
Preliminary Offering Memorandum and the Offering Memorandum. The Registrar, the Escrow
Collection Bank, the Public Offer Account Bank, the Sponsor Banks and the Refund Bank agree
to be bound by any such instructions from the Lead Managers and agree to render all requisite
cooperation and assistance in this regard. The Refund Bank confirms that it has the required
technology and processes to undertake al activities mentioned in this Agreement. The refunds
made pursuant to the failure of the Offer as per Clause 3.2.1.2, shall be credited only to: (i) the
bank account from which the Bid Amount was remitted to the Escrow Collection Bank as per
instruction received from the Registrar and, in accordance with Rule 11 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, as amended; or remitted to the respective
bank accounts of the Bidders, in case the amounts have been transferred to the Refund Account
from the Public Offer Account, in case of occurrence of an event of failure of the Offer; (ii) if
applicable, the bank account of the underwriters or any other person in respect of any amounts
deposited by the underwriters or any other person in the relevant Escrow Accounts pursuant to
any underwriting obligations in terms of the Underwriting Agreement; and (iii) unblocked in
the same ASBA Account including account blocked through the UPI Mechanism, as applicable,
in case of ASBA Bidders as per instruction received from the Registrar and in accordance with
Rule 11 of the Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended
and Applicable Law.

The Escrow Collection Bank and the Registrar to the Offer shall, upon receipt of the list of
Beneficiaries and the amounts to be refunded to such Beneficiaries in accordance with Clause
3.2.1.3 of this Agreement, after notice to the Company and the Selling Shareholders, forthwith
but not later than one (1) Working Day, ensurethe transfer of any amounts standing to the credit
of the Escrow Accounts to the Refund Account as directed by the Lead Managers and the
Registrar (with a copy to the Refund Bank, the Company and the Selling Shareholders) (in the
form specified in Schedule 1V A).

20



322

3221

(©)

(d)

(€)

In case of Anchor Investorsto whom refunds are to be made through electronic transfer of funds,
the Refund Bank shall, within one Working Day of the receipt of the list of Beneficiaries and
the amounts to be refunded thereto in accordance with Clause 3.2.1.3 (b), after notice to the
Lead Managers, the Company and the Selling Shareholders, ensure the transfer of the requisite
amount to the account of the Beneficiaries as directed by the Registrar (in the form specified in
Schedule 11, hereto). Such Anchor Investors will be sent a letter through ordinary post by the
Registrar informing them about the mode of credit of Refund within six Working Days after the
Bid/ Offer Closing Date.

The Refund Bank shall provide the details of the UTR/control numbers of such remittances to
the Registrar on the same day. Anchor Investors will be sent a letter through electronic mail on
the date of the remittance and through registered post by the Registrar informing them about the
mode of credit of Refund within one Working Day after the remittance date. In the event of any
returns/regjects from NEFT/RTGS/NACH/direct credit, the Refund Bank shall inform the
Registrar and Lead Managers forthwith and arrange for such refunds to be made through Offer
and immediate delivery of demand drafts if requested by the Bidder and/or the Lead Managers,
subject to receipt of instruction from the Registrar. The Refund Bank shall act in accordance
with the instructions of the Registrar and BRLMs for issuances of these instruments. The entire
process of dispatch of refunds through electronic clearance shall be completed within six
Working Daysfrom the Bid/ Offer Closing Date or such other period prescribed under the SEBI
ICDR Regulations and other Applicable Laws. However, in the case of Minimum Subscription
Failure or Stock Exchange Refusal, the entire process of dispatch of refunds of amountsthrough
electronic clearance shall be completed within four days from the Bid/ Offer Closing Date (in
the event of a Minimum Subscription Failure) or the date of receipt of intimation from Stock
Exchanges rejecting the application for listing of the Equity Shares (in the event of a Stock
Exchange Refusal), or such other prescribed timeline in terms of the SEBI ICDR Regulations
and other Applicable Law. The Beneficiaries will be sent a letter by the Registrar, through
ordinary post informing them about the mode of credit of refund within four Working Days
after the Bid/ Offer Closing Date or any other period as prescribed under Applicable Law by
the Registrar. The Registrar further acknowledges the liability of the Company and the Selling
Shareholders (to the extent of their respective Offered Shares) to pay interest for delayed issue
of refunds in accordance with the SEBI ICDR Regulations and applicable SEBI circulars,
including SEBI UPI Circulars, SEBI circular number SEBI/HO/CFD/DIL1/CIR/P/2021/47
dated March 31, 2021 and shall accordingly provide all assistance in this regard, to ensure that
the refunds are made within four days (or such applicable time period as may be prescribed by
SEBI) in case of Minimum Subscription Failure and Stock Exchange Refusal. The Surplus
Amount shall be transferred to the Refund Account at the instructions of the BRLMs and the
Registrar to the Offer in accordance with the procedure specified in the Red Herring Prospectus,
this Agreement, the March 2021 Circular, the June 2021 Circular and the April 2022 Circular
I, as applicable. Immediately upon the transfer of the amounts to the Refund Account, the
Refund Bank shall appropriately confirm the same to the Registrar to the Offer, the BRLMS,
the Company and each of the Selling Shareholders.

The Escrow Coallection Bank, Public Offer Account Bank, the Refund Bank and the Sponsor
Banks shall discharge its duties and be discharged of al their legal obligations under this
Agreement only if they have acted in a bona fide manner and in good faith and in accordance
with the terms of this Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary
Offering Memorandum, the Offering Memorandum, the SEBI ICDR Regulations, applicable
SEBI Regulations and any other Applicable Laws.

The Registrar, the Escrow Collection Bank, Public Offer Account Bank, Sponsor Banks and the
Refund Banks agree to be bound by any instructions in writing from the Lead Managers as per
the terms of this Agreement and also agree to render all requisite cooperation and assistance in
thisregard.

Failure of the Offer after the Designated Date

After the funds (including funds received from ASBA Bidders and Anchor Investors) are transferred to
the Public Offer Account, in the event that the listing of the Equity Shares does not occur in the manner
described in the Offer Documents, SEBI ICDR Regulations or any other Applicable Laws, the Lead
Managers shall intimate the Public Offer Account Bank, Refund Bank and the Registrar in writing to
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transfer amount from the Public Offer Account to the refund account, in the form specified in Schedule
X111, hereto (with a copy to the Company and the Selling Shareholders). On receipt of intimation from
the Lead Managers of the failure of the Offer as per Clause 3.2.1.2, the Registrar shall forthwith, but not
later than one Working Day, following the reconciliation of accounts with the Escrow Collection Bank
or Public Offer Account Bank, as applicable, (which shall be completed within one Working Day after
the receipt of intimation of failure of the Offer) provide to Public Offer Account Bank, the Refund Bank,
the Sponsor Banks, the SCSBs, with a copy to the Selling Shareholders, the Company and the Lead
Managers, a list of Beneficiaries and a list of Bidders (other than Anchor Investors), amounts to be
refunded by the Refund Bank to such Beneficiaries (in the form specified in Schedule I, hereto). The
Public Offer Account Bank shall, and the Registrar shall ensure that the Public Offer Account Bank shall,
after anotice to the Lead Managers (with a copy to the Company and the Selling Shareholders), not later
than one Working Day from the date of the receipt of the list of Beneficiaries and the amounts to be
refunded thereto, transfer the amount held in the Public Offer Account to the Refund Account. Thereafter,
the Refund Bank shall on the same Working Day, ensure the refund of amounts held in the Refund
Account to the Bidders in accordance with the Applicable Law and Clause 3.2.4 as per the modes
specified in the Red Herring Prospectus and the Prospectus. All refunds under this Agreement shall be
payable by the Refund Bank and until such refundsare paid as agreed herein, the monieslying the Refund
Account shall be held for the benefit of the Bidders eligible to receive refunds in the Offer without any
right or lien thereon.

Completion of the Offer
In the event of the completion of the Offer:

€) The Anchor Investor/Offer Period, the Bid/Offer Opening Data and Bid/Offer Closing Date
shall be as described in the Red Herring Prospectus. The Escrow Collection Bank, Public Offer
Account Bank, Refund Bank and Sponsor Banks shall refer to the Red Herring Prospectus for
the Anchor Investor Bidding Date, the Bid / Offer Opening Date and Bid / Offer Closing Date.
If the Red Herring Prospectus does not specify the Anchor Investor Bidding Date and the Bid/
Offer Opening Date and Bid/ Offer Closing Date, the Lead Managers shall, after the filing of
the Red Herring Prospectus with the RoC, prior to the Anchor Investor Bidding Date, and upon
receipt of any requisite information from the Company or the Selling Shareholders, intimatein
writing in the form provided in Schedule |11 hereto, the Anchor Investor Bidding Date and the
Bid/ Offer Opening Date and Bid/ Offer Closing Date to the Escrow Collection Bank, Public
Offer Account Bank, Refund Bank and the Registrar with acopy to the Company and the Selling
Shareholders, provided that this intimation shall be provided irrespective of completion of the
Offer.

(b) The Registrar shall, on or prior to the Designated Date in writing, (a) along with Lead Managers,
in the form provided in Schedule IV A, intimate the Escrow Collection Bank, Public Offer
Account Bank, the Refund Bank and the Sponsor Banks (with a copy to the Company and the
Selling Shareholders), the Designated Date, and provide the Escrow Collection Bank with the
(i) written details of the Bid Amounts relating to the Anchor Investors that are to be transferred
from the Escrow Accounts to the Public Offer Account, (ii) amounts, if any, paid by the
Underwriters or any other person pursuant to any underwriting obligations in terms of the
Underwriting Agreement to be transferred to the Public Offer Account, and (iii) the Surplus
Amount, if any, to betransferred from Escrow Accountsto the Refund Account, and (b) intimate
the SCSBs and the Sponsor Banks (with a copy to the Company, Selling Shareholder and the
Lead Managers), in the form provided in Schedule 1V B, the Designated Date, and provide the
SCSBs and the Sponsor Banks with the written details of the amountsthat have to be unblocked
and transferred from the ASBA Accounts including the accounts blocked through the UPI
Mechanism to the Public Offer Account. The Sponsor Banks, based on the UPI Mandate
Request approved by the respective UPI Bidders at the time of blocking of their respective
funds, will raise the debit/ collect request from the respective ASBA Account and issue
necessary instructions, whereupon the funds will be transferred from such ASBA Account to
the Public Offer Account and the remaining funds, if any, will be unblocked without any manual
intervention by the UPI Bidder or the Sponsor Banks. Further, the SCSBs will raise the debit/
collect request from the respective ASBA Account and issue necessary instructions, whereupon
the funds will be transferred from such ASBA Account to the Public Offer Account and the
remaining funds, if any, will be unblocked without any manual intervention by the Bidder or
the SCSBs. The Refund Bank shall ensure the transfer of the Surplus Amounts to the account

22



(©

(d)

(€)

(f)

of the Beneficiaries and immediately upon such transfer, the Refund Bank shall intimate the
BRLMs, the Company and the Selling Shareholders of such transfer. The Sponsor Banks shall
be responsible for sharing the details of Bid Amounts that have to be unblocked and transferred
from the ASBA Accountsto the Public Offer Account with the UPI Bidders’ banks. In the event
such transfers are unable to be completed on the same Working Day, such instructions issued
by the Registrar and the BRLMs to the Escrow Collection Bank, and by the Registrar to the
SCSBs or the Sponsor Banks (who in turn shall give instructions to SCSBs, that are UPI
Bidder’s banks for debit/collect requests in case of applications by UPI Mechanism), as
applicable, shall be valid for the next Working Day. Immediately upon the transfer of the
amounts to the Public Offer Account, the Escrow Collection Bank shall appropriately confirm
the sameto the Registrar and BRLMs, the Company and the Selling Shareholders. The amounts
to be transferred from the ASBA Account to the Public Offer Account by the SCSBs (including
the relevant UPI Bidder’s bank on raising of debit/collect request by the Sponsor Banks)
represent Bids from ASBA Bidders that have received confirmed allocation in respect of the
Equity Sharesin the Offer.

Notwithstanding the completion of the Offer, in case of any delay in unblocking of amountsin
the ASBA Accounts (including amounts blocked through the UPI Mechanism) exceeding four
Working Days from the Bid/ Offer Closing Date, the Bidder shall be compensated as per
Applicable Law. The Lead Managers shall, in their sole discretion, identify and fix the liability
on such intermediary or entity (the “Relevant Intermediary”) responsible for such delay in
unblocking. It is hereby clarified that the Members of the Syndicate shall not be liable in any
manner whatsoever for any failure or delay on the part of such Relevant Intermediary (as
determined by the Lead Managers, in their sole discretion) to discharge its obligation to
compensate the investor for the delay in unblocking of amount, as stated above.

The amounts to be transferred to the Public Offer Account by the Escrow Collection Bank
represent Bids from Anchor Investors that have received confirmed allocation in respect of the
Equity Shares in the Offer and amounts, if any, paid by the Underwriters or any other person
pursuant to any underwriting obligationsin terms of the Underwriting Agreement. The amounts
to be unblocked and transferred to the Public Offer Account by the SCSBs (including the
relevant UPI Bidder’s bank on raising of debit/collect request by the Sponsor Banks) represent
Bids from ASBA Bidders that have received confirmed allocation in respect of the Equity
Shares in the Offer.

On the Designated Date, the Escrow Collection Bank and the SCSBs shall, on receipt of such
details under Clause 3.2.3.1 from the Lead Managers and the Registrar, or on receipt of the
debit/collect request from the Sponsor Banks (in case of UPI Bidders Bidding using the UPI
Mechanism), as the case may be, within Banking Hours on the same Working Day, transfer the
amounts lying to the credit of the Escrow Accounts and/or blocked in the ASBA Accountsin
relation to the successful Bids by Allottees to the Public Offer Account. The Surplus Amount
shall be transferred by the Escrow Collection Bank to the Refund Account upon receipt of
written instructions of the Registrar and the Lead Managers (with notice to the Company) in
accordance with the procedure specified in this Agreement, the Red Herring Prospectus,
Prospectus and this Agreement. Immediately upon the transfer of the amounts to the Public
Offer Account and the Refund Account, the Escrow Collection Bank, the Public Offer Account
Bank and the Refund Bank and the Sponsor Banks shall appropriately confirm such transfer or
receipt, as applicable, to the Registrar and Lead Managers (with a copy to the Company and the
Selling Sharehol ders).

Thereupon, in relation to amounts lying to the credit of the Public Offer Account, the Bidders
or Underwriters (or any other person pursuant to any underwriting obligation), as the case may
be, shall have no beneficial interest therein save as provided in this Agreement or under
Applicable Law. For the avoidance of doubt, it is clarified that the Bidders or Underwriters or
any other person, asthe case may be, shall continueto be Beneficiariesin relation to the Surplus
Amount, if any, and subject to Clause 3.2.2.1and upon receipt of the fina listing and trading
approvals, the Selling Shareholders (to the extent of their respective portion of the Offer for
Sale) and the Company (to the extent of the Fresh Issue) shall be the Beneficiaries (except to
the extent of Offer Expenses payable out of the Offer proceeds) in accordance with the
provisions of this Agreement, the Fee Letter, the Syndicate Agreement, the Underwriting
Agreement and Offer Agreement, shall be the Beneficiaries in respect of their respective
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portions of the balance amount. In relation to the Surplus Amount transferred to the Refund
Bank by the Escrow Collection Bank, the Refund Bank shall ensure the transfer of the Surplus
Amount to the account of the Beneficiaries and immediately upon such transfer, the Refund
Bank shal intimate the Registrar, the Lead Managers, the Company and the Selling
Shareholders of such transfer. Further, it is hereby clarified that until the receipt of final listing
and trading approvals from the Stock Exchanges, the Public Offer Account Bank shall not
transfer the monies due to the Company or the Selling Shareholders, net of the Offer Expenses
and the STT and/or withholding tax and/ or other applicable taxes, as applicable (calculated
based on the Chartered Accountant Certificate to be provided by the Company and the Selling
Shareholders), from the Public Offer Account to the Company’s bank account or the Selling
Shareholders’ respective bank accounts. The transfer from the Public Offer Account shall be
subject to the Public Offer Account Bank receiving written instructions from the Lead
Managers, in accordance with Clause 3.2.3.2. The Bidders shall have no beneficia interest
therein save in relation to the amounts that are due to be refunded to them in terms of the Red
Herring Prospectus and the Prospectus, this Agreement and Applicable Law.

Notwithstanding anything stated in this Agreement, the Company and the Selling Shareholders
agree that they shall take all necessary action, as maybe required, to ensure that the fees,
commission, brokerage, incentives and expenses shall be paid to the Lead Managers, Syndicate
Member and to the legal counsels immediately upon receipt of the final listing and trading
approvals from the Stock Exchanges in accordance with the provisions of this Agreement, the
Fee Letter, Offer Agreement, Syndicate Agreement and Underwriting Agreement. All the
expenses for the Offer shall be paid by the Company and the Selling Shareholders as specified
in the Offer Agreement directly from the Public Offer Account. For any Offer related expenses
that are not paid from the Public Offer Account, the Company agrees to advance the cost and
such expenses will be reimbursed by the Selling Shareholders for their respective portion of
such costs in terms of the Offer Agreement.

The fees payable to the Sponsor Banks for services provided for services provided in terms of
this Agreement, shall be as per the commercial arrangement agreed between Company and the
Sponsor Banks in accordance with the November 2018 Circular, the guidelines issued by the
NPCI, and this Agreement shall be mutually decided by the Company and the Sponsor Bank.
The Company will make the payment only to the Sponsor Bank, which in turn shall make the
requisite paymentsto the NPCI, as applicable, and the banks where the accounts of the Bidders,
linked to their UPI 1D, are held.

The Registrar shall, after the Bid/ Offer Closing Date, but no later than one Working Day from
the Bid/ Offer Closing Date, in the prescribed form (specified in Schedule V hereto), in writing,
intimate the Lead Managers (with a copy to the Company and the Selling Shareholders), the
aggregate amount of commission payable to the SCSBs, Sponsor Banks, Registered Brokers,
CDPs and CRTAs as calculated by the Registrar. For the avoidance of doubt, the quantum of
commission payable to the SCSBs, Registered Brokers, CDPs and CRTAs shall be determined
in terms of the Syndicate Agreement and on the basis of such Bid cum Application Forms
procured by them and which are igible for Allotment and the payment of commission to the
Registered Brokers will be made through the Stock Exchanges. The Parties acknowledge that
the aggregate amount of commission payable to the Registered Brokersin relation to the Offer,
as calculated by the Registrar, shall be transferred by the Company to the Stock Exchanges,
prior to the receipt of final listing and trading approvals in accordance with Applicable Law.
All payments towards processing fee or selling commission shall be released only after
ascertaining that there are no pending complaints pertaining to block/unblock of Bids and upon
receipt of confirmation on completion of unblocks from Sponsor Banks, SCSBs and the
Registrar as specified under the SEBI circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated March 16, 2021, read with SEBI Circular
no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022. The SCSBs, the Sponsor Banks
and the Registrar shall provide the relevant confirmations to the Lead Managers in accordance
with the SEBI Circular SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, to
the BRLMs and the Company. All such payments shall be made in accordance with the
appointment or engagement letter or memoranda of understanding or agreements with such
entities. All the Offer Expenses shall be retained in the Public Offer Account from the total
proceeds of the Offer and before transferring the final amounts into the Company and each of
the Selling Shareholders’ respective accounts, it shall be suitably adjusted in pro rata basisin
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relation to the Offer Expenses apportioned to each of the Company and Selling Shareholders,
based on the number of Equity Sharesissued by the Company and sold by the respective Selling
Shareholders. It isfurther clarified that all expenses that the Company has aready incurred and
paid for in relation to the Offer (including the amounts apportioned to the Selling Shareholders
which have not been reimbursed to the Company) shall be considered to beretained in the Public
Offer Account asthe Offer Expenses, which may be further transferred to the Company account.

The Lead Managers are hereby severally authorized to take such action in accordance with the
terms of this Agreement as may be necessary in connection with the transfer of amounts from
the Escrow Accounts to the Public Offer Account and the Refund Account, as applicable

3.2.3.2 Notwithstanding anything stated in this Agreement, in respect of the amounts lying to the credit of the
Public Offer Account, the following specific provisions shall be applicable:

(@

The Public Offer Account Bank, agreesto retain the following: (A) not less than such amounts
as may have been estimated towards Offer Expenses and disclosed in the Prospectus and be
specified by the Lead Managers towards Offer Expenses including, without limitation: (i) fees,
advisory fees, incentives, commissions, brokerage and expenses payable to various
intermediaries including Lead Managers, appointed in relation to the Offer in terms of their
respective Fee Letters, the Offer Agreement, the Syndicate Agreement and the Underwriting
Agreement (when executed) by the Company / Selling Shareholders; (ii) fees and expenses
payable to the Lead Managers in accordance with the Fee Letter, fees and expenses payable to
the legal counsels to the Company and the Lead Managers; (iii) processing fees to SCSBs and
Sponsor Banks for ASBA Forms procured by the Members of the Syndicate or Registered
Brokers and submitted with the SCSBs, or procured by Registered Brokers, CRTAs or CDPs
and submitted with the SCSBs as mentioned in the Syndicate Agreement; and (iv) any other
expensesin connection with the Offer, including road show expenses, advertisement, mediaand
other expenses (expenses collectively referred to as the “Offer Expenses”); (B) securities
transaction tax and withholding tax, as applicable, for onward depositing of securities
transaction tax and withholding tax arising out of the Offer to the Indian revenue authorities,
pursuant to the Chapter VII of the Finance Act (No. 2), 2004, as amended (“Securities
Transaction Tax” or “STT”), at such rate as may be prescribed therein and in accordance with
a Chartered Accountant Certificate in the Public Offer Account until such time as the Lead
Managers instruct the Public Offer Account Bank, in the form specified in Schedule VI or
Schedule V111, asapplicable, with acopy to the Company and Selling Shareholders. Other than
(i) listing fees which shall be solely borne by the Company; and (ii) feesfor legal counsel to the
Selling Shareholders, which shall be solely borne by the respective Selling Shareholders, all
costs, charges, fees and expenses that are associated with and incurred in connection with the
Offer shall be borne by each of the Company and the Selling Shareholders, on a pro rata basis,
in proportion to the number of Equity Shares issued and allotted by the Company pursuant to
the Fresh Issue, and/or transferred by the Selling Shareholdersin the Offer for Sale, respectively,
subject to Applicable Law, and except as may be prescribed by the SEBI or any other regulatory
authority. All such payments shall be made by the Company on behalf of the Selling
Shareholders (in accordance with the appointment or engagement letter or memoranda of
understanding or agreements with such entities) and upon the successful completion of the
Offer, each of the Selling Shareholders agree that it shall reimburse the Company, on apro rata
basis, in proportion to its respective portion of the Offered Shares, for any expensesincurred by
the Company on behalf of such Selling Shareholder except as may be prescribed by the SEBI
or any other regulatory authority. In case the Offer iswithdrawn or not completed for any reason
whatsoever, all costs, charges, fees, and any expensesin relation to the Offer shall be borne by
the Company in accordance with Applicable Law or as may be prescribed or directed by the
SEBI or any other regulatory authority.

The Parties acknowledge and agree that the collection and deposit of STT by the Lead Managers
with the Indian revenue authorities, as necessary, is only aprocedural requirement and that the
BRLMs shall not be responsible for collection and deposit of any taxes other than STT. It is
hereby agreed that the Company will continue to be responsible for procuring and providing a
Chartered Accountant Certificate and the Selling Shareholders shall provide al such
information and documents as may be necessary in this regard. Upon confirmation on the
amount to withheld as the amount required to be deducted and withheld at source or any other
tax, if applicable on the Offer for Sale proceeds, in accordance with the Chartered Accountant
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Certificate, the Company on behalf of itself and the Selling Shareholders will provide the
Members of the Syndicate, with an original or authenticated copy of the tax receipt evidencing
payment of the applicable tax to the revenue authorities, once received and as soon as
practicable. Upon the successful completion of the Offer, the Selling Shareholders shall
reimburse the Company for any Offer Expenses incurred by the Company on behalf of the
Selling Shareholders, in accordance with the Offer Agreement from the Public Offer Account.
Any payments, in addition to the Offer Expenses, to be made from the Public Offer Account
shall be agreed in writing amongst the Lead Manager, the Company and the Selling
Shareholders prior to transfer of funds from the Public Offer Account. The final payment of
commission to Registered Brokers shall be made by the Stock Exchanges upon receipt of the
aggregate commission from the Company.

Until such time that instructions in the form specified in Schedule VI and Schedule VIII are
received from the Lead Managers (in accordance with Clause 3.2.3.2 (a)), the Public Offer
Account Bank shall retain the amount of Offer Expenses and mentioned in Clause 3.2.3.2(a)
above in the Public Offer Account and shall not act on any instruction, including that of the
Company and/or the Selling Sharehol ders.

Upon receipt of fina listing and trading approvals from the Stock Exchanges, (i) the Lead
Managers shall jointly, by one or more instructions to the Public Offer Account Bank (with a
copy to the Company and Selling Shareholders) in the form specified in Schedule VI, intimate
the Public Offer Account Bank of the details of Offer Expenses to be paid to various
intermediaries subject to compliance with timeline specified in Applicable Law, and (ii) the
Lead Managers shall, by one or more instructions to the Public Offer Account Bank (with a
copy to the Company and Selling Shareholders) in the form specified in Schedule V111, intimate
the Public Offer Account Bank the amount of Securities Transaction Tax (as specified in a
Chartered Accountant Certificate) for onward deposit to Indian revenue authorities, and the
Public Offer Account Bank shall, on the same day and no later than one (1) Working Day from
the date of such instruction, remit such funds to the relevant accounts. The Selling Shareholders
shall provide al necessary information and documents as may be required by the Lead
Managers for the payment of the Securities Transaction Tax. The Public Offer Account Bank
or the Company, as applicable, shall on the same day and no later than one (1) Working Day
from the date of receipt of funds, deposit such amount with the tax authorities on behalf of the
Selling Shareholders, and provide the necessary acknowledgement/challan to Selling
Shareholders and the Lead Managers in such timeline immediately upon such deposit.

