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SHARE ESCROW AGREEMENT
This Share Escrow Agreement (“Agreement”) is entered into on April 29,2022, amongst:

DELHIVERY LIMITED, a company incorporated under the Companies Act, 1956 and having its registered office at
N24-N34, S24-S34, Air Cargo Logistics Centre-11, Opposite Gate 6 Cargo Terminal, Indira GandhiInternational Airport,
New Delhi 110037 Delhi, India (the “Company”, which expression shall, unless it be repugnant to the context or meaning
thereof, be deemed to mean and include its authorized representatives, successors and permitted assigns), of the FIRST
PART;

AND

CA SWIFT INVESTMENTS, a company organized under the laws of Mauritius and having its registered office/
principal place of business at 6! floor, Gfin Tower, 42 Hotel Street, Cybercity, Ebene 77201, Mauritius (hereinafter
referred to as “Carlyle”) of the SECOND PART;

AND

DELI CMF PTE. LTD., a company incorporated under the laws of Singapore and having its registered office at 80
Robinson Road,#02-00 Singapore 068898 (hereina fterreferred to as “Fosun”) of the THIRD PART;

AND

SVF DOORBELL (CAYMAN) LTD, anexempted company incorporated in Cayman Islands havingits registered office
atWalkers Corporate Limited, 190 Elgin Avenue, George Town, Grand CaymanKY1-9008, Cayman Islands (hereinafter
referred to as “SVF Doorbell”) of the FOURTH PART;

AND

TIMES INTERNET LIMITED, a company incorporated under the laws of India and having its registered office at
Express Building, Bahadurshah Zafar Marg, New Delhi 110002, India (hereina fterreferred to as “Times”) of the FIFTH
PART;

AND

MR. KAPIL BHARATI, anIndian citizen, residing at295, DDA Flats, SFS, Gulmohar Enclave, New Delhi 110 049,
India, of the SIXTH PART;

AND

MR. SURAJ SAHARAN, an Indian citizen, residing at44 Nemi-Sagar Colony, Vaishali Nagar, Jaipur 302 021, India,
of the SEVENTH PART;

AND

MR. MOHIT TANDON, an Indian citizen, residing at F-7, BandhuVihar Apartments, Plot 11, Sector 10, Dwarka, New
Delhi 110075, India, of the EIGHTH PART;

AND

LINK INTIME INDIA PRIVATE LIMITED, a private limited company incorporatedunder Companies Act, 1956, as
amended and having its registered office at C-101, 247 Park, L.B.S. Marg, Vikhroli (West), Mumbai 400 083,
Maharashtra, India (the “Registrar” or “Share Escrow Agent”, which expression shall, unless it be repugnant to the
context or meaningthereof, be deemed to mean and include its successors and permitted assigns) of the NINTH PART.
Inthis Agreement:

0] Carlyle, Fosun, SVF Doorbell, and Times are hereinafter collectively referred to as the “Investor Selling
Shareholders” and individually as an “Investor Selling Shareholder”.

(i) Mr. Kapil Bharati, Mr. Mohit Tandon and Mr. Suraj Saharan are hereinafter collectively referred to as the



(iii)

“Individual Selling Shareholders” and individually asan “Individual Selling Shareholder”.

the Investor Selling Shareholders and the Individual Selling Shareholders are hereinafter collectively referred to
asthe “Selling Shareholders” and individually as a “Selling Shareholder”.

the Company, the Selling Shareholders and the Share Escrow Agent are hereinafter collectively referred to as the
“Parties” and individually asa “Party”.

WHEREAS:

