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BANKER TO TIIE ISSUE AGREEMENT

DATED THIS 237 SEPTEMBER 2025

BETWEEN

SHIFWAVES ONLINE LIMITED
(AS THE J$SULR COMPANY)

AND

YAXIS BANK LIMITED”
(AN THE PUBLIC ISSUL BANK/REFUND BANK/SPONSOR BANK )

AND
FINSHORE MANAGEMENT SERVICES LIMITED
{AS THE LEAD MANAGER)

AND

CAMEQ CORPORATE SERVICES LIMITED
(AS THE REGISTRAR FO THY ISSUE)




THIS STAMP PAPER FORMS AN INTERGRAL PART OF BANKER'S TO THE
ISSUE AGREEMENT AMONG (“SHIPWAVES ONLINE LIMITED™ OR
“ISSUER™ OR “THE COMPANY™) AND (“FINSHORE MANAGEMENT

SERVICES LIMITED™ QR “LM" AND “UNDERWRITER™) AND AXIS BANK
LIMITED (“AXIS” DR “BANKER TO THE ISSHEASPONSOR BANK™ AND
(HCAMEQ CORFORATE SERVICES LIMITER” OR “THE REGISTRA ™)




THIS BANKER TO THE ISSUE AGREEMENT ("AGREEMENT™) IS ENTERED INTO AT MANGAL ORE,
KARNATAKA ON THIS INTO 8Y AND AMONGST:

BY AND AMOXGST:

SHIPWAVES ONLINE LIMITED. a Company incorporaied under the Companies Act, 2013 and having ik
Registered Office at 18-2-16/4(3), 3rd Floor, Mukka Corporate House [st cooss. Altavara, Dakshina Kannada,
Mangalore, Kamatak:s, Indiz. S75001 (hereinafter referred tn as “Shkipwaves” or “The Compam™ or “Issucr™ which
expression shall. unless i iw repugnant 1o 1the contest or mecanmg thereof, be deemed 0 mean and incinde s
sugcessors and permiticd axsigns). of 1he FIKST PART.

AND

AXIS BAXK LIMUTED, a company incorporated under the Companies Act, 1956 and licensed s 2 bank under the
Banking Regofion Act 1949 and having its registered ofiice at Yeishut 3rd floor opp Samartheshwar emple Law
Garden Ellisbndze Ahmedabad Ciuajarat 380006 INDIA (hereinatier referred (0 43 “AXES” or “Banker to the Lssue/
Spansor bank/ Public fysue Baak "), which expression shall, unless it be sepugnant o the context or meaning thereal.
be deemed 1o mean and include it ssuceessors and pesmitied ascigns, of the SECOND PART;

AN

FINSHORE MANAGEMENT SERVICES LINITED g Company incorporated under the Companics A, 1956
and having its Registercd oifice @ 227 AIC Bose Road, Anandlok. Block-A, Room No: 207, 2nd Floor. Kolkata-
700020, India (hereinater referred to as “FAISL™ or “Lead Manager” ur "LM”. which expression shall, unlzss i he

repugnant to the confext or meaning thiereof, be deemed 9 mean and include ils suecessors and permitted assipns) of
the THIRDPART;

AND

CAMEQ CORPORATE SERVICES LIMITED, a company incorporaicd under the provisions of Companics Act,
1956 having its registered oflice ol Subsamanian Building®, £1, Club Howss Ruad, Chicanai - 600 002 (hercinaticr
referred o as “Registrane”™ or “RTA™), which expression shalt tmless, it he repugnant to the eontext or meaning thereof,
he deemed 1o mcan and inchude its suceessors and permitied assigns) of the FOURTTE PART

10 this Agrecnignt:
() FINSHORE MANAGEMENT SERVICES LIMITED is u Registered Usteanry-] Mercham Banker

having Regisuation Code - INMOUOOI08] and is hercinatior refersed 10 as the “Tead Manager” to the
Issue or 1A

(i) AXIS BANK LIMJTER is referred to as the “Public Issue Bank™ or "Refund Bank” or “Sponsor Bank™:

(iii) CAMEQ CORPORATE SERVICES LIMITED is referrcd 1o as the “Registrar to the lssuc” o1
“Registras™ and

(iv) The Company. the LM. the Public Issue Bank, Sponsor Bank and the Registrar (o the [ssuc are colleetively
referred to as ihe “Parties” and individually a5 a “Party”.

WHIEREAS:

A, The Issucr 15 propoaing an initial public otfering of 4,69.64.000 equity shares of 1ace value 314 cach b a fived
price of 2127 cach per share 10 the public agaresating 2563320 Lakhs (“Fquity Shares™ and such propased
issue, the “Issue™) g terms of Chaptes 1X ol SEB) (lssue of Capital aad Iisclosure Reguiremients) Regupations,
2018 through the fived price method (“Fixed Price™). as preseribed in the Securities and Exchatige Heard of

Indin (Issue of Capital and Disclosure Reguirements) Regulations, 2015, as anvesded $1om time Lo bme SE

LEDR Reanlations™), b a price o may be decided by the 1ssuer in consultation with the |ead Miunager {

Price”)

B The Equity Shares have notheen and will not be vegistered under the LS. Seeurties At of 1933, (e “0.S,
Seenrities Act™) or any slate securities faws in thic Unjted States and mavy not be offered or sold within the United
Staws oc Lo, 0 for e account or benelit of, “LLS. persong™ (a5 defined in Regulations under the Secarities Act),
Further. no offer of sccwilies 10 the public (as defined tnder Directive 2000377 11EC, togeiher with any
amcralments) and impienwiting measures thereto, (the “Prospectus Directive™ has bien or will be made in
respect of the Deadl Prospectus or otherwise, in any member State of the European Economic Area which has
implemcntead the Prospestis Dircstive cxvyy
Prospeeis Divcetive, provided dhat s such issue shall resoll in 2 requirement fo publizh of Supplement a
prospecius pussitant to the Prospectus Directive, in respect of the Dradi Prospectus or otherwise in respect of The
Fquity Shares, The Losne will include ssee {13 within ndia, 10 Indian institutional, nun-institetiongl anad recil
inveators in complimes wilb the SESLICDR Regukions. as amended, and (iv) cutside India, only 1 cligible
“qualilied institutivnal buyers” ac defimed w and relerred 1o in the Drall Prospeciug as the “QIBE™. Accordingty.
the Equity Shares will he issucd and sold only oulside the United Stales in compliance with Repubations ol the
118, Secuities Act and the applicable faws of the jurisdiciion shere thuse iesies and sales oceur. The Eguity
Shares are peoposed b be offered 10 1he public ander Regalation 229(2) of Chapler 1% of STRI ICDR Repulations

T via Fived Price Process.

For mny such wflfer made uoder exenptions avaelalbde wedee thiv
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The Insue has been authorized by # resolution of the Comgumy™ Buard dawed July 03, 2025 and by the
sharcholders” resolution dated July U3, 2025 adopicd pursuaM i Scction 62 13 () of e Compastics Act, 2013
at e Generad Mecling,

The Company has approached and appointed the Leud Manuger 10 mamage the Issuce and the [.cad Munager has
aceepted the engagement in iernes of theiy neandate; ewgagement letter. The EA and the Company have executed

an lesue Agrecoment dated August 06, 2025 i comiection with the Bsoe (the “Issine Agreement’)

Pursuant do the SEBL circular po. CIRICFDAPOLICYCELL L2018 dated November 10, 2015 (the 2015
Cingdar), all Applicants are required 10 submit their Applications. cnly thiough the ASBA mechanism. Funther,
puesuant 1o the SEB] circular no. SEBFHOCFDANLACIRPO0IE/ 138 duted November 1, 2018 (the ~2018
Circular”). i Retail Individoal Applicani may aise panicipate i this Jssue theouph UPI in e ASBA
mechanisin. Accordingly, the Company in consultation with the LM, has agreed w appoint AXIS Bank as the
Banker 1o the Issue. Sponsor Bank and the Refurnd Bank © deal with 1he varions malless yefating to coileetion,
uppropristion mnd refund of monies in relation to fhe Issue, including. (1) thet wanster of funds (v and from the
Hserow Accounts to the Public 1ssue Account, (i} ihe reiemion of monics in the Public Issoe Account received
Tram atf Applicanss (including ASBA Applicants and Retail Individual Applicants who opicd o apply thronrgl
UPLin the ASBA mechanisi) in accordunce with the Conynmics Act. 2013, (i) the transfer of funds from the
Pubic Issue Account 1 the Refiund Account or the respective accouni of the Company, md {ivY ihe refund of
monics 10 all Applicants, inthe event that the Company Gails 1o obain listing and trading approvals wnd certain
other matters retated therelo as described i the in accordance with Applicable L.

In furtherance (o the above ond ar the request of the Company, AXIS Bank Limiled has agrecd w act as o Banker
W ihe Isstw, in order 10 enable the completion of the Issue. and has also agrevd 1o act as the Refund Banker in
nccordance wilh the process speciticd m the Dralt Prospeetas and the Prospectus and subject 1o i teoms and
conditions of this Agreement,

Ehe Sponsor Bank shall act as 2 conduit between the steck exchange and National Pavments Corporatian of ndia
(UNPCE) fur the ASBA Applicats with UPT D in ardes to pushs the mandafe culieel requests aud / or pivmient
istructions ol the Rewi! Individual Applicants into the U,

The Company lias approached and appointed as the Registrar {o the [xsue pursuant 10 and by way of an agreesment
dated March 04. 2025,

The Compuny has filed ihe Drali Praspecms dated Morch 27, 2025 with ihe $MIE Platiorm of BSE Limited (the
"BSE SME™).

The Company has applied for the in - principle approval from RSE SME.

The dulica, responsibilitics and Habilitics of the Banker te the Issue neationed in this Agrcement shali e limited

o ihe operation of Account(s) opened and maintained by the bank in such capaciy in accindante with this
Agreanent. the Drall Prospectus/ProspecrsiAbridzed Prospecius and 1he $EBI (Bankers 0 an Issue)
Regolations, 1994, as anended from time i time {("SEBF Banker Regulations™).

Accordingly, in order to enable tire collection, appropristion and refund of nenics in relation o the Jssic and
certam olier matters related therete, the Company in consultation with the I_cad Manager, have agiced to appaint
the Rasker v the issue, the Public Jssoe Account Banks and the Refund Bank on the terme st oot in (his
Agreenment,

NOW, THEREFORE. IN CONSIDERATION OF THE FOREGOING AND THE MUTGALPROMISES,
COVENANTS AND AGREEMENTS SET FORTH IN THIS AGREEAENT, AND FOR OTHER GOOD
ARD  VALUABLE CONSIDERATION, THE SUFFICIENCY OF WIICH 1§ 1IFRERY
ACKNOWLEDGED BV THE PARTIES, EACH OF THE PARTTES IEREBY AGREE AS FOLLOWS:

DEFINITIONS AND INTERPRETATION
Intcrpresation

Capitalized teoms vsed in this Agreoment and not specifically defined hevein shal have the respective meanities
ussigned 1o them in the Drait Prospectus / Prospectus TiledAc be filed with the Dosignated Stock ¥ xchanges
RoC. 1n this Acreewseat, umless the context olhenvise requires:

1) words desating the singnbas shall mclude the plural and vice versa
(b} headings ore only for convenicnce and shall be ionared Lor the purpases of merprelation.
() refesences fa the word “include™ or Yincluding” shall be comstread withom lim

w;

() references lo this Agreenent or o any other agreement, deed or other mstromen shald be constroed as a
veference to such apreemem. deed of other instlsument as the Same may from Gme 1 time be amended,
vatied notated or supplemented;

(e} words denoting 4 peson <hall include an individoal, corporation, company, partes ship. st or sther
iy,

i} reference to any Party to this Aprecmient or any other agreement on deed or other nshutment shall ichude
its BRCCessors or pepmitted assyig

(2] unless otherwise detined the referene fo days™ shall be construcd i3 reterenees o cafenday davs in the
Gregorian calendar




thy  areferenes to @ scerion, paragsraph or anexwre is, midess mdicated 1o the COMrany, a referanes o a
seclion, paragraph or annexure of this Agreemeal: and

(1 refercnots to any stilute of statutery provision shalf be constived as & reference 1o the same 3s i 3y’
have been. or may fram time 1o time be, amended. modified or e-enacted,

() Referewcesio “Rupess™. “27 and "Ks.” wre referonces i ihe aw il cirrency of the Repiblic of India.