The Selling Shareholders, shall obtain a Chartered Accountant Certificate, in form prescribed
in Schedule VII (including Annexure | thereto) confirming the amount of STT payable by
the Selling Shareholders in terms of the Offer Agreement, and details of other taxes for Selling
Shareholders, if any, in connection with the Offer and provide such certificate to the Lead
Managers immediately upon Allotment. It is hereby clarified that nothing contained in this
Agreement or in any other agreement or document shall make the Lead Managers liable for the
(a) computation of the STT or other taxes payablein relation to the Offer for Sale, if any; or (b)
payment of the STT or other taxes payable in relation to the Offer for Sale. The obligation of
the Lead Managersin respect of the STT will be limited to remittance of such STT pursuant to
and in accordance with Applicable Law.

Notwithstanding anything to the contrary in this Agreement, each of the Parties hereby agrees
that the Lead Managers will not have any responsibility, obligation or liability whatsoever,
directly or indirectly, with regard to the other taxes. The Company and/or each Selling
Shareholder hereby, severally, agree that the Lead Managers shall not be liable in any manner
whatsoever to the Company and/or any of the Selling Shareholders for any failure or delay in
collection, payment or deposit of the whole or any part of any amount due as tax deducted at
sourcein relation to the Offer. Further, each of the Parties hereby agrees and acknowledges that
the Lead Managers will not have any responsibility, obligation or liability whatsoever, directly
or indirectly, with regard to applicable STT in relation to proceeds realized from the Offer for
Sale, except the limited obligation as mentioned in Clause 9.4 of this Agreement.

At least two Working Days prior to the date of Bid/ Offer Opening Date: (a) each Selling
Shareholder shall inform the Lead Managers of the details of such Selling Shareholders’ bank
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account in the form set out in Schedule XV11, to which net proceeds from the Offer to which
the Selling Shareholders are entitled to, will be transferred in accordance with Clause 3.2.3.2.

Upon receipt of the final listing and trading approvals, the completion of the transfers specified
above and no pending complaints pertaining to block/unblock of UPI Bids and receipt of
confirmation of completion of unblocking, the Lead Managers shall, subject to retention as
specified in clause 3.2.3.2(a) above, provide the Public Offer Account Bank (with a copy to the
Company and the Selling Shareholders), in the form prescribed in Schedule I X instructions
stating the amount to be transferred from the Public Offer Account to the respective bank
account(s) each of the Company and the Selling Shareholders, and the Public Offer Account
Bank shall remit such amountswithin 1 (one) Working Day from the receipt of such instruction
from the Lead Managers (which shall be provided during Banking Hours), remit such amounts
not later than one Working Day from the receipt of such instructions, subject to receipt of all
information as required under this Agreement. Amounts to which the Selling Shareholders, are
entitled to, shall be transferred to the bank account of the respective Selling Shareholder after
deducting their proportionate share of the Offer Expenses and the Securities Transaction Tax,
payable by the respective Selling Shareholders in accordance with 3.2.3.2(a). Any amount left
in the Public Offer Account after the above payment and payment of the Offer Expenses shall
and upon receipt of instruction from the Lead Managersin the form prescribed in Schedule 1 X,
be transferred to the respective accounts of the Company and Selling Shareholders in the
respective proportion of the Offered Shares.

The Lead Managers shall not provide any documentation or confirmation or execute any
document in relation to the remittance, save and except the fund transfer instructions being
provided by them to the Public Offer Account Bank; the Lead Managers shall not be considered
as a “Remitter”. The Company and the Selling Shareholders will provide their respective
account numbers, |FSC Code, bank name and branch address to the Lead Managers, who shall
include such details in their instructions to the Public Offer Account in the form prescribed in
Schedule I X. The Lead Managers shall have no responsibility to confirm the accuracy of such
details (respective account numbers, IFSC Code, bank hame and branch address) provided by
the Selling Shareholders. The Lead Managers shall also not be responsible for any delay in
preparation/ delivery of the remittance documents including but not limited to Form A2, 15
CA/CB, customer request letter (CRL) and any such other documents requested by the Public
Offer Account Bank. It is hereby clarified that the Schedule | X may aso be used for transfer
of amount for Offer Expenses to the Company’s bank account where such expenses have been
incurred by the Company on behalf of the Selling Shareholders and are subsequently being
reimbursed to the Company from the Public Offer Account.

The written instructions as per Schedule VI, Schedule V111 and Schedule | X or any other
written instructions in accordance with this Agreement shall be valid instructions if signed by
any one person named as authorized signatories of the Lead Managers in Schedule XI B, and
whose specimen signatures are contained herein, in accordance with Clause 15 or as may be
authorized by the respective Lead Managers with intimation to the Escrow Collection Bank,
Public Offer Account Bank or the Refund Bank, with a copy of such intimation to the Company
and the Selling Shareholders.

The instructions given by the Lead Managers under this Clause 3.2.3.2 shall be binding on the
Public Offer Account Bank irrespective of any contrary claim or instructions from any Party
including the Company and/or the Selling Shareholders.

The Parties acknowledge and agree that the sharing of all costs, charges, fees and expenses
associated with and incurred in connection with the Offer (including any variable or
discretionary fees, expenses and costs arising in connection with the Offer) will bein accordance
with the Offer Agreement and the Fee Letter.

All Offer Expenses will be paid from the Public Offer Account in accordance with the
provisions of this Agreement. Upon successful completion of the Offer, the Selling
Shareholders agree that the Company shall be reimbursed for any expenses incurred by the
Company on the behalf of the Selling Shareholdersin relation to the Offer, in accordance with
the Offer Agreement, directly from the Public Offer Account. Provided, however, that the
applicable STT and other taxes, if any, shall be borne by the concerned Selling Shareholder, in
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accordance with Applicable Law and the Offer Agreement. However, in the event of any Offer
Expenses falling due to the Lead Managers (excluding any amounts payable to the Lead
Managers by the Selling Shareholdersin accordance with the Fee L etter) the Syndicate Member
and the legal counsels to the Company and the Lead Managers after closure of the Public Offer
Account, or to the extent that such expenses or amounts falling due to the Lead Managers, the
Syndicate Member and the legal counselsto the Company and the Lead Managers are not paid
from the Public Offer Account, the Company and the Selling Shareholders (in accordance with
the appointment or engagement letter or memoranda of understanding or agreements with such
entities), shall pay such expenses on a pro-rata basis, in proportion to the Equity Shares issued
and allotted by the Company in the Fresh Issue and the Offered Shares sold by the Selling
Shareholders.

In the event of any compensation required to be paid by the post-Offer Lead Managers to
Bidders for delays in redressal of their grievance by the SCSBs in accordance with the SEBI
circular SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and the SEBI circular
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, the Company shall reimburse the
relevant Lead Managers for such compensation (including applicable taxes and statutory
charges, if any) within 5 (five) working days of receiving an intimation from such Lead
Managers regarding any compensation and/or other amounts payable or paid by the Lead
Managers on account of any delay in redressal of grievances in relation to unblocking of UPI
Bids and ASBA Bids and/or for any other reason pursuant to and/or arising out of the same, in
accordance with the SEBI Circulars and other applicable law. It is clarified that in the event the
delay or default which has caused levy such charges, penalties, interests or any other amount is
solely attributable to gross negligence, fraud or wilful misconduct of the Lead Managers or any
of the Selling Shareholders which shall be determined in afinal judgment (after exhaustion of
revisional, appellate and/or writ remedies), the Company shall not beliableto pay such amounts.

Prior to or on the Designated Date:

@ The Escrow Collection Bank shall, upon receipt of an intimation from the Lead
Managers in writing in accordance with Clause 3.2.1.2. or 3.2.2 of this Agreement,
after notice to the Company and Selling Shareholders forthwith but not later than one
Working Day from the date of receipt of such notice, ensurethetransfer of any Surplus
Amount standing to the credit of the Escrow Accounts to the Refund Account (as set
out in Schedule X hereto);

(b) The Refund Bank shall, upon receipt of an intimation from the Lead Managers in
writing in accordance with Clause 3.2.3 of this Agreement, after notice to the
Company, Selling Shareholders and the Registrar, forthwith but not later than one
Working Day from the date of transfer of amounts from the Escrow Accounts, ensure
the transfer of any amounts standing to the credit of the Refund Account to the
Beneficiaries as directed by the Lead Managers in the prescribed form (as set out in
Schedule Il hereto);

(© On receipt of the intimation of failure of the Offer from the Lead Managers as per
Clause 3.2.1.2 of this Agreement as the case may be, the Registrar to the Offer shall,
within one Working Day from the receipt of intimation of the failure of the Offer,
provide the SCSBs written details of the Bid Amounts that have to be unblocked from
the ASBA Accounts of the Bidders (with a copy to the Company, the Selling
Shareholders and the Lead Managers).

After the Designated Date:

In the event of afailure to complete the Offer, including due to a failure to obtain listing and
trading approvals for the Equity Shares, and if the Bid Amounts have already been transferred
to the Public Offer Account, then upon the receipt of written instructions from the Lead
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Managers, the Public Offer Account Bank shall forthwith transfer the amounts held in the Public
Offer Account to the Refund Account and the Refund Bank shall make payments (i) within one
Working Day of receipt of such instructions from the Lead Managersif Equity Shares have not
been transferred to the Allottees as part of the Offer, and (ii) as per Applicable Law in the event
Equity Shares have been transferred to the Allotteesin terms of the Offer. All refunds under this
Agreement shall be payable by the Refund Bank and until such refunds are paid as agreed
herein, the monies lying in the Refund Account shall be held for the benefit of the Bidders
without any right or lien thereon.

The Escrow Collection Bank agree that it shall immediately and, in any event, no later than one Working
Day of receipt of such intimation as provided in Clause 3.2.1.3 from the Registrar and Lead Managers
transfer the Surplus Amount to the Refund A ccount with notice to the Company, the Selling Sharehol ders
and the Registrar to the Offer. Further, the Refund Bank shall immediately and in any event no later than
one Working Day of the receipt of intimation as per Clause 3.2.3, issue refund instructions to the
electronic clearing house with notice to the Lead Managers, the Selling Shareholder and the Company.
Such instructions by the Refund Bank, shall in any event, be no later than six Working Days from the
Bid/ Offer Closing Date or any other period as prescribed under Applicable Law.

The entire process of dispatch of refunds through electronic clearance shall be completed within the
prescribed timelines in terms of the SEBI ICDR Regulations and other Applicable Law. The refunds
pertaining to amountsin the Refund Account shall be made by the Refund Bank to the respective Anchor
Investors in accordance with Applicable Laws. For the purposes of such refunds, the Refund Bank will
act in accordance with the instructions of the Lead Managers and the Registrar for issuances of such
instruments, copies of which shall be marked to the Company, the Selling Shareholders and the Registrar.
The refunds pertaining to amounts in the Refund Account shall be made by the Refund Bank to the
respective Bidders in manner set forth below and under Applicable Law:

. NACH - National Automated Clearing House (“NACH?”) which is a consolidated system of
ECS. Payment of refund would be done through NACH for Bidders having an account at one
of the centres specified by the RBI, where such facility has been made available. Thiswould be
subject to availability of complete bank account details including Magnetic Ink Character
Recognition (MICR) code wherever applicable from the Depository. The payment of refund
through NACH is mandatory for Bidders having a bank account at any of the centres where
NACH facility has been made available by the RBI (subject to availability of al information
for crediting the refund through NACH including the MICR code as appearing on acheque | eaf,
from the depositories), except where applicant is otherwise disclosed as eligible to get refunds
through NEFT or direct credit or RTGS.

. NEFT—Payment of refund may be undertaken through NEFT wherever the branch of the
Anchor Investors’ bank is NEFT enabled and has been assigned the Indian Financial System
Code (“I FSC”), which can be linked to the MICR of that particular branch. The IFSC may be
obtained from the website of RBI asat adate prior to the date of payment of refund, duly mapped
with MICR numbers. Wherever the Anchor Investors have registered their nine-digit MICR
number and their bank account number while opening and operating the demat account, the
same may be duly mapped with the IFSC of that particular bank branch and the payment of
refund may be made to the Anchor Investors through this method. In the event NEFT is not
operationally feasible, the payment of refunds may be made through any one of the other modes
as discussed in this Clause 3.2.4.3;

. RTGS—Anchor Investors having a bank account at any of the centers notified by SEBI where
clearing houses are managed by the RBI, may have the option to receive refunds, if any, through
RTGS.

) Direct Credit—Anchor Investors having their bank account with the Refund Bank may be

eligible to receive refunds, if any, through direct credit to such bank account.

. For all other Bidders, including those who have not updated their bank particulars with the
MICR code, refund warrants will be dispatched through speed or registered post (subject to
postal rules) at the Bidder’s sole risk. Such refunds will be made by cheques, pay orders or
demand drafts drawn on the Refund Bank and payable at par at places where Bids are received.
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Any bank charges for cashing such cheques, pay orders or demand drafts at other centers will
be payable by the respective Bidders.

Online validation at the point of payment by the Refund Bank is subject to the Registrar providing
complete master lists (“Master s”) to the Refund Bank, in the format specified by the Refund Bank. The
Registrar shall ensure that any change in the Mastersis communicated to the Refund Bank immediately
to ensure timely refund. The Registrar shall be liable for all consequences which may arise as aresult of
delay or error in such communication of the aforesaid changes to the Refund Bank and the Refund Bank
disclaim all liabilities for effecting a payment as per the Masters in their possession. The Refund Bank
shall be responsible for reconciliation of the Refund Account with the Masters provided by the Registrar
and the Refund Bank shall provide a list of paid/ unpaid cases at regular intervals or as desired by the
Registrar, Lead Managers, the Company and/or the Selling Shareholders. Any inconsistencies observed
by the Refund Bank between the Refund Account and the Masters shall be discussed with the Registrar
and the Lead Managers, prior to dispatch of refund.

Closure of the Escrow Account, Public Offer Account and Refund Account

Upon receipt of written instructions from the Registrar and the Company (with a copy to the Selling
Shareholders), the Escrow Collection Bank shall take necessary steps to ensure closure of the Escrow
Accounts, once al moniestherein are transferred into the Public Offer Account, or the Refund Account,
asthe case may be, in accordance with this Agreement and Applicable Law and not |ater than six months
from the date of opening of such Escrow Accounts. The Public Offer Account Bank shall take the
necessary steps to ensure closure of the Public Offer Account promptly and only after all moniesin the
Public Offer Account are transferred to the accounts of the Company and the respective Selling
Shareholders or the Surplus Amounts are transferred to the Refund Account in accordance with the terms
of this Agreement and upon receipt of account closure letter from the Company and the Registrar to the
Offer. The Refund Bank shall take the necessary steps to ensure closure of the Refund Account, once al
Surplus Amounts or other amounts pursuant to Clause 3.2.2, if any, are refunded to the Bidders to whom
refunds are required to be made, in accordance with the terms of this Agreement and upon receipt of
account closure letter from the Company, and the Registrar to the Offer. However, any amount which is
duefor refund but remains unpaid or unclaimed for aperiod of seven years from the date of such payment
becoming first due, shall be transferred by the Refund Bank, without any further instruction from any
Party to the fund known as the ‘Investor Education and Protection Fund’ established under Section 125
of the Companies Act, 2013. The Company shall cooperate with the Escrow Collection Bank to ensure
such closure of the Escrow Accounts, the Public Offer Account and the Refund Account.

The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank agree that prior to
closure of the Escrow Accounts, the Public Offer Account and the Refund Account, respectively, they
shall intimate the Company, the Selling Shareholders and the L ead Managers that thereis no balance in
the Escrow Accounts, the Public Offer Account and the Refund Account, respectively and shall provide
a signed copy of the complete and accurate statement of accounts to the Company, the Selling
Shareholders, the Registrar and the Lead Managersin relation to deposit and transfer of funds from each
of the Escrow Accounts, the Public Offer Account and the Refund Account. The Escrow Collection
Bank, the Public Offer Account Bank and the Refund Bank hereby agree that they shall close the
respective accounts only after delivery of such statement of accounts and receipt of instructions as
mentioned in Clause 3.2.5.1.

Within one (1) Working Day of closure of the Escrow Accounts, the Public Offer Account and the
Refund Account, the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank,
respectively shall provide confirmation of the closure of such accounts to the Lead Managers, the
Company and Selling Shareholders.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank, the Sponsor Banks or
any of their respective Correspondent Banks, shall act promptly upon any written instructions of the Lead
Managers and the Company along with the Registrar, as applicable, referred to in these clausesin relation
to amounts to be transferred and/or refunded from the Escrow Accounts or the Public Offer Account or
in relation to amounts to be transferred and/or refunded from the Refund Account prior to trading
approvals or otherwise. The Banker to the Offer or its Correspondent Banks, if any, shall act promptly
on the receipt of information/instructions within the time periods specified in this Agreement. The
Banker to the Offer shall not in any case whatsoever use the amounts held in their respective Escrow
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Accounts, Public Offer Account and/or Refund Account to satisfy the damagesit shall be liable to under
this clause.

Miscellaneous

In the event that the Escrow Collection Bank/Refund Bank/ Public Offer Account Bank/Sponsor Banks
or any of their respective Correspondent Banks, if any, cause delay or failure in the implementation of
any such instructions or the performance of their obligations set forth herein, they shall beliable for such
compensation as may be decided by the Lead Managers in their capacity as the nodal entity in terms of
the SEBI circular no. (SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated March 16, 2021, circular no.
(SEBI/HO/CFD/DILL/CIR/P/2021/47)  dated March 31, 2021, SEBI circular  no.
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 2, 2021 and SEBI circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/51) dated April 20, 2022, ICDR Master Circular and the SEBI
circular no. SEBI/HO/CFD/TPDL/CIR/P/2023/140 dated August 9, 2023 (as applicable) and in
accordance with this Agreement for any damages, costs, charges liabilities and expenses resulting from
such delay or in relation to any claim, demand, suit or other proceeding instituted against the Company,
the Selling Shareholders, the Lead Managers, and/or the Registrar to the Offer by any Bidder or any other
party or any fine or penalty imposed by SEBI or any other Governmental Authority. The Banker to the
Offer shall not in any case whatsoever use the amounts held in Escrow Accounts and/or the Public Offer
Account Bank and/or Refund Account to satisfy thisindemnity.

In the event that the Company is required to reimburse the Lead Managersfor any compensation payable
to Bidders in relation to the Offer in the manner specified in the SEBI circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M)  dated  March 16, 2021, circular  no.
(SEBI/HO/CFD/DIL1/CIR/P/2021/47) dated March 31, 2021, SEBI circular  no.
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 2, 2021 and SEBI circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/51) dated April 20, 2022, ICDR Master Circular and the SEBI
circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, for delaysin resolving investor
grievances in relation to blocking/unblocking of funds, the Banker to the Offer (to the extent it is
responsible for such delay) shall reimburse the Company and/or the Selling Shareholders (if applicable)
for any direct or indirect compensation paid by the Company and/or the Promoter Selling Shareholders
(if applicable).

Each of the Escrow Collection Bank, Public Offer Account Bank Account, the Refund Bank and/or
Sponsor Banks shall act promptly and within the time periods specified in this Agreement, upon any
written instructions of the Lead Managers, the Company, the Selling Shareholders and the Registrar, as
applicable, including those referred to in Clauses 3.2.3.1, 3.2.3.2 and 3.2.4.1 in relation to amounts to be
transferred from the Escrow Accounts or the Public Offer Account or in relation to amounts to be
refunded from the Refund Account prior to trading approvals or otherwise.

The Lead Managers are hereby authorized to take such action in accordance with the terms of this
Agreement as may be necessary in connection with the transfer of amounts from the Escrow Accounts
to the Public Offer Account and the Refund Account, as applicable.

Notwithstanding anything included in this Agreement, in the event that Phase |11 of the circulars issued
by SEBI in relation to UPI becomes applicable to the Offer, the Offer will be mandatorily conducted in
accordance with the procedure set out for Phase 111 in such SEBI UPI circulars and any other circulars,
guidelines or natifications issued by the SEBI or any other Governmental Authority in this regard.

DUTIES AND RESPONSIBILITIESOF THE REGISTRAR

The Parties hereto agree that, in addition to the duties and responsibilities set out in the Registrar
Agreement, the duties and responsibilities of the Registrar shall include, without limitation, the following
and the Registrar shall, at all times, carry out its obligations hereunder diligently and in good faith:

@ The Registrar shall maintain at all times and for at least eight years from the date of listing and
commencement of trading of the Equity Shares, accurate physical and electronic records, in
connection with the Offer, relating to the Bids and the Bid cum Application Forms submitted to
it and received from the Syndicate, the Registered Brokers, the CDPsand CRTAS, or the SCSBs,
asrequired under Applicable Laws and the Registrar Agreement, including, without limitation,
the following:
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the Bids registered with it, the Syndicate, the SCSBs, Registered Brokers, CDPs and
CRTAs n respect of the Offer;

soft data/Bid cum Application Form received by it and from each of the SCSBs, the
Syndicate, the Registered Brokers, CDP and CRTA and al information incidental
thereto in respect of the Offer, Bids and Bid Amount and tally the same with the
schedule provided by the Banker to the Offer and its Correspondent Banks (in respect
of the Bids from Anchor Investors). For the avoidance of doubt, if there is any
discrepancy in the amount paid as per the Bid cum Application Forms and the
corresponding bank entry(ies) in the bank schedules in relation to Bids from Anchor
Investors, the amount as per the bank schedules will be considered as fina for the
purpose of processing and the Escrow Collection Bank concerned shall be responsible
for any claims, actions, losses, demands or damages that may arise in thisregard,;

details regarding allocation of Equity Shares for the Offer and Allotment and provide
the details to the Company at its request;

details of the monies to be transferred to the Public Offer Account, and the refunds to
be made to the Anchor Investors, Bidders and Underwriters (as applicable) in
accordance with the terms of this Agreement, the Red Herring Prospectus, the
Prospectus, the Preliminary Offering Memorandum, the Offering Memorandum, the
SEBI ICDR Regulations and the Companies Act;

physical and electronic records relating to the Bids and the ASBA Forms submitted to
it and received from the members of the Syndicate, the SCSBs, Registered Brokersand
CDPYRTASs with respect to the Offer;

particulars relating to the aggregate amount of commission payable to the Registered
Brokers in relation to the Offer in accordance with the October 2012 Circular, the
November 2015 Circular, the circular no. SEBI/HO/CFD/DIL/CIR/P/2016/26 dated
January 21, 2016 and circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated
November 1, 2018 and the SEBI UPI Circulars issued by SEBI, the details of such
compensation shared with the stock exchanges, particulars relating to the aggregate
amount of commission payable to the CRTAs, CDPs, Syndicate Member, SCSBs and
Sponsor Banks in relation to the Offer, and any compensation payable to retail
individual investors in relation to the Offer in accordance with the ICDR Master
Circular and the SEBI UPI Circulars;

final certificates received from Escrow Collection Bank, SCSBs and the Sponsor
Banks through the Stock Exchanges, as per SEBI UPI Circulars,

the Registrar shall initiate third-party confirmation process not later than 09:00 am of
the second Working Day from the Bid/Offer Closing Date. Further, the Registrar shall
ensureto collate confirmation received from SCSBs and issuer banks on the third-party
applications no later than 09:00 pm on the second Working Day from the Bid/Offer
Closing Date

all correspondence with the Lead Managers, the Syndicate, the Designated
Intermediaries, the Registered Brokers, CDPs, CRTAS, the Bankers to the Offer, their
respective Correspondent Banks, the SCSBs, the Public Offer Account Bank, the
Refund Bank, the Sponsor Banks and regulatory authorities;

particulars relating to the aggregate amount of commission payable to the Registered
Brokers in relation to the Offer in accordance with the October 2012 Circular, the
November 2015 Circular and the November 2018 Circular, and the details of such
compensation shared with the Stock Exchanges, and particulars relating to the
aggregate amount of commission payable to the CRTAs, CDPs, Syndicate Members,
Sponsor Banks and SCSBs in relation to the Offer;

details of al Bids rejected by the Registrar in accordance with the Red Herring
Prospectusincluding details of multiple Bids submitted by Bidders (determined on the
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basis of the procedure provided into the Red Herring Prospectus and the Prospectus)
and rejected by the Regidtrar;

details of the rejected, withdrawn or unsuccessful Bid cum Application Forms and the
requests for withdrawal of Bids received;

detailsregarding all Refunds made (including intimation to Refund Bank for refund or
unblocking of funds) to Bidders and particulars relating to the refund including
intimations dispatched to the Bidders;

submission of details of the cancelled/withdrawn/deleted applications to SCSB’s on
daily basiswithin 60 minutes of bid closure time from the Bid/Offer Opening Datettill
Bid/Offer Closing Date by obtaining the same from Stock Exchanges pursuant to
which the SCSB’s shall unblock such applications by the closing hours of the bank day
and submit the confirmation to the BRLMs and the Registrar on daily basis in the
prescribed formats. Registrar to the Offer shall keep a track of details of unblock of
applications received from SCSBs, on a daily basis, in the format prescribed in the
SEBI Refund Circulars

particulars relating to the refund (including intimations to the relevant Banker to the
Offer for such refunds) dispatched to the Bidders;

particulars of Allottees and various pre-printed and other stationery supported by
reconciliation of cancelled/spoilt stationery;

details of files in case of refunds to be sent by electronic mode, such as
NEFT/RTGS/Direct Credit/UPI//NACH;

particulars relating to the refund intimations dispatched to the Bidders and particulars
relating to Allottees; and

any other obligation or duty that is customary or necessary in order for the Registrar to
fulfill its obligations under this Agreement or in accordance with Applicable Law.

The Registrar shall promptly supply such records to the Lead Managers on being requested to
do so. The Registrar shall keep and maintain the books of account and other records and
documents as specified in the Securities and Exchange Board of India (Registrar to an I ssue and
Share Transfer Agents) Regulations, 1993, as amended, for a period of eight financial years or
such later period as may be prescribed under Applicable Laws.