A

The Company and the Selling Shareholders propose to undertake an initial public offering of equity shares of
the face value of X 1 each of the Company (the “Equity Shares”), comprising: (A) a fresh issue of Equity Shares
by the Company aggregating up to X 40,000 million (the “Fresh Issue”), and (B) an offer for sale of up to such
number of Equity Shares aggregating to ¥ 12,350 million by the Selling Shareholders (“Offered Shares”), as
set out in Schedule I hereto (the “Offer for Sale”, and together with the Fresh Issue, the “Offer”). The Offer
shall be undertaken in accordance with the requirements of the Companies Act (defined below), the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR
Regulations”) and other Applicable Laws, through the book building process (the “Book Building”), as
prescribed in Schedule X111 of the SEBI ICDR Regulations, at such price as may be determined through the
Book Building and asagreed to by the Company and the Selling Shareholders, in consultation with the BRLMs
(defined below) (the “Offer Price”). The Offer shall include offers: (A) within India, to Indian institutional,
non-institutional and retail investors who are not U.S. persons and not persons acquiring for the account or
benefit of U.S. persons (unless such persons are QPs, asdefined below) in “offshore transactions”as defined in,
and inreliance, on Regulation S underthe United States Securities Actof 1933, asamended (the “U.S. Securities
Act”) (“Regulation S”) and in compliance with the SEBI ICDR Regulations and shallalso include an Employee
Reservation Portion (defined below), (B) to investors in the United States that are both “qualified institutional
buyers” (“U.S. QIBs”) as defined in Rule 144A (“Rule 144A”) under the U.S. Securities Act and “qualified
purchasers” (“QPs”) as defined in Section 2(a)(51) of the United States Investment Company Act of 1940, as
amended (the “U.S. Investment Company Act”), in transactions exempt from the registration requirements of
the U.S. Securities Act but for purposes of the definition of “U.S. Person” herein shall include also any person
thatis not a U.S. person solely by reason of Rule 902(k)(1)(viii))(B) or 902(k)(2)(i) under Regulation S) in
minimum amounts of US$250,000 or its equivalent in another currency, and (C) outside the United States, to
investors thatarenot U.S. persons and not persons acquiring for the account or benefit of U.S. persons (unless
such U.S. persons are QPs, as defined below but for purposes of the definition of “U.S. Person” herein shall
include also any person thatisnota U.S. person solely by reason of Rule 902(k)(1)(viii)(B) or 902(k)(2)(i) under
Regulation S)) in “offshore transactions” as defined in, and in reliance on, Regulation S and in accordance with
the applicable laws of the jurisdictions where offers and sales occur. The Offer may also include allocation of
Equity Shares on a discretionary basis to certain Anchor Investors (defined below) by the Company, in
consultation with the Book Running Lead Managers, in accordance with Applicable Laws (including the SEBI
ICDR Regulations). Additionally, the Offer may include a reservation of up to such number of Equity Shares
forsubscription by Eligible Employees,asmay be decided by the IPO Committee of the Company, in accordance
with Applicable Law (defined below).

The board of directors of the Company (the “Board of Directors”) haspursuantto a resolution dated October
13, 2021 approved the Offer. Further, the Offer hasbeen approved by a special resolution adopted pursuant to
Section 62 of the Companies Act, 2013 at the meeting of the shareholders of the Company held on October 15,
2021. Further, the Board of Directors have, pursuant to a resolution dated November 1, 2021, taken on record
the participation of the Selling Shareholders in the Offer for Sale. Further, the IPO Committee has taken on
record the Fresh Issue size of up to such number of Equity Shares aggregating 340,000 million pursuant to its
resolution dated April 23, 2022. Further, the IPO Committee hastaken on record the Offer for Sale size of up to
such numberof Equity Shares aggregating to ¥ 12,350 million pursuantto its resolution dated April 23, 2022.

Each of the Selling Shareholders has, severally and not jointly, authorized and/or consented to its respective
participation in the Offer for Sale pursuant to its respective consent letters and/or resolutions as specified in
Schedule 1.

The Company and the Selling Shareholders have engaged Kotak Mahindra Capital Company Limited, Morgan
Stanley India Company Private Limited, BofA Securities India Limited and Citigroup Global Markets India
Private Limited as the book running lead managers (the “BRLMs”) to manage the Offer. The BRLMs have



accepted the engagement for the agreed fees and expenses payable to them for managing the Offer asset out in
the common fee letter dated November 1, 2021 executed among the BRLMs, the Company and the Selling
Shareholders (the “Fee Letter”) subject to the terms and conditions set out therein and subject to the offer
agreementdated November 1, 2021 executed among the BRLMs, the Company, and the Selling Shareholders,
pursuant to which certain arrangementshave been agreed to in relation to the Offer (the “Offer Agreement”).

E. The Company hasfiled the Draft Red Herring Prospectus dated November 1,2021 (“DRHP”’) with the Securities
and Exchange Board of India (the “SEBI”), for review and comments, in accordance with the SEBI ICDR
Regulations, in connection with the Offer. After incorporating the commentsand observations of the SEBI, the
Company proposes to file a red herring prospectus (“Red Herring Prospectus”) with the Registrar of
Companies, National Capital Territory of Delhi and Haryana (the “RoC”) and will file the prospectus
(“Prospectus”) in accordance with the Companies Act and the SEBI ICDR Regulations.