(ky  all references 16 “Banker io the Issue™ shatl alse include references io their respective “Correspomden
Banks™, #f such banks bave been appointed by Bankes 1o the Issue and all references w *Public Issue
Accounts™ shall iclude any accounts eswblished by the Correspondent Banks pursaant 1o such
appomtment; amd

Definitions

Ali capitalized terms used i 1his Agreement, tuchwling the preamble and the cecituls hevetn ghall, unless the
eontext otherwise requires, bave the meanings assigned to such terms below;

“Alfliates” shall mean, with respeet 1o any person: (a} any persens that directly or fudirecily through gne or
mare intermediaties, connnl vr are controlled by o are under common control with such person; (b any
persons over whom suck person has a signilicant influcace of which has significaat influcnce over such person,
provided tha significant influence pver a person a5 the power 1o participate in the Hirancial, management pind
operating policy decisions of the person but is fess (han conirol over those policies ond that sharcholders
teneficially holding a minimuen of 20% imerest in tie voling power of the person are presumed o have o
significant influcince on the person; and (o) any olber person which is a holding company, subsidiary or jonu
venture counterpaty of any persan in (1) or (b). As ysed in this definiton of Affihate, {he term “control”
(including the rerms “contiolling™, “conirolicd by o1 “wader common contral will™) o “influcnce” means the
pussession. direet or inditeet of the power 1o direct or enuse te dircction of the management and policics of a
pesson whether through the aweership of voting shares by coatract or aiharwise,

“Agreement” shall have the nreaning assizned o such tenm in the preamble hereto;
“Allotied” or “Alistment™ or “Allet” wicans the issue and aflotoent of the Laquity Shares prrsaan o the Issue;

“Applicant/ ASBA Applicant™ shall mean any prospective investor who hae made an Apphication in
accortdanie with the Prospectus:

“Application” shail mean an indication 1o make an A pplication during the Applicaiion Period by a prospeetive
mvestor ta suhserihe to e Equity Sharcs at the tssue Price, ingluding all revisions and moditications therclo;

“Application Amoint” shatl mcan the lssue Piice indicaled in e Application Form and pavable by un
Applicant on submission of the Application in the Issue;

“Application Farm" shalf miern the form in terms of which the Applicam shall make an Application to
subseribe to the Equity Shares and which witl be considered a2 the application for Allolment of the Equity
Shares i fenns of the Prospecius;

“Application Perigd” shall mean the peviod between (he [ssue Opening Date ard the Issue Closing Date
(inclusive of both dutes) and during which prospective Applicanis can submit their Applications:

“Arbitration Aet” shall have the meaning assigned o sueh wom in Clause 13 hiereto:

“Application Supported by Blocked Amaouni” or "ASBA” means the application {whether physieal or
electronic) used by an ASBA Applican to makc an application awtherizing an SCSB w block the Application
Amount ins their specificd bank aceotnt mainidined with an SCSI4;

TASBA Applicant! A pplicant™ means any Applicant which inieads 1 appl throngh an ASBA;

“Banker to the Issue” means the bank(s) which isfare clearing member(sy and registered with 1he SEB] ag
Banker 1o the issuc with which the Public (ssue Accounls lewe been apened. smd is AXIS Bank | jmited for the

purposes of this Oiter:

“Baoking Hours™ means in respect of Banker 10 the Tssne, the time during Working Days when scheduled
camraerciat hanks are generally open for business al Mumbai, 1ndip:

“Hererd” or “Board of Dircetors” means Board of Directors of Campany unless otherwise specified:

“BSEY means the 13855 |

<mndted;
“Closing Date”™ means the date af Alfetment of the Lguity Shares by the Company:

“Collection Centres” mcans those branches of the Public lssue Bank whers ASBA coliection [orm can be
collecied:

“Companics Act” shall mean the Companics Adi, 2013, (o (he exteni in loree, wgether with the rotes and
regulntions made thereunider, includig, withowt Hmitation. e Companies (Share Capital and Debentures)
Rules, 2014 and the Companies (Prospecius and Alloiment of Ssouritics) Rudes, 2044 (nctuding poy skriuony
madifications ar re-enaciment shiereaf for the time Being in force). 1o the extent applicable:




“Company” shal! have e meaning assigned o such term i the preamible hereto;

“Contral” shall have the meaning. set forth under the Securities and Fxchanse Board of Tndia (Subsiantial
Acquisition of Shares and Takeovers) Reealations, 201 and the wrms “Cotralling” and “Controfled™ shal)
be construed accondingly:

“Designated Date® means the date on which funds are transferred from e SCSBs to the Public Issue Aceomnit
atter the Prospecties is fled with the Designated Stock Exchange, following whick the Board of Directors shall
ransfor / allot the Fauity Shares to suceessiul Applicants:

“Designated Slack Exchange™ means the SME Dialform of 8S1: for the purpases of the lssue;

“Idispriing Partics” shall have the meaning assigned © such wem in Clanse 15 hereto

“Dralt Prospecius” shatl mean the Bradi Prospecius of the Company which has becn fled with the Drsignaicd
Stock Exchange and SEBE i accordance with Regitation 246 of SEBE ICDR Regulations:

“Efigible NRT” means o Non-Resident [ndian in a jurisdietion ontside India where it is nol unfawtisl 1o make
an offee o invitation under the Issuc and in setation 1o wham the Drafi Prospectus will constitute an invitation
16 subseribe o 1he Fquity Shares,

“Equity Shares” shall bave the meaning assigned 0. such lenm in e recitals hereto,

“FEMA” means the Foreign Exchange Management Act, 1099, tesether with the rules and regulittons framed
tire under;

CFPTY means o Foraign Perdolio lovestor, as defined under the Securities and Exchange Bowrd of Indm
(rareign Portfulio livestors) Regulutions, 2014, as regisiered with SERJ:

“Grausp Companics™ pans the entifics identificd as Group Companies in the Draft Prospecurs F Prospectuy,
“lssne” shall have the mieaning assigned 1 such 1ermt in the recitals heseto:

“Issue Price” means the fingl price w which the Bquity Shares will he altaltedfransier in terms of the
Prospectus, The Tssue Price will be docided by vur Company in consultation with the Lead Manager;

“Issue Agreement” shall have the meaning assignied to sueh term in the recitals heroto;

“lssue Closing Date” shall mean any such date on conglenon of the Bavking Hours alter which the
Inteemediacics will not aceept any Applications for the Issuc, which shol be nolified in 8 widely circulated
iingtish national daily wewspaper and a indi national daily newspaper and a regional daily newspaper at the
place wiere the registered office of the Company is siluated;

“lssie Opening Date” shatt mean any such date tn which the SCSBs and Intermediarics shall st accpling
Applications for the Issue. within the Banking Hours which shall be the date nofified in o widely cirenlaed
Luglish national daily newspaper and a Hindi national daity newspaper and a regional daily newspaper a the
place where ihe registered office of the Company is simated;

“Lead Manager”™ LA sholl have the meaning assigaed to such tenm in the preamble hereto;
“Non-Institntional Applicants” shall incans all Applicants other than Resail Individuat Spplicants and O13s
and whao Tiave applicd for Equity Shares for an ameunt more than € 200,000 (bet not including NRIs othe
thin Blizibiec NRiIs):

“NRI” or "Noa-Resident Indian™ means n person iesidam outside Tndia, s detined under FEMA, md whe is
a citizen of India or a Person of Indian (rigin and such term as defined under the Forcien Exchange
Management {Transfer or Issue of Securily by a Person Resident Quiside Tudia) Regulations, 2017, az ameaded:

“Parties” of “Party” shall hwve the meaning assigncd to such 1eem in the meamble hereto;
“Permitied Assign” mean such persons as are speeilied in Clause 12 hereto:
“Prometirs” means such persons and entities )dentified as the Promolrs in dhe Draft Prospectus 7 Prospeens.

“Eromater Lraup” means el persons aud ontisics ideatified a2 e Deoanotar Crrawp i the Ty Cragrocts
S Penapedios.

“Prospectus” shathwean the Proaspecius of the Company which will be filed with BSE SMFE 7 SV 7 ROC and
irthers i aceosdance with Section 26 of the Companies Act, 2013 afier sctting in-principle bisting approvat b
beloe upenmy of e Jssue;

“Paiblic Issue Account” means the aceonnts gpencd with the AXIES Bank [haited to recoive monies from the
accounts held with e SUSBs by the Applicant! ASBA Applicants. i each case on e Designated Date in

termns of Section 49 of the Companics Aat, 2003
f QQ?'A €
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“Qualified lustitutivnal Buvers™ or “QIBs” shall have the meming
of Capital and Disclosure Requircments) Repidtions. 201 8:

ven 10 stech term onder the SERT (1saue
“RBE” means the Reserve Bank of India;
“Refvnd Bank shall be AXTS Bank Limited pursaant 10 occanente of tvent as mentioned in Clavse 3.3,

“Registrar to the Issue” shall have e meaning assigned 10 such 1enm in the preamble hercto,

“Retail Individual Applicants” means individual Applicants (includmg HUES and NRIs) whe have applicd
for Equity Shaures for an amoeant not more than 1o 2 280,000 in the Issue;

“ROCT shall mean Repistrar of (i ics, Mumbas, Mahasashira;

"ROC ¥ " shail mean the filimg of the Prospectus with the ROC and duted in tesms ol Section 26 of the
Companies Act, 2013;

“SCSR™ or “Sell-Certified Syndicate Bank™” menns the banks which are regastered with SEBI wnder the
Securitics and Exchange Board of 1adia (Bankers (o an Tssuc) Regutations 1994 and offer serviees of ASBA.
including blackiny of  bank wocounl, o tist of which is bl al
htips:7wan wsebi goy fsebivvebinther/Other Astion dezdoRecopni- o -

“SEBI” shatl have the meaning assipned (o sach teom in the recitals heretn,

“SEBI ICDR Regutations” means the Sceurities and Exchange Board oflndia {1ssue of Capital aud Disclosure
Requircments) Reguiations, 2018 and uny amendments made tiercto from e o fime;

“Spansor Bank™ shatl mean AXIS Bank Limiled, appainted by the Company in consuliation with the 1cad
Manager as per e 2048 Circular issued by SEBE, 10 act as condait hewween the Designated Stock Exchange
and NPCI in evder 10 push the mandate collect requests and / of payment instructions of the retail ivestors
into the UPL:

“Underwriter”™ means are the Uaderseiters 1o the bysue:

“Underwriting Agreement” micans the agrecient dated Anonst 06, 2625 and addendum (o the RgrRemient
entered into amengs! (e Lnderwriter, Fead Menager and the Com pany:

“UPI” shalf mean the instant pavment sysiem developed by the NPCE which allows instant tansfer of My
between any 1wo persons’ bank accounts using a pavment address which uniguely identifies a person’s bank
aceonrd;

“UPE D shall incan the 1D created on Unified Pavment Interface (UP) for single-window mabile payment
system developed by the National Payments Corporation of India (NPCL):

“LLS. Secnrities Act” shall have the mcaning assigned to such rm in i recimls hereto;
“Workimg Day” shall have the mcaning ascribed vuder Regulation 201 mmmy of SERI ICHR Reaulations:

The Parties acknowledge and agrec thar the recitats und preambic 1o this Agrecment os well o8 e Annexures
angt the Schedute sttached hereto form an integral part of ihis Agreement,

BANKER TO THE ISSUE. SPFONSOR BANK AND PUBLIC ISSUE ACCO1D
The BBanker to the Issue hercby ngree 10 act ay such and 1o perform such fanctionfdutics aml provide such
Crvices as per il terms and conditions provided in This Agreeniont in ider o enable the completion of the
issie in accordanee with the processes speeified in the Prospectus, 2018 Circular, applicabhe SEBE reputations.
The duics, responsihifitics and habittics of the Banker 1o the Issue and Sponsur Bank mestioned in this
Agreement shall be related to the uperation ol the respective account opened snd paintined for the Pssug
which shall be in accordine with tins Apreament, the SEBI esulations andl other applicable lvws and
rogulatians, Provided thit no provisien of this Asicement will constitutg any oblipation on the part of the
Banker to thw Essuc and Sponsnr Bank w compdy with ihe applicable instractiung preseribed umter the S1E31
ICDR Regalations in eclation o any application mongy blocked wnder the ASBA process

Stmuhtancoushy with the execution of this Agrecment. the Banker 10 1he Fssiie and Sponsor Bunk shall esuabtish
o Or mote “id-livn accouts” (the “Public Tssue Account™ for iranster of funds trom the SCSBs 1o the
Puhiic Jesois Acoount

Fhe Accounts shall be specified as fotlow
for deposit of monics collected from Applicats.