Without prejudice to the generality of sub-clause (a) above, the Registrar:

(i)

(i)

shall comply with the provisions of the SEBI ICDR Regulations and the SEBI Circular
No. SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009, SEBI Circular
No. CIR/CFD/DIL/2/2010 dated April 6, 2010, SEBI Circular No.
CIR/CFD/DIL/3/2010 dated April 22, 2010, SEBI Circular No. CIR/CFD/DIL/7/2010
dated July 13, 2010, SEBI Circular No. CIR/CFD/DIL/8/2010 dated October 12, 2010,
the SEBI Circular No. CIR/CFD/DIL/1/2011 dated April 29, 2011, the SEBI Circular
No. CIR/CFD/DIL/2/2011 dated 16 May 2011, SEBI Circular No.
CIR/CFD/DIL/12/2012 dated 13 September 2012, SEBI Circular No.
CIR/CFD/DIL/12/2012 dated 25 September 2012, the SEBI Circular No.
CIR/CFD/14/2012 dated 4 October 2012, SEBI Circular No. CIR/CFD/DIL/1/2013
dated 2 January 2013, the November 2015 Circular, the SEBI Circular No.
CIR/CFD/DIL/1/2016 dated 1 January 2016, the SEBI Circular No.
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated 21 January 2016, SEBI Circular No.
SEBI/HO/CFD/DIL2/P/ICIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no. SEBI/
HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022, ICDR Master Circular, the SEBI
UPI Circulars and any other provisions of Applicable Law;

shall obtain electronic Bid details from the Stock Exchanges at the end of the Working
Day immediately following the Bid/ Offer Closing Date. Further, the Registrar to the
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(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)
(xi)

Offer shall provide the file containing the Bid details received from the Stock
Exchangesto all the SCSBswithin one Working Day following the Bid/ Offer Closing
Date who may use the file for validation / reconciliation at their end;

shall initiate third party confirmation process not later than 09:00 am of the second
Working Day from the Bid/ Offer Closing Date. Further, the Registrar shall ensure that
it receives confirmation from SCSBs and issuer banks on the third-party applications
no later than 09:00 pm on the second Working Day from the Bid/ Offer Closing Date;

shall initiate corporate action to carry out lock-in for the pre-Offer capital of the
Company, credit of Equity Shares to Allottees and file confirmation of demat credits,
lock-in and issuance of instructions to unblock ASBA funds, as applicable, with the
Stock Exchanges;

shall forward the Bid file received from the Stock Exchanges containing the
application number and amount to all the SCSBs who may use this file for validation
[reconciliation at their end;

shall provide allotment/revoke files to the Sponsor Banks no later than 08.00 PM on
the same Working Day when Basis of Allotment is finalised. Further, the Registrar
shall submit bank-wise pending UPI applications for unblock to the SCSBs,
subsequent to receipt of pending applications from Sponsor Banks, no later than 06:30
PM on the same Working Day when Basis of Allotment is finalised;

shall communicate all complaints received from investors pertaining to, among others,
blocking or unblocking of funds, immediately on receipt, to the post issue Lead
Managers, and ensuring the effective redressal of such grievances;

shall coordinate with Sponsor Banks/ SCSBs and submit a comprehensive report on
status of debit/unblock requests of Allottees/ non-Allottees not later than 08:00 PM on
the fourth Working Day after the Bid/ Offer Closing Date, or such other time as may
be specified under the SEBI UPI Circulars, (in theformat mentioned in Schedule X1V)
to the BRLMSs, in order to enable the Lead Managers to share such report to SEBI
within the timelines specified in the SEBI UPI Circulars;

shall in consultation with the Company, the Selling Shareholders and the Lead
Managers, publish alotment advertisement before the commencement of trading of
Equity Shares on the Stock Exchanges, prominently displaying the date of
commencement of trading of Equity Shares on the Stock Exchanges, in al the
newspapers where Bid/ Offer Opening/Closing Dates advertisements have appeared
earlier;

shall provide data for Syndicate ASBA as per the Schedule XV of this Agreement;

shall be solely responsible for the correctness and the validity of the information
relating to any refundsthat isto be provided by the Registrar to the Offer to the Escrow
Collection Bank or the Refund Bank, as the case maybe. The Registrar to the Offer
shall also be responsible for the correctness and validity of the information provided
for the purposes of approva of the ‘Basis of Allotment’ including data rejection of
multiple applicationsaswell asfor refund to the Escrow Collection Bank or the Refund
Bank, as the case maybe. The Registrar to the Offer shall ensure that, in case of
issuance of any duplicate intimation for any reason, including defacement, change in
bank details, tearing of intimation or loss of intimation, it will convey the detail s of
such new intimation immediately to the Refund Bank and in any event before such
intimation is presented to it for payment, failing which the Registrar to the Offer shall
be responsible for any losses, costs, damages and expenses that the Refund Bank may
suffer as a result of dishonor of such intimation or payment of duplicate intimations.
The Registrar to the Offer shall also ensure that the refund banker details are printed
on each refund intimation in accordance with the SEBI ICDR Regulations;

34



(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

(xx)

(xxi)

(xxii)

shall use its best efforts while processing all applications to separate eligible
applications from ineligible applications, i.e., applications which are capable of being
rejected on any of the technical or other grounds as stated in the Offer Documents, or
for any other reasons that comes to the knowledge of the Registrar to the Offer. The
Registrar to the Offer shall identify the technical regjections solely based on the
electronic Bid file(s) received from the Stock Exchanges and the el ectronic Company
schedules received from the Escrow Collection Bank;

shall be solely responsible for promptly and accurately uploading Bids to ensure the
credit of Equity Shares into the relevant dematerialized accounts of the successful
Bidders based on the approved Basis of Allotment by the Designated Stock Exchange;

shall be solely responsible for the proper collection, custodianship, security and
reconciliation of all the Refund Bank’s refund orders and the related stationery
documents and writings. All unused and destroyed/mutilated/cancelled stationery
should be returned to the Refund Bank, within 10 (ten) days from the date of the
intimation. The Registrar to the Offer shall be solely responsible for providing to the
Refund Bank the complete details of al refund orders prior to printing of such refund
ordersimmediately on finalization of Allotment;

shall print refund orders in accordance with the specifications for printing of payment
instruments as prescribed by the Refund Bank which shall be in the form and manner
as prescribed by Governmental Authorities and the Registrar to the Offer shall not raise
any objection in respect of the same;

shall receive pending applications for unblocking funds submitted with it on the next
Working Day following the Basis of Allotment not later than 5:00 PM as per the
timelines prescribed under and in accordance with the SEBI Refund Circulars;

shall ensure the timely unblocking of funds or in case of Anchor Investors refund of
the monies received from the Bids (or part thereof) which are unsuccessful, rejected or
withdrawn (to the extent they are unsuccessful, rejected or withdrawn), in accordance
with Applicable Law;

shall ensure the collection of the paid refund orders daily from the Refund Bank and
shall arrange to reconcile the accounts with the Masters at its own cost. The final
reconciliation of the refund order account with the paid and unpaid refund orders will
be completed by the Registrar to the Offer within the prescribed time under Applicable
Law;

will not revalidate the expired refund orders. Instead, alist of such refund orders will
be provided to the Refund Bank who will arrange to issue a banker’s cheque/demand
draft;

will adhere to any instructions provided by the Refund Bank to prevent fraudulent
encashment of the refund intimations (including, without limitation, printing of bank
mandates on refund orders, not leaving any blank spaces on instruments and self-
adhesive transparent stickers on instruments); provided that, in the absence of a
mandate or instruction from the Refund Bank, the Registrar to the Offer shall follow
the address and particulars given in the Bid cum Application Form;

In accordance with the SEBI Circular No. CIR/CFD/14/2012 dated 4 October 2012,
the Registrar to the Offer shall calculate the aggregate amount of commission payable
to the Registered Brokers in relation to the Offer and share the details with the Stock
Exchanges;

agrees that the validation of Bids and finalization of the basis of Allotment will be
gtrictly as per the Red Herring Prospectus, the Prospectus, and in compliance with the
SEBI ICDR Regulationsand any circularsissued by the SEBI, and any deviationswill
be proceeded with in consultation with the Lead Managers. The Registrar to the Offer
shall act in accordance with the instructions of the Company, the Selling Shareholders
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(d)

()

and the Lead Managers and applicable SEBI Regulations, Applicable Law, the
Registrar Agreement and this Agreement. In the event of any conflict in the
instructions provided to the Registrar to the Offer, it shall seek clarification from the
Lead Managers, the Company and the Selling Shareholders and comply with the
instructions given jointly by the Lead Managers, the Company and the Selling
Shareholders. The Registrar to the Offer will coordinate with all the concerned parties
to provide necessary information to the Escrow Collection Bank, Public Offer Account
Bank, Refund Bank, the SCSBs and the Sponsor Banks;

(xxiii) shall be solely responsible for aggregate amount of commission payable to the
Registered Brokers, the CRTAs and the CDPs as calculated by the Registrar to the
Offer, and within one Working Day of the Bid/ Offer Closing Date, in writing, intimate
the Lead Managers (with a copy to the Company and the Selling Shareholders). For
the avoidance of doubt, the quantum of commission payableto Registered Brokers, the
CRTAs and the CDPs shall be determined on the basis of such Bid cum Application
Forms procured by them and which are eligible for Allotment;

(xxiv) shall perform &l obligations in accordance with the Registrar Agreement. The
Registrar to the Offer further undertakes to provide in a timely manner all accurate
information and notifications to be provided by it under the Underwriting Agreement
to be executed between the Company, the Selling Shareholders, the Underwriters and
the Registrar to the Offer;

(xxv)  shall comply with the provisions of SEBI ICDR Regulations and circulars issued
thereunder and any other Applicable Law;

(xxvi) shall provide a certificate to the Lead Managers confirming such reconciliation within
the time prescribed by the SEBI;

(xxvii) maintain physical and electronic records, as applicable, relating to the Bids and the Bid
cum Application Forms received from the Designated Intermediaries, as the case may
be and as required under Applicable Law and the Registrar Agreement;

(xxviii) the Registrar shall promptly supply such records to the BRLMs on being requested to
do so.

The Registrar shall perform its duties diligently and in good faith under this Agreement, the
Registrar Agreement and under Applicable Laws and shall provide in a timely manner all
accurate information to be provided by it under this Agreement, the Registrar Agreement and
under the SEBI ICDR Regulations and any circulars issued by the SEBI, to ensure timely and
proper approval of the Basis of Allotment by the Designated Stock Exchange, proper
preparation of funds transfer schedule based on the approved Basis of Allotment, timely and
proper Allotment and dispatch of refund intimations/refund through electronic mode without
delay, including instructing the Escrow Collection Bank of the details of the moneys and any
Surplus Amount required to be transferred to the Refund Account and the Refund Bank of the
details with respect to the amount required to be refunded to the Bidders, all within four
Working Days from the Bid/ Offer Closing Date and extend all support for obtaining the final
listing and trading approval for the Equity Sharesfrom the Stock Exchangeswithin six Working
Days from the Bid/ Offer Closing Date or within such time prescribed by the SEBI. The
Registrar to the Offer shall provide unique accessto its website to the Escrow Collection Bank
to enable them to upload and/or update the details of the applications received, applications
under process and details of the applications dispatched for which instructions will be given to
the Escrow Collection Bank separately. The Registrar shall be solely responsible and liable for
any delaysin supplying accurate information for processing refunds or for failure to perform its
duties and responsibilities as set out in this Agreement and Registrar Agreement and (ii) for any
failure to communicate complaints received from investors pertaining to, among others,
blocking or unblocking of funds, immediately on receipt, to the post issue Manager and ensuring
the effective redressal of such grievances.

Without prejudice to the generality of the foregoing, the Registrar shall be responsible for and
liable for any delays in supplying accurate information or processing refunds or for failure to
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4.2

(f)

(9)

(h)

(i)

)

perform its duties and responsibilities and/or obligation as set out in this Agreement and the
March 2021 Circular read with the June 2021 Circular, as applicable, shall keep other Parties
(including their management, officers, agents, directors, employees, managers, advisors,
representatives, Sub-Syndicate Members and Affiliates) hereto indemnified against any costs,
charges and expenses or losses in relation to any claim, actions, causes of action, damages,
demand suit or other proceeding ingtituted by any Bidder or any other party or any fine or
penalty imposed by the SEBI or any other Governmental Authority in connection with any
failure to perform its duties and responsibilities as set out in this Agreement, Registrar
Agreement and any other document detailing the duties and responsibilities of the Registrar to
the Offer related to the Offer.

The Registrar shall be solely responsible for the correctness and validity of the information
provided for the purposes of reporting, including to SEBI and the Stock Exchange, and shall
ensure that such information is based on authentic and valid documentation received from the
Members of the Syndicate, Escrow Collection Bank, SCSBs, Sponsor Banks and Refund Bank
(including its Correspondent Banks, if any), as applicable. Further, the Registrar shall ensure
that letters, certifications and schedules, including final certificates, received from Escrow
Collection Bank, the Public Offer Account Bank, the Refund Bank, the SCSBs and the Sponsor
Banks arevalid and are received within the timelines specified in consultation with the BRLMs.
The Registrar to the Offer shall be solely responsible for promptly and accurately uploading
information to ensure the credit of Equity Shares into the relevant dematerialized accounts of
the successful Bidders based on the approved Basis of Allotment by the Designated Stock
Exchange.

The Registrar shall perform all obligations as per the effective procedure set forth among the
Company, the Selling Shareholders, the BRLMs and the Registrar and in accordance with
Registrar Agreement, and undertakesto provide in atimely manner all accurate information and
notificationsto be provided by it under the same. The Registrar further undertakesto providein
a timely manner all accurate information and notifications to be provided by it under the
Underwriting Agreement, as and when executed.

The Registrar shall ensure that letters, certifications and schedules, including final certificates,
received from SCSBs, Escrow Collection Bank, Refund Bank and Sponsor Banks are valid and
are received within the timelines specified under applicable regulations. The Registrar shall also
be responsible for providing instructions, for the amounts to be transferred by SCSBs from
ASBA Accounts UPI linked bank accounts to Public Offer Account, and the amounts to be un-
blocked by SCSBsin ASBA account/ UPI linked bank accounts as well as the amounts to be
transferred by the Escrow Collection Bank to the Public Offer Account or Refund Account, as
the case may be.

The Registrar agrees that at al times, the Escrow Collection Bank/Public Offer Account
Bank/Refund Account Bank will not be responsible for any loss that occurs due to misuse of
the scanned signatures of the authorized signatories of the Registrar.

The Registrar agrees upon expiry/termination of this Agreement to (i) immediately destroy or
deliver to the Escrow Collection Bank and the Refund Bank, without retaining any copiesin
either case all property of the Escrow Collection Bank and the Refund Bank and materials
related to the refund orders, including all documents and any/al data which is in the
possession/custody/control of the Registrar to the Offer, and (ii) shall confirm in writing that it
has duly destroyed and/or returned all property of the Escrow Collection Bank and materials
related to the refund to the Refund Bank all the documents and any/all data, held by it and which
arein possession/custody/control of Registrar, to the Escrow Collection Bank and Refund Bank,
respectively and confirm in writing to the Escrow Collection Bank and the Refund Bank that it
has duly destroyed and/or returned all such property and materias in accordance with this
clause.

The Registrar shall be responsible and liable for any failure to perform its duties and responsibilities as
set out in this Agreement and the March 2021 Circular read with the June 2021 Circular, April 20, 2022
as applicable. The Registrar shall indemnify and hold harmless the other Parties hereto, including but not
limited to their management, employees, advisors, representatives, agents, successors, permitted assigns,
directors, Sub-Syndicate Members and Affiliates, in the manner provided in this Agreement, against any
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and all losses, claims, actions, causes of action, suits, lawsuits, demands, damages, costs, claimsfor fees,
judgements, awards, proceedings, interests, etc., relating to or resulting from any delay or failure to
perform its duties and responsibilities as set out in this Agreement and any other document detailing the
duties and responsibilities of the Registrar related to the Offer or any losses arising from difference or
fluctuation in currency exchange rates, and expenses (including interest, penalties, attorney’s fees,
accounting fees and investigation costs) relating to or resulting from, including without limitation to the
following:

(@

(b)

(©

(d)

(e)
(f)

(9)

(h)
(i)

()

(k)

(M

(m)

any delay, error, default, deficiency or failure by the Registrar in performing its duties and
responsibilities under this Agreement, the Registrar Agreement (including any amendments
thereto), and any other document detailing the duties and responsihbilities of the Registrar related
to the Offer including, without limitation, against any fine or penalty imposed by SEBI or any
other Governmental Authority, provided however that the Registrar shall not be responsible for
any of the foregoing resulting, directly and solely, from a failure of any other Party in
performing its duties under this Agreement on account of gross negligence or wilful default;

any delays in supplying accurate information for processing Refunds or unblocking of excess
amount in ASBA Accounts,

any claim by or proceeding initiated by any regulatory or other authority under any statute or
regulation on any matters related to the transfer of funds by Escrow Collection Bank/Public
Offer Account Bank/Refund Bank;

rejection of Bids dueto incorrect bank/branch account detail s and non-furnishing of information
regarding the Bidder available with the Registrar to the Offer and wrongful rejection of Bids;

misuse of the refund instructions or of negligence in carrying out the refund instructions,

failure in promptly and accurately uploading Bids to ensure the credit of the Equity Sharesinto
the relevant dematerialized accounts of the successful Bidders based on the approved Basis of
Allotment by the Designated Stock Exchange; and

any delays in supplying accurate information for processing the Refunds or any claim made or
issue raised by any Anchor Investor or other third party concerning the amount, delivery, non-
delivery, fraudulent encashment or any other matters related to the payments or the service
provided by the Escrow Collection Bank, the Public Offer Account Bank or the Refund Bank
or the Sponsor Banks hereunder;

misuse of scanned signatures of the authorized signatories of the Registrar;

in each case, which may resultin aliability, claim, action, cause of action, suit, lawsuit, demand,
damage, loss, cost, claims for fees and expenses (including interest, penalties, attorneys’ fees,
accounting fees and investigation costs) against the Escrow Collection Bank or the Refund Bank
or the Public Offer Account Bank or any other Parties;

any delay, default, error or failure and any loss suffered, incurred or borne, directly or indirectly,
arising out of, resulting from or in connection with any failure by the Registrar to the Offer in
acting on, or any delay or error in connection with, the returned NACH/NEFT/RTGS/direct
credit cases instructions, or other cases or instructions given by Escrow Collection Bank or the
Refund Bank, including, without limitation, against any fine or penalty imposed by the SEBI or
any other Governmental Authority or court of law;

the encoding, decoding or processing of the returned NACH/NEFT/RTGS/direct credit cases/
instructions by the Escrow Collection Bank or the Refund Bank;

failure by the Registrar to ensure the credit of the Equity Sharesinto the relevant dematerialized
accounts of the successful Biddersin atimely manner based on the Basis of Allotment approved
by the Designated Stock Exchange;

failure by the Registrar to the Offer to perform any obligation imposed on it under this
Agreement or otherwise; and
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4.3

4.4

4.5

4.6

4.7

48

(n) rejection of Bids on technical grounds.

The Registrar shall act in accordance with, the instructions of the Company, the Selling Shareholders
and the Lead Managers and Applicable Laws. In the event of any conflict in the instructions provided to
the Registrar, it shall seek clarifications from the Company, Selling Shareholders and the Lead Managers
and comply with the instructions given jointly by the Company, Selling Shareholders and the Lead
Managersin accordance with Applicable Laws.

The Registrar will coordinate with all the concerned parties to provide necessary information to the
Escrow Collection Bank/Public Offer Account Bank/Refund Bank.

The Registrar shall ensure that any investor grievances related to the Registrar’s scope of services,
complaints, communications received from SEBI, the Stock Exchanges and other Governmental
Authority are redressed in a timely manner in accordance with Applicable Law, and shall provide
requisite reports to the Company, the Selling Shareholders and the Lead Managers. Further, it shall have
dedicated email/helpline to address concerns and complaints of the Members of Syndicate and the
investors.

The Registrar shall ensure that investor complaints or grievances arising out of the Offer are resolved
expeditioudly and, in any case, no later than 5 (five) daysfrom their receipt, provided however, inrelation
to complaintsrelating to blocking/ unblocking of funds, investor complaints shall be resolved on the date
of receipt of the complaint. In thisregard, the Registrar to the Offer agreesto provide areport on investor
complaints received and action taken to the Lead Managers (with a copy to the Company and the Selling
Shareholders) (i) on aweekly basisfor the period beginning 10 days before the Bid/ Offer Opening Date
until the commencement of trading of the Equity Shares pursuant to the Offer, (ii) on afortnightly basis
thereafter, and (iii) asand when required by the Company, the Selling Shareholders or the Lead Managers
provided however that a status report of investor complaints relating to refunds, blocking and unblocking
of funds shall be provided daily, in the form specified in Schedule XVI;

The Registrar to the Offer shall be responsiblefor addressing al investor complaintsor grievancesarising
out of any Bid in consultation with the Company, the Selling Shareholders and the L ead Managers. The
Registrar shall perform a validation of the electronic Bid details received from the Stock Exchanges in
relation to the DP ID, Client ID and PAN combination with the records maintained by the Depositories
and areconciliation of the final certificates received from the Stock Exchanges, Banker to the Offer and
SCSBs/Sponsor Banks with the electronic Bid details. The Registrar shall intimate the Lead Managers
and the Bankers to the Offer, SCSBs/Sponsor Banks with any data discrepancy as soon as such
reconciliation is complete. The Registrar shall at the time of finalisation of the Basis of Allotment, obtain
validation from the Depositories for FPIswho have invested in the particular primary market issuance to
ensure there is no breach of investment limit and to use PAN issued by Income Tax Department of the
Government of India to check compliance for a single FPI. The Registrar, based on information of
Bidding and blocking received from Stock Exchanges, would undertake reconciliation of the Bid data
and block confirmation corresponding to the Bids by all investor category applications (with and without
the use of UPI) and prepare the Basis of Allotment. The Registrar shall reconcile the compiled data
received from the Stock Exchange(s), al SCSBs and Sponsor Banks (hereinafter referred to as the
‘reconciled data’). The Registrar shall send the bank-wise data of the Allottees, amount due on Equity
Shares as per the Basis of Allotment to the SCSB and the amount to be unblocked in the corresponding
SCSB account (in case of hon-UPI Mechanism). In respect of bids made by UPI Bidders using UPI ID,
Registrar shall share the debit file post approval of the Basis of Allotment with the Sponsor Banks to
enable transfer of funds from the ASBA Accounts blocked through the UPI Mechanism, to the Public
Offer Account.

The Registrar to the Offer shall also be responsible for the amount to be transferred / unblocked by
SCSBs from the ASBA Accounts including the accounts blocked through the UPI Mechanism, as
applicable, to the Public Offer Account and the amount to be unblocked by SCSBs and the Sponsor
Banksin the ASBA Accounts aswell as the amountsto be transferred by the Escrow Collection Bank to
Public Offer Account or Refund Account, as the case may be.

In relation to its activities, the Registrar shall, in atimely manner, provide to the Lead Managers a report

of compliancein theformat as may be requested by the Lead Managers, in order for them to comply with
the Applicable Law, including the reporting obligations under the SEBI UPI Circulars.
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4.10
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Subsequent to the receipt of the pending applications for unblock from the Sponsor Banks, the Registrar
to the Offer shall be responsible for submitting the bank-wise pending UPI applications for unblocking
to SCSB’s along with the alotment file not later than 6:30 PM on next Working Day following the
finalisation of the Basis of Allotment as per the timelines prescribed under and in accordance with the
SEBI Refund Circulars. The Allotment file shall include al applications pertaining to full-Allotment/
partial-Allotment/ non-Allotment/ cancelled/ withdrawn/ deleted applications etc. The Registrar shall
follow-up with the SCSBs for compl etion of unblock for non-allotted/partial-all otted applications within
the closing hours of banks on the day after the finalization of the Basis of Allotment (or such other
timeline as may be prescribed under Applicable Law).

The Registrar to the Offer shall provide allotment/ revoke files to the Sponsor Banks within fifteen (15)
calendar days from Bid/Offer Opening Date to the Bankers to the Offer. The Registrar shall ensure full
reconciliation of collections in the Public Offer Accounts with the information and data available with
them. The Registrar to the Offer, shall provide a certificate to the Lead Managers and the Company
confirming such reconciliation.

In order to ensure that the unblocking is completed within four (4) Working Days from the Bid/Offer
Closing Date, the Registrar shall, on a continuous basis and before the opening of the Offer, take up the
matter with the SCSBs at the appropriate level and confirm to the Lead Managers as per the applicable
SEBI UPI Circulars.

DUTIESAND RESPONSIBILITIESOF THE LEAD MANAGERS

Other than as expressly set forth in the SEBI ICDR Regulationsin relation to the ASBA Bids submitted
to the Lead Managers, no provision of this Agreement will constitute any obligation on the part of any
of the Lead Managers to undertake any obligation or have any responsibility or incur any liability in
relation to the ASBA Bids procured by the Designated Intermediaries or Bids not procured by Lead
Managers.

The Parties hereto agree that the duties and responsibilities of the BRLMs under this Agreement shall be
as set out below:

@ On receipt of information from the Company or the Selling Shareholders, intimate in writing
the Anchor Investor Bidding Date and the Bid/ Offer Opening Date and Bid/Offer Closing Date,
prior to the opening of Banking Hours on the Anchor Investor Bidding Date to the Escrow
Collection Bank, the Public Offer Account Bank, the Refund Bank and the Registrar along with
a copy to the Company and the Selling Shareholders in the form attached hereto as Schedule
II.

(b) On the receipt of information from the Company and/or the Selling Shareholders, inform the
Registrar, the Escrow Collection Bank/Public Offer Account Bank/Refund Bank/ the Sponsor
Banks regarding the occurrence of any of the events mentioned in Clause 3.2.1.

(© Along with the Registrar, instruct the Escrow Collection Bank of the details of the moniesto be
transferred to Public Offer Account and the Surplus Amounts to be transferred to the Refund
Account in accordance with the terms herein and Schedule IV A and Schedule X hereto, the
Red Herring Prospectus and Applicable Laws.

(d) On or after the Bid/ Offer Closing, the Lead Managers, acting along with the Registrar, shall
intimate the Designated Date to the Escrow Collection Bank, the Public Offer Account Bank,
the Refund Bank and the Sponsor Banks.

(e Instruct the Public Offer Account Bank of the details of the monies to be transferred from the
Public Offer Account to the account(s) of the Selling Shareholders or the Refund Account,
respectively, in accordance with this Agreement. Written instructionsto the Refund Bank or the
Sponsor Banks by the Lead Managers and/ or the Company communicated through electronic
mail (‘email’)/ facsimile.

The Lead Managers shall identify the non-adherence of timelines and processes during the period of six
(6) Working Days from the Bid/Offer Closing Date as set out in the SEBI UPI Circulars and shall submit
areport of compliance with activities as specified and, in the manner, and within the timelines stated in
the SEBI UPI Circulars.
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6.1

6.2

The Lead Managers shall not be responsible or liable under this Agreement in connection with the advice,
opinions, actionsor omissions of any other Party hereto in connection with the Offer. The Lead Managers
shall, on issuing al instructions as contemplated under Clause 5.2, be discharged of all their duties and
obligations under this Agreement. The obligations, representations, warranties, undertakings, liabilities
and rights of the Lead Managers under this Agreement shall be several and not joint. None of the Lead
Managers shall be responsible or liable under this Agreement in connection with the advice, opinions,
actions or omissions of any other Lead Manager (or agents of such other Lead Manager, including Sub-
Syndicate Members of such other Lead Manager) in connection with the Offer. Except as provided in
Clause 5.5 below, the Lead Managers shall be severally (and not jointly) responsible and liable for any
failure to perform their respective duties and responsibilities as set out in this Agreement provided that
the Lead Managers shall, on issuing instructions to the Escrow Collection Bank and the Registrar to the
Offer in accordance with Clause 5.2 above, be discharged of their duties and obligations under this
Agreement.

The obligation of the Lead Managers in respect of the STT will be limited to remittance of such STT
pursuant to and in accordance with Applicable Law. Further, the Parties agree that in the event the Lead
Managers receive any communication or notice from Indian revenue authorities and/or are required to
pay any amounts for any lapse on the part of any of the Selling Shareholdersin payment and deposit of
such tax, the L ead Managers may invoke the indemnity against the relevant Selling Sharehol der, in terms
of this Agreement, the Offer Agreement or the Underwriting Agreement, as applicable. The Parties
acknowledge and agreethat the deposit of the Securities Transaction Tax by the post-Offer Lead Manager
on behalf of Selling Shareholders with the relevant Indian income tax department/ revenue authoritiesis
only a procedural requirement as per applicable taxation laws and that the Lead Managers shall neither
derive any economic benefits from the transaction relating to the payment of securities transaction tax
nor be liable for obligations of the Selling Shareholders in this regard. Notwithstanding anything to the
contrary in this Agreement, each of the Parties hereby agree that the Lead Managers will not have any
responsibility, obligation or liability whatsoever, directly or indirectly, with regard to other taxes, as
applicable, such as TDS, if any, on the capital gains earned by Selling Shareholders or any similar
obligation in relation to proceeds realized from the Offer. It is hereby clarified that nothing contained in
this Agreement or in any other agreement or document shall make the Lead Managers liable for: (a)
determination of the quantum of the Securities Transaction Tax payable in relation to the Offer; or (b)
payment of the Securities Transaction Tax payable in relation to the Offer. The obligation of the Lead
Managersin respect of the Securities Transaction Tax will be limited to the remittance by the post-Offer
Lead Manager (on behalf of the Lead Managers) of such Securities Transaction Tax pursuant to and in
accordance with Applicable Law.

DUTIES AND RESPONSIBILITIES OF THE ESCROW COLLECTION BANK, PUBLIC
OFFER ACCOUNT BANK, REFUND BANK AND SPONSOR BANK S

Other than as expresdy set forth in the SEBI ICDR Regulations and any other circulars issued by the
SEBI, no provision of this Agreement will constitute any obligation on the part of the Escrow Collection
Bank, the Public Offer Account Bank, the Refund Bank or the Sponsor Banks to comply with the
applicableinstructions in relation to the application money blocked under the ASBA process or through
the UPI Mechanism.

The Parties hereto agree that the duties and responsibilities of the Escrow Collection Bank, the Public
Offer Account Bank, the Refund Bank and the Sponsor Banks shall be as applicable, including, without
limitation, the following:

Q) The duties and responsihilities of the Escrow Collection Bank, the Public Offer Account Bank
Refund Bank and the Sponsor Banks are as expressy set out in this Agreement. They shall also
ensure compliance with relevant instructions/circulars issued by SEBI. Each of the Escrow
Collection Bank, the Public Offer Account Bank, Refund Bank and Sponsor Banks shall at all
times carry out their obligations hereunder diligently and in good faith and strictly in compliance
with written instructions delivered pursuant to this Agreement, as applicable, and in compliance
with Applicable Law;

(i) The Escrow Collection Bank shall accept payment relating to Bids from Anchor Investors
directly from the Anchor Investors during the Anchor Investor Bid/ Offer Period. Further, the
Escrow Collection Bank shall ensure that the Anchor Investor Bid Amounts and any amounts
paid by the Underwriters or any other person pursuant to any underwriting obligations under
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the Underwriting Agreement are deposited by it in/transferred by it to the Escrow Accounts and
transfers are made by it in accordance with the terms of this Agreement;

The Escrow Collection Bank must accurately maintain at al times during the term of this
Agreement the verifiable electronic and physical records relating to the Anchor Investor
Application Forms and the corresponding Bid Amounts deposited by in relation to Bids by
Anchor Investors;

On the Anchor Investor Bidding Date, the Escrow Collection Bank shall provide to the Lead
Managers a detailed bank statement by way of e-mail every 30 minutes and as and when
requested by the Lead Managers.

The Escrow Collection Bank shall accept the credits by the Anchor Investors which are made
only through NACH/RTGS/NEFT/NACH/direct credit on the Anchor Investor Bidding Date or
from authorized persons towards payment of any amounts by the Underwriters or any other
person pursuant to any underwriting obligations in terms of the Underwriting Agreement;

In terms of the October 2012 Circular and November 2015 Circular issued by SEBI, the
controlling branch of the relevant Escrow Collection Bank shall consolidate the electronic
schedule of all branches, reconcile the amount received and send the consolidated schedule to
the Registrar along with the final certificate in this regard. The entries in this final certificate,
including any subsequent modifications and/or deletions thereto, shall be dated and time
stamped and shall be reckoned for verifying the compliance of the timelines set for the Escrow
Collection Bank for various activities;

The Escrow Collection Bank shall not accept the Bid Amounts at any time later than the Anchor
Investor Bid/ Offer Period, unless advised to the contrary by the Registrar and the other Lead
Managers. The Escrow Collection Bank shall keep a record of such Bid Amounts and shall
promptly provideto the Registrar, details of the Bid Amounts deposited in the Escrow Accounts
and provide to the Lead Managers details of the Bid Amounts and a statement of account
balance, at the request of the BRLMs; This record shall be made available to the Registrar no
later than 4:00 p.m. (IST). The entries in this record, including any subseguent modifications
and/or deletions thereto, shall be dated and time stamped and shall be reckoned for verifying
the compliance of the timelines set for the Escrow Collection Bank for various activities and
the Escrow Collection Bank agrees that they shall be responsible for any inaccurate data entry
and shall solely bear any liability arising out of any such inaccurate data entry. The Escrow
Collection Bank shall not accept Bid Amounts at any time later than the Anchor Investor Pay-
in Date. The Escrow Collection Bank shall keep a record of such Bid Amounts. The Escrow
Collection Bank shall provide updated statements of the Escrow Accountsin relation to the Bid
Amounts submitted by Anchor Investors on the Anchor Investor Bid/ Offer Period at intervals
of 30 (thirty) minutes or such other time as may be requested by the Lead Managers,

On the Designated Date, the Escrow Collection Bank shall on receipt of written instructionsin
this regard from the Registrar and the Lead Managers, transfer the monies in respect of
successful Bids to the Public Offer Account and the Surplus Amount to the Refund Account in
terms of this Agreement and Applicable Law. The Escrow Collection Bank should ensure that
the entire funds in the Escrow Accounts are either transferred to the Public Offer Account or
the Refund Account and appropriately confirm the same to the Registrar and Lead Managers
(with a copy to the Company and the Selling Sharehol ders).

In the event of afailure of the Offer, and upon written instructions regarding the same and not
later than 1 (one) Working Day of receipt of intimation from the Lead Managers, the Escrow
Collection Bank shall forthwith transfer any funds standing to the credit of the Escrow Accounts
to the Refund Account and the Refund Bank shall make payments in accordance with Clause
3.2.1.30f this Agreement.

On the Designated Date, the Escrow Collection Bank shall transfer all amounts to be refunded
to unsuccessful Bidders and the Surplus Amounts paid on bidding to the Refund Account for
the benefit of the Bidders entitled to arefund as per instruction provided by the Registrar;
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In the event of afailure to obtain listing and trading approvals for the Equity Shares after the
funds are transferred to the Public Offer Account and upon the receipt of written instructions
from the Lead Managers, the Public Offer Account Bank shall forthwith transfer the amounts
held in the Public Offer Account to the Refund Account and the Refund Bank shall make
payments to the Beneficiariesin accordance with Clause 3.2.2. of this Agreement.

The Escrow Collection Bank and the Public Offer Account Bank/ Refund Bank, in their
respective capacities, shall not exercise any lien, interest, encumbrance or other rights over the
moneys deposited with them or received for the benefit of the Escrow Accounts or Public Offer
Account or the Refund Account, as the case may be, and shall hold the monies therein in trust
for the benefit of the Beneficiaries as specified in this Agreement. The Escrow Collection Bank,
the Public Offer Account Bank and the Refund Bank shall not have any right to set off such
amount or any other amount claimed by the Escrow Collection Bank, the Public Offer Account
Bank or the Refund Bank, respectively, against any person, (including the Company or the
Selling Shareholders) including by reason of non-payment of charges or fees to the Escrow
Collection Bank, Public Offer Account Bank or the Refund Bank, as the case may be, for
rendering services as agreed under this Agreement or for any reason whatsoever. In respect of
any Surplus Amount, unsuccessful or partialy successful Bids, the Refund Bank shall continue
to hold these moniesin trust for the benefit of the Bidders, for and on behalf of the Bidders and
not exercise any charge, lien or other encumbrance over such monies deposited until the refund
instructions are given by the Registrar and Lead Managers jointly (with a copy to the Company
and the Selling Shareholders), and shall make the payment of such amountswithin one Working
Day of receipt of such instructions in accordance with the Red Herring Prospectus and the
Prospectus.

Maintain accurately at al times during the term of this Agreement the physical records
regarding Anchor Investor Bid Amounts deposited.

The Escrow Collection Bank shall ensure full reconciliation of collections in the Escrow
Accounts, and it shall, provide afinal certificate to the Lead Managers and Registrar confirming
such reconciliation.

The Escrow Collection Bank shall promptly, on the same Working Day asthe receipt of the Bid
Amounts, deliver on a timely basis, the final certificates along with the relevant schedules in
respect of Bid amountsreceived from Anchor Investorsto the Registrar at the end of the Anchor
Investor Bidding Date, or such other later date as may be communicated to them by the Lead
Managersin consultation with the Registrar and in no case later than the Anchor Investors Pay-
in Date specified in the CAN, with a copy to the Company and the Selling Shareholders. The
Escrow Collection Bank and the Sponsor Banks shall ensure that the final certificatesissued are
valid. Thisfina certificate shall be made available to the Registrar as per the SEBI UPI Circular
or instruction from the Registrar.

The Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank shall also
perform all the duties enumerated in their respective letters of engagement and in the event of
any conflict between the provisions of their respective letters of engagement and the provisions
of this Agreement, the provisions of this Agreement shall prevail;

The Banker to the Offer shall cooperate with each Party in addressing investor complaints, as
applicable, and in particular, with reference to stepstaken to redressinvestor complaintsrelating
to refunds or unblocking of funds and it will expeditiously resolve any investor grievances
referred to it by any of the Company, the Selling Shareholders, the Lead Managers or the
Registrar to the Offer , provided however that in relation to complaints pertai ning to blocking
and unblocking of funds, investor complaints shall be resolved on the date of receipt of the
complaint by the Banker to the Offer.

So long as there are any sums outstanding in the Refund Account for the purpose of refunds,
the Refund Bank shall be responsible for ensuring that the payments are made to the authorised
persons as per the instructions received from the Registrar and Applicable Laws. The Refund
Bank shall ensure that no request/instructions for payment of refunds shall be delayed beyond
aperiod of one Working Day from the date of receipt of the request/instructions for payment of
refunds and shall expedite the payment of refunds.
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The Escrow Collection Bank and the Sponsor Banks shall maintain accurate and verifiable
records of the date and time of forwarding bank schedules, final certificates, as applicableto the
Registrar.

Bidders having their bank accounts with the Refund Bank and who have provided details in
relation to such accounts in the relevant Bid cum Application Form shall be eligible to receive
refunds, if any, through mode of refund alowed under the Red Herring Prospectus, the
Preliminary Offering Memorandum, the Prospectus, the Offering Memorandum and the SEBI
Regulations;

The Escrow Collection Bank agreesthat, in terms of the November 2015 Circular, applications
by all Bidders (except Anchor Investors) shall be made only through the ASBA facility on a
mandatory basis. The Escrow Collection Bank confirms that it shall not accept any Bid cum
Application Form or payment instruction relating to any ASBA Bidder from the Members of
the Syndicate/ Sub-Syndicate Members or other Designated Intermediaries in its capacity as
Escrow Collection Bank and from the Underwriters in case underwriting obligations are
triggered pursuant to the Underwriting Agreement. The Escrow Collection Bank shall strictly
follow the instructions of the Lead Managers and the Registrar in this regard.

The Escrow Collection Bank shall ensure that the details provided in the bank schedule are
accurate. The Escrow Collection Bank shall forward such details to the Registrar in electronic
mode on atimely basis. The Escrow Collection Bank further agrees that it shall be responsible
for any inaccurate data entry and shall solely bear any liability arising out of any such inaccurate
data entry.

The Banker to the Offer further agreesthat it will expeditiously resolve any investor grievances
in relation to their responsibilities as per this Agreement and/ or the Offer Documents, referred
to it by any of the Company, the Selling Shareholders, members of the Syndicate, the Lead
Managers or the Registrar, provided however that, in relation to complaints pertaining to
refunds/block/unblock of funds, investor complaints shall be resolved on the date of receipt of
the complaint by the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank
and the Sponsor Banks, as the case may be.

The Escrow Collection Bank, the Public Offer Account Bank and, the Refund Bank, as the case
may be, agree that the Escrow Accounts, Public Offer Account and Refund Account, as
applicable, opened by them shall be no lien, non-interest bearing accounts.

The Refund Bank confirms that they have the relevant technology/processes to ensure that
refunds made pursuant to the failure of the Offer as per Clause 3.2.1, shall be credited only to
the bank account from which the Bid Amount was remitted to the Escrow Collection Bank as
per the instruction received from the Registrar or the Lead Managers and, in accordance with
Rule 11 of the Companies (Prospectus and Allotment of Securities) Rules, 2014. Further, the
Escrow Collection Bank shall immediately and not later than one Working Day from the date
of notice by the Lead Managers under Clause 3.2.1.2, provide the requisite details to the
Registrar/Refund Bank and Lead Managers and provide all necessary support to ensure such
refunds are remitted to the correct applicant.

The Escrow Collection Bank/Public Offer Account Bank, the Refund Bank and the Sponsor
Banks shall be responsible for discharging activities pursuant to this Agreement and the SEBI
Regulations and other Applicable Laws and shall aso be liable for omissions and commissions
of such responsibilities under this Agreement and Applicable Laws.

No implied duties or obligations shall beread into this Agreement against the Escrow Collection
Bank/Public Offer Account Bank/Refund Bank and Sponsor Banks. The Escrow Collection
Bank shall further not be bound by the provisions of any other agreement between the other
partiesto this Agreement to which it is not a party, save and except this Agreement.

The Escrow Collection Bank, Public Offer Account Bank, the Refund Bank and the Sponsor
Banks shall act bona fide and in good faith, in pursuance of the written instructions of, or
information provided by, the Registrar or the Lead Managers, the Company or the Selling
Shareholders, as the case may be in accordance with the annexures, schedules and terms of this
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Agreement. The Escrow Collection Bank, Public Offer Account Bank, the Refund Bank and the
Sponsor Banks shall act promptly on the receipt of such instructions or information, within the
time periods specified in this Agreement. The Escrow Collection Bank, the Public Offer
Account Bank or the Refund Bank shall not in any case whatsoever use the amounts held in the
Escrow Accounts and/or the Public Offer Account and/or the Refund Account to satisfy any
indemnity or liability contemplated in this Clause, incurred by them.

The Escrow Collection Bank, Public Offer Account Bank and the Refund Bank will be entitled
to act on written instructions received from the Company, Lead Managers and/or the Registrar
pursuant to this Agreement in accordance with Clause 14 of this Agreement after due
authentication of the signatures on the instructions with the specimen signatures. The Escrow
Collection Bank shall act promptly on the receipt of such information/instruction within the
time periods specified in this Agreement and under Applicable Laws. If any of the instructions
are not in accordance with or not in the form set out in this Agreement, the Escrow Collection
Bank, Public Offer Account Bank and Refund Bank shall immediately notify the Company, the
Selling Shareholders and each of the Lead Managers. In cases where the Banker to the Offer
receives instructions which arein conflict with any of the provisions of this Agreement, it shall
be entitled to refrain from taking any action until theissueis resolved by the Company and each
of the Lead Managers and till the time fresh instruction in accordance with this Agreement is
issued.

Following the transfer of the amounts from the Public Offer Account to the respective bank
accounts of the Selling Shareholders, the Public Offer Account Bank shall provide to each of
the Company and the Selling Shareholders and the Lead Managers, a detailed statement of all
amounts transferred to and from the Public Offer Account.

The Escrow Collection Bank shall support the Company and the Selling Shareholdersin making
any regulatory filings in accordance with the foreign exchange laws in India and other
Applicable Laws, as maybe required and promptly provide any documents as required by the
Company and the Selling Shareholders in this regard as may be relevant to the Banker to the
Offer and the Escrow and Refund Bank.

The Escrow Collection Bank shall not be precluded by virtue of this Agreement (and neither
shall any of itsdirectors, officers, agents and employees or any company or personsin any other
way associated with it be precluded) from entering into or being otherwise interested in any
banking, commercial, financial or business contacts or in any other transactions or arrangements
with the other Parties or any of their affiliates provided that such transactions or arrangements
(by whatever name called) will (i) not be contrary to the provisions of this Agreement; (ii) not
interfere in the Escrow Collection Bank discharging its obligations under this Agreement; and
(iii) not pose a conflict of interest for the Escrow Collection Bank, in any manner whatsoever.

Each of the Sponsor Banks hereby undertakes and agrees that it shall perform all their duties and
responsibilities as enumerated in the SEBI UPI Circulars, and shall ensure the following:

@

(b)

(©)

(d)

it, at al times, carry out their obligations hereunder diligently and in good faith and strictly in
compliance with written instructions delivered pursuant to this Agreement and in accordance
with SEBI Regulations and Applicable Law;

it shall providethe UPI linked bank account details of the relevant UPI Bidders Bidding through
UPI Mechanism to the Registrar for the purpose of reconciliation;

it shall carry out adequate testing with stock exchanges prior to opening of the Offer to ensure
that there are no technical issues,

it shall act as a conduit between the Stock Exchanges and the NPCI in order to push the UPI
Mandate Requests and / or payment instructions of the UPI Bidders into the UPI.
Notwithstanding the above, if any of the Sponsor Banksis unable to facilitate the UPI Mandate
requests and/ or payment instructions from the UPI Bidders into the UPI for any of the Stock
Exchanges for any technical reason, in accordance with this Agreement (including instructions
issued under this Agreement), Red Herring Prospectus, the Prospectus, the Preliminary Offering
Memorandum and the Offering Memorandum;
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it shall initiate mandate requests on the relevant UPI Bidders, for blocking of funds equivalent
to the application amount, through NPCI, with their respective bank accounts basis the Bid
details shared by the respective Stock Exchanges on a continuous basis, within the Bid/ Offer
Period. It shall ensure that intimation of such request is received by the relevant UPI Bidder at
their contact details associated with their UPI ID linked bank account as an SM S/intimation on
the mobile application;

it shall send the fina certificate (reconciliation file) (confirmation of funds blocked) to the
Registrar (which shall include UPI linked bank account details of the respective UPI Bidder),
through the respective Stock Exchanges, no later than 5:00 p.m. I.S.T. of the next Working Day
after the Bid/Offer Closing Date or within the time as may be prescribed under the SEBI UPI
Circulars;

after the approval of the Basis of Allotment by the Designated Stock Exchange and upon receipt
of instructions from the Registrar in writing, it will give debit instructions and ensure transfer
of funds (equivaent to the Allotments received) from the respective accounts of the relevant
UPI Bidders, linked with their UPI IDs, to the Public Offer Account;

it shall provide aconfirmation to the Registrar once the funds are credited from the UPI Bidder’s
bank account to the Public Offer Account;

in cases of Bids by RIB’s using the UPI Mechanism, the Sponsor Banks shal inform the
respective Stock Exchanges that the UPI ID mentioned in the Bid details, shared electronically
by such Stock Exchange, is not linked to abank account which is UPI 2.0 certified;

it shall beresponsiblefor discharging their activities pursuant to the SEBI Regulationsand SEBI
UPI Circulars and shall also be liable for omissions and commissions of such responsibilities
under this Agreement;

it shall download the mandate related UPI settlement files and raw data files from NPCI portal
on daily basis and shall undertake a three-way reconciliation with their UPI switch data,
exchange data and the UPI raw data;

it shall process al the incoming Bid requests from NPCI and shall send the response to NPCI
inreal time;

it shall undertake a reconciliation of Bid responses received from NPCI and sent to the Stock
Exchanges and shall ensure that al the responses received from NPCI are sent to the Stock
Exchanges platform with detailed error code and description and shall send the response to
NPCI in real time, if any;

it shall undertake afinal reconciliation of all Bid requests and responsesin accordance with the
SEBI UPI Circulars with the Lead Managers in order to enable the BRLMs to share such report
with SEBI within the timelines specified in the SEBI UPI Circulars;

it shall ensure that reconciliation steps to be done on daily basis (for UPI Mandates) is strictly
adhered to in accordance with the SEBI UPI Circulars;

it shall initiate UPI Mandate Requests on the relevant UPI Bidders, for blocking of funds
equivalent to the Bid Amount, through NPCI, with their respective bank accounts basis the Bid
details shared by the respective Stock Exchanges on a continuous basis, within the Bid/ Offer
Period. It shall also be responsible for initiating the UPI Mandate Requests in the mobile
application for Bids through UPI Mechanism and renew UPI Mandate Request in case of
revision of Bid by the UPI Bidders through UPI Mechanism;

it shall share on a continuous basis update the information regarding the status of the block
requests with the respective Stock Exchanges, for the purpose of reconciliation on the next
Working Day after the Bid/Offer Closing Date, it will initiate request for blocking of funds to
the UPI Bidders, with confirmation cut-off time or such other time as may be prescribed under
the SEBI UPI Circulars and shall ensurethat all the Bids received from the Stock Exchange are
sent to NPCI. All pending requests at the cut-off time will lapse;
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it shall, in case of revision of Bid, ensure that revised UPI Mandate Request is sent to the
relevant UPI Bidder;

it shall initiate request for the blocking of fundsto therelevant UPI Bidders, within the specified
time as per Applicable Law and prescribed procedure in thisregard;

upon acceptance of the UPI Mandate Requests by the relevant UPI Bidder in hisrelevant mobile
application, it will ensurethe blocking of fundsin therelevant UPI Bidder’s bank account linked
with his UPI ID, through the NPCI and the bank with whom such bank account of the relevant
UPI Bidder isheld;

it shall execute the online mandate revoke file for non-allottees/ partial Allottees and provide
pending applications for unblock, if any, to the Registrar, one Working Day after the Basis of
Allotment or within the timelines prescribed in the SEBI Refund Circulars. Subsequently, any
pending applications for unblock shall be submitted to the Registrar to the Offer, not | ater than
5:00 PM on the first Working Day after the finalization of the Basis of Allotment;

it shall, in accordance with the SEBI circular no. (SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M)
dated March 16, 2021 and SEBI circular no. (SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June
2, 2021, send detailed prescribed in Para 10 of the SEBI circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M) dated March 16, 2021, including but not limited
to statistics of mandate blocks/unblocks, performance of applications and UPI handles, down-
time/network latency, if any, acrossintermediaries and detail s of any such processes which may
have an impact/bearing on the Bidding process to the e-mail address of closed user group
(“CUG”) entities periodically in intervals not exceeding three hours. In case of exceptional
events such as technical issues with UPlI handles/PSPSTPAPS/SCSB’s, payment service
providers, third party application providers or SCSBs, these technical issues shall be intimated
immediately to the CUG entities so as to facilitate the flow of information in the Offer process.
The Sponsor Banks shall obtain the relevant information from the Stock Exchangesand BRLMs
for the development of the automated web portal, prior to the Bid/Offer Opening Date;

it shal provide confirmations of no pending complaints pertaining to block/unblock of UPI Bids
and completion of unblocking to the Lead Managers in the manner and it shall on the next
Working Day after the Bid/Offer Closing Date and not later than such time as specified under
the SEBI UPI Circulars, after the closure of modification and mandate acceptance by Bidders,
share the final consolidated data with the Lead Managers in order to enable the Lead Managers
to share such datato SEBI within the timelines specified in the SEBI UPI Circulars and the error
description analysis report (if received from NPCI) with the Lead Managers in order to enable
the Lead Managers to share such report to SEBI within the timelines as specified in the SEBI
UPI Circulars or as requested by SEBI;

after the approval of the Basis of Allotment by the Designated Stock Exchange and upon receipt
of instructions from the Registrar in writing, it shall give debit instructions and ensure transfer
of funds (equivaent to the Allotments received) from the respective accounts of the relevant
UPI Bidders, linked with their UPI |Ds, to the Public Offer Account and to unblock the excess
fundsin the relevant UPI Bidder’s bank account within the prescribed time frame under SEBI
UPI Circulars;

it shall provide a confirmation to the Registrar once the funds are credited from the relevant UPI
Bidder’s bank account to the Public Offer Account; and

it shall host a web portal for intermediaries (closed user group) from the Bid/Offer Opening
Date till the date of listing of the Equity Shares with details of statistics of mandate
blocks/unblocks, performance of Apps and UPI Handles, down-time/network latency (if any)
across intermediaries and any such processes having an impact/bearing on the PO bidding
process. The requisite information on this automated portal shall be updated periodically in
intervals not exceeding two hours. On the Bid/Offer Closing Date, after the closure of Offer, it
shall share the consolidated data with the Lead Managers in accordance with the SEBI UPI
Circulars, in order to enable the BRLMs to share the consolidated data as on Bid/Offer Closing
Date (data obtained on daily basis as specified in this Clause) to SEBI within the timelines as
specified in the SEBI UPI Circulars or as requested by SEBI.
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(aa) it shall in coordination with NPCI, share the data points set out in Annexure B of the November
2019 Circular, and other SEBI UPI Circulars with the Registrar;

The Banker to the Offer agreesthat the Escrow Accounts, Public Offer Account and Refund Account, as
applicable, opened by it shall be no lien and non-interest bearing accounts and shall be operated in
accordance with RBI circular dated 2 May 2011 (A. P. (DIR Series) Circular No. 58) provided that the
Public Offer Account Bank expresdy confirmsin the event it isinstructed to transfer any amounts from
the Public Offer Account to an account of an authorised dealer bank in India for outward remittance by
such authorised dealer bank to a non-Indian Selling Shareholder’s overseas bank account, that it will
necessarily transfer the consideration of the non-Resident Selling Shareholder directly to their overseas
bank account by way of outward remittance, the Public Offer Account Bank shall effect such transfer in
accordance with applicable instructions received within the time period prescribed in this Agreement.
Notwithstanding the foregoing, the escrow agent in capacity of AD Bank will provide the mutually
agreed foreign exchange rate to all Non-Resident Selling Shareholders in relation to the remittance of
each Selling Shareholder’s respective portion of the proceeds from the Offer for Sale.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Banks
shall act upon any written instructions of (i) the Lead Managers intimating occurrence of the relevant
events contemplated in Clause 3.2.1.1 of this Agreement; and (ii) the Registrar and the Lead Managers
in relation to amounts to be transferred and/or refunded from the Escrow Accounts.