The Company shrall exceute all documens snd provide Tiviher information as iy be requirad by the Banker
10 the dssuc and Sponsor Bank fur the establishimest of the above Public Issoe Avcount(s)

The monics lying 10 the credit of the Uscrow Accomnts and the Refind Accaunt shall be held by die Banker 1o
the Issue and Sponsor Bank, as the case may be. solely for the benclit of the beneliciarics, deternmined W
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3. OPLRATION OF TIiE PUBLIC ISSUE ACCOUNT AND REF

accordzmee with i wems of this Agreement. The Banker 1o the Issue and Sponsor Bank, as the cise may be.
shall neither have any lien. encamibrance or any other right on the amounts standing 10 the credit of the Lscrow
Accounts andfor the Refund Accoun nor have any right 1o set ofl. against such amomnt. any other amounl
claimed by the Banker o the Issue and Sponsor Bank agamnst any person. including by reason of non-pavinent
of charges 7 fees o the Banker to the Issue and Sponsor Bonk. oy the ease may be, for rendering scivices as
agreed undder this Agreement or for any other reasan whatsoeves

The operation of the Public Issue Acconnt by the Banks shall he stricily in accordance with the terms of this
Agreement and applicable laws and repulations The Pablic Jssie Account shall not have cheque drawing
tazilities and deposits @tn and withdrawals and uasfers from such sccounis shall be prade strictly in
aceordance with the provisions of Clause 3 of this Agicement.

The Banker 1o the 1ssae and Sponsor Bunk hereby agree, comfiem and declare tha they do not have (and will
not have) any benclicial interest i the amownts Iying to the credis ol the Public Issue Account, and that such
amounts shall be applicd in aceordance with 1he provisions of this Agreement, Frospectus, SEBE 1CDR
Regulations, Companies Acy, 2003 and ooy instragtions issacend i terms erenf

The Banker to the Issue and Sponsos Baok shall comply with all the terms and conditions of this Agreement
and aff directives or imnisctions issued by SEBI or any other regulatory authority, the Company, the Lead
Manager and the Regisuar fo the Issue, in conacciion with iix responsihitities inder this Agreeient,

IND ACCQUNT

Deposits into the Public Issie Account

33

3L Application Amounts parsuant to the Issue shall be doposited by the SCSBs and Sponsor Bauks into

the Public Issue Accountis) upon approval of Busis of Allounent by the Desis d Stock Exchange:
3120 The deposits inte the Account should be made in “Shipwaves Online Limited Public Issue
Account™

313 Furber the refond hanker is also required 1o upen the refund accoont in the name of “Shipwaves
Online Limited Public dssue Account Refund Account™ post gening intimation from the Lead
Manager for the purpose of refunding the amount fram the Public lssue Account in case of event other
than failure of Issue as mentioned in the clause 3,

Withdrawals and { or Application of amonnts credited to Public Issue Account

The withdrawals and application of amounts ciedited to the Public Issuc Acconni shall be appropriated or
refunded, as the case may be, on llw vecurrence of certain cvems snd in the manmer more particutarly described
herein below:

Failure of the Issue
331, The ssue shall be deemed o bave faited in the event of the oceurrence of any of the following evems:

() the Company Sails to open the bssue as per the simclines prescribed by SEBI;

i) the Tssue becoming iflesat or being injuncied o1 prevented from complction, or otherwise
readered intrucimous or unenforceable. including porsuant fo any order or divection passed by
any judicial. statufory or regatlatory amtherity having requisite authority and jurisdiciion gver
the Issuc:

(im) the declaration of'the intention of the Company o withdraw andAn cancel the Tssue at any L
alter the Issue Opemng Date and before the Designated Date:

(v} fatduee 1o enter into the Underwriting Agreeaiem o the Underwriting Agreement buing
terminated v accordanee with its terms or having becomne illegal or unentorceable for any
reason of. in the cvent that its performance has been prevenicd by any judicial. statatory ar
regulmony authority having requisite authority il jurisdiction in this behalf, privr 1o ihe
trnster ol funds snte the Publie Issue Account in accardance with the terms of Clause 3 of this
Agreement;

(v) - non-reccipt of minimem 100% sebsceiption o te dssoe upon futiilnen of the underwriting
vbligation of the Underwriter: and

{vb The ROE Tiling not having accurred within the liwmetines as preseribed snder 2008 Circular
read with SEBT ICDR Regulsinns.

The Lend Manager shall. on te receipt of she relevant idormation from he Company regardm such

an event, mfinwic in weting 1 the Banker fo the Fssue. Sponsor Bank, Refwnd Bank. and 1he Rapistrar

1o the Issue (specitied in Annexure G hereto) of the oceurrence of any cvent specified in Clase 3.3.4

of this - tent and 1o unbleck the acerant of Applicant. and <cad the Applications o the Regisiar

10 the fssue for their further action,

333 The Banker to the Tssuc and Sponsor Bank shall be discharged ot all their legal obligatons imuder tis
Agreement only iFhey have acted bona Nide ud i good B smd i aceordance with the tenms off
this Agrecment, ipplieahle SEBEHCDR Regulztions and any applicable faw on reputation.

334 Inihe even. tha Company Rils 1o st its Equity Shares in ihe mmner and timelings deseribed is the

Prospeetus, the T.ead Mangocr shall intimate (he Public Lssue Mank and Public Issue Bank afier seeh

imimation shalt teansfor (he funds from Public Issue Acconnt to Refund Account ss per the writien

instruction (specificd in Annexure Hy from Lead Manager and the Rewistrar o the {sswe for licther

payment io the beneticiary Applicants, o

QAT
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I the Issuer Jails 1o make application 1o the Dcsignated Stock Exchange or obigin permission Tor
listing of the Equity Shares, in accardance with the provisions of Sction 40 of the Companies Act,
2013 yead with applicable provisions of SFRI 1CHR Regulations, the Issier may be impesed with
suich penalty ss preseribed under Companies Act, 2013, SERTICDR Regulations and other applicable
faws.

Completion of the Issue
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The 1ead Manager shail, only afier the Company files the Frospectus with ik Designated Stock

Exchange, mtismate in writing in the prescribed form (specificd in Annexure AL horeln), the 1ssu

Opeuing Date and Issue Closing Dute to the Banker 1o the Isstte, Sponzor Bank and the Rewisirar 10

the Issuc at keast two (2) Working Days prior W such Issue Opening Date. In case the issue is extended

by the Company. the Lead Manager shalt ce iwate such extension and acw lssue Closing Datz,
betire the original Issue Closing Date.

The Registrar to the Issue. shall, on or prior to the Designated Daie, in writing in e preseribed form

{specified in Aanexure Bl hereto), intimate (o the SCSBs and Sponsts BRank, the Desienated Nate

and provide the SCSBs and the Sponsor Bank with the writien details of the anounts that are o be

ransferred. in each case. 1o the Public Issue Account. The amounis fo be transferred 10 the Public

Jssue Account by the SCSBs and Sponsor Bank represend Applications that hove received confitmed

alloeation in respect of the FEquity Shares m the Issue.

Upon apprave] of Basis of Allotment, Registrar to the bssie will share the debit fite with Sponsor bank

(through Designated Stock exchanpe) and SCSBs, as applicable. for vredin ol fands in the Public Issue

Account md unhlocking of excess funds in the R1s sceount, The Sponsor Bank based o ik mandate

approved by the K11 at the time of bocking of tunds, will raise the debit 7 collect request fiom RHs

bank accaumnn. wherenpon the funds will be tramsferred from RIS account to Publii Issue Avcount and

Temaining funds, if ony, will be unblncked without any maneal intervention by R or his £ her baok

The Registrar 1o the Issue shafl be sokely responsible to prepare funds ttansfer sehedule based on

appioved Basis of Allotment and for monies to he credited by the SCSBy and Sponsor Bank infe the

Public Issuz Account,

Provided, howvever, that notwithstanding anything stated in this Agrecment, the Company hereby

agrees that it shall take all necessary actions 10 ensare thal the munown represeiviing the fees o) Lead

Managers intenms of the ngagement V_etier and the Issuc Agreement sd Registrar to the Issuc_ ! egal

Counsel to the Issue and ather intermediary fees. it any. payable by the Company {as applicable and

s specified inwriting in the prescribed form specificd in Anntexare A2) shall be paid immediateh:

wpow receipt of listing and trading approvals in respect of the Jssuc from the Public Issuc Account,

In respect of the amomnts fying W the credit of the Public Issne Accomd, the ollowiny specifie

provisions shall be applicable:

(i} The Company agrees that it will retain an upte the outstauding fees 1owards the oo
Manager, Registrar to the Issuc, Leeal Connsel 10 the Issue and othes imtesmesdiary fees, i any.
payable by the Company (as applicable) in the Public fssue Account until a copy of the
siructions as per Annexuice A2 is delivered to the Banker(x) ta the Jssue,

() The Lead Manager shall, following (he receipt of the listing and trading approvals. provide the
Banker (o lssue and Sponsor Bank. in the preseribed form {speeified in Annexure A2 herc),
instructions stating 1he details of the payment towards the amount representing the lees of Leait
Managers, Registear 10 the Issue, Lesal Counsel o the 1ssue and other itermediary feos, 1iny,
pavable by the Company ta various intermediarioes (as applicable).

i) The insteuctions in lorm of Annexnye A2 issued by the Lead Manager shall be binding on ihe
B3anker 10 Issue and Sponsor Bank irrcspective of any contrary claim or instructions from any
party including the Company. This provision is an irrevocable instruction from the Company
o the Banker(s) (o 1ssu¢ 0 dehit the Public sue Account as per the detaiis contained in
Anpesure A2,

{iv)  Ihe Company ibough Lend Manager shali have (he right. subject 1o fisting and finding
approvals and subject w the Banker (o the kssue and Spottsor Bank reeciv ng i No Ohjection
Cerieticate” as specified in Annexure A3 from the Lead Manager 10 give speeific instractions
s per Annexare B2 1o the Banker wo the Issue and Sponsor Bank to make pavment fully or
pinbidly, in onte v more tranches. (o any other parties priar to and/or instead of release of finds
10 the Company from the Publc Issue Account. The Snstiuctions in form of Annexvre B2 shalt
he iinding on the Banker (o the Lssue and Sponsor Bank irrespeetive of sny confrary claim or
instructions frout any party. The amott in Anncxure B2 will sot exeeed the amount i the
Public Issue Accoun aficr keeping aside the amound mentioned in Annexmre A2 Fhis
Provision is an mrevocable instruction o the Banker 10 the Fsue 1 debit e Public SN
Account as per the details contained in Anuesure B2 The wyillen instructions as [T
Annexure B2 shalf be valid instructions if sigued by the persons pamed 19 Ansexure F1 and
whose specimen signatures are comaimed herein. Bankes to the Issue and Sponsor Bank shall
notacecpt iy instauctions for release of funds Irom Public Bsue Acconnt e any other aceoun:

until they receive a Mo Ofjestion ¢ fiente in thae pracaribed fornay Copeeiticd ia Anuces
A3} from the Lead Manager and a eopy of the listing and uading approvals from the e
Sk 2 T

-
—

This provision is an ievocable instroction w the Baaker ke the issue snd Sponser Bank 1o i
dece any mstructions from them until it receives a “No Ohjection Corfiticate” specified in
Anaexure A3 from ihe Lead Manaper

¥i3 The wrilten instarctions as per Annexure A? and Annexure A3 shafl e valid instructions i
signed by she persons named in Annexure F1 and whose SPCCIDIC SILHMAICS e Gantained
herein.