The Company will make payment only to the Sponsor Banks. The Sponsor Banks shall be responsible
for making payments to NPCI or the third parties such as remitter banks, NPCI and such other parties as
required by NPCI, in connection with the performance of its duties under the November 2018 Circular
and the SEBI UPI Circulars, this Agreement and other Applicable Laws.

The Public Offer Account Bank shall coordinate with, and provide necessary information to, the
authorized dealer/ bank of each of the Selling Shareholders for the purpose of remittance of the relevant
portion of the proceeds from the Offer to the Selling Shareholders’ respective accounts, as may be
required.

In the event al or any of the amounts placed in the Escrow Accounts, the Refund Account or the Public
Offer Account shall be attached, garnished or levied upon pursuant to any court order, or the delivery
thereof shall be stayed or enjoined by acourt order, or any other order, judgment or decree shall be made
or entered by any court of competent jurisdiction affecting the Escrow Accounts, the Refund Account or
the Public Offer Account, or any part thereof, or any act of the Escrow Collection Bank, the Refund Bank
or the Public Offer Account Bank, as the case may be, the Escrow Collection Bank, the Refund Bank or
the Public Offer Account Bank agree to promptly notify all the Parties.

In respect of any communications that are to be provided by the Parties to the Escrow Collection Bank
in accordance with this Agreement, the Escrow Collection Bank shall be entitled to rely upon the contents
of such communications as being true and the Escrow Collection Bank shall not be liable to any Party in
the event of the contents of such communications being false or incorrect in any manner whatsoever.

The Parties agree that Escrow Collection Bank is acting in its capacity as an escrow agent only and shall
not be deemed to act as atrustee or as an adviser to the Parties in the performance of its obligations under
the Agreement.

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Banks
shall act bona fide and in good faith, in pursuance of the written instructions of, or information provided
in terms of this Agreement. The Escrow Collection Bank, the Public Offer Account Bank, the Refund
Bank and the Sponsor Banks, as the case may be, shall act promptly on the receipt of such instructions
or information, within the time periods specified in this Agreement. In the event the Escrow Collection
Bank, the Public Offer Account Bank, the Refund Bank or the Sponsor Banks, cause delay or failurein
the implementation of any such instructions or the performance of their obligations set forth herein, it
shall be liable for such damages as may be decided in arbitration proceedings as per Clause 13
(Arbitration) and for any costs, charges and expenses resulting from such delay or in relation to any
claim, demand, suit or other proceeding instituted against the Company, the Selling Shareholder, the
Lead Managers or the Registrar, by any Bidder or any other person or any fine or penalty imposed by
the SEBI or any other regulatory authority or court of law. The Escrow Collection Bank, the Public Offer
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Account Bank or the Refund Bank shall not in any case whatsoever use the amounts held in the Escrow
Accounts and/or the Public Offer Account and/or the Refund Account to satisfy thisindemnity.

The Escrow Callection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor Banks,
will be entitled to act on instructions received from the Lead Managers and/or the Registrar pursuant to
this Agreement through e-mail, notwithstanding the fact that the signatures on the e-mail instructions
cannot be authenticated, if the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank
or the Sponsor Banks, as the case may be, has verified the authenticity of the instructions with the Lead
Managers and/or the Registrar, and has obtained a clear and legible copy of the instructions within one
(1) Working Day.

The Escrow Collection Bank, the Public Offer Account Bank, the Sponsor Banks and the Refund Bank
agree  and  acknowledge that the provisons of the  SEBI circular  no.
(SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M)  dated March 16, 2021, circular  no.
(SEBI/HO/CFD/DIL1/CIR/P/2021/47) dated March 31, 2021, SEBI circular  no.
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 2, 2021 and SEBI circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/51) dated April 20, 2022 shall be deemed to be incorporated in the
deemed agreement between the Parties and SCSBs, to the extent applicable.

The Sponsor Banks shall take relevant steps to ensure unblocking of funds/incorrect debits within the
time frame stipul ated under the SEBI UPI Circulars and shall coordinate with NPCI/Stock Exchanges on
priority, in case of any complaint with respect to unblocking/incorrect debits. The Sponsor Banks shall
communicate the status of such complaints to the Company, the Selling Shareholders and the Lead
Managers until such complaints are resolved.

Except as set out in this Agreement, any act to be done by the Escrow Collection Bank, the Public Offer
Account Bank and/or the Refund Bank shall be done only on a Working Day, during Banking Hours in
Mumbai and in the event that any day on which any of the Escrow Collection Bank, the Public Offer
Account Bank and/or the Refund Bank is required to do act under this Agreement is a day on which
banking business is not, or cannot for any reason be conducted, then the Escrow Collection Bank, the
Public Offer Account Bank and/or the Refund Bank shall do such acts on the next succeeding Working

Day.

The Escrow Collection Bank (to the extent it isan SCSB) and the Sponsor Banks (for co-ordination with
relevant SCSBs) shall reimburse the Lead Managers and the Company (if applicable) for any direct or
indirect compensation paid by the Lead Managers and the Company (as applicable) to the Bidders in
relation to the Offer in the manner specified in the SEBI Refund Circulars including for delays in
resolving investor grievances in relation to blocking/unblocking of fund.

Notwithstanding anything contained in this Agreement, the Banker to the Offer shall make the transfer
of funds only upon the receipt of requisite instructions from the Lead Managers under this Agreement
and the Parties agree that in documents required by the Banker to the Offer (as set out in Annexurel)
under Applicable Law for making any cross border transfer of funds, the same shall be submitted
promptly by the Company and/or Lead Managers and/or Registrar and /or the Selling Shareholders, as
the case may be, to the Banker to the Offer at their written request. The indicative list of documents
required by the Banker to the Offer for domestic fund transfer and cross border fund transfer isset out in
Annexurel.

Any act to be done by the Banker to the Offer shall be done only on a Working Day, during normal
banking business hours, and in the event that any day on which the Banker to the Offer isrequired to do
an act under the terms of this Agreement isnot aWorking Day or theinstructions from the Lead Manager
are received after 5:00 PM, then the Banker to the Offer shall do those acts on the next succeeding
Working Day.

DUTIES AND RESPONSIBILITIESOF THE COMPANY, THE SELLING SHAREHOLDERS
The Company hereby agrees to the following:
€) it shall take such steps, as are necessary to ensure the completion of listing and commencement

of trading of the Equity Shares on the Stock Exchanges within six Working Days of the Bid/
Offer Closing Date, or any other time period prescribed under Applicable Law.
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(b) it shall use best efforts to ensure that the Registrar instructs the Escrow Collection Bank and
Refund Bank of the details of the refunds to be made to the Anchor Investor, the Bidders or the
Underwriters, as the case may be.

(© it shall use best efforts to ensure that the Registrar instructs the Escrow Collection Bank to
transfer the Surplus Amount to the Refund Account and subsequently, the Refund Bank refunds
the Surplus Amount to the Anchor Investors, and (b) instruct SCSBs (through Sponsor Banks,
in case of UPI Bidders, using the UPI Mechanism) to unblock the ASBA Accounts in
accordance with the SEBI UPI Circulars.

(d) it, along with the Sponsor Banks and the assi stance of the Syndicate, useitsbest effortsto ensure
that the Registrar redresses all Offer related grievances in compliance with Applicable Law,
arising out of any Bid.

(e it shall file the Prospectus with the RoC as soon as practicablein accordance with the Applicable
Laws.

Each of the Selling Shareholders, severaly and not jointly, acknowledge that the STT shall be remitted
and paid in accordance with Clause 3.2.3.2 (a) and Clause 3.2.3.2 (¢) of this Agreement and in accordance
with Applicable Law.

Each Selling Shareholder undertakes to provide reasonable support and extend reasonable cooperation
as required or requested by the Company for the purpose of redressal of all investor complaints or
grievances in relation to itself, its respective Offered Shares and its respective Selling Shareholders’
statements.

The rights and obligations of each of the Parties under this Agreement are severa (and not jointly, or
joint and several) and none of the Parties shall be responsible or liable directly or indirectly, for any acts
or omissions of any other Party to this Agreement. For the avoidance of doubt, it is hereby clarified that
the rights, duties and obligations of the Company and the Promoter Selling Shareholders under this
Agreement are several (and not joint, or joint and severa).

TIME ISOF ESSENCE

The Parties hereto agree that time shall be of essencein respect of the performance by each of the Parties’
respective duties, obligations and responsibilities under or pursuant to this Agreement. If any time period
specified in this Agreement is extended by mutual agreement between the Parties, such extended time
shall also be of the essence.

REPRESENTATIONSAND WARRANTIES AND COVENANTS

The Company, hereby represents, warrants, undertakes and covenants to the other Parties, on the date
hereof and as on the dates of the Red Herring Prospectus, the Prospectus, Allotment and date of listing
and commencement of trading of Equity Shares, that:

@ This Agreement has been duly authorized, executed and delivered by the Company. This
Agreement is and shall be a valid and legaly binding instrument, enforceable against the
Company, in accordance with itsterms, and the execution and delivery by the Company of, and
the performance by the Company of its obligations under, this Agreement shall not conflict
with, result in a breach or violation of, or imposition of any pre-emptive right, lien, mortgage,
charge, pledge, security interest, defects, claim, trust or any other encumbrance or transfer
restriction, both present and future (“Encumbrances”) on any property or assets of the
Company, contravene any provision of Applicable Law or the constitutional documents of the
Company or any agreement or other instrument binding on any of the Company or to which any
of the assets or properties of the Company are subject, and no consent, approval, authorization
or order of, or qualification with, any Governmental Authority is required for the performance
by the Company of its obligations under this Agreement entered into and to be entered into by
it, except such as have been obtained or shall be obtained prior to the completion of the Offer.

(b) No mortgage, charge, pledge, lien, trust or any other security, interest or other encumbrance

shall be created or exist over the Escrow Accounts, the Public Offer Account, Refund Account
or the monies deposited therein.
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(© The Company shall not have recourse to any proceeds of the Fresh I ssue, including any amounts
in the Public Offer Account, until the final listing and trading approvals from the Stock
Exchanges have been obtained by the Company.

Each of the Promoter Selling Shareholders, severally and not jointly, hereby represents, warrants and
undertakes to the other Parties that with respect to itself and its portion of the Offered Shares, as of the
date hereof, and as on the dates of the Red Herring Prospectus, the Prospectus, Allotment and date of
listing and commencement of trading of Equity Shares, unless stated otherwise:

@ This Agreement has been and will be duly authorized, executed and delivered by it and is and
will be a valid and legally binding instrument, enforceable against it in accordance with its
terms, and the execution, delivery by it, and the performance of its obligations under this
Agreement shall not conflict with, result in a breach or violation of (i) any provision of
Applicable Law that would adversely impact, in any material respect, its ability to comply with
its obligations under this Agreement or (ii) any of its constitutional documents, or (iii) conflict
with or constitute a default under any material agreement or contractual obligation binding on
it, or result in the imposition of any Encumbrance on any of the properties or assets of the
Promoter Selling Shareholder contravene any provisions of Applicable Law or any agreement
or other instrument binding on it or to which any of the assets or properties of it are subject, and
no consent, approval, authorization or order of, or qualification with, any Governmental
Authority is required for the performance by the Promoter Selling Shareholders of obligations
under this Agreement or the Other Agreements, except such as have been obtained or shall be
obtained prior to the completion of the Offer;

(b) Subject to the applicable provisions of the Agreement, the Promoter Selling Shareholders shall
not have recourse to any proceeds of the Offer, including any amounts in the Public Offer
Account, until the final listing and trading approvals are received from the Stock Exchanges.

Each of the Investor Selling Shareholders, severally and not jointly, hereby represents, warrants and
undertakes to the other Parties that with respect to itself and its portion of the Offered Shares, as of the
date hereof, and as on the dates of the Red Herring Prospectus, the Prospectus and Allotment, unless
stated otherwise:

@ This Agreement has been and will be duly authorized, executed and delivered by it and is and
will be a vaid and legally binding instrument, enforceable against it in accordance with its
terms, and the execution, delivery by it, and the performance of its obligations under this
Agreement shall not conflict with, result in a breach or violation of (i) any provision of
Applicable Law that would adversely impact, in any material respect, its ability to comply with
its obligations under this Agreement or (ii) any of its constitutional documents, or (iii) conflict
with or constitute a default under any material agreement or contractual obligation binding on
it, or result in the imposition of any Encumbrance on any of the properties or assets of the
Investor Selling Shareholder contravene any provisions of Applicable Law or any agreement or
other instrument binding on it or result in the imposition of any Encumbrance which impactsits
ability to offer, sell and transfer its portion of the Offered Shares in the Offer, in any such case,
that would adversely impact in any material respect its ability to comply with its respective
obligations under this Agreement;

(b) Subject to the applicable provisions of the Agreement, the Investor Selling Shareholders shall
not have recourse to any proceeds of the Offer, including any amounts in the Public Offer
Account, until the final listing and trading approvals are received from the Stock Exchanges.

The Other Selling Shareholder, severally and not jointly, hereby represents, warrants and undertakes to
the other Parties that with respect to itself and its portion of the Offered Shares, as of the date hereof, and
as on the dates of the Red Herring Prospectus, the Prospectus, Allotment and date of listing and
commencement of trading of Equity Shares, unless stated otherwise:

@ This Agreement has been and will be duly authorized, executed and delivered by it and is and
will be a valid and legally binding instrument, enforceable against it in accordance with its
terms, and the execution, delivery by it, and the performance of its obligations under this
Agreement shall not conflict with, result in a breach or violation of (i) any provision of
Applicable Law that would adversely impact, in any material respect, its ability to comply with
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its obligations under this Agreement or (ii) any of its congtitutional documents, or (iii) conflict
with or constitute a default under any material agreement or contractual obligation binding on
it, or result in the imposition of any Encumbrance on any of the properties or assets of the Other
Selling Shareholder contravene any provisions of Applicable Law or any agreement or other
instrument binding oniit or result in theimposition of any Encumbrance which impactsitsability
to offer, sell and transfer its portion of the Offered Shares in the Offer, in any such case, that
would adversely impact in any materia respect its ability to comply with its respective
obligations under this Agreement;

(b) Subject to the applicable provisions of the Agreement, the Other Selling Shareholders shall not
have recourse to any proceeds of the Offer, including any amountsin the Public Offer Account,
until the final listing and trading approvals are received from the Stock Exchanges.

Each of the Selling Shareholders acknowledges and agrees that the payment of STT in relation to the
Offered Sharesisits sole obligation, and that such STT shall be payable directly from the Public Offer
Account after transfer of funds from the Escrow Accounts and the ASBA Accounts to the Public Offer
Account and immediately on receipt of final listing and trading approvals from the Stock Exchanges, in
the manner to be set out in the Offer Documents as well asin this Agreement. The Selling Shareholders
agreesto retain an amount equivaent to the STT payable by them in respect of their portion of the Offered
Shares as per Applicable Law in the Public Offer Account and authorize the Lead Managers to instruct
the Public Offer Account Bank to remit such amounts at the instruction of the Lead Managers for
payment of STT in the manner to be set out in the Offer Documents, and this Agreement. Each of the
Selling Shareholders, severaly and not jointly, acknowledges and agrees that the payment of STT in
relation to the Offered Sharesisits obligation, and any deposit of such tax by the Lead Managersisonly
a procedural requirement as per applicable taxation laws, and that the Lead Managers shall not derive
any economic benefits from the transaction relating to the payment of STT. Accordingly, in the event of
any investigation, proceeding, demand, claim, request, litigation or arbitration by any Governmental
Authority including the Indian revenue authorities against any of the Lead Managers relating to the
payment of STT or any other tax or claim or demand in relation to the Offer, the Selling Shareholders
shall furnish all necessary reports, documents, papers or information as may be required or requested by
the Lead Managers, to provide independent submissions for itself, or its Affiliates, in any investigation,
proceeding, demand, claim, request, litigation or arbitration by any Governmental Authority, and the
Lead Managers shall not be liable in any manner whatsoever for any failure or delay on the part of the
Selling Shareholders to discharge its obligation to pay the whole or any part of any amount due as
securities transaction tax or any other tax, penalty, claim, interest, demand or other amount in relation to
the Offered Shares. Such STT shall be deducted based on the opinion issued by a reputed chartered
accountant, holding a valid peer review certificate, appointed by the Company (on behalf of the Selling
Shareholders) and provided to the Lead Managers, and the L ead Managers shall have no liability towards
the determination of the quantum of STT to be paid. The Lead Managers shall not beliablein any manner
whatsoever to the Selling Shareholders for any failure or delay in the payment of the whole or any part
of any part of any amount due as STT in relation to the Offered Shares.

The Registrar, Escrow Collection Bank / the Public Offer Account Bank/ Refund Bank/ Sponsor Banks,
in their respective capacities, represent, warrant, undertake and covenant (severally and not jointly) to
the other Parties, as of the date hereof, and as of the dates of the RHP, Prospectus and up to the date of
the commencement of listing and trading of Equity Shares that:

@ This Agreement constitutes a valid, legally and binding obligation on their respective parts
enforceable against the respective parties, in accordance with the terms hereof;

(b) The execution, delivery and performance of this Agreement and any other document related
thereto has been duly authorized and the assignment does not violate, or constitute a breach of,
(a) any respective Applicable Laws, (b) their respective constitutional documents, or (c) any
provisions of, or constitute a default under, any other agreement or instrument or undertaking,
respectively, to which it is a party or which is binding on them or any of their respective assets
and no consent, approval, authorization or order of, or qudification with, any Government
Authority is required for the performance by them of their respective obligations under this
Agreement, except as has been obtained or shall be obtained prior to completion of the Offer;
and
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(© No mortgage, charge, pledge, lien, security interest, defects, claim, trust, or any other security
interest or other encumbrance shall be created or exist over the Escrow Accounts, the Public
Offer Account, Refund Account or the monies deposited therein.

The Sponsor Banks specifically represents, warrants, undertakes and covenantsfor itself to the members
of the Syndicate, the Company and the Selling Shareholders, as of the date hereof, and as of the dates of
RHP, Prospectus and up to the date of commencement of listing and trading of Equity Shares, to the
other Parties that:

@ it has been registered with the SEBI as a ‘banker to an issue’ in terms of the SEBI BTI
Regulationsand has been granted aUPI certification as specified in the November 2018 Circular
and the SEBI UPI Circulars with the NPCI and such certification isvalid ason date and it isin
compliance with the terms and conditions of such certification;

(b) they have conducted a mock trial run of the systems necessary to undertake its obligations as a
Sponsor Bank, as specified by the November 2018 Circular, the SEBI UPI Circulars and other
Applicable Law, with the Stock Exchanges and the Registrar and transfer agents;

(© its information technology systems, equipment and software (i) operate and perform in all
material respectsin accordance with their documentation and functional specifications; (ii) have
not materially malfunctioned or failed in the past, including in the course of discharging
obligations similar to the ones contemplated herein; (iii) are free of any viruses, or other similar
undocumented software or hardware components that are designed to interrupt use of, permit
unauthorized access to, or disable, damage or erase, any software materia to the business of the
Sponsor Banks; and (iv) are the subject of commercially reasonable backup and disaster
recovery technology processes consistent with industry standard practices;

(d) they have certified to SEBI about its readiness to act as a sponsor bank and for inclusion of its
namein SEBI’slist of sponsor banks, as per the format specified in the SEBI UPI Circularsand
the November 2018 Circular, and that there have been no adverse occurrences that affect such
confirmation to the SEBI; and

(e they are compliant with Applicable Law and has in place al necessary infrastructure and
facilities in order for it to undertake its obligations as a sponsor bank, in accordance with this
Agreement, the SEBI UPI Circulars (including the SEBI Refund Circulars) and Applicable
Laws.”

The Bankers to the Offer represent, warrant, undertake and covenant for itself to the members of the
Syndicate, the Lead Managers, the Company and the Selling Shareholders that it is a scheduled bank as
defined under the Companies Act and that SEBI has granted it a ‘Certificate of Registration’ to act as
Banker to the Offer in accordance with the SEBI BTI Regulations or clarified from time to time, and
such certificate is and, until completion of the Offer, will be valid and in existence and that the Escrow
Collection Bank / the Public Offer Account Bank/ Refund Bank/ Sponsor Banks, in their respective
capacities shall and, until completion of the Offer, will be entitled to carry on business as Banker to the
Offer under the Securities and Exchange Board of India Act, 1992 and other Applicable Laws and that
they has not violated any of the conditions subject to which the registration has been granted. Further,
the Banker to the Offer confirmsthat no disciplinary or other proceedings have been commenced against
it by SEBI or any other regulatory authority or Governmental Authority which will affect the
performance of its obligations under this Agreement or under Applicable Law as a banker to an issue or
a sponsor bank and that it is not debarred or suspended from carrying on any activities by SEBI or any
other regulatory or judicial authority or Governmental Authority such that such debarment or suspension
will affect the performance prevent it from performing of its obligations under this Agreement. It shall
abide by the SEBI ICDR Regulations, stock exchange regulations any rules, regulation or by-laws of the
Stock Exchanges, code of conduct stipulated in SEBI BTI Regulations, and the terms and conditions of
this Agreement.

The Escrow Collection Bank confirms that it shall identify the branches for collection of application
monies, in conformity with the guidelinesissued by SEBI from time to time.

Each of the Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Sponsor
Banks further represent and warrant, to the Lead Managers, the Company and the Selling Shareholders,
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on behalf of itself and its Correspondent Banks, if any, that it has and will continue to have the necessary
authority, competence, facilities and infrastructure to act as an Escrow Collection Bank, Public Offer
Account Bank, Refund Bank or Sponsor Banks, as the case may be and discharge their respective duties
and obligations under this Agreement.

Each of the Lead Manager severally represents, warrants, undertakes and covenants severally (and not
jointly) to each other and to the Company and the Selling Shareholders that:

@ this Agreement has been duly authorized, executed and delivered by it and isvalid and legally
binding obligation, in accordance with Applicable Law; and

(b) the execution, delivery and performance of this Agreement and any other document related
thereto by such Lead Manager has been duly authorized.

INDEMNITY

In the event the Bankers to the Offer (in any of its capacity) causes any delay or failure in the
implementation of any instructions or any breach or alleged breach, gross negligence, fraud, willful
misconduct or willful default in respect of their respective obligations or representations set forth herein,
they shall beliablefor all losses (including reputational 10ss), damages, costs, charges, interests, penalties
and expenses resulting from such delay or failure or such breach or aleged breach, gross negligence,
fraud, willful misconduct or willful default. The Bankers to the Offer hereby agrees to, and shall keep,
the Company, the Lead Managers, each of the Selling Shareholders, the Syndicate Members, the
Registrar, their respective Affiliates, and their directors, officers, shareholders, employees,
representatives, agents, Sub-Syndicate Members, successors, permitted assigns, any branches,
associates, advisors and any persons who controls or is under common control with, or is controlled by
any of the Lead Managers within the meaning of Section 15 of Securities Act or Section 20 of Exchange
Act (“Indemnified Parties”), fully indemnified at al times and hold harmless from and against any and
al delay, claims, actions, causes of action, suits, demands, damages, proceedings of whatever nature
made, suffered or incurred, including without limitation any legal or other fees and expenses actually
incurred in connection with investigating, disputing, preparing or defending any actions claims, suits,
allegation, investigation, inquiry or proceedings, losses, liabilities, claims for fees, costs, charges and
expenses (including interest, penalties, attorney’s fees, accounting fees, losses arising from difference or
fluctuation in exchange rates of currencies and investigation costs), loss of GST credits, or demands,
interest, penalties, late fee, or any amount imposed by any tax authorities (including GST authoritiesin
India) (individually, a “Loss” and collectively, “L osses”) arising out of a non-compliance or default
committed by the Banker to the Offer, or losses from such actions and proceedings against or incurred
by the Indemnified Parties by any Bidder or any other party relating to or resulting from any act or
omission of the Banker to the Offer or its respective Correspondent Banks, if any, or any delay or failure
in the implementation of instructions, insolvency, breach, or aleged breach negligence and/or
misconduct and/or default, bad faith, illegal or fraudulent acts in the performance of its and its
Correspondent Banks’, if any, obligations and duties under this Agreement, (including in relation to or
arising out of breach of the SEBI UPI Circulars) and /or act or omission or default, gross negligence,
wilful misconduct in performing their duties and responsibilities or its representations, warranties and
covenants under this Agreement or for the Offer, including without limitation, against any fine imposed
by SEBI or any other Governmental Authority and for any cost, charges and expenses resulting directly
or indirectly from any delay in performance / non-performance of its obligations under this Agreement
or in relation to any claim, demand, suit or other proceeding instituted against the Indemnified Parties,
and/or the Banker to the Offer, as applicable, made by any Bidder or any other Party or any fine or
penalty imposed by SEBI or any other Governmental Authority arising out of or in relation to the breach
or aleged breach and/or negligence and/or misconduct and/or default, bad faith, illegal or fraudulent acts
in the performance of the obligations and duties under this Agreement of the Banker to the Offer. The
Banker to the Offer and its Correspondent Banks shall not in any case whatsoever use the amounts held
inthe Escrow Accounts, Public Offer Account or Refund Account to satisfy thisindemnity in any manner
whatsoever.