{vii)  Following the pavment of al) amounts s specificd in Annezure A2 and Annexnee B2, the
Company shall have fidl recourse o any balance amounts (eanaining in the Pablic [ssee
Aceount.

330 Closaie of the Public Fssue Account
Banker to the 1ssue upon wriiten instactions from the Company shalk take the steps necessary to ensure closnre
of the Public 1ssue Account prompily afler ali monies in the Public Issae Accaunt are iransferred in accordance
with the terms of this Agreement

36, Closure of the Refund Acconnt

the writien instruction Jrom Company as menfioned in Aonexwre 1.

3. DUTIES OF TIIE REGISTRAR

The Pantics hiereto agrec than the dulies and respensibifities of the Registrar 10 1he lssie shal! include. withowt
limitation, the tallowing:

4.1, The Registrar 10 the Issue sbalt of alt times casty oud is obligations hereunder diligently and in good faitl.
4.2, The Registrar to Ihe Issue sholl comply with the provisions of the 2018 Circular
43, The Registrar to the Issuc shall mamitzin accurately a1 all times the physical and clectronic records relating to

the Applications) received from the intermediarics and the SCSBy, oy (he case may be, including, withous
Himitation, the following:

(i} particulars redating 10 the allocation end Allotment of ihe Eaquity Shares lor the ssug;

(i) particulars relating 1o the maonies 46 be transterred to the Pablie [ssie Acenunt in accordance with the
terms of tus Agrecment, Prospectus. the SEBL LCDIR Regulations and the Companies Act;

{iii} particulars of various pre-printed and other stationery supported by reconcilistion of eancelled/spoitt
stalionery

(iv) the Applications reecived from e Iiteemediaries and the SCSEs and alb infhraation incidentals
thereto in respeet of the Lssue and the Application Amoum and tally the details mentioned in the
Application with the schedule provided by ihe SCSHBs. For the avoidance of doubt, if there is any
diserepancy in the amount paid as per the Application Formis) and ihe comesponding entry {ics) in
the bank schedule(s), e amount as per the bank schedule(s) will be considered as final for the
purpose of processing and the Bankuer (o the Tssue shall be responsible for 2ny claims, actions, lossis.
demands or damages tal may arise in this regard.

4.4, The Regisirar 10 the Issue shall provide in a timcly manner, induding as requied under the SEBI ICDR
Regulations. all accurate information 10 be provided by it under this Agreement, to ensure approval of the Basis
of Allmment by the Designated Siock Exchange. praper Allotment of the Fquity Shares, including providing
the Banker to the Issuc with the details of the monics and extending all support in obtaining the $inal trading
and listing approvat of the Equity Shares within fwo (2) Working Days fiom 1he Issue Closing Date.

4.5, Upon approval of Basis of Alletment, Registrar (0 the Issue shall share the debit file with Spousor Bank
(through Designated Stock Exchange) and SCSBs, as applicahle, or credit of funds inthe Public Hsue Account
and unblocking uf exeess funds in the Ris account. The Sponsor Bank based on the mandate approved by the
Ril at the Gow: of blacking ol fands, will raise the debit / colleat request trom Ris bank account, whereupon
the fimds will be wansferred from Rils account to Public Essue Acconnt and remaining inds, of any. will be
unblocked without sy manual imervention by RI or his 7 her bank

4.6, The Registrar to the Issue stall be solely responsible and Hable for sny delays nsopplying wecuraie informaiion
ur processing refimds or for Tailure W perform its dutivs and sesponsibilities as sel o in tis Aprecment and
shall keep uther Parties hereto indemnificd against any cests. charges and expenses or losses resuliing from
such delay or defanl n reltion to any claim. demand suit ar oiher roceeding instittied by any Applicant or
any other party o5 any Tne of penalty imposed by SERI or any other regmatory anshority in connection with
any lailure 10 perfonn its dotics and responsibilities a5 set o in this Agreement and any other doctiment
detailing the duties and responsibilitics of the Registrar o the Issug relaied Ur the issuc. The Regisuar fo the
Isstie shall be respronsible for sddressing all investor complaints of grievances relating W the Issue and ensusing
{hat a suitable gricvance mechanism is i place fe address surh compiaints and grievances.

4.7, Without preindice (o e gencraliny o the oregoing. the Registrar w0 e 13sue shatl be responsible (or:

() any detay, detoll, failuse by the Keamstrar to the issue to perfonn any obligation imposcd on it under
this Agreemnt, SEBI (Regizerars 1 an Jssue and Share Transfer Azents) Rezulations, 1993, SEHIICHR
Regutations or olherwise ander applicaie Enes and any fine or penaliy imposed by the SEBI or any
other reaulatory agthority or court of faw, previded bowever that. the Registrar 1o ihe Tssoe shall not be
responsible for any of the Toregoing resuling from a tailare of any other Pany in pedorming its dutics
under tis Agreement;
I i) rejection of Applications due w incorrect bank/branch accomn detanls aod non-furaishing of information
R regavding the Applicant available with the Registrar 10 the Issue: and
(1) misnye of seanned signatures of the avthorized sizastorics of the Regiswar to the [ssae;




() any clamy made of issue raised by any Applicam or other third panty conceaing the amount, Wehivery,
non-delivery. lraudulem encashment or any athcr matters cehated 1o the payrients or the service provided
by the Banker to the lssue and Sponsor Bank hercunder:

(v} any claim by or pracecding initiated by any regulatory or other athority onder iy stabie or regulation
on any mlters related to the payments by the Banker © the 155 and Sponsor Bank hercunder:

(¥1) falure by the Regisuar 1o the Issue 1o substantially perform any of its oblization under fliis Agreement
or pthierwise:

i each case. which may resalt in a claim, sction. cause of action, sui, lmwsuit, demand. dumage, cosl, chaiims
tor fees and expenses (including imerest, penalties. aftomeys” fees. accounting fees and investigation costs)
against e Bavker to the Fssue ar any other Parties.

4.8 The Register 1o the Issue shall use its hosi effonts while provessing all clectronic Applications 1o separate
uligible Applications from incligible Applications, i.c., Applications which are capable of being rejected on uny
of the teghnical or other sroands as stated i the Prospectus, ar for any ather reasons that comes to e
Knowledgse of the Registrar 1o the 1ssuc,

49, The Registran 1o fhe 1sste shalt ensure that all application forms ncluding plain papce Applications received
direetly by it shalt be bumked immediately or the very next Business Dav and in no evem Bater than Tssue
Closing Date or sych extended lssoe Cloging Date,

.40 The Registrar to the tssue shall wet in sceordance with the instrugtions of the Company i the Lead Manager
and the applicable 5EB1 TCDR Reeulations and other applicable faws and regulations. in the evenl of any
conflict in the iisteuctions provided to the Registrar to the Issue, it shall seek clarifications from the Company
and comply with the msiructions of Ui Company given in ¢ ltation with the Lead Manuger.

A3 The Registray to the Essue shall be sobely responsible for promptly and aceurately uploading Applications fo
ensur he credit of Equity Shares antn the relevant dematerialized accouts of the suecessful Applicants based

on the approved Basis of Allounct by the Designated Swock Exchange.

412 1ie Registiar o the 15540 ascees that at all times the Banker 10 the Jssuc and Sponsor Bank. as applicable, will
nut be raspansible for any foss that accws due W misusé of the scanned signawres of the anihorized signatorics
of the Registrar to the lssue.

4.13.The Registrar v the Issuc shalt ubtain the electronic Application details from the Designated Stock Exchange
on 1] from the Issue Closing Date. Funher, the Registrar to the Issoe shall provide the file comaining the
Applications details recsived from the Desighated Stock Exchange to all the SCSBs within onc (13 Working
Day following the [ssue Clasing Date.

4.14. Without preiudice o the responsibilities of e Registrar to perform dutics und obiigations under the Registrear
Agreement dated March 04, 2025 between the Compauy and the Registear 1o the Tssie; ihe Kegistrar o the
Issiwe shall be sesponsible and Hable for any failure o periom ils dutics and responsibitities as set out in the
Rewistiay Apreement.

415 The Regisirar Wil Provide the Allotment File within 15 ealendar days from issue apening date.

4.16.The Regisrar shall cosurc fulf reconciliation of collections in the Public lssue Aveounts with fhe informativn
and date awailable with them. The Registrar (o the 1ssue, shall provide a certificate 1 the Book Running Lead
Mangger amd the Company conlioning such reconeilintion.

4 DUTIES AND RESPONSIBILITIES OF SHE LEAI} MANAGER
A1 Other than as expressly st forth in the taderwriting Agreenent, rezulations or any circutars issued by the
SERL nar provision of 1hiz Agreenient will constitnte any obhigation on the pan of the Lead Manager 10

undertake any abligation or incar any liabitity in relation 1o the ASBA JHOCeSS,

3.2, The Partics liercto agree that the duties and responsibilities of the 1ead Manager under this Azreement shall
comptise the following:

] The Lead Manager shull. along with the Registrar 1o the Issuc_ instruct e SCSB and the Sporsos
Bank of the panticulars of the monies fo he transferred to the Public Issuc Account.

(i On er afier the Issue Clasimy Date. the Lead Manager shall, acting alimg with the Registrar, to the
Issue intimate the Desigmned Dute 10 the Banker 10 the Issue in accordance with Clanse 3

{iii) On reccipt of intormation from the Conmpany, the Lead Manaper shatl infimate in writing the date of’
the ROC Filing to the Banker 10 the Tssue, Sponsor Bank and the Registrar; and

Y] The Lend Mamager will co-ovdinnie with all the comceroed Poartion 1o provids ol neCvERTY

information as set owt in this Clanse,

33, Subject o the provisions of Clawse 10 (indemnity), the 1ead Mansger shall be respuneibie and hable for any
(iluee (o perlorm as daties and respongibilities as set out in this Agiecment provided thugt the 1 cnd Manager
shall. un ixsuing instiuctions in accordance with the above sub seetien above. b firlly discharged of their dutics
and abligations undue this Agreement.

DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE 1SSUE AND SPONSOR RANK
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Other 1han as exprossiy set fosth in the Resulations and amy cireubars fssned by the SERL 9w provisaon of this
Agreement will constiute any obligation an the part of any of the Banker to the ssue and Sponsor Bank 10
comply with the applicable instruciions in relation w the application money Mocked niter the ASBA process.

The Parties hereto agree that ihe dutics and respensibititics of the Bankers @ 14k and Sponsor Bank shall
include, wilkout limnatien. the following:

(i} The dutics of the Banker to the Issuc and Sponsor Bank arc as evpiressly set out i this Agreement

(i) The Banker 1o the Tssue and Sponsor Bank shatl not exerc any Jien over the monics deposited with
thers. and shall iold the monies theecin for the hene ficiarics:

(i) The Banker 1o the Issne and Sponsor Bark shatl iwaintain verifishle ravords of the, bank schedules, and
Tinal certificates to the Repistyar i the lssue:

Save and except for the 1erms and conditions of this Agreamont, the Banker 10 he Tasite and Sponsor Rank
shall not be hownd by tiae provisions of any other agreoment o anmigenwnt among the ulher Parties w iy,
Agreement io which they are 1ot a party.

The Banker i0 the Tssue and Sponsor Bank shall act upan any written mstruciions of (1) ihe Lead Manager
mtimating occurrence of the relevand evenes eontemplated in Clause 3 uf' this Apreement amd () the Reeisirar
to the bsne and (he Lead Manager in relation 1o amounts (0 he transterred andzor relunded from e Public
Issue Account. The Banker to the Issu and Sponsor Bank will be entitled 1o net on instnctions seeeived from
the Lead Mannger andéor the Registrar to the Tssue throngh enial. notwithstanding thie factthat the sipaatires
on el instructions cannot be authenticated.

The Banker w the Issue and Sponsor Bank shall act in pood faith, in pursiance of ihe written insteuctions of,
or infornmation provided by, the Lead Manager, as the case muy be. The Baaker w the 1ssug shall act promptly
ou the receipt of such instructions or information, within the time periods specificd i this Aprecient.

The Banker to the Issue and Sponsor Bunk hereby represent that they and their Corvespondent Rankfs), if any,
have the aecessary competeace, facilities and infrastruciure (o act as Banker fo the Jssue and Sponsor Bank. a3
the case may be and discharee their duties and obligations under this AfICCImem.

The responsibility of the Banker 10 the Fisue (6 release the amount Tying in the Fscrow Accowts wider this
Agreement shall rot be aflecied, varicd or prevented by any undalying dispute between (e other Pantics
pending before any govenmment authesity, including SEBI and the couns of competent jutisdiction in bdia,
unless there is a specific order from such government authority, including $3:Bi and the couns of compctent
Jurisdiction in fadia, 1o that cficer wd ihe same has come 1o the knewle ge of the Banker 1o the Issue and
Sponsor Bank .

The Dankes (o he Issue shall ake necessary steps Lo ensure closure of the Esciow Accounts once receipt of
drcouat clasure request 1iom (he company and ail mories arc transicred inte the Compyany’s hank uccowni and
the Refund Account, as the case maybe.

The Sponsor Bank hereby agrees and confinms that it shall provide the mvestiors UPE imked bank aceomt
delails to the Registrar 10 the Issue for purposc of seconeiliation The Rponsor ank undertikes w initiate a
mandate request on ile Retsil Individual Investors ie. request the Relo] Indiesduad Investors 10 abtharize
blocking of funds equivalent to application amoum and subsequent debit of fumls i case of allotment, Sueh
mandate raised by the Sponser Bank would be n one-time mandate for each apphication in the ssiue The Retail
Individual livestors will filf all the details in the Appiication orm abong with hig! ey bank account linked LiP
1D and keepisubmil the Applications with the respective brokers as per the applicable goidelings.

Banker fo the Essne und Sponsor Bank shall be Hable 1o sct striclly m aeeordice with the termw of thix
Agreement and shall not be deemed 10 be fiduciary or a tusice or have any eblieations of 4 fiduciary or 4
trustee under the wims of this Agreement,

All the anics 10 this Agreement saree that Bunker 10 the e and Sponsor Bank shall not bhe liabie tor any
aetion or for tie persormance of its dities done in good faith as specificd heredr, No implicad dusics shatl be
reatd e the Agreement herein contained against Banker (o the Isoue and Banker o the Issue shall ot be bownd
1o et in wny mamner a0t cxpessty provided herein, or 10 4et on any instruetons e ave in conflier witl the
provigions of this Agresment.

Banker to the Isswe and Sponsor 3ank undertakes 1o pertor unty such dulies as ure expressly set fonth berein,
The Hanker 1o the 1ssue is neithes aware of the contents of nor i 4 party e any other ement excewed
bheiween the other Pariies 0 this Azreement.

hiave ue e

Banker 1o the 1siue and Sponaer Mank ghai
agreement other than this Aarcement, Banker 10 the 1isuc mav rely apan wud <hali not b liable (o acting o
ining fiom scling upan any wrillen instructions believed by it ln be comuine. The Bankar fo s dssue shall
be under no dy 1o inguise into or mvestigate the validiw, aceuraey or contenl of any sich dociment of Ay
document purposted 10 have been signed by or en behalf of the wiher Parties

10 Gr duty te RqUins s e tha pausisi

ool any

Baunker 4o the tssue and Sponsor Bank witl not he required 10 inshiote or defend sy action invelving any
maters wiered w herems as which aftee! it or its dutics m liabitities hercunder. Banker @ the lssue shall not

- he diable for anvthing done, sullered or omitted in good faith by it in accordance wiih the advice or opimion of°

iIs coumsels. accauntants of other skilled persons. In the cvent that Bankes ko the Isue shall be UNRCCTAIN a3 W
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15 duties or rights heretnder or shalt reedive instructions. clams or demands lram any pany heveto which, in
its opinios. conflice with anv of the proxisions of this Agreemeny, i shall be entitled to relrain from akine any
action,

The duties and responsibilitics of the Pablic tssue Bank shafl be resiricted 10 1he terms of tis Agreenent only
and the Public Issuc Bank shatl not be responsible for the perfonmnce or pon-performiance and the ohservasnce
of non-observance of any contractual ex wny lezal obligations by any othey pariy.

The Public Issuc Bank is net expweled or required 10 be familiar with the pravisions of any vther agecment or
documents, and shall not be eharged with any responsibility o liabiliyy i connection with the observance of
the provisions of any such other agresment,

None of the provisions of this Agreement shali require the Pablic lssue Bank (o expend o risk il gwn fnds
or otherwise incur financial Hiabikiy or expense in the performance of any of iis detics hereunder.

The Public Issue Bank is herehy authorized to comply witly and ohey all orders, judgments, decrées o writs
eattered or issued by any count, and jn the evenr the Public Jssue Bank oheys or complics with any such order,
Judgment, decree or writ of any court. in whole or i part, it shall ot be diable 1o sny of the parties herein nor
10 any other person o catity. by reason of such compliance. notwithstawding that it shall be determined ihat
any such order, judgmeny, decree o writ be entered wilbout jurisdiction or be invalid for amy 1euson or he
siihseqguently reversed, modificd. anmghed or vacmesd,

The Public Issue Bank may rely apan any nolice or cerificale helicved by it to be gepuine and corret and to
fiave been signed by, or with the awtherity of, the proper porson: and nof on its face CONIEAY 10 ANy HOvision
of this Apreement and the Public Issee Bank shall not be bouad in any such case o call Jor further evidence or
be responsible for my losses. abilities, costs. danages. expiises or imconvenicnes that may be oceastongd by
ifs failure (o do so.

This Agreement expressty sots forth al} the dutics of the Public lssue Bank with respect 10 any and all mailers
pertinent hereto. No implicd duties or abligations shall be read isio this Apreement azainst the Public
Bank.

w

Bunkeer 10 the Issue shall and Spovsor Bank not be required 1o perform any of its obligations under the
Agreement if such performanes would resull in Banker to e 1ssue being in breach of any kaw, regulation,
ardinance. tule, directive, judgment, order of deeree binding o Bankey 1o the Fssue,

Banker to the tysue antd Sponsor Bank shall iave no Tability towards cither of the said Parties for any loss ar
damage thit the other Pariics hereto may claim o have suffered or nenrred, sithor dircetty or indirecily. by
rcason of this Agreement oy any transackion or scrvice comemplated by the provisions hereot. n no event shall
the Baker to the Tssuc be liable for losses or delays cesulting fom computer malfunction. inkrraption of
commsmicaiion facilities o other causes beyond Banker to the 1ssue's reasonable contsol o for mdiredt, special
or consequential demages,

It is expressly agreed by and between e Parties heveto thar the Company shail bear and pay upfront all the
costs, charges and expenscs moludivg the fees of the Banker 1 the Issge’s and Sponsor Baok advocatess tha
may be incurred by Banker to the Jxsue un account of any litigation arisine ont of or in conncction witlr This
Agreemeni ond Banker 10 the Essue shall not be required or lisble 1o bear or pay any such casts and expenses,
In the event Banker ta the fssue, withour prejudice {o s righis herein, happens to incyr any such costs, charpes
awd expenses (including, fees of AXES Bank's advocaters), the same shall be reimbarsed by the Company 10
Banker 10 the Issue immedisely upon demond from Banker iy the 1ssue.

Anry act 10 be dune by the Banker 10 the tssue and Sponsos Baik shall be done only on » Working Day, during
normal banking business hours, and in the eveny sthat any day on which the Banker to the Issue i required 1o
do an act under the teoms of this Agrecaeni is not a Working Day, then the Banker 1o the Issue shali do those
Gtk o the next sueeeeding Working Dav.

The Sponsor Bank shall be responsifle to aperate the Eserow AcecoundPublic Tssue Account in accordance with
the pravisions of this Agrcemem sty and only To the cxtent of the amount deposited md available i the
Escrow AccommtiPublic Jssne Accomnt and thae s no obligation on part of the Sponsor Bank 10 vksure
payments are made by the Party in the Escrow Account of 1 transler ionies from any other accounts ather
flian he said Escrow Account!Public Issue Acconnt.

The Sponsor Bank is not requited i wishhold any anwwnt ffom or i respaer of the transactions contcmplated
Inscin, purswant (o any Applicable Law, incladmg. withow lmitation, any requirement of withhalding fax_
However, in the event of any Governmental Autho iies/inveslizaiing apency/enioreement ageney issue any
divgetion‘geder 1o the Sponsor Raok 1p withiild, any amouwnt lying i the Fserow AceomnPublic lssue Acconnt
tr divectinrder to act s per the divectionfoder of such mithoritios, the Spanzor Bank shud) ennply with sual
ordersdirection with prioe written mtimation (0 the Partics. along with 2 <opy of such orderidirection.

The Sponsor Rank is aot expected or required to be familiar with the provisisns uf any oiher agreement or
docinnents, and shalt not be charsed with any reapansihifiny or Lizhitity in conpectian with the observanice of
the provisions of any sich other agrecment,

DUTIES AND RESPONSIBELITIES OF THE COMPANY
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The Company gprees o the 1sllowing:

(i} the Company shall ise its best efforts 1o ensure that the Registrar 1o the Issue addresses all investor
complaints or gricvanees ardsing out of any Application;

(i) fhe Company and the Registrar 1 the 1ssue shall conaply with the terms of this Agreement, the Praspectus.
Uie SERI regulations, FEMA und all rales, regulations and guidelines issued there under and any other
applicable Iaw, rubes, reguliions or guidelines and all dircetives or instructions jssued by SER o any
ather regulatory authority it connection with (he Jssue. The Caompany shalt be responsible and liable for
any failure o its part 1o perform duties as set oat in this Agreenent,

O the Compuany shaH Tile the Prospecius witl the RaC as soon s practicable and intimate the Lead Manager
of the RoC filing bnmediaiely Gieeeniler,

(iv) The Company shall provide all the details as required and neeessary Tor apemng and operating the Fscrow
Atcounts,

The Company shall be responsible and Liable for sy Failure 1o periorm its duties und responsibilities as se1 out
in this Agregment,

TIME 1S OF THE ESSENCE

The Parties herete agree that time shall be ui'ihe essence in respect of the peslornance by ach-af the Company,
the Lead Managey, the Banker to the [ssue, the Correspondent, Baoks. the Sponsor Bank, and the Registear to
the [ssue of hwir respective duties, obligations and responsiilities under or pursuant to Uiis Agreement.

REPRESENTATIONS AND WARRANTIES AND COVENANTS

The Company represcnts, warrats, underakes and covenants {o (he 3anker (o ihe Issue, the Sponsor Bank,
the Fead Manager snd the Regisirar 1o (the Tssue that

(i) 1his Apreement constitules a valid, legal and binding obligation of the Companyv; and is enforceable
against the Company o aceordance with the terms hereol

(i) the exceution, delivery and performance of this Apreement and any other document related herelo by the
Company hesg been duly authorized and docs nol and will not contavens (a3 any applicable law,
regulation, judgment, decree of order of any govermmental authority of the Company. (b) the
organizational documents af Bie Compaoy, or (¢) any provisions of, or constilte a default under, any
other agreement or insgrument or undertaking (o which the Company is a party or which is binding on the
Clompany or any of Qs fsseis,

(i) no mortgage, charge, pledge, Lien, trusl, seourily inferest or other encumbrance shafl be cremed or exist
over e monies deposited therain: and

(iv) the Company shall not have recourse 1o any procecds of the tssye, inehuding any amounts in the Fublic
{ssue Avcount, until the final listing and frading approvals from the Destpnated Stoek Exchange have
been pbiaiued.