In the event any of the Sponsor Bank 1 or Sponsor Bank 2 causes any delay or failure in the
implementation of any instructions as per the terms of this Agreement or any breach or alleged breach,
negligence, fraud, misconduct or default in respect of its respective obligations or representations set
forth herein, it shall be liable for all losses, damages, costs, charges, interests, penalties and expenses
resulting from such delay or failure or such breach or alleged breach, negligence, fraud, misconduct or
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default. The Sponsor Banks shall keep the Indemnified Persons fully indemnified and hold harmless, at
al times, from and against any and all delay, all claims, actions, causes of action, suits, demands,
proceedings of whatever nature (including reputational losses) made, suffered or incurred, including
without limitation any legal or other fees and expenses actually incurred in connection with investigating,
disputing, preparing or defending any actions claims, suits, allegation, inquiry or proceedings, |osses,
damages, liabilities, claims for fees, costs, charges and expenses (including, without limitation, interest,
penalties, attorney’s fees, accounting fees, losses arising from difference or fluctuation in exchange rates
of currencies and investigation costs) or losses instituted against or incurred by the Indemnified Persons
or by any Bidder or any other party relating to or resulting from any act or omission of the Sponsor Banks
or any delay or failure in the implementation of instructions as per the terms of this Agreement,
insolvency and/or from its own breach or alleged breach, bad faith, illegal, fraudulent acts, negligence,
misconduct and/or act or omission or default in performing its duties representations, warranties,
covenants and responsibilities under this Agreement (including in relation to or arising out of breach of
the SEBI UPI Circulars) or in relation to the Offer, including without limitation, against any fine or
penalty imposed by the SEBI or any other Governmental Authority and for any cost, charges and
expenses resulting directly or indirectly from any delay in performance/non-performance of its
obligations under this Agreement or Applicable Laws. The Sponsor Banks shall not in any case
whatsoever use any amounts blocked in the ASBA Accounts to satisfy this indemnity in any manner
whatsoever.

It is understood that the liability of the Bankers to the Offer to release the amounts lying in the Escrow
Accounts, the Public Offer Account and the Refund Account, respectively, and the Sponsor Bank’s
liability to transfer or unblock the amounts lying in the ASBA Accounts, under this Agreement shall not
be affected, varied or prevented by any underlying dispute between the other Parties pending before any
Government Authority, including the SEBI and the courts of competent jurisdiction in India, unless, there
is a specific order from such Government Authority, including the SEBI or courts of competent
jurisdiction to that effect and unless such order is furnished to the Escrow Collection Bank/Public Offer
Account Bank/Refund Bank/Sponsor Banks by the Party concerned.

The Registrar shall indemnify and keep indemnified and hold harmless the other Parties, hereto and their
respective Affiliates, management, directors, employees, officers, shareholders, Sub-Syndicate
Members, representatives, advisors, successors, permitted assigns and agents at al times from and
against any Losses relating to or resulting from, including without limitation to the following: (i) any
failure by the Registrar in performing its duties and responsibilities or its representations and warranties
under this Agreement and the Registrar Agreement, SEBI Regulations and SEBI UPI Circulars and any
other document detailing the duties and responsibilities of the Registrar to the Offer related to the Offer,
or any failure, deficiency, error or breach or alleged breach of any provision of laws, regulation or order
of any court or Governmental Authority, including, without limitation, against any fine or penalty
imposed by the SEBI or any other Governmental Authority, regulatory authority or court of law, any loss
that such other Party may suffer, incur or bear, directly or indirectly, as aresult of the imposition of any
penalty caused by, arising out of, resulting from or in connection with the Offer, including any failure by
the Registrar to act on the returned NACH/RTGS/NEFT/direct credit instructions, including, without
limitation, any fine or penalty imposed by SEBI, the RoC or any other regulatory or Governmental
Authority or court of law; (ii) any delays in supplying accurate information for processing refunds or
unblocking of excess amount in the ASBA Accounts; (iii) any claim by or proceeding initiated by any
statutory, regulatory or Governmental Authority under any Applicable Law on any mattersrelated to the
transfer of funds by the Escrow Collection Bank, Public Offer Account Bank or the Refund Bank or
SCSBs or Sponsor Banks hereunder; (iv) failurein promptly and accurately uploading Bidsto ensurethe
credit of the Equity Sharesinto the relevant dematerialized accounts of the successful Biddersin atimely
manner based on the approved Basis of Allotment by the Designated Stock Exchange; (v) misuse of
scanned signatures of the authorized signatories by the Registrar; (vi) wrongful rejection of Bids; (vii)
misuse of the refund instructions or of negligence in carrying out the refund instructions (viii) any claim
made or issue raised by any Bidder or other third party concerning the amount, delivery, non-delivery,
fraudulent encashment or any other mattersrelated to the payments or the service provided by the Escrow
Collection Bank, the Public Offer Account Bank, the Refund Bank or the Sponsor Banks hereunder; and
(ix) rejection of Bids due to incorrect bank/branch account details and non-furnishing of information
regarding the Bidder available with the Registrar or any wrongful rejection of bids or rejection on
technical grounds.

Additionally, the Registrar shall severally and not jointly indemnify and hold harmless the Company, the
Selling Shareholder and the Lead Managers, their respective Affiliates, and their management, directors,
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employees, managers, advisors, representatives, Sub-Syndicate Members, officers, shareholders,
successors, permitted assigns, and agents at all times from and against any Lossesrelating to or resulting
from any (actual or alleged) failure by the Registrar in performing its duties and responsibilities in
accordance with the SEBI Refund Circulars including but not limited to, delay in resolving any investor
grievances received in relation to the Offer.

The remedies provided for in this Clause 10 are not exclusive and shall not limit any rights or remedies
that may otherwise be available to any Indemnified Parties under the Fee Letter or this Agreement or at
law or in equity and/or otherwise.

The Parties hereby agree that the Lead Managers shall not be liable in any manner whatsoever for
collection, payment or deposit of any STT, capital gains tax, or any Other Taxes including any
withholding taxes in relation to the Offer for Sale which the Selling Shareholders may be liable to pay
under Applicable Law and as may be determined by the Indian revenue authorities. The Selling
Shareholders shall, severally and not jointly, indemnify and hold harmless each of the Lead Managers,
their respective Affiliates, and their respective directors, officers, employees, representatives, successors,
permitted assigns or agents against any losses, costs, interests, damages, penalties or expenses arising
out of its responsibility to pay the STT as set out in this Clause 10.6 as per the manner and to the extent
set out in clause 10 (indemnity) of the Offer Agreement.

Notwithstanding anything stated in this Agreement, the maximum aggregate liability of each of the Lead
Manager (whether under contract, tort, law or otherwise) under this Agreement shall not exceed the fees
(net of taxes and expenses) actually received by such respective Lead Manager for the portion of the
services rendered by such Lead Manager pursuant to this Agreement and the Fee Letter.

TERM AND TERMINATION

Save as provided in Clause 11.2, the provisions of this Agreement shall come to an end only upon full
performance of the obligations by the Escrow Collection Bank, the Public Offer Account Bank, the
Refund Bank and the Sponsor Banks, in the following circumstances:

@ In case of the completion of the Offer in terms of Clauses 3.2.3 and 3.2.4, when the appropriate
amounts from the Escrow Accounts are transferred to the Public Offer Account and/or the
Refund Account, as applicable, and any Surplus Amounts are transferred to the applicable
Bidders from the Refund Account and the amounts lying to the credit of the Public Offer
Account aretransferred in accordance with this Agreement and in rel ation to the Sponsor Banks,
when the appropriate amounts from the ASBA Accounts are transferred to the Public Offer
Account or unblocked in the relevant ASBA Account in accordance with the instructions of the
Registrar. However, notwithstanding the termination of this Agreement: (i) the Registrar in
coordination with the Escrow Collection Bank shall complete the reconciliation of accounts,
and give satisfactory confirmation in that respect to the Lead Managers and the Selling
Shareholders in accordance with Applicable Laws and terms and conditions of this Agreement,
the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum, the
Offering Memorandum, and (ii) the Refund Bank shall be liable to discharge their duties as
specified under this Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary
Offering Memorandum and the Offering Memorandum and under Applicable Law.

(b) In case of failure of the Offer in terms of Clause 3.2.1 or Clause 3.2.2 or when the amountsin
the Escrow Accounts are refunded to the Bidders in accordance with applicable provisions of
this Agreement, the SEBI Regulations and other Applicable Law and amounts blocked in the
ASBA Accounts by the Sponsor Banks are unblocked in accordance with the SEBI Regulations
and other Applicable Law or in the event that the listing of the Equity Shares does not occur in
the manner provided in the Offer Documents due to any other event, then the amounts in the
Escrow Accounts/the Public Offer Account/Refund Account, as applicable are refunded to the
Biddersin accordance with the Offer Documents or Underwriters, as applicable, in accordance
with applicable provisions of the SEBI ICDR Regulations, other Applicable Law and this
Agreement.

Termination by Parties

€) Termination by the Company and the Selling Shareholders
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(b)

(©

(d)

This Agreement may be terminated by the Company and the Selling Shareholders in
consultation with the Lead Managers, in respect of a Banker to the Offer, in the event of fraud,
gross negligence or wilful misconduct or wilful default on the part of such Banker to the Offer
or any breach or alleged breach of this Agreement or material non-compliance of Applicable
Laws or any breach of Clauses 9.5, 9.6, 9.8 and 9.9. Such termination shall be operative only in
the event that the Company and the Selling Shareholders simultaneously appoint, in
consultation with the Lead Managers, a substitute Escrow Collection Bank/ Public Offer
Account Bank/ Refund Bank/ Sponsor Banks of equivalent standing and on terms, conditions
and obligations substantially similar to the provisions of this Agreement. The erstwhile Escrow
Collection Bank / Refund Bank/ Public Offer Account Bank / Sponsor Banks shall continue to
beliablefor al actions or omissions until such termination becomes effective and the duties and
obligations contained herein until the appointment of subgtitute escrow collection bank/ the
public Offer account bank/ refund bank/ sponsor bank, and the transfer of the Bid Amounts or
other monies lying to the credit of the Escrow Accounts, the Public Offer Account and/or
Refund Account to the credit of the substituted escrow account/ the public offer account/ refund
account opened with the substitute Escrow Collection Bank/public offer account bank/refund
bank. The substitute escrow collection bank, the public offer account bank and/or refund bank
and/or sponsor banks shall enter into an agreement, substantially in the form of this Agreement,
with the Company, the Selling Shareholders, the Lead Managers, the remaining Escrow
Collection Bank, Public Offer Account Bank, Refund Bank and Sponsor Banks, if any, and the
Registrar. Such termination shall be effected by a prior notice of not less than two weeks in
writing and shall come into effect only on transfer of the amounts standing to the credit of the
Escrow Accounts, Public Offer Account or Refund Account to the substituted escrow collection
bank, the public offer account bank and/or refund bank. For the avoidance of doubt, under no
circumstances shall the Company and the Selling Shareholders be entitled to the receipt of or
benefit of the amountslying in the Escrow Accounts/Public Offer Account or Refund Account,
save in accordance with provisions of Clause 3.2.3. The Company and the Selling Shareholders
may in consultation with the Lead Managers appoint a new escrow collection bank, a public
offer account bank, sponsor banks or refund bank or designate the existing Escrow Collection
Bank, the Public Offer Account Bank, the Refund Bank or the Sponsor Banks as a substitute
for the retiring Escrow Collection Bank/ Public Offer Account Bank / Sponsor Banks/ Refund
Banks within 14 days of the termination of this Agreement as aforesaid.

Resignation by Bankers to the Offer

Until three weeks before the Bid/Offer Opening Date, each Banker to the Offer shall be entitled
to resign from its obligations under this Agreement, in respect of itself. Such resignation shall
be effected by a prior notice of not less than two weeks in writing to all the Parties and shall
come into effect only upon the Company and the Selling Shareholder, in consultation with the
Lead Managers, appointing a substitute banker to the offer for the Offer within four weeks of
the receipt of the notice from the Banker to the Offer. The resigning Banker to the Offer shall
continue to be liable for any and all of its actions and omissions until such resignation becomes
effective. Each Banker to the Offer may resign from its obligations under this Agreement at any
time after the Bid/ Offer Opening Date, but only by mutual agreement with the Lead Managers,
the Selling Shareholder and the Company, and subject to the receipt of necessary permissions
from the SEBI or any other Governmental Authorities.

The Banker to the Offer that has resigned shall continue to be bound by the terms of this
Agreement and the duties and obligations contained herein until the appointment of the
substitute banker to the offer and the transfer of the Bid Amounts or other monies held by the
resigning Banker to the Offer to the substitute banker to the offer, if applicable. The substitute
banker to the offer shall enter into an agreement substantially in the form of this Agreement
with the Company, the Selling Shareholders, the Lead Managers, the Syndicate, and the
Registrar, agreeing to be bound by the terms, conditions and obligations herein.

Termination by Registrar

The Registrar may terminate this Agreement only with the prior written consent of all other
Parties.

Termination by the Lead Managers
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11.1.d.1. Notwithstanding anything contained in this Agreement, the Lead Managers may terminate
this Agreement, individually or jointly upon service of notice in writing to the other Parties,
if, after the execution and delivery of this Agreement and on or prior to the Closing Date, in
the event that:

@

(b)

(©

(d)

()

(f)

if any of representations, warranties, covenants, undertakings, declarations or
statements made by the Company, its Directors, and/or the Selling Shareholdersin the
Offer Documents, advertisements, publicity materias or any other media
communication in relation to the Offer, or in this Agreement or the Fee Letter, or
otherwise in relation to the Offer is determined by such Manager to be misleading
either affirmatively or by omission;

if there is any non-compliance or breach by any of the Company or the Selling
Shareholders of Applicable Law in connection with the Offer or its respective
obligations, representations, warranties, covenants or undertakings under this
Agreement or the Fee Letter;

if the Offer is postponed or withdrawn or abandoned for any reason prior to 12 (twelve)
months from the date of the Fee L etter;

trading generally on any of the BSE Limited, the National Stock Exchange of India
Limited, the London Stock Exchange, the New Y ork Stock Exchange, the NASDAQ
Globa Market, the Singapore Stock Exchange or the Hong Kong Stock Exchange has
been suspended or materially limited or minimum or maximum prices for trading have
been fixed, or maximum ranges have been required, by any of these exchanges or by
the U.S. Securities and Exchange Commission, the Financial Industry Regulatory
Authority or any other applicable Governmental Authority or amaterial disruption has
occurred in commercial banking, securities settlement, payment or clearance services
in the United Kingdom or the United States or with respect to the Clearstream or
Euroclear systems in Europe or in any of the cities of Kolkata, Mumbai Chennai or
New Delhi;

a general banking moratorium shall have been declared by Indian, United Kingdom,
United States Federal or New Y ork State, Singapore or Hong Kong authorities;

there shall have occurred a material adverse change or any development involving a
prospective material adverse change in the financia markets in India, the United
States, United Kingdom or the international financial markets, any escalation of the
existing impact of the COVID-19 pandemic or outbreak of a new pandemic, or
hostilities or terrorism or any calamity or crisis or any other change or development
involving a prospective change in Indian, the United States, United Kingdom or other
international political, financial or economic conditions (including the imposition of
or achangein currency exchange controls or a change in currency exchange rates) in
each case the effect of which event, singularly or together with any other such event,
issuch asto makeit, in the sole judgment of the Manager impracticable or inadvisable
to proceed with the offer, sale, transfer, delivery or listing of the Equity Shares on the
terms and in the manner contemplated in the Offer Documents; or

there shall have occurred any Material Adverse Change that, in the sole judgment of
the Managers, is material and adverse and makes it impracticable or inadvisable to
proceed with the issue, offer, sale, transfer, allotment, delivery or listing of the Equity
Shares on the terms and in the manner contemplated in the Offer Documents; and

11.1.d.2. Notwithstanding anything to the contrary contained in this Agreement, the Company, the
Selling Shareholders (with respect to itself) or any Lead Managers (with respect to itself) may
terminate this Agreement without cause upon giving fifteen (15) days’ prior written notice at
any time prior to the execution of the Underwriting Agreement. Following the execution of
the Underwriting Agreement, the Offer may be withdrawn and/or the services of the Lead
Managers terminated only in accordance with the terms of the Underwriting Agreement.
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12.

13.
131

13.2

133

11.1.d.3. The termination of this Agreement in respect of one Lead Manager or Selling Shareholder
shall not mean that this Agreement is automatically terminated in respect of any of the other
Lead Manager or Selling Shareholder and this Agreement and the Fee Letter shall continue
to be operational between the Company, the Selling Shareholders and the surviving Lead
Managers. Further, in such an event, the roles and responsibilities of the exiting Lead
Manager shall be carried out as agreed by the surviving Lead Managers and as mutually
agreed in writing between the Parties.

(e This Agreement shall automatically terminate if the Offer Agreement or the Underwriting
Agreement, after its execution, is terminated in accordance with itsterms or becomesillegal or
unenforceable for any reason or, in the event that its performance has been prevented by any
judicial, statutory or Governmental Authority having requisite authority and jurisdiction in this
behalf, prior to the transfer of fundsinto the Public Offer Account.

ASSIGNMENT AND WAIVER

The terms and conditions of this Agreement shall be binding on and inure to the benefit of the Parties
hereto. No Party shall not assign or delegate any of their rights or obligations hereunder without the prior
written consent of other Parties. Provided, however, the Members of the Syndicate may assign or transfer
or create atrust in or over any of their respective rights or obligations under this Agreement to any of
their respective Affiliates without the prior written consent of the other Parties and that the Members of
the Syndicate shall be responsible for such activities carried out by its respective Affiliatesin rel ation to
the Offer. Any such person to whom such assignment or transfer has been duly and validly effected shall
be referred to as a permitted assign.

ARBITRATION

“In the event a dispute arises out of or in relation to or in connection with the existence, validity,
interpretation, implementation, termination, alleged breach or breach of this Agreement (the “Dispute”),
the Parties to such Dispute shall attempt, in the first instance, to resolve such Dispute through amicable
discussions among such disputing parties. In the event that such Dispute cannot be resolved through
amicable discussions within a period of fifteen (15) days after the first occurrence of the Dispute, the
Parties (the “Disputing Parties”) shall, (a) resolve the Dispute through any dispute resolution
mechanism and procedures specified by SEBI in accordance with the Securities and Exchange Board of
India (Alternative Dispute Resolution Mechanism) (Amendment) Regulations, 2023 (“SEBI ADR
Procedures”), if the resolution of the Dispute through the SEBI ADR Procedures is mandatory under
Applicable Law, or applicable to the Parties under applicable law in connection with the Offer, or (b) if
the SEBI ADR Procedures have not been notified by SEBI, or if resolution of the Dispute in accordance
with the SEBI ADR Proceduresis not mandatory under Applicable Laws, or not applicable to the Parties
under applicable law in connection with the Offer, by notice in writing to each other, refer the Dispute
to binding arbitration to be conducted in accordance with the provisions of the Arbitration and
Conciliation Act, 1996 (the “Arbitration Act™) and in accordance with Section 13.2 below.

Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of
terms, other than the terms related to the matter under arbitration, by the Parties under this Agreement.

The arbitration shall be conducted as follows:

) al proceedings in any such arbitration shall be conducted, and the arbitral award shall be
rendered, in the English language;

(i) all Disputes between the Parties arising out of or in connection with this Agreement shall be
referred to or submitted to arbitration seated in Mumbai, India;

(iii) each Disputing Party shall appoint one arbitrator within aperiod of ten (10) Working Daysfrom
the initiation of the Dispute and the two (2) arbitrators shall appoint the third or the presiding
arbitrator within fifteen (15) calendar days of the receipt of the second arbitrator’s confirmation
of hig/her/its appointment. In the event that there are more than two (2) Disputing Parties, then
such arbitrator(s) shall be appointed in accordance with the Arbitration Act; and each of the
arbitrators so appointed shall have at least five years of relevant experience in the area of
securities and/or commercial laws;
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(iv)
v)

the arbitrators shall have the power to award interest on any sums awarded,;

the arbitration award shall state the reasons on which it was based;

(vi) the arbitration award shall be final, conclusive and binding on the Parties and shall be subject
to enforcement in any court of competent jurisdiction;

(vii) the Disputing Parties shall bear their respective costs of such arbitration proceedings unless
otherwise awarded or fixed by the arbitrators;

(viii)  the arbitrators may award to a Disputing Party its costs and actua expenses (including actual
fees and expenses of its counsel);

(ix) the Disputing Parties shall cooperate in good faith to expedite the conduct of any arbitral
proceedings commenced pursuant to this Agreement; and

(x) subject to the foregoing provisions, the courts in Mumbai shall have jurisdiction in relation to
proceedings, including with respect to any grant of interim relief in relation to any Dispute
brought under the Arbitration Act.”

NOTICE

All notices issued under this Agreement shall be in writing (which shall include email) and shall be
deemed validly delivered if sent by registered post or recorded delivery to or left at the addresses as
specified below or sent to the email address of the Parties respectively or such other addresses as each
Party may notify in writing to the other, from time to time.

If to the Company:

If to the Company:

ZAGGLE PREPAID OCEAN SERVICESLIMITED
301, Il Floor, CSR Estate

Plot No.8, Sector 1

HUDA Techno Enclave

Madhapur Main Road, Rangareddi

Hyderabad 500 081, Telangana, India

E-mail: haripriyasingh@zaggle.in

Attention: Hari Priya

If to the Promoter Selling Shareholders:

RAJ P NARAYANAM

The Trails Villa#2

Lancohills Road, Kanaka Durga Temple
Manikonda, Pokalawada

Hyderabad, Puppalaguda — 500 089
Telangana, India

E-mail: phaninraj@gmail.com

AVINASH RAMESH GODKHINDI
C-2103, Oberoi Splendor

Jogeshwari Vikroli Link Road

Opp Magjas Depot, Jogeshwari East
Mumbai 400 060

Maharashtra, India

E-mail: avinash.godkhindi @gmail.com

If to the Investor Selling Shareholders:

VENTUREAST PROACTIVE FUND LLC
Sanne House, Bank Street
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Twenty Eight, Cybercity

Ebene 72201

Mauritius

Tel: +230 467 3000

E-mail: Faatimah.Khodadeen@sannegroup.com
Attention: Faatimah Khodadeen

GKFF VENTURES

Sanne House, Bank Street
Twenty Eight, Cybercity

Ebene 72201

MauritiusTel: +230 467 3000
E-mail: GKFF@sannegroup.com
Attention; Christopher Quirin

VENTUREAST SEDCO PROACTIVEFUND LLC
Sanne House, Bank Street

Twenty Eight, Cybercity

Ebene 72201

Mauritius

Tel: +230 467 3000

E-mail: Faatimah.K hodadeen@sannegroup.com
Attention: Faatimah Khodadeen

VENTUREAST TRUSTEE COMPANY PRIVATE LIMITED (ACTING ON BEHALF OF
VENTUREAST PROACTIVE FUND)

7-50/1, Jai Santosh Nagar Colony

Street N0:8, Habsiguda

Hyderabad 500 007

Telangana, India

Tel: +91 77026 22255

E-mail: vishnu.kamalapuri @ventureast.net

Attention: Vishnu Kamalpuri

If to the Other Selling Shareholders:

ZUZU SOFTWARE SERVICESPRIVATE LIMITED
House No. 8-8-133/1/101, Road No.16, Greenpark Colony
Karmanghat, Hyderabad 500 034

Telangana, India

E-mail: zuzusoftwareservices@gmail.com

Attention: Sudhakar T

KOTESWARA RAO MEDURI

201, Samruddhi Enclave, Ramabhadra Colony
Nizampet, Hyderabad 500 090, Telangana, India
E-mail: mkoteshwarrao@hotmail.com

If to the Managers:

ICICI SECURITIESLIMITED

ICICI Venture House

Appasaheb Marathe Marg, Prabhadevi

Mumbai 400 025, Maharashtra, India

E-mail: prem.dcunha@icicisecurities.com Prem D’Cunha
Attention: Prem D’Cunha

EQUIRUSCAPITAL PRIVATE LIMITED
Address: 12" Floor, C Wing,

Marathon Futurex N M Joshi Marg,

Lower Parel, Mumbai 400 013,
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Maharashtra, India
E-mail: venkat.s@equirus.com
Attention: Venkatraghavan S.

[IFL SECURITIESLIMITED

10th Floor, IIFL Centre Kamala City
Senapati Bapat Marg Lower Parel (West)
Mumbai 400 013, Maharashtra, India
E-mail: nipun.goel @iiflcap.com
Attention: Nipun Goel

JM FINANCIAL LIMITED

7™ Floor, Cnergy,

Appasaheb Marathe Marg

Prabhadevi,

Mumbai 400 025

Maharashtra, India

Email: amit.ramchandani @jmfl.com Amit Ramchandani
Attention: Amit Ramchandani

If to the Syndicate Members.