The Ranker to the Fssue, the Sponsor Bank, the Lead Manager, and the Registear 1o ths Issue represents,
warcanls, wnderlakes ond covenants (severally and not jointly) @ each other and o the Company that:

(i) this Agreement constitutes a valid, legal and binding obligation on its past, enforeeable against it in
aceordance with the terms hereof,

(i) the excention, delivery and performiinee of this Agresment and any olher document refated thereln by
sueh Party has bean duly authorized and does not and will not contravene (a) any apphicable law,
regulation, fudgment, decree or order of any governmentul suthorily, (b) the organizationat documents of
sueh Marty, or {c) any provislons of. or constltute a defoult widder, any other agreement of instrument or
ndertaking @ whiteh it is a party or which is binding on such Party or any of its assets; and

. charge, pledge, lien, rust, seeurity interest or other cncumbrance shall be created by it over

{ibi x
the Pablic lssue Account or the monies deposited therein, otlier than as specified i this Agreement,

The Banker to the Issue and the Sponsor Hank, severally represent, waerant, undertake and covenant to the
Lead Manager. Registrar to the wssue and the Company that $1213) has granted such Banker to the Issue and the
Sponsor Bank, @ cenificate of regiswation 1o act as Bankor o the [ssae and e Sponsor Bank, in aceordanee
wilh the Seonrities and Exchange Board of India (Bankers (o an Issue) Regulations 1994 and 2018 Cirenlar tas
anended fom e o timed, and such cerdificate iy, and wntil completion of the Issue, will he, valid and in
cnistence, wad that 1 s, and wtil compledon of tis [ssge, will be, entitled 1o ciry on busingss as Banker (o
the Issue and the Sponsor Bank, under all applicuble laws, the Banker (0 the ssue hereby represents that it and

“orrespondent Bank(s), if any, have the necessary compeience. facilities and infrasiructure 1o act as Banker

s & .
10 the Issue. as apphicable, and discharge their duties and obligations under this Agreemeni,

The Fead Manager severully vepresents, warmants. mdertakea and covenants o the Banker 1o the Teeie, he
Sponsor Bunk. the Regisuar o the Jssue and the Company that SEBD has peanted such Lead Managor, a
certiftente ol registrolion 1o act s a Merchant Buaker under SEBI (Merchanl Bankers) Regulations, 1992, and
sich cerlificate shadl be valid and in existence under spplicable lws unti! completion ot the Issue,

The Lead Mavager lerher represents and warrants to the Banker 10 the 1ssue, Mie Sponsor Bank | the Repi
w e Tssue and e Company that it has the necessary competence. Laeilitics and infrastruclure o act a3 a
Merehant Banker i terms ol SEBEICDR Regulations, as amended and discharge its duties and obligations
under his Agreemen,
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The Registrar 1o the fssue represents, warmangs. wndertakes and covenanis in te Banker o the Tssue, the Spansar
Bank, the L.ead Manager and the Campany that SERI fas granted sach Registiar a certificate of registeation o
act as Registear fa the Issue under SEBI {Registears 1o an [ssue and Shiare Tramnster Agents) Repulations, 1993,
s amended. und such certificate shall be valid and in existence under applicable Taws ungl conpletion of the
Issue.

The Registrar 10 the Issue further represents amd warrants 10 the Ronker 1o the Issue, the Sponser Bank, the
Lead Manager and (he Company 1hat it has the neressary competence. lacilitics and mfiasineciore 49 sct a5 the
Registrar lo the Iysue and discharge iis duies and obligations under this Agreziment.

INDEMNITY

The Registrar 1o the Issue shall hereby anconditionally and urtvocubly undevigke 1o indemnife and held
harmiess the Ranker to the Issue, the Sponsor Bank and other Partics hereter against ooy and all claims, actions,
cabises of action. suits, kawvsuits. demands, damages, costs, chims for fecs and expuies (including interest,
penallics, atonieys” fecs, sccouting fees amd fnvestisution cosis) rebating (0 or resullig froms any Dilure by
the Registrar 1o the [ssue in performing its dutics and responsibilities under this Agreement, including, without
limitation, against any fine imposcd by SEBI or any other regulatory anihority. provided, however, that the
Registear shut! not be responsible for any of the foregaing resulting from a failure of any athor Party m
perfonning its duics wader this Agrecmem and any ollicr ducinent detanting the dutics and responsibilitics of
the Registrar refated to the Issue, including, without limital ion, any loss that the Banker to e 1ssue undior the
Sponisor Bank may sufli¢r, incur or bear, direetly o indirectly, as a resuli of the nnpasition of any penally caused
by. arising ot of, resulting from or in conneetion with any faifure by the Registrar to the 1ssue o uobieck the
ASBA accounts maintaimed with SCSBs of UPL accounts of RIL, meluding, without imiltian, any fine or
peaalty imposed by SEBY, the RoC or any other regulatony anthority or couri of faw

The Company shall hereby unconditionatly and irrevocably underlake 10 indenmiiv smd hold harmless Banker
1o the bssue, the Sponsor Bank and the other Partics. including their respeclive directs. officers, employees,
Affiliates and the directors, oficers, cmployeos of such ARilime hereto. fram and against any 2nd all elaims,
actioms, cause of acions, suits, awsuyils, demands, damagses, costs, claims lor foes, charees jnd CXpeNSes
(mnchuding interest, penallics, atlorncy's fees, accownting fecs, mvestipation cosls, wul Josses arising Srom
difference or fluctustion in exchange rates of currencics) relating 10 or resulling from wny failure by the
Company in performing its responsibifitics unde this Agreement, mehnding ugainstany fine or penalty inposed
by SEBI or suy other sepulatory authority arising out of defaull direcily atiributahle 1o o wiltul act or mmission
by the Company. The Banker to the Isste apd Sponsor Bank shatt miimate the Compimy of any claim within a
reasonable period of tine,

The Parties ackuowledge that the foregomg indomnities shall smvive ihe resignation er replacement of the
Banker 1o the Issuc and/or Sponsor Bank on the termination of this Agreement.

du the event the writien instructions to the Banker 16 the lssue andfor The Spunsor Bank by the Lead Manager
and/or the Company e o icated thraugh elecironic mail {*c-mail’)/ fascimile, the Bamker 1o the tssue
and/or the Sponsor Bank shall not be responsible ar Hable for determ inmg the avthenticity or acenaoy of the
same, md shall be entitled, bt 5ot obliged 10 rely upon the instrectioms vn an “as it 13" basis. The Company
hereby agree to indemnify and keep indemnificd the Banker 1o the dssue audior the Spunsue Bank und saved
harmless from all claims, losses, damazes. custs including legal expenses wlich (he Escrosw Bank may ey
0t sulfer on accotnt of accepting writicw instructions as stited sbove andkor s a resalt of accepting and acting
{er aot accepling or umiting (0 acty upon il us any of 1he instractions given or decned W have been siven or
purportedly given by or on hehalf of the Lead Manaser andfor the Company.

TERM AND TERMINATION
Term

PEEL Subject to the wrmination of this Agreemens in accordatice with Clouse 11.2 of 1his Adredinent. thy
pravisions of this Agscement shall come 0 an end onfy upan ful! perfrmance el the oblizations hy
the Danker to the Issue. (he Spomsor Baok and the Refund 13ank.

1T12. o case of the completion of the tssue, when the reconcited amounts see transferred v the Puablic tssue
Aceount hiom SCSBx and e Sponsor Bank. ihe Registrar 1o the Tssue in co-ordination with the
Baoker w the Issue and/or Sponsor Bank shall compleie the reconcitiation of accounts, and give the
satisfaclory confismation in thal respect te the Lead Manuger in accosdance with the applicable Eaws
and fhe wems and conditions of his Agreemint.

Termination

P20, This Agresnient iy be icnminated by the Caompany. i e Trtion with tha Lamt Nanager, in the
event of gross & wilful neghigence or wilkal detault or willut muscondusct on the part of any of the
Bamker to dlie Issue. Such iermination shall be eifected by prioe writlen awtice of nol less than 14
(Touneer) days. and shatl be aperaiive only in the ¢vent that the Cuompany appoists suhstimie hagker
o the Tsste andvor sponsor bank of equivalznt stinding, which baker 1o thie Fssue andfor sponsor bank
shall agree w0 teans, conditions and obligations st 10 Uie pravizions hereall In the event the
Company is nat able 1o appoint substitute banker s the Isue andior spansor bank within the aloresaid
notier peiod, the resigning Banker to the Issee shall have the Jiberty to appeint substitate banker 10
the Issuc and/or spansor bank. it which case the lermtination shad! be effeciive on the date of
appoiniment gf s substitnge banker to e Bsac andéor spersor bank. Aheerspahite Banker o the




lssue andfor Sponsor Bank shall continug w be habie for all actions or ontissions prior 1o sush

ernimation and the dutics and obiipations confained herein 1l the appointinent of subshitute banker

ta the Issue andor sponsor bank. The substituze banker to the Issue and/or sponsor hank shall enter
nte an agreement. substmitially in the form of this Agreement. with the Lead Manaacr. the Company,

i the Registrar 1o dhe ssue, For the avoidance of doubt, under po cirenmstances shalk the Company

be entitled to the receipt of or benefi of the amounts iving in ihe Pablic lssue Accomt cxcept as stased

i this Agreement

11.2.2. The Banker to the lasue £ Public Lssue Bank and/or Sponsor Bank. at any time of lewst 21 (twenty one)
days prior to the Lssue Qpening Date, shall be entitled 10 wrminate this Agreement anbor resiy

their obligations imder this Agrcement. Such wanination/resignation shall be efieeted by prior wriien

notice o all the other Parties of nm fess than 14 (Tourtceny days and shait come inta ef¥eet upon the

Company appointing {a] substitute banker Lo the Issue andior Sponsor Bauk, However, in eosc the

Company fils 1o appoint such substiune banker o the Issie andAw sponsor bauk and/or sefund bank

a5 aloresaid. the Banker 1o the Issue andéor Spensor Bank may sermi 1his Agr resion from

thel oblizations uader this Agrecment a any tdme afier the collection of any Application Amount,
only by mutuat agreesnent with the §.ead Manager, the Company and subject 10 the reccipt of necessary
perniissions from the S1B1 and other applicable resulatory authorities. The ominming/resigning

Banker to the Issue andier $poisor Baak shall continue (o be bound by the tems of (his Agreemeant

and the duties ind obligations contained herein until the appointment of new banker t the Jssue andios

sputsor bank, the sobstitute hanker to the Issue shall emer inta an agrcement with the Lead Manager,
the Company, the Registrar to 1he fssue agreeing (o be bound by the tenms, conditivss and obligations
herein. )

1123 The Registrar 10 the Issue moy terminate this Agreement only with the prior written consent uf all
ather Panies 10 this Agreement.

1124, Nowithsanding anything contaiued in this Agreement, the Lowd Mavager may terminate this
Agreement upon service of weitten aotice (o the ether Parties if. afler the execotion and delivery of
this Agreenient and on or prior to the Allotimeni of the Fauaity Shares in the 1ssie -

1) W fssuc becoming ilezal o being injuncicd or prevented from completion, of otherwise
rendered infructuous ar unentorceable, ncluding pirsuant t any order or direetion passed by
SEBF or any judicial, statutory o regulatory suthority having requisite amhority and jurisdiction
over the saog;

G} 1he Company. in consaliation with the Lead Manager, decides 1 withdraw andior cancel tha
Issue at any vime afler the Jssue Opening Date tntil the Desigrated Date:

(i) wrading on the BSE and/er Designated Stock Exchange has been suspended or generally limiled
OF Mo o7 maxinwm prices for wading have been fixed. or masimum ranges have been
sequired (other than circuit bicukers required hy SEBI circutar dated Junc 28, 2001 bearing
reference no. SMDRPDIPolicyiCir-3772001; SEBI circular dated September 3, 2013 bearing ro.
CIR'MRDAIP25/2013 and SEBI cwcubar dated Jamusry 12, 2015 bearing refesence no.
CHVMRD/DI//2015), by aay of these exchanges or ay other applicable everunien(al oy
regulutory suthoeity o & material disruption his occurred in commercial banking, securitics
setthement, payment or clearance services in any of the cities of magor eitics o India;

(iv) o banking maratorium has been declared by Indian authoritics;

v} these occurs any inateriay adverse change in the finoneial markets i India or the isernational
financial markets, any outbreak of war or hostilities or ferroriam or ssealation thereof or any
calamily or crisis or any other change or development involving 2 prospeciive change in Indian
or interatiunal political, financial or coonomic condilions ¢Gncluding the imposition of er a
chunge m exchange conirols or o change in carrency exchange rates), in cach case the ellect of
which event, singutarly or wgether with any other siuch evenl, is such as 10 make it, in the sole
Judgment of the Lead Munager, impracticable or inadvisable to proceed with the Jssue, sale or
delivery of the Bquiry Shares;

(Vi) there oceurs any change, oF any development involving n prospective change in the condiiion,
linancial ov othevwise, of n the eammings, assets, Dusiness, MANUECMENt. OPeraTions or prospects
of he Company, its Subsidiarc{ies}, its Associnle Enlitylies) or its Allitiates. individually or
taken logether i a whole, whether or not anising in the ordizasy comse of business that, iy the
sole pudgentent of the 1ead Manager, is material and sdverse and tha wades it in the sole
Judgement of the Lead Manaper, impracticable or inadvisable to proceed with 1he fssue, sale or
defivery of the Fquity Shares;

(wiiy there occuss any legal. regulatory ar policy chanee. or any development involving u prospective
regulinory os policy chanac tinslading. but ot limited W, 1 change in the iegulatory envircmnent
in which the Company, its Subsidiary(ics), its Associate Lititv(ies) or its Allitiae's operate or i
change in the regulations and puidelines governing the teims of he Lssue) or any order or
direetive from the SERL the Registrar of Companics, the BSIEE, Designnted Slock Exchange, or
any wther indian govenmental. regatory or judicial authosiny thar, i the sole judgmens of the
bead Manager is mmgriab and adverse and that vukes i, in the sole fiement of the Leag
Minager, sapracueshie or inads isable to praceed witly she Issuc, sake or debivery of the Cguity
Sluwer;

tvitany other cvent as may be agrecd 10 in writing among e Partics,

HL.2S5. The provisions of s Agreement shall Supvive the completion of the wim of this Aprcement as
specificd n Clause 110 or the icrmination of this Apreement pursiann 1o Clause 112 of this
Agreement.

HL o Limitation of Eiability

2.1 Notwithstanding i forcgomg, under no circumstaoces will the Banker to the lssue midor the Sponsor Bank
by iable 1o iy dther Party for any indireet, vonsequential, exemplary loss, damage. cost or oxpense of by




Batusc (e alin, being loss of husiness. goodveill, oppariunity or profit) ansing wder this Ageeenrent, Gven
it advised of such boss, dumage, costs v damuge or expenses,

12,2 The Buaker o the dssue andéios the Spoosor Bank shall alse not be fiable for any Hability. losses, damages.
costa. expenses. (inchiding legal fees, court fees and professiongt fees), spils and claims that are. Tinally
Judicially determined to have resulicd primavity from the nzaligence or contraventien of tyis Agrecment by
any of the other Parties or any other persen.

12, CONFIDENTIALYYY

133 The Marties shalt keep confidentiat all infurmation relating (o this Agreement for a period ol | (ane) year from
the end of the Application Perind and shall not disclose such information to any third pariy except (i) with the
prior approval of the other Parties or (i3 where sich information is in public domatn ofher than by reastn of
hreach of this Clause 12, or (i) when required by faw, regulation or legal process atter informineg the other
Partics. wherever prueticable, possibie and perm itted, and only 10 the extent required by faw, regulation or legal
Process oF {Iv) 10 their respective employees and legal counscl in connection with the perfarmance of theiy
respective oblipations under this Agrecment {v) when NECESFATY 1N S VIOW 10 36uk fo ostablish any defence or
pursue any claim in any fegal, arbitration or regulatory proceeding or inwvestisation, or {vi) any inlorwation
which, prior ta its disclosure i connection with this issve, was already in the possesyion of the othcr Partics.

13.2 The foregoing shall not apply to any information which, prior to its discloswe in conpection with this 155ve.
was already i the possession of the Load Manager of the Basker 10 the lssue mmdior Sponior Bask:

13.2.1 Any disclosure by Lead Manascr of the Banker to the Issue andfor Spansor Bank, (o their advisors. AYilindes,
group companies and their respective emplovess, analysts, legal counsel, independend auditors and other
experts of agents who need 1o know such information for and in conpection with the Ts2ure, provided that such
disclosures would be subject (o similar confideatiatity provisions;

13.2.2 Any infurmation, which is or comes it the public domain without any defaull on the parLof ibe Partics in the
terms of this Agreement OF comes into e possession of il Partics other than in breach of any confidentiality
ahligation owed (o the other Panty of which they are aware;

13.2.3 Any disclosure pursyuni 1o any law, rule or vegnlation or order of any court or pursnant o any direalion, request
or gequirement (whether or npt having the Tarce of law) of any central bank or any governmertal, regnkdury
or, supervisory or olher authority or administeative ugency or in any pending lesal or sdminisirative proceeding:

13.24 The extent that ay of the Panties needs to disclose any ifbrmation with raspect 10 mny proceeding Ror the
protection or enforccment of any of its rights arising out of this Agreement or the Issue:

1325 Any information disclosed with the prior consent of the oiher Porty, or

12.2.6 Any information disclosed i the fssue documents, advertisemens, and any investor presentations preparcd
and authorised or for use in relation by or on behalf of the Company:

133 The other Parties consent i the Ranker to the issue and/or Sponsor Bank and agents disclosing information
retating 1o the other Partics and their accomt{s) and?ar dealing relationshipgs) with the. including but not limited
fo details of its facilivtes, any security taken, iransactions underiaken and balances (o e

4. the head office of, any of its subsidiariex or subsidiaries of iis holding company, Alfiliaies, reprosentative
and haanch ofiices in sy junisdiction (“Permitted Parties”);

b protessional advisers and service providers of the Penmilted Thutics who are under s duty of
confideatiality {0 the Permitied Partics:

¢ any actual ar potential pasticipanl o ssh-panicipant ia refation 1o any of the Banker fo the Issie” andin
Spunsor Bank rights andior obligations under any agreement between the Partics, or assigiiee. povie
or transteres (or amy agent or adviser of any of the forcgoing):;

4 any coud or inthunal or regiilalony, supervisory, governumental or Auasi-governmemal anthority with
Jurisdiction tver the Pernuited Parties; aud

B MY RAINg SRency. insuser or ingurance brokee of any Permined Parny.

13, NOTICES

Any notive or other communication given persuang {o (his Agreement mwst be in writing and () delivered
perstraily (it} sent by tele facsimile or ather similar Facsiile transmission 10 such {aesimile pbers s
desiguated below or (i1f) sent by reaistered mail o uvemight cowricr. postage propaid, 10 the address of the
Pty specified in the recitals 10 this Agreement. Al notices and other communicmions regititod o peritted
tinder this Agreement that are addressed as provided in this Clause 14 will (i} i dedivered porsonslly. be deenyed
riven on delivary (i) i dulivered by sele facsimile or cimilar facsimibe fransmissian, he decacd snea when
clectronically sent; and (i) ifsem by registered nail or ovenight camicr, be deemed given when sens. I cpe
of all written instruckions issued by the Company and/or the Resistrar w the Jssue andfor the Lead Manager 10
Ui Banker t0 the Issue and Sponsor Bank pirsiant to this Agreement, the facsimile of the writien instrenon
may af fiest. e sent by whe facsinite. providkedd the its original is subsequensly dedivered by () or (i} above,

In case of netice to (ke Campany:

SHIPWAVES ONLINE LIMITED
TR 1S-2-16:(3), 3rd Fioor,




(K

v

e

Mukka Corporate House 15t cross, Altavara. Dakshina Kanuada,
Mangalore, Karnataka. indiz 375001 .
Contact Person: Mrs. Jessica Julizna Mendone:

E-Mall ID: seereiavinbashipwavescom

Tel No: +31 95381 49978

Tn chse of # nutiee o the Banker fa tie hisue:

AXIS BANK. LIMITED

Address: Ground Floor Essel Towers, Bunts Hostel Circle, Mungatore - 375003
Ted: BU95500771

Email; Mansatore Branshhead
Contact Person: Ving
‘Website: Wiy
SEBY Registration NXamber: INBIODOOGO 7

T case of 2 notice ta the Sponsor Bank:

AXIS BANK LIMITED

Addyess: Grownd Floor Essel Towers, Bunts Hostel Circle, Mangalore < 375003
fok: SU9550077)

Emait: Munsalore. Brasdiheadeasishank.com

Contact Person: Vinay 8 Sharma

Website; wwwoanizbanlocom

SEBI Registration Namber: INBHO0OM 1T

1n case of nofice to the Lead Manaaer:

Flnshore Managancens Services Laaited

Arandlok, Btock-A, Room Moo 207, 274 Floor,

227 AJC Bost Road, Kaolkaila-700020, West Bengal | Indiu

Fel No: 033-22895301 /46032561

Email: pamakrishnagdtinshoree mup com 7 s slere ooy
Contaet Person:

Iy case of a petice 1o the Registrar to the Fssue:
Cameo Corporate Services Limited
“Subranianian Building”, #1. {lob House Road.
Chena 600 682, India

Contast Person: My, R.D. Ramezamy, Dircetor
Tel: 044 - 2846 8390, 2840 0425

Prmail: rdeieeamepindin.gom

The Lead Manager, dw Company andt the: Regisirar 10 the Tssuc shatf jointly and severally hold the Banker to
the Issue and Spoasor Bank hanless snd shatl sufficiently indemnily and kecp indeniniticd the Banker to the
Issue and Sponsar Bank against all actioms, proceedings, ohims Liabilities, densinds, damages. cosis and
expenses swhalsoever, arising om of ot in conneetion with the carrying ou amy agt, deed or thing bised on such
facsimile,

GOVERNING LAW, DISPUTE RESOLUTION AND JURISBICTION

I the event af a breach by any Party, the defaulting Party shall have the right o cire such breash within a
periad of ten (10) days of receipt of writien notice of such breach by the nou-defaulting Party. In the event that
(i) such breach is st curcd by the delrubting Party within twe aforesaid pesiod. or (ity if any dispure. dilfarence
or claim arises between the Parlies hwraio i comection with this Agrecment or the validity, interpretation,
implementation or alieged breach of the icnms of this Agreement or anything &ime o1 cmitted 10 be done
pursiant to this Avyecmeni, U Partics sholl aliempt in the first instance 10 resolve the spme through
negutiaion. :

ITihe dispuic is not resalved thrangh neeotiation within len 110) days afler commencement of discussions, then
any Parly may refer the dizpue for resolution 10 an arbitration fribunal, All proceedings in aiy such arbrration
shall be condiscied uader The Arbitration and Coneiliation Act, 1966 or any re-cmclnent thereof and shall be
conducted in Faghish The Arhitation shult be conducted by sole urhitrator appointed with the consent of the
Partics who are party 1o the relevan dispute o claim. failing which tie sole arbitator shalt be anpoinied in
mrenrdane: with the grovisions of the Arhitzation Aet Thi Avhitraticn chinff 1nder phaes in Moambkai The arbideal
award shald be fnal and binding on the Parties,

‘Fhis Agreement shali be govemed by and constragd in wecordance with fhe Taws of the Republic of hdia,
withouwt reference to is sonflict of laws rules. The ecounts ai Mumbai, in the state of Meharsshira, hudia, shall
irave exclosive jurisdichen.

SEVERABILITY




I any provision ol this Agredmend fs determined to be invalid or unenforceable in while or in part. such
iwalidity or uncaforcesbility shall atach anly o such provision o the applicable pant of such provision and
the remaining pan of such provision and ull ather provisions of this Agreement shall continue 1w remain iy il
torce and eieet,

16, ASSIGNME?