EQUIRUS SECURITIESPRIVATE LIMITED
A-2102 B, 21% Floor,

A Wing Marathon Futurex,

N M Joshi Marg, Lower Parel,

Mumbai 400 013

Maharashtra, India

Email: equirus_compliance@equirus.com
Attention: Shital Tamrakar

JM FINANCIAL SECURITIESLIMITED

Ground Floor, 2, 3 &4, Kamanwala Chambers,

Sir P.M. Road, Fort,

Mumbai 400 001

Maharashtra, India

Email: tn.kumar@jmfl.com / sona.verghese@jmfl.com
Attention: T N Kumar/ SonaVerghese

If to the Escrow Collection Bank, Sponsor Bank 1 and Refund Bank:

ICICI BANK LIMITED

Capital Market Division, 5th Floor
Backbay Reclamation, Churchgate
Mumbai 400 020

Email: sagar.welekar@icicibank.com
Tel: +91 22 6805 2182

Attention: Sagar Welekar

If to Sponsor Bank 2 and Public Offer Account Bank:

KOTAK MAHINDRA BANK LIMITED

27 BKC, C 27, G Block,

Bandra Kurla Complex,

Bandra (E), Mumbai — 400 051,

Maharashtra, India

E-mail: cmsipo@kotak.com ; mansi.sata@kotak.com
Tel: +91 22 6605 6588

Attention: Siddhesh Shirodkar

If to the Registrar:
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16.

17.

18.

19.

20.

KFIN TECHNOLOGIESLIMITED

(formerly known as KFin Technologies Private Limited)
Selenium, Tower B, Plot No- 31 and 32,

Financial District, Nanakramguda,

Serilingampally, Hyderabad, Rangareedi, Telangana, India
Tel: +91 40 6716 2222/ 1800 309 4001

E-mail: +91 40 6716 2222

Attention: M. Murali Krishna

SPECIMEN SIGNATURES

The specimen signatures of the Company, the Lead Managers and the Registrar for the purpose of
instructions to the Escrow Collection Bank, Public Offer Account Bank, the Refund Bank and the
Sponsor Banks, as the case may be, as provided in Schedule XI A — Schedule X1 C, will be provided to
the Banker to the Offer before the Bid/ Offer Opening Date. It is further clarified that any of the
signatory(ies) as per Schedule X1 A — Schedule XI C, can issue instructions as per the terms of this
Agreement.

GOVERNING LAW AND JURISDICTION

This Agreement, the rights and obligations of the Parties hereto, and any claims or disputes relating
thereto, shall be governed by and construed in accordance with the laws of India and subject to Clause
13 above, the courts at Mumbai, India shall have sole and exclusive jurisdiction in in matters arising out
of this Agreement.

CONFIDENTIALITY

The Banker to the Offer and the Registrar shall keep al information shared by the other Parties during
the course of this Agreement, confidential, for a period of one year from the date of completion of the
Offer or termination of this Agreement, whichever is earlier, and shall not disclose such confidential
information to any third party without prior permission of the respective disclosing Party, except: (i)
where such information is in public domain other than by reason of breach of this Clause 17; (ii) when
required by law, regulation or legal process or statutory requirement to disclose the same, after intimating
the other Partiesin writing, and only to the extent required; or (iii) to their Affiliates and their respective
employees and legal counsel in connection with the performance of their respective obligations under
this Agreement. The terms of this confidentiality clause shall survive the termination of this Agreement
for reasons whatsoever. The Banker to the Offer and the Registrar undertake that their branch(es), or any
Affiliate, including its respective Correspondent Banks, to whom they disclose information pursuant to
this Agreement, shall abide by the confidentiality obligations imposed by this Clause 17.

COUNTERPARTS

This Agreement may be executed in counterparts, each of which when so executed and delivered, shall
be deemed to be an original, but all such counterparts shall constitute one and the same instrument. This
Agreement may be executed by delivery of a PDF format copy of an executed signature page with the
same force and effect as the delivery of an originally executed signature page. In the event any of the
Partiesdeliversa PDF format of asignature page to this Agreement, such Party shall deliver an originally
executed signature page within seven Working Days of delivering such PDF format signature page or at
any time thereafter upon request; provided, however, that the failure to deliver any such originally
executed signature page shall not affect the validity of the signature page delivered in PDF format.

AMENDMENT

No modification, ateration or amendment of this Agreement or any of its terms or provisions shall be
valid or legally binding on the Parties unless made in writing mutually agreed and duly executed by or
on behalf of all the Parties hereto.

SEVERABILITY

If any provision or any portion of a provision of this Agreement and/or the Fee Letter is or becomes

invalid or unenforceable, such invalidity or unenforceability shall not invalidate or render unenforceable
this Agreement and/or the Fee Letter, but rather shall be construed as if not containing the particular
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invalid or unenforceable provision, or portion thereof, and the rights and obligations of the Parties shall
be construed and enforced accordingly. The Parties shall use their best efforts to negotiate and implement
asubstitute provision which isvalid and enforceable and which as nearly as possible providesthe Parties
with the benefits of the invalid or unenforceable provision.

SURVIVAL

The provisions of Clauses 3.25, 4.2, 5.3, 6.3, 10, 13, 14, 16, 17, 20 and this Clause 21 of this Agreement
shall survive the completion of the term of this Agreement as specified in Clause 11.1 or the termination
of this Agreement pursuant to Clause 11.2.

AMBIGUITY

Without prejudice to the other provisions of this Agreement, the Escrow Collection Bank/ Refund Bank/
Public Offer Account Bank/Sponsor Banks shall not be obliged to make any payment or otherwise to act
on any request or instruction notified to it under this Agreement if:

i any instructions (in origina or otherwise) are illegible, unclear, incomplete, garbled or self-
contradictory; or

ii. it is unable to verify any signature on the communication against the specimen signature
provided for the relevant authorized signatory by the concerned Party.

If any of the instructions are not in the form set out in this Agreement, the Escrow Collection Bank/
Refund Bank/ Public Offer Account Bank/ Sponsor Banks shall bring it to the knowledge of the Company
and the BRLMsimmediately and seek clarifications to the Parties’ mutual satisfaction.

[ Remainder of this page intentionally left blank.]
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Thiz signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreemens entered
into by avd between Zagele Prepaid Oceavr Services Limited, Raf P Narayanam, Avingsh Ramesh
Uraddkking?, PenturEasi Sedoa Proaciive Fraed LLC, FermturEat? Proaciive Fund LLC Venhwreasr Trusiee
Company Private Limited (aciing on behall of Venturvast Frogcrfve Fundl, GEKFF Pertures, Juzu
Sofhware Services Private Limited, Kevexbowor Sao Medwrs, ’OICT Securinies Limired, Equiray Capirad
Private Limited, ITFL Securities Limired, JM Fingncial Limited, Equirus Securities Private Limired S0
Financial Services Limtted, Kotak Mahindra Bane Limited, ICICT Bank Livvited, and KFin Technologies
Limired in relation 1o the Inital pablic offerding of equity sharer of Zagele Prepald Ocean Services
Lintired,

SIGNED for and on behalf of ZAGGLE FREPAID OCEAN SERVICES LIMITED

g/{*’\

Name: Raj P Narwyanam
Dresignation: Executive Chairman




This signature page forms or integral part of the Cash Escrow and Sponsor Bank Agreenent entered
inter by and between Zoggle Prepaid Gloean Services Limited, Ray P Narayanam. Avinash Ramesh
Gendkhingi, VenturEast Sedco Progciive Fund LLC, VenturEast Proactive Fand LLC, Ventureast Trustee
Company Private Limited {octing on behalf of Ventureast Proactive Faund), GKFF Vennees, Zuzu
Sufiware Services Private Limited, Kotestwar Rao Meduri, ICICT Securities Linited. Eguirss Capiral
Private Limited, [IFL Securities Limited, JM Financial Limited, Equiras Securities Private Limited, JM
Firtancial Services Limited, Kotk Mahindra Bank Limited, 1CIC] Bank Limited, and KFin Technologies
errrej i relation to the inidal public offering of equity shares of Zagele Prepaid Ocean Services
Limirad,

SIGNED by RAJ P NARAYANAM

9/\"“1




This signature page forms an tnregral purt of the Cash Escrow and Spomsor Bank Agreement entered
intes by and hetween Zaggle Prepaid Ocean Services Limited, Raf P Norayaram, Avinash Rameth
Godikhing, Ventwr Ecest Beden Proactive Fund LLC, VerturEast Proactive Fund LLC, Ventureast Trusice
Comparny Privare Limited (octing on behall of Ventureast Froaative Fund), GKFF Ventures, Zuzu
Saftware Services Privaie Limited, Koteshwar Rao Meghri, ICICT Securities Limited, Eqwiris Capital
Private Limited 1TEL Securities Limited, JM Financlal Limited, Eguirus Securities Privare Limired, JM
Financial Services Limited, Kotak Makindra Bark Limited, }CIC] Bark Limited, and KFin Technologies
Limiteed In relation 1o the mitial public offering of equity shares of Zaggle Prepatd Ocean Services
Limited

SIGNED by AVINASH RAMESH GODKHINDI




This sigrniure page forms an integrn pare of the Cash Eterow ond Speamror Sard, Apreemen; casererd
irte by and bevveen Sagsle Frepard Ceeak Servicex Limeied, Ray P Narevamem, Avenerk Romesh
CraondRbenedi, FeafyrFag SELCCY Progeiive Fuag LLO, Fegtwrlas Proactive Fyng LD Vanrupemss
Trgtes Comperry Privare Dimered .!"r!r'rl'.rag an hu?.lrz.'{f' " Memiumenst Fropoiiee }"rm.::'._.la LR Mertures,
Fuzw Software Services Privare Limited, Kprechwar Ray Medued, SOICTF Secirivies Limited, Bgenrns
Capitel Frivare Linced, SIFL Securitles Lomited, SA Finariol Limited, Sguirny Secnritfes Private
Linrited. JM Finascal Servizes Lemired, Korak Afaliindea Bonk Limzed RO Bonk Fimited, god §Fin
Tararalagier Limritedd g pelarion b the myial publee affering af equiy sharey of Zagele Prepad Cheaad
Serrpizan L

s hehalf of YENTUREAST PROACTIVE FUNE ILC

MName: Wenidy Ramakrishinan
Dczignation: Dircctor



Thix stgmerore e formy o Gntegreed part of Hie Cosh Exovow amd Sparssor Bonk Ageeement enfeved
inter g between Logele Prepadd Oceaee Sernces Linvited, Bag ' Neeovomom, Avinsds. Ramesh
{ronelifeinnalt, Vewtar Bt Seave Procctive Faod LG FemieFosd Proseiive Faosd LLC, Venvuroaxi Diusiee
Compary Privare Limited taciieg on beholf of Venireast Proacrive Faed), GKEF Vemties, Soze
Sopfmenre Services Meivode Limited, Katesinear Boo Medoes, 1O Secarivies Divited, Sgodens Coapdtod
Private Limied, 1L Secveiiies Linifted, DA Finenciol Lanited, Equiviy Secewities Privaie Limied, 0
Frveiecied Serwioes Lindied, Bovak Maddvchea Bed Lineited, 1O Bank Linvited, and K Techadopies
Licited in redavion to the initial public offoring of eguity shores of Zoagele Propoid Cccar Services
Linmitend.

SHGWED for and on behall ol GRFF YENTURES

T

Mame: Devesh Fleeramaon
[resigmation: DHrestor



Thew sagmailiva acge Jorems ak integrad part of the Casd Krorow and Soonser Hank Agreement enlered
e by and befracek Zaggic Mopsld Ooepn Servioes Dimiied, Bay B Marayaaoe, Aviensh Reeesh
Crackdinds FemereEns SEDCT Prggeier Fared LGS FeawoSest Proweier Faomed 507, Fertuaan
Truwetee Comgeeryy Privae Lemeted foenng on beball of Fernereass Progeniee Fundy, OFKFF Fenares,
Jnzw Bofteesre Seedived Provare Lireired, Koteshoer Roo ddeidarl, JOICT Spcuenier Liited, gt en
Copried Provere Lirnsed, SIFL Secweitier Liketed, S Fraancra) Limded, Squivas Secwreities Frivate
Lukrted, SM Fraakeral Serveces Lukied. Kaigk Mabmdrg Saond Lineeed, 50T Raek Limited, awd K
Yechmolamiey {iriren in relgtion e i peitiad pukif pffecine of egoey shares of Zappls Prepucd ezan
Lerviear Lt ﬂ

Desigration: Dircctor



This sigmatwre page forms an integral pavt of the Cash Escrow and Sponsor Bank Agreement entered
ffa by and between Zaggle Prepaid Ocoan Services Limited, Raf P Nerayanam, Avirash Ramesh
Godkhing, YenturEast Sedco Proactive Fund LLC, VenturFas! Proactive Fimd LLC, Fentureast Trustee
LCompany Private Limited {acting on hekall of Ventureast Proactive Fund), GEEF Vemtures, Frcu
Seftware Services Private Limited, Koteshwar Rao Medurl, 1CICT Securities Limited, Eqaeirus Capiial
Frivare Limited IIFL Securities Limmited, JM Financial Limited, Eguirus Securities Private Lintited, S0
Finmmetal Services Limited, Kotak Mahindra Bank Linited, FCICT Bank Eimited, and KFn Technodogics
Limired in relation te the Initial public offering of equity shares of Zogele Prepald Cvean Services
Limited

SIGMED for and on behalf of VENTUREAST TRUSTEE COMPANY PRIVATE LIMITED
(ACTING ON BEHALF OF VENTUREAST PROACTIVE FUND)

-

Name: | Sal San TEEV Yan gan
Dezignation: .2
= J‘&u'}-‘“Hﬂ El&ch Sm nAaTo Ry



This siyature poge frmes oo infegral part of the Cosle Exerose aonad Spomsor Bark dgreverent eilered
fepter By o bgtweverr. Zogele Prepoid Deeom Serwoes, Bimired, Bay P Navavanom, Avincedy Rapnest
Creeflefrional, vt Ecent Sedloes Prooetive Fapd LEC, Ve Eavt Progoenee Famed LLC. Bendireeass Trastes
Cowipendh Privawe Limited factime on faylpady if Vewtureesd Proacine. Faedy, GRFF Tenmres, Sosi
Sofrwire Services Private Limited. Koteshwar Roo Madel, JCICY Séeanliten Limbted Equiei € apiiod
Private Limifed. [IFL Securitivs Limived, A8 Fingmelal Limived, Eguiris Secwrlntes Privive Linited, S0
Frnanciol Sérvices Limited, Kovek Meahingra Bonk Limited, KON Bank Linmdied aond KFin Tecolmedogies
Limited fv vedistiom to the indtiod public offering of equity sharex of Zoggle Prepald ceun Services
Limsireef




This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered
inte by and between Zaggle Prepaid Ocean Services Limited, Raf P Narayanam, Avinash Ramesh
Giodkhingi, Ventur East Sedce Proactive Fund LLC, VenturEast Proaciive Furd LEC, Ventwreast Trusiee
Company Private Limired faciing on behalf of Fentureast Proactive Fund), GRFF Ventures, Zuzu
Software Sarvices Private Limited, Koteswora Roo Medwri, I1CICT Securities Limited, Equirus Caplial
Private Limited, [IFL Securities Limired, JM Fimancial Limited, Equirus Securities Private Limited, JM
Fimancial Services Limited Kotak Mahindra Bank Limited, ICICT Bank Limired, and KFin Techmologies
Limited in relavion to the initial public offering of equity shares of Zaggle Prepaid Ocean Services
Limited

SIGNED by KOTESWARA RAO MEDURI

Jan




This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered
into by and between Zaggle Prepaid Ocean Services Limited, Raj P Narayanam, Avinash Ramesh
Godkhindi, VenturEast Sedco Proactive Fund LLC, VenturEast Proactive Fund LLC, Ventureast Trustee
Company Private Limited (acting on behalf of Ventureast Proactive Fund), GKFF Ventures, Zuzu
Software Services Private Limited, Koteshwar Rao Meduri, ICICI Securities Limited, Equirus Capital
Private Limited, IIFL Securities Limited, JM Financial Limited, Equirus Securities Private Limited, JM
Financial Services Limited, Kotak Mahindra Bank Limited, ICICI Bank Limited, and KFin Technologies
Limited in relation to the initial public offering of equity shares of Zaggle Prepaid Ocean Services
Limited.

SIGNED for and on behalf of ICICI SECURITIES LIMITED

Name: Sumit Kumar Singh
Designation: AVP



This signature putge fords wn (otogral port of the Oash Escoow and Spawegr Bank Agragmeny enporod
dneee Py gnnel Dorween Zaprple Mrepold Chovawe Serviesy Domgfed. Sof P Nareveoem, Avingsh Romesh
Croadtliingt, Feeetg Bt Secfow Procetive Fung £50 Femturfost Progoiive Fund (000 Fertarerd Frus
Campary frivate Lintited tactmg on betolf of Meptereast Proactive Fund), UIEF Ventures, Aou
Sofhrare Services Privede Lievieed, Koterfnear Boa Medurl, TN Seevrition Simited. Fewieas Copetial
Privete Limbed, 1IFL Secvrities Liwiged S8 Finametal Linmited. Equiras Securitivs Frivive Livvited,
frimaecial Services Limited Kovok Afatiindea Boek Limfred, 10001 Bank Limired, o K0ir Techmalogmies
Limilzd in wofoteon te tre dreitied pochlic affering of syt vmpes of Zegele Prepand Ocsan Servoer
Sdmdnenf

SIGMELY for and an behalt of EQUIRLUS CAPITAL PIRIVATE LIMITED

'ﬁ'!,s.y o \,,
Mamie II.-ﬁ:nlc.#'|:Ir.-'|1.-,i1.a1f3|1 5 y
Cresigmatiom; Mankagimg Director— EC M

Chate: ge-thmLE,r 'D?J R



Thix stgnture page forms an imtegral part of the Cash Excrow and Sponsor Bank Agreement entered
inta by and between Zagile Prepaid Ocean Services Limited, Ruaj P Naravanam, Avinash Roamesh
Coodihindi, VemturEast Seden Proaetive Find LEC, Veniur East Progerive Fund LEC, Vintureast Trustee
Company Privare Limited faceimg an beliolf of Fentwreast Proactive Fund), GKFF Vennres, Zuzu
Seftware Services Private Limired, Koteshwar Roo Medurd, ICICT Securities Limited, Equirne Capital
Privare Linited, HFL Securities Limited, JA Finanedal Limired, Equivis Securities Privire Limited, JAS
Finaneial Services Limited, Kovak Mahindra Bank Limited, ICICT Bank Limited, and KFin Technolagios
Limited in relotion to the infrial public offertng of equity shares of Zaggle Prepaid Ocean Services
Limifted

SIGNED for and on behalf of IIFL SECURITIES LIMITED

Name: Shirish Chikalge
Designation: Senior Vice President




Thiz sigreature page forms an integral part of the Cash Eserow and Sponsor Bank Agreement entered
imto by and between Zagele Prepaid Ocean Services Limited, Raj P Novavanam, Avingsh Ramesh
Cradkhing, VenturEast Sedeo Proacstive Fund LLC, VenturEast Progeive Fund LLC, Ventureast Trusive
Crwnpay Private Eimited (acting on behalf of Ventwremt Proactive Fund), GEKFF Ventures, Fusi
Saftware Services Private Limited, Koteshwar Rao Medurl, ICICT Securities Limited, Equirus Capital
Privite Limited, HHFL Becurities Limited, JM Financial Limited, Equirus Securities Private Limired JM
Financial Services Limited Kotak Matindra Bank Limited, ICICH Bank Limired, and KFin Technalogles
Limited in refarion o the initicd public offerirg of equity shares of Zagele Prepaid Ocvan Services
Lirmired

SIGNED for and on behall of JM FINANCIAL LIMITED

n—k*:}ﬂ.' ¥,

Midimie:
Designation:




Thix saplcature feee fovnes an Detegeofl pavt of the Cush Excrine uing Spansor Bank Agoceent sitered
frey By cimed Teenween Zoecle Mrecencf ey ervices Lomiredd, Bay P o Sacarerann, Aoitasi Qamicli
Lrocfbhemads, Fennpebes Seclow Proveetire Fumd L0 Fomrpe St Proessve Flend” FOC, Fraiukzact Treuowe:
ompany Feivarg Liited fooring on bekall al Fertnreast Proactive Fuedy, GEFE Fenttires, Zaz
Srftware Services Privote Dimvited, Kotesfrverr Ron Sfedfurs, [CTCT Seveeitiey Limited, Egueirsy Capitol
Privare Ligsited, WK Socaritiee Liveited, Tht Finoeeial Lineieed, Equirus Secyrities Peivite Linvited S8
Finanowd Bonvices Limitod. Kotak Mahindver Bovek Dimprred, FOPCT Baak Limitad, om? K Ein Tecinedogios
Lotmeteed i refwiteer o e iipal peflie offering of st shanes of Sagple Prepaid Coean Sorvicer
Juaingiend.

SIOMED Tur amd on belall of EQUIRUS SECURITIES PRIVATE LIMITEI

Mams: Mr. ¥ikram Patil
Tesignation: Tiveg oy

Loate: (;QPI;LMLL.P G_'h 2803



This signature page forms an integral part of the Cash Escrow and Sponsor Bemik Agreemienl enieréd
into By and between Zagele Prepaid Ocean Services Limited, Raj P Narayeanam, Avimash Ranesh
Godkhindi, YenturEast Sedco Proactive Fund LEC, VenturBast Proaciive Fund LLC, Ventureast Trusice
Company Privete Limited facting on behalf of Ventwreast Proactive Fund), GEFE Tennwes, Zuzu
Suftware Services Private Limtited, Koteshwar Rao Meduri, ICICI Securities Limited, Equiras Capital
Private Limited HFL Securities Limited, JM Financial Limited, Equirus Secuwities Private Limited, JM
Financial Services Linited, Korak Mahindra Bank Limited, ICICT Bouk Liniited, and KFin Technalogies
Linthied in velation to the initial public offering of equite shares of Zaggle Prepaid Olosan Services
Linited,

SIGMNED for and on behalf of JM FINANCIAL SERVICES LIMITED

i

Name: Sona Varghese
Dgsignation: Vice President



Phiz wigemahiee poge e an integeal port of the Cosh Freraw and Spamsor Bonk Agreement enfevd
e By cned bepween Zegugrle Prepotd Ceocn Seevices Limbedd Rai P Novapamiam, Avineth Namesh
Chogdbhingdi, Kesta ot Seden Procredive Fumef LEC, Veatur Dot Procctive fund 100, Fendurease Trmster
Compan)y Privite Limited [aating on beliclf of Peatiweast Prooetive Fumd), GEFF Feativey, Sdu
Sofiware Nervices Private Linitid, Kogeswares s Maduri, OB Securitios 1. impfed, Mguires Cupital
Private £imired, JEL Securities Lirtited, SA8 Fimancicn’ Loviseof Faipiens Securities Privare Limied, JM
Finemetol Seevices Limited, Kotk Moftnghir Howk Fiotitecd, 8710 T Bang Lirmitec], amf K Tacfmologies

Litited in refation o the aifiol picblic offering of sgwiny shores of Zogele Prepaid Ceean Services
Limited

SHFMED for and on bedwl £ uf KOTAK MAHINDRA BANK LIMITED

. R _
ST N LB A

i h e i st kCvpgd Se T TN
awve: Pyt Kurdy i ficniesh Pur e N
Designudion: II':::- j“‘w"% L g]ll'r'o I-_"{-.'- ;o
TN

H::J:: —-’Egif A



TR signoiee page foreis an satepral pard qf ke Cask Esceow and Shamer Bupk Apreement safered
st B ot berween Saggle Precoid Soeen Serwces Lindted, Taf P Neroyancm, Avienrh Bumesh
Crondihendl, Femraefoge Sedfon Sroactive fued LLC, Meriartast Mrogeciive bund LEC, Fenturean) Teustee
Comapany Frivare Limited foching on hokall 6f Fenrsreast Proceeive Fandd GEPFF Fagfures, The
Saftwere Services Private Limied, Koteshuar Rao Medy, WOCT Secteitioy Limited, Equirss Caperat
Privale Limied JIFL Sectwines Cimited, T Finoasia! Lisited, Balirts Sucvitiag Urivade Limgtad J4S
Fipangigl Services Limbed, Kotk Molvingfeg Bork Livsiteed, 30708 Banek Liired, and B¥in Technodinses
Linuced 1k reigtion e e witial cedille afering of eguity sherey of Zapple Prepoid ecan Service
Liwgicd

SMTHET fioe and nn hehal Col TCICT BaNK LIMITED

 Desimwtion: Syyor  phbhgret—




- —— - —, =

Heix sigrweatire (age forms on infegral pomy of ehe Cash Kierow wad Sponson Bank Amveemen: ehigred
et by and betwoen Zapele Prepoid Qoean Services Timited, Raf P Nourgorom, Awnack Eomesh
Fodkhiagt, VernwrEast Sedeo Proaceive Famd LLC, Fawr Base Proocitar Fped (L Fonfuveart Trusiee
Company FPrivate Limited (acting on bhehall o Venturad! Promctive Fund), GEFE Fenturer, Tuex
Gefhvare Services Pevane Limitec, Kateshwar Ran Madard, KON Securiiies Limired, Equirus Capadnd
Frivate Livited, MFL Secuesies Eimited, S0 Fiagmetal Livciad, Exairng Secaritics Mrivate Liwdted, S8
Fincresial Services Lipited, Kok Mohinde Bank Liniized, JOW0F Bank Linhed, and KFin Teohnolopies
Limited i salanon 5o s iniiol perblic affermg of equiny shares of Fagaie Propaid Closan Servlees
Limeitod.

SIGRED far ing or. behalf of ICICI BANK LIMITED

L el ) ]
o T T
__-._-:"'_,-4—" — "]Illh-\.ﬂ-l"r

Name: Sicks—
Tresignation” ¢~ pef wEepep

—_




This signature page forms an integral part of the Cash Escrow and Sponsor Bank Agreement entered
into by and between Zaggle Prepaid Ocean Services Limited, Raj P Narayanam, Avinash Ramesh
Godkhindi, VenturEast Sedco Proactive Fund LLC, VenturEast Proactive Fund LLC, Ventureast
Trustee Company Private Limited (acting on behalf of Ventureast Proactive Fund), GKFF Ventures,
Zuzu Software Services Private Limited, Koteshwar Rao Meduri, ICICI Securities Limited, Equirus
Capital Private Limited, IIFL Securities Limited, JM Financial Limited, Equirus Securities Private
Limited, JM Financial Services Limited, Kotak Mahindra Bank Limited, ICICI Bank Limited, and
KFin Technologies Limited in relation to the initial public offering of equity shares of Zaggle Prepaid
Ocean Services Limited.

SIGNED for and on behalf of KFIN TECHNOLOGIES LIMITED

Name: M.Murali Krishna
Designation: Vice President



APPENDIX A

S. No. Selling Address Date of board Date of Number of
Shar eholder resolution consent Equity Shares
offered
Promoter Selling Shareholders
1 Raj PNarayanam |The Trals Villa #2, NA December 14, | Upto 1,529,677
Lancohills Road, Kanaka 2022
Durga Temple, Manikonda,
Pokalawada, Hyderabad,
Puppalaguda, K.V.
Rangareddy 500 089,
Andhra Pradesh, India
2. Avinash Ramesh|C-2103, Oberoi Splendor, NA December 14, | Upto 1,529,677
Godkhindi Jogeshwari  Vikroli Link 2022
Road, Opp Majas Depot,
Jogeshwari East, Mumbai
400 060, Maharashtra,
India
Investor Selling Shareholders
3. VenturEast Apex House, Bank Street,| September 23, | December 14, Up to 538,557
SEDCO Proactive| TwentyEight ~ Cybercity, 2022 2022
FundLLC Ebéne 72201, Mauritius
4, VenturEast Apex House, Bank Street,| September 23, | December 14, | Up to 2,830,499
Proactive  Fund|TwentyEight  Cybercity, 2022 2022
LLC Ebéne 72201, Mauritius
5. Ventureast Trustee| 7-50/1, Jai Santosh Nagar | September 22, | December 14, Upto 118,040
Company Private| Colony, Street No. 8, 2022 2022
Limited (acting on | Habsiguda, Hyderabad -
behalf of | 500 007, Telangana, India
Ventureast
Proactive Fund)
6. GKFF Ventures |Apex House, Bank Street| September 23, | December 14, | Up to 2,046,026
Twentyeight,  Cybercity, 2022 2022
Ebene 72201, Mauritius
Other Selling Shareholders
7. Zuzu Software| 8-8-133/1/101, Road| September 19, | December 14, | Upto 1,765,540
Services Private| N0.16, Greenpark Colony, 2022 2022
Limited Karmanghat, Hyderabad
500 034, Telangana, India
8. Koteswara  Rao|201, Samruddhi Enclave, NA December 14, Up to 91,800
Meduri Ramabhadra Colony, 2022
Nizampet, Hyderabad 500
090, Telangana, India

83




ANNEXURE |

Indicative List of documentsfor domestic fund transfers:

. Authorized and signed instruction letter from all respective Merchant Bankers Book Running Lead
Managers
. Excel sheet (as per format provided by the Escrow Agent) to be provided by the Book Running Lead

Managers which include account details of the Bidders or Selling Shareholders for refund from Escrow
the Public Offer Account or Refund Account.

Indicative List of documentsfor crossborder remittance:

. Form A2.

Customer Request Letter.15 CA (part D in case of nil tax ligbility).

) 15 CB (required only in case of tax liability along with 15 CA part
. RBI registration number for investment proof in shares.

) Vauation Certificate.

o Retention of fund certificate.

) Balance fund remittance letter.

. Release letter from the Book Running Lead Managers.
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SCHEDULE |
Date: []
To

Escrow Collection Bank
Public Offer Account Bank
Refund Bank

Sponsor Banks

The Registrar

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Servies Limited (the “Company”
and such offer, the “Offer) — Cash Escrow and Sponsor Bank Agreement dated [¢] (the “Cash Escrow and
Sponsor Bank Agreement”)

Basis the information received from the [Company / Selling Shareholders], we hereby intimate you that the Offer
has failed due to the following reason:

(]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as the case may be.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For ICICI SecuritiesLimited For Equirus Capital Private Limited

(Authorized Signatory) (Authorized Signatory)
Name: Name:
Designation Designation

For I1FL SecuritiesLimited

(Authorized Signatory)
Name:
Designation:

Copy to:

(1) The Company
(2) Selling Shareholders

For JM Financial Limited

(Authorized Signatory)
Name:
Designation:
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SCHEDULE II
Date: []
To:

Escrow Collection Bank
Public Offer Account Bank
Refund Bank

Sponsor Banks

SCSBs

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer”) - Cash Escrow and Sponsor Bank Agreement dated [+](the “Cash Escrow and
Sponsor Bank Agreement”)

Pursuant to Clause 3.2.1.3 (b)/ 3.2.2.1/ 3.2.4.1 (b) of the Cash Escrow and Sponsor Bank Agreement, we hereby
request you to transfer on [*], the following amount for Refund to the Bidders as set out in the enclosure hereto.

Name of Refund
Account

Amount (in )

Refund Account
Number

Bank and Branch
Details

IFSC

[]

[-

[*]

[]

[*]

[
[-
[

It [

] [
[] [
[] [

et o [

[] [*]

Please note that the LEI number of the Company is [+].

Capitalised terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as the case may be.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For KFIN TECHNOLOGIESLIMITED

(Authorized Signatory)
Name:
Designation:

Copy to:

(1) The Company

(2) The Selling Shareholders
(3) The Lead Managers

Encl.: Details of Anchor Investors entitled to payment of refund and list of Bidders (other than Anchor Investors)
for unblocking of ASBA Account.
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SCHEDULE Il
Date: []
To:

Escrow Collection Bank/Public Offer Account Bank/Refund Bank; and
Registrar

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer) — Cash Escrow and Sponsor Bank Agreement dated [¢] (the “Cash Escrow and
Sponsor Bank Agreement”)

Pursuant to Clause 3.2.3.1 (a) of the Cash Escrow and Sponsor Bank Agreement, we write to inform you that the
Anchor Investor Bidding Date for the Offer is[+]; the Bid/Offer Opening Date for the Offer is [+] and the Bid/Offer
Closing Date for the Offer is [°].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as the case may be.

Kindly acknowledge the receipt of this|etter.

Sincerely,

For ICICI SecuritiesLimited For Equirus Capital Private Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation Designation

For I1FL SecuritiesLimited For JM Financial Limited Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation: Designation:

Copy to:

(1) The Company
(2) Selling Shareholders
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Date: []

To:

Escrow Collection Bank,
Public Offer Account Bank,

Refund Bank
Sponsor Banks

Dear Sir/Madam,

SCHEDULE IVA

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer ) — Cash Escrow and Sponsor Bank Agreement dated [¢] (the “Cash Escrow and
Sponsor Bank Agreement”)

Pursuant to Clause 3.2.1.3 (b)/ 3.2.3.1 (b) / 5.2 (c) of the Cash Escrow and Sponsor Bank Agreement, we instruct
you to transfer on [+] (“Designated Date”), the following amounts from the Escrow Accounts to the Public Offer
Account as per the following:

Name of the Public
Offer Account

Amount to be
transferred )

Bank and Branch
Details

Public Offer
Account Number

IFSC Code

[]

[]

[]

[*]

[]

Further, we hereby instruct you to transfer on [+], the following amounts from the Escrow Accounts to the Refund

Account as follows:

Name of Refund
Account

Amount to be
transferred )

Refund Account
Number

Bank and Branch
Details

IFSC Code

[

[*]

[*]

[]

[*]

Please note that the LEI number of the Company is [*].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as the case may be.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

Sincerely,

For ICICI Securities Limited

(Authorized Signatory)

Name:
Designation

For I1FL SecuritiesLimited

(Authorized Signatory)

Name:
Designation:

For Equirus Capital Private Limited

(Authorized Signatory)
Name:
Designation

For JM Financial Limited

(Authorized Signatory)
Name:
Designation:
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Copy to:

(1) The Company
(2) Selling Shareholders
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Date: []

To:

SCSBs and Sponsor Banks

Dear Sir/Madam,

SCHEDULE IVB

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [+](the “Cash Escrow and
Sponsor Bank Agreement”)

Pursuant to Clause 3.2.3.1 (b) of the Cash Escrow and Sponsor Bank Agreement, we instruct you to transfer on
[*] (“Designated Date”), the blocked amounts from the ASBA Accounts to the Public Offer Account as per the

following:

Name of Public
Offer Account

Amount to be
transferred (%)

Bank and Branch
Details

Public Offer
Account Number

IFSC Code

[]

[*]

[*]

[]

[*]

Further, we hereby instruct you to transfer on the Designated Date X [] from the UPI linked ASBA Accounts of

the successful Bidders to the Public Offer Account as follows:

Name of Public
Offer Account

Amount to be
transferred )

Public Offer
Account Number

Bank and Branch
Details

IFSC Code

[]

[*]

[*]

[]

[*]

Please note that the LEI number of the Company is [*].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.
Sincerely,

For KFIN TECHNOLOGIESLIMITED

(Authorized Signatory)
Name:
Designation

Copy to:
(1) The Company

(2) Selling Shareholders
(3) The Lead Managers
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SCHEDULE V
Date: []

To:
The Lead Managers

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer ) — Cash Escrow and Sponsor Bank Agreement dated [¢] (the “Cash Escrow and
Sponsor Bank Agreement”)

Pursuant to Clause 3.2.3.1.(i) of the Cash Escrow and Sponsor Bank Agreement, we write to inform you that the
aggregate amount of commission payable to the SCSBs, Collecting Depository Participants and Collecting
Registrar and Transfer Agentsin relation to the Offer is T [+] and the details and calculation of the commission is
enclosed herein.

Please note that the LEI number of the Company is [*].

Capitalized terms used but not defined herein shall have the meaning as ascribed to such termsin the Cash Escrow
and Sponsor Bank Agreement or the Offer Documents, as applicable.

Yours faithfully,

For KFIN TECHNOLOGIESLIMITED

(Authorized Signatory)
Name:

Designation

Copy to:

(1) The Company
(2) Selling Shareholders
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SCHE
Date: []

To:
Public Offer Account Bank

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [+](the “Cash Escrow and

Sponsor Bank Agreement”)

Pursuant to Clauses 3.2.3.2 (&) and 3.2.3.2 (b) of the Cash Escrow and Sponsor Bank Agreement, we hereby
instruct you to transfer on [¢] towards the Offer Expenses, from the Public Offer Account No. [*] to the bank

accounts as per the table below:

DULE VI

Sr. Name Amount (%)
No.

Bank Account No. | IFSC Code

Branch
Address

[]
[]
[]
[]

AlWIN|P
— ===
Y Y Y

Please note that the LEI number of the Company is [*].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and

Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

Sincerely,

For ICICI Securities Limited

(Authorized Signatory)
Name:
Designation

For I1FL SecuritiesLimited

(Authorized Signatory)
Name:
Designation:

Copy to:

(1) The Company
(2) Selling Shareholders

For Equirus Capital Private Limited

(Authorized Signatory)
Name:
Designation

For JM Financial Limited

(Authorized Signatory)
Name;
Designation:
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SCHEDULE VII

ON THE LETTERHEAD OF THE CHARTERED ACCOUNTANT HOLDING A VALID PEER
REVIEW CERTIFICATE

Date: [e], 2023
To,

Zaggle Prepaid Ocean Services Limited
301, 111 Floor, CSR Estate,

Plot No.8, Sector 1, HUDA Techno Enclave,
Madhapur Main Road, Rangareddi,
Hyderabad 500 081,

Telangana, India

ICICI SecuritiesLimited

ICICI Venture House,

Appasaheb Marathe Marg, Prabhadevi,
Mumbai — 400025

Maharashtra, India

[IFL Securities Limited

10th Floor, 1IFL Centre, Kamala City
Senapati Bapat Marg,

Lower Parel (W),

Mumbai — 400013,

Maharashtra, India

JM Financial Limited
Cnergy,

Appasaheb Marathe Marg,
Prabhadevi, Mumbai - 400 025
Maharashtra, India

Equirus Capital Private Limited
12th Floor, C Wing, Marathon Futurex,
N. M. Joshi Marg, Lower Parel,
Mumbai — 400 013

Maharashtra, India

(ICICI Securities Limited, I1FL Securities Limited, JM Financia Limited and Equirus Capital and any other book
running lead managers that may be appointed, collectively referred to as the “Book Running Lead Managers”)

Dear Sir/Madam

Sub:  Proposed initial public offering of equity shares of face value of Z1 each (the “Equity Shares”) of
Zaggle Prepaid Ocean Services Limited (“the Company” and such offer, the “Offer”)

We, M/IsPR SV & Co. LLP, Chartered Accountants, understand that the Company has filed the Draft Red
Herring Prospectus (“DRHP”) and a Red Herring Prospectus (“RHP”) with respect to the Offer with the
Securities and Exchange Board of India (“SEBI”), BSE Limited and National Stock Exchange of India Limited
(collectively, the “Stock Exchanges”) and the Registrar of Companies, Telangana at Hyderabad (“Registrar of
Companies”), as applicable, in accordance with the provisions of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“I CDR Regulations”) and has
filed the Prospectus with SEBI, the Stock Exchanges and the Registrar of Companies (the “Prospectus”) and any
other documents or materials to be issued in relation to the Offer (collectively with the DRHP, RHP and
Prospectus, the “Offer Documents”).

Wehave examined [e] and confirm that in accordance with applicable law, withholding tax, securities transaction
tax, stamp duty payable in relation to Offer and sale of [®] Equity Shares pursuant to the initial public offering of
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the Company’s Equity Shares is X [e], X [e] and X [e], respectively. The details of the calculation are attached
herewith as Annexurel.

Further, we declarethat we are an independent firm of chartered accountants with respect to the Company pursuant
to the provisions of the Companies Act, 2013, the Chartered Accountants Act, 1949 or any rules or regulations
issued thereunder, as well as Code of Ethicsissued by ICAL.

We confirm that the information in this certificate is true and correct and thereis no untrue statement or omission
which would render the contents of this certificate misleading in its form or context. We conducted our
examination in accordance with the Guidance Note on Reports or Certificatesfor Special Purposes (Revised 2016)
(the “Guidance Note”) in accordance with the generally accepted auditing standardsin India and other applicable
authoritative pronouncements issued by the Institute of Chartered Accountants of India. Those standards require
that we plan and perform the examination to obtain reasonable assurance about the ‘Reporting Criteria’. The
Guidance Note requires that we comply with the ethical requirements of the Code of Ethicsissued by the Institute
of Chartered Accountants of India. We have complied with the relevant applicable requirements of the Standard
on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
information, and Other Assurance and Related Services Engagements.

This certificate has been provided at the request of the company for use in connection with the Offer and
accordingly may be relied upon by the Company, the Book Running Lead Managers, and the legal counsels
appointed by the Company and the Book Running Lead Managers in relation to the Offer. We hereby consent to
extracts of, or reference to, this certificate being used in the Offer Documents. We also consent to the submission
of this certificate as may be necessary, SEBI, Stock Exchanges, Registrar of Companies and to any regulatory
authority and/or for the records to be maintained by the Book Running Lead Managers in connection with the
Offer and in accordance with applicable law. We do not accept or assume any liability or duty of care for any
other purpose or to any other person to whom this report is shown or into whose hands it may come save where
expressly agreed by our prior consent in writing.

This certification and any views expressed therein are entirely based on information and documentation provided
to us. Any discrepancy could have a material impact on our certification and we have no responsibility for events
and circumstances occurring after the date of certification.

We confirm that we will immediately communicate any changes, intimated to us by the management, in writing
in the above information to the Book Running Lead Managers until the date when the Equity Shares allotted and
transferred in the Offer commence trading on the relevant stock exchanges. In the absence of any such
communication from us, Book Running Lead Managers and the legal advisors, each to the Company and the Book
Running Lead Managers, can assume that there is no change to the above information.

All capitalized terms used herein and not specifically defined shall have the same meaning as ascribed to them in
the Offer Documents.

Yours faithfully

For M/sPR SV & Co.LLP,
Chartered Accountants
ICAI Firm Registration Number: S200016

Partner: Y. Venkateswarlu
Member ship No. 222068
Place: Hyderabad

UDIN: []
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Cc
Legal Counsdl to the Company asto Indian Law

S& R Associates
One World Center
1403 Tower 2 B 841
Senapati Bapat Marg,
Lower Parel

Mumbai 400 013
Maharashtra, India

Legal Counsal to the Book Running Lead Managersasto Indian Law

Trilegal

One World Centre

10th Floor, Tower 2A & 2B,
Senapati Bapat Marg,
Lower Parel (West),
Mumbai - 400 013
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Annexurel

Calculation of Securities Transaction tax, Stamp duty and Withholding tax:

Name of the | No. of PAN Offer Transaction Stamp | Withholding Securities
Sdling Equity Price }) size ) duty tax Transaction
Shareholder | Shares payable Tax @ [¢]%
sold in of the
the transaction
Offer size (%)
[Trilegal
Note; Please
roundup the
number]
[e] [e] [e] [e] [e]
[e] [e] [e] [e] [e]
[e] [e] [e] [e] [e]
[e] [e] [e] [e] [e]
Total [e] [e]
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Date: []
To:
Public Offer Account Bank

Dear Sir/Madam,

SCHEDULE VIII

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [+](the “Cash Escrow and

Sponsor Bank Agreement”)

Pursuant to Clauses 3.2.3.2. (a), (b) and (c) of the Cash Escrow and Sponsor Bank Agreement, we hereby instruct
you to transfer towards the payment of Securities Transaction Tax, from the Public Offer Account No. [¢] to the
bank accounts as per the table below:

Sr. No. Name

Amount (%)

Bank

Account
No.

IFSC Code

Branch Address

1.

[]
2. []

[*]
[*]

[*]
[*]

[
[

]
]

[
[

]
]

[
[

]
]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For ICICI Securities Limited

(Authorized Signatory)
Name:
Designation

For I1FL SecuritiesLimited

(Authorized Signatory)
Name:
Designation:

Copy to:

(1) The Company
(2) Selling Shareholders

For Equirus Capital Private Limited

(Authorized Signatory)

Name:

Designation

For JM Financial Limited

(Authorized Signatory)

Name:

Designation:
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SCHEDULE IX
Date: []
To:
Public Offer Account Bank
Dear Sir/Madam,
Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean ServicesLimited (the “Company”
and such offer, the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [+](the “Cash Escrow and
Sponsor Bank Agreement”)
Pursuant to Clauses 3.2.3.2 (f) / 3.2.3.2 (g) of the Cash Escrow and Sponsor Bank Agreement, we hereby instruct

you to transfer on [¢] from the Public Offer Account No. [*] to the bank account(s) of the Selling Shareholders /
Company, as per the table below:

S. No. Name Amount Bank | Account IFSC Branch
(€3] No. Code Address
1 [] [] [] [] [] []
2. [] [] [] [] [] []
3. [] [] [] [] [] []

Please note that the LEI number of the Company is [*].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For ICICI SecuritiesLimited For Equirus Capital Private Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation Designation

For I1FL SecuritiesLimited For JM Financial Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation: Designation:

Copy to:

(1) The Company
(2) Selling Shareholders
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SCHEDULE X
Date: []
To:
Escrow Collection Bank
Dear Sir/Madam,
Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer) — Cash Escrow and Sponsor Bank Agreement dated [¢] (the “Cash Escrow and
Sponsor Bank Agreement”)
Pursuant to Clause 3.2.4.1 (a) of the Cash Escrow and Sponsor Bank Agreement, we hereby instruct you to transfer

on [Designated Date], X [*], the Surplus Amount from the Cash Escrow Account to the Refund Account as per
the following:

Amount to be Branch Details Refund Account Number IFSC Code
transferred (3)

(] (] [*]

—
.
—_ — —

Please note that the LEI number of the Company is [+].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For ICICI SecuritiesLimited For Equirus Capital Private Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation Designation

For I1FL SecuritiesLimited For JM Financial Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation: Designation:

Copy to:

(1) The Company
(2) Selling Shareholders
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SCHEDULE X1 A

AUTHORIZED REPRESENTATIVES FOR ZAGGLE FREPAID OCEAN SERVICES LIMITED
POSITION [

Executive Chairman




SCHEDULE X1 B

AUTHORIZED REPRESENTATIVESFOR ICICI SECURITIESLIMITED

NAME | POSITION | SPECIMEN SIGNATURE

Any one of the following

Sumit Kumar Singh AVP

Harsh Thakkar AVP

Shekher Asnani Vice President




AUTHORIZET REPRESENTATLYES FOR EQUIRIS CAPITAL FRIVATE LIMITED

MNAME

~ POSITION

[

SPECIMEN SIGNATURE

Any one of the firllowing

Yenhkatraghavan 3.

Maraging Dinector- ECW

ST




AUTHORIZED REPRESENTATIVES FOR 1IFL SECURITIES LIMITEDR

NAME | POSITION & EN SIGNATURE
R SETION SEECTM
| Senior Vice President - Head
Pinak Bhattacharyva - I Corporate Finance

=

I
Shirish Chikalge

Dok s Bistidegy

Senior Vice President

Nishita Mody Vice President ] '
/
p™
Assistant Vice President
Pawan Jain




AUTHOREZED REPRESENTATIVES FOR JM FINANCIAL LIMITED

Swﬁmr‘*ﬁﬂ Fawkle | pogeclet K —1

I i
Tl'n. EHIL l)ﬂ-ﬂﬁu-’ﬂﬂ" O ecmi —L‘%*tﬂ‘;




SCHEDULE X1 C

AUTHORIZED REPRESENTATIVESFOR KFIN TECHNOLOGIESLIMITED

NAME | POSITION | SPECIMEN SIGNATURE

Any one of the following

M.Murali Krishna Vice President kN




SCHEDULE XI|I
Date: [*]
To,
The Company
Registrar
Lead Managers
Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [+](the “Cash Escrow and
Sponsor Bank Agreement”)

Pursuant to Clause 2.1 of the Cash Escrow and Sponsor Bank Agreement, we hereby intimate you regarding
opening of the [Escrow Accounts, Public Offer Account and the Refund Account].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For [Escrow Collection Bank, Public Offer Account Bank, Refund Bank]

(Authorized Signatory)
Name:
Designation:

Copy to Sdlling Shareholders
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SCHEDULE XI11
Date: [+]
To

Public Offer Account Bank
Refund Bank
The Registrar

Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer”) — Cash Escrow and Sponsor Bank Agreement dated [+](the “Cash Escrow and
Sponsor Bank Agreement”)

We hereby intimate you that the Offer has failed on account of [¢].

Pursuant to Clause 3.2.2.1 of the Cash Escrow and Sponsor Bank Agreement, we request the Public Offer Account
Bank, to transfer all the amounts standing to the credit of the Public Offer Account bearing account number [¢] to
the Refund Account bearing account number [*] with the Refund Bank.

S. Amount (%) Refund Bank Refund Account IFSC Code Branch Address
No. No.

1 [] [*] [*] [*] [*]

Further, weinstruct the Refund Bank to transfer the amount received from the Public Offer Account Bank pursuant
to the instructions as above, to bank accounts of the Beneficiaries, the list of which enclosed herewith.

Please note that the LEI number of the Company is [+].

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

For ICICI SecuritiesLimited For Equirus Capital Private Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation Designation

For I1FL SecuritiesLimited For JM Financial Limited
(Authorized Signatory) (Authorized Signatory)

Name: Name:

Designation: Designation:

Copy to:

(1) The Company
(2) Selling Shareholders
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SCHEDULE X1V

Sr. Data Point Count Date of Activity
No.
1 Total No of unique applications|Total
received Online
UPI
2. Total No of Allottees Total
Online
UPI
3. Total No of Non-Allottees Total
Online
UPI
4, Out of total UPI Allottees (Debit execution file), How|Count:
many records were processed successfully? No of shares:
Amount:
5. Out of total UPI Allottees (Debit execution file), How|Count:
many records failed? No of shares.
Amount:
6. Out of total UPI Non-Allottees (Unblocking file), How
many records were successfully unblocked?
7. Out of total UPI Non-Allottees (Unblocking file), How
many records failed in unblocking?
8. Whether offline revoke is taken up with issuer banks due

to failure of online unblock system? If yes, Share a
separate list of bank-wise count and application
numbers.
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SCHEDULE XV

Exchange(s) Syndicate ASBA
Online UPI
No of Unique | No of Shares | No of Unique | No of Shares | No of Unique | No of Shares
Applications Blocked successful successfully failed failed to get
Applications Blocked |Application, if Blocked
any
BSE
NSE
Total
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SCHEDULE XVI
Date: [+]
To
Lead Managers
Dear Sir/Madam,

Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer) — Cash Escrow and Sponsor Bank Agreement dated [¢] (the “Cash Escrow and
Sponsor Bank Agreement”)

Pursuant to Clause 4.7 of the Cash Escrow and Sponsor Bank Agreement, please see below the status of the
investors’ complaints received during the period from [+] and [¢] (both days included) and the subsequent action
taken to address the complaint:

S. |Dateof receipt Details of Matter of the Date of Matter of the Date
No. | of complaint complainant complaint |responsetothe| response |updated on
complaint SCORES

[] []
(] []

][] [] [] []
] Il [] (] (]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

Y ours faithfully,

For KFIN TECHNOLOGIESLIMITED

(Authorized Signatory)
Name:

Designation

Copy to:

(1) The Company
(2) Selling Shareholders
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SCHEDULE XVII
Date: [+]
To,
Lead Managers
Dear Sir/Madam,
Re.: Initial Public Offer of the Equity Shares of Zaggle Prepaid Ocean Services Limited (the “Company”
and such offer, the “Offer) — Cash Escrow and Sponsor Bank Agreement dated [¢] (the “Cash Escrow and
Sponsor Bank Agreement”)
Pursuant to Clause 2.1.3.2 (€) of the Cash Escrow and Sponsor Bank Agreement, we hereby intimate you of the

details of our bank account, to which net proceeds from the Offer will be transferred in accordance with Clause
3232

Sr. No. Name Bank Account No.| IFSC Code Branch Address
1 [] [] [] [] []

We have also enclosed the copy of statement of our bank account, to which net proceeds from the Offer will be
transferred in accordance with Clause 3.2.3.2.

Capitalized terms not defined herein shall have the same meaning as ascribed to them in the Cash Escrow and
Sponsor Bank Agreement or the Offer Documents, as applicable.

For [+] [Insert Name of the Selling Shareholder]
Encl: a/a[Enclose the copy of the bank account statement]
Copy to:

1. The Banker to the Offer
2.  The Company

111