Tins Agreemient shall be binding on and endure to the benefit of the Partics and their respective successors
The Partics shal} nol, without the prier written consent of the ather Parties, assign or fransfer mny of their
1espective rights or obligmions under 1his Agreement (o any other person Any such person 1o whom such
assigmment or tanster hins been duty and validly cficeied siall be roferred 1o a3 a *Permitted Assign”,

7. FORCEMAJEURE .

2t AONAT TTA0ARO0 OTAD 13

No Pary shall be held liahle or rexponsible for any failuse or delay m perforniance of its dwtics under this
Agreement cattsed by any circumstances bevond iis control, such as, acts of God. lightening, food. drough,
canthquake. landstide. huiricane, evelone, typhoon, pandemiciepidemic, famine. extremely adverse wealher
cpﬁlipcgm&‘whirh are inexeess of statisticad measures of last 100 vears_ fire, explosion, chemical or eadioactive
fonmimnaﬁma. ionising radintion. voleanic eruption. riots or civil disturbance, war (whether dectared or
“ahdiclared). act of public chnimity, terrorist act, midiwry action, lockdown declared by gavemment or regulatory
order/motilieation, other action of government/other avtharities. coust order, or mndustryv-wide! region-wides
nation-wide strike, work-10-rule action, gu slow or similar labour action geneeal failure of clectricity or ather
supply. weehnicat failure, accidentaf or mechanical of elecrrical bregkdown, compuic/network failure ur failwre
ol any muney tansaission oF payment patéway or core banking system{collecti vely. “Faree Majeure™ Bank
may in il's sole discretion continue with the serviees, or suspend or ferminate the services andfor this Agreement
with no additional cost or liability 1 the Sprmsor Bank, Upon the occurrence of any event ur condition of Force
Muajeure which atiects the Public Issue Accoui/FEseron Accoint sudfor performance of the Sponsor Bank for
a period of seven (7) continuous days, the Sponsur Bank shall, as soon as is reasnnably passible. notify the
aillier Pastics of the wature ol the event or condition, the effoct of the event or condition un the Sponsor Bank's
performance and, o a best of¥orts basis, (he estimated duration of the event or condititn. The Sponsor Bank
shatl also novifh the other Parties immediatcly upon cessation of or changes in the event or candition
constiting Force Majeure. The Sponsor Bank may in its sole discretion continue X, OF suspeand
of lerminate she services andfor this Aereement with no additional cost or liability 1o the Sponser Baank. In the
cvent alsuspension of ISanination of the services mmd/or tis Agreement by the Spousor Bank on accotmt of o
Furoe Majenre Event, the Sponsor Baok shall be entitled 10 receive thie fees acerucd for the serviees provided
m accordanee with (s Agreemcat GH (he date of such suspension of leamination.

Pl

13.  AMENDMENT

No amondment, supplement. modification or clarification 1o this Aprecment shall be vatid or binding mmless
st lorth in writing and duly exceusted by all the Parties ta this Agreenient.

19, AMBIGUITY
Il any stryetion s ot in the forim s oul in this Asreement, (he Banker to the Tssue shall forilaith bring it ta
the knowledse of the Lead Manager and get the said instruction clarificd to the smisfaction of the Ranker o

the fssue

AL SPECIMEN

URES

The specinten sipnateres Toc the purpose of instnetions 1o the Banker 10 the Issue arc as follows
s Forthe Company. as st in Amexore E2

«  For the Lead Manazer 2s sel o in Annexure £1

«  Fer the Registrar w the Issae.

[S1grnanc Puge tollows}




In witness whereof, the Parlies have caused these preseits 1o be execuied on the date mentioned above.

For and on helwlt of

(_a\—lﬁi;;r‘i;:(ivﬁﬂignlalnry)

Tor and on Ichalf of AXTS-Bank Limited

',

(AuthoBsed Signatorsy

For and on behatl of
FINSHORE MANAGEMENT SEf

E»ﬂ&ﬁ%—ﬁﬁnaloﬁé) B

Fprand on behalfof AXIS

(Antharised Signatonyy

‘or and an hehalf of
i D ARG S Lo
- o
)

/i :
ZAuthorised Signatory) - R D RAMASAMY

’ ] ‘ IL) i ‘HAWDrlééto-r

Winessed bys

1 SREEP \Yﬂwk\;:_'jf)?‘sc-‘.s

=
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lmamation of Hsve Opening Daile and fssue Closing D

AXIS Buauk Limited

ANNEXURE-AL

Ei(]

AXIS Bank Limited
{(Sponsor Bank)

ER2 Ansa  Indusisial
Estale,  Saki Vihar
road,  Saki Naka

Anidheni (Y. Mumbai
A00 072, Muharashea

GAT NO.
Erandol,
Moharashira,
India.

16, Ulhnarde,
Jalguon.

125409,

Capital Market  Division,

1*Floor, 122, Misiry
Bhavan, DinshawVachha
Road, Buackhay

Reclamation,  Churchgaie,
Mumbar - 400 G20,
Maharashira, India,

From; Merchant Bankor

Dear Sivs,

Re: Aprcement daigy {e]

Parsuant 1o the dause 3.4.1 of this Agscement dated {#} we write 1o inform vou that the

Tssue Closing Date for the Bssue 1 [+] and -] respectively.

Issug Opening Daw and

Capitalized verms not defined herein shabl have the same meaning as assigned to them in the Agrecment,

Kindly avknowledge e reccipt of this teiter,

Yours taithiully,

1T




ANNEXUREAZ
FORM OF INSTRUCTHONS TO THE BANKER TO THE 155U
o
Banker o ihe lssue and Sponsor Bank
AXIS ank Limited
Irom: Merchunt Banker

Dear Sirs,

Rei Public lssue Ageount of ——woonmeo oo and Avreeinent dafed [o].

Pursuant 10 chause 345 md 3.4.6 0f) of the Agreement dated [0], we heye by instruct you io trusier on
st % from the Public Tsbe Agcomyt “amresresceooomoee o Public fusue Account” bearing
Acconnt Name and No_ |e} 1o the Tullowing bank accounts amovnis duc from the company as fees of the Lead
Mangger, Registiar (o the bssue, Legal Cotingel 10 the fsue, underwriting and sefling conunissions, ather inermediary
fees and ather IPO selated expenses;

Beneficiay Nome Amount Beneficiary's Bank Beneficiary Beneficiary IFSC Code
{in ) Name Account No. Bank Address |
(o] ! [} ]

Capitatized terms pov derined herein shall have the samc incaning as assigned 1o them in the Agreement
Kindly scknowledge the receipl of this leiter.
Yours tauhfully,

Frbt ammmmamammmme s

(AutliorizedSignatore



ANNEXURF A3
FORM OF INSTRECTIONS TO THE BANKER TO THE ISSUE AND SPONSOR BANK
T
Banker tv the Issuc and Sponsor Bank

Fron:
Merchant Bavker

Dear Sirs,

Re:  Public fssue Aecount of ---. and Asrecmeni dated [,

Pursuant 1o the clause 3.4.6 (tv)ov) of this agreement diled | @), we here by confirm that the Company hns veceived
listing and iradive approvals for the Public tssue of Tquity Shares of “seeeseeeseeeeeneee, We alse candint that all
pavnients as specificd in Annexure A have been made and that we have “uiy objection” (o the Bank(3) accepting
mstraciions frans the Company for releasing of funds from the Puhlic Issue Account,

Kindly acknowledge the seeeipn of this letter,

Yours faithfully.

L

{Authorized Sig;{uil;;)T

S




ANNEXURE BI
Elmimation fiom RTA 1 SCSIY's)

Tot
SCSEs:

Copy fu:

FrUm: —mmmeecmom e emanas
Dear Sirs,

Re: Public lssye Accountal -

and Avrcement dajed o],

Pursuant 1o clause 3 4.2 of the Rmtker w the Jssue Agreement daicd o], the Desigoaicd Date is | =] and we fiwre by
instruct your to transter on {9, ¥ fe] from the Applicant Aceonnt 1o the Public ssue Accoum |*
{lublic fssue Account”} bearing Acconnt No. [« ] with ANIS Bank acting s the Banker w0 the fssue

Capitalized terms noi detined herein shall have (he same meaning as assigned 19 them in the Fsaow Apreement.
Kindly acknowledge vour acceptanee of the instauctions on the copy attached 1o this fetter.

Yourrs fadiliially.




ANNEXURE B2
FORM OF ENSYRUCTIONS TO THE BANKER(S) 7O THE ISSUE ANDSPONSOR BANK

T
AXIS Bank Limiled

from:

Dear Sirs,

Rer Public Issue Acoount g ---ncsssmeenameaeseuss god Avseenient d aled |ei,

Pursuant to die clause of 3.4.6 (iv) of this Agrecment dated [s), we hereby instruet you to tansles on. .. . ¥ e}
from thi: Public Issue Accownt oo~ — oo _Jibdic Tssue Account™ bearing Accoun Name and No.je] to the
bank accounts a8 mentioncd below;

Bemelicimny Amouni Benefiviary's Bank Beneficiary Benelichmy Bunk 188 Code
Naee (in3) Name Account No, Agdiess
Limited (@] i 1 (@] (@] (@}

Capitabized termn not defined herein shall have the same meaning as assigned to them in the Vserow Agreemen
Kindly acknowledge your accepiance of the instructions on the copy attached to this letter

Yours 1aithiully.




ANNEXURFF
AUTHORISED SEGNATORIES OF LEAD MANAGER TO THE ISSUE

are severaibe anthorized on hehalFof FINSHORE MANAGEMENT SERVICES LIMITED (Merchiml Banker) 1o exceonic
Annexnres incloding Al A2 and A3

Specimen signatures of the above are sef fosth below,

S. Ramakrishna lyengar




ANNEXURFF2

AUTHORISED SIGNATORIES OF COMPANY

Are authorized on behatf of SHIPWAVES ONLINE LIMITED (Company) (0 execirle Aanexurcs including 132

Specimen signatures of the above are set forth below:




ANNEXURE G
{intimation 10 Bankers v faifuie of the Jssue)
To:
AXIS BANR LIMITED

Copy for --

From:

Dear Sire,

Re: Publig 155u¢ AccOuptof -—oooo oo~ and Asrcemend dated o],

Pursuant 1o clause 3.3.2 we hereby imimate vou that the lssue hos failed due (o the following reaon:

L J]

Request you te kindly unblock the sccount and send the received applications 1o the resistrar for further efion,
Capitalized terns vot defined herein have the same meaning as ascribed io them in the Agreement,

Please acknowledge your aceeptanee of the instructions on the copy attached 1o this lewer,

For and on behalf of




ANNEXURE D}

To:
AXIS BANK LIMITED

COPY WY e

Dewr Sins,

Re: Public lssue Account ot oo

Pursiant 1o clause 3.3.4 of the Aprccmem dated L] , we inlinsate you thet the Yisting i not as preseribed in the

-Public lssue

Prospectns. thus instrizct you to Kingly ransfer the funds trom Public 1ssue Account Fasromnas e
Atgount” hearing acconnt number [#] 10 the refind account as per below details:

Reflund Aceount Amaunt Refund Bank Retund Account | Refund 3ank IESC Code
Name m3 Name No, Addiess

Further, we request you to kindly transfer the above mentioned amount from refimd aceount fo beneficiary bidder as
per e details enclosed herewich

Capitalized terms ot defined hevein have the same meaning as ascribed to them in 1he Agreement
Picase acknowlicdpe vour acceptance ot the instrusctions on tlhe copy atached to this fetter.

For and on hehalf of For and on hehal! of

@nhori d Signatory) . {Authorised Signatory}
Encl: Deetails of Applican




XURE]
Unthmation abot clogesi: of Accomitsy

Tt

AXIS Rank Limited
Registered Office
For Agention

Rel: Public 135 ACCOUN] Of ---ssrrrcermeaanaes aceound No, | @) and Asscomeni dided fo].

Saby Acconnt Closore lasiraction

Pursnant 10 clause 3.6 of this Agreement, this is with reference 1o the Public Issue and refund account opened i rame
of - - ~Publi¢ Jisuc ACCOUnt & -rrm-merrmeevoma s ~Relund Account bicaring account numiber {871 i
torin of this Agrcemeit dafed (] between Company, Meschant Bunker #nd AXIS Bank Limiced,

Sinee all the formalitics related 1o the PO 0f —mmeermmeeomeeeeeeeee hias heen completed and to halance is there in ity
afuresaid account. vou are herchy instrucied to ¢lose the absvementioned refund account and confirm

Thanking You

105 esvarerasvnssmmnmmuman

Dircctor
BN