F. Pursuant to the registrar agreement dated October 23, 2021, the Company and the Selling Shareholders have
appointed Link Intime India Private Limited as the Registrar to the Offer.

G. Each Selling Shareholder has agreed to deposit such number of its Offered Shares as specified in Schedule |
(the “Final Offered Shares”) into an escrow account opened by the Share Escrow Agent with the Depository
Participant, in accordance with the terms of this Agreement. The Final Offered Sharesare proposed to be credited
to the demat account(s) of the Allottees, (i) in terms of the Basis of Allotment finalized by the Company, in
consultation with the BRLMsand asapprovedby the Designated Stock Exchange, and (ii) with respect to Anchor
Investors, on a discretionary basis, as determined by the Company in consultation with the BRLMs, in
accordance with Applicable Law (such portion of the Final Offered Shares that are credited to the demat
account(s) of the Allottees are collectively referred to asthe “Final Sold Shares”).

H. Subjectto the terms of this Agreement, the Parties have agreed to perform the respective actionsrequired to be
performed by them to operate the Escrow Demat Account and Transfer (defined hereinafter) the Final Sold
Shares pursuant to the Offer to the Allottees andto transferany remaining unsold Final Offered Shares back to
the respective Selling Shareholder Demat Accounts.

NOW, THEREFORE, forgood and valuable consideration, the sufficiency of which is hereby acknowledged by the
Parties, the Parties hereby agree as follows:

1. DEFINITION AND INTERPRETATIONS

All capitalized terms used in this Agreement, including the recitals, that are not specifically defined herein shall have
the meaningassigned to them in the RHP and Prospectus, as the context requires. Inthe event of any inconsistencies
or discrepancies between the definitions in this Agreement and the definitions in the RHP and Prospectus, the
definitions in the RHP and Prospectus shall prevail, to the extent of any such inconsistency or discrepancy. The
following terms shall have the meaningsascribed to such terms below:

“Affiliates” with respect to any Party, means, any other person (a) that directly or indirectly, through one or more
intermediaries, Controls, or is Controlled by, or is under common Control with such Party; (b) thatis a holding
company or subsidiary or joint venture of such Party; and/or (c) which has “significant influence” over, or is under
“significant influence” of, such Party, provided that, (i) significant influence over a person is the power to participate
in the management, financial or operating policy decisions of such person but may be less than Control over such
policies, and (ii) shareholders beneficially holding, directly or indirectly, through one or more intermediaries, a 20%
or higher interest in the voting power of any person are presumed to have significant influence over such person. For
the purposes of this Agreement, the terms “holding company” and “subsidiary” shall have the meanings set forth in
Section 2(46) and Section 2(87) of the Companies Act, respectively. For avoidance of doubt, forthe purposes of this
Agreement, (@) any reference in this Agreement to Affiliates includes any person that would be deemed an “affiliate”
under Rule 405 under the U.S. Securities Act; (b) no Investor Selling Shareholder shall be considered as an Affiliate
of the Company or any other Selling Shareholder; (c) the portfolio companies, the limited partners and the non-
controlling shareholders of any Investor Selling Shareholder and of their respective Affiliates, shall not be considered
“Affiliates” of such Investor Selling Shareholder for the purpose of this Agreement.

“Allotment” means, unless the context otherwise requires, allotment of the Equity Shares pursuantto the Fresh Issue
and transfer of the respective portion of the Offered Shares pursuantto the Offer for Sale to the successful Bidders.
The terms “Allot” and “Allotted” should be construed accordingly.



“Allottee” means a successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor” meansa Qualified Institutional Buyer, applying underthe Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who hasBid for
anamountof atleast 2100 million.

“Applicable Law” means any applicable law, by-law, rule, regulation, guideline, circular, instructions,
communications, notifications, regulatory policy (including any requirement under, or notice of, any regulatory body),
listing agreements with the Stock Exchanges (as defined herein), guidance, rules, orders, judgments, directions or
decree of any Governmental Authority, court or any arbitral authority, or any subordinate legislation, as may be in
forceand effect duringthe subsistence of this Agreement in any applicable jurisdiction, inside oroutside India, which,
asthe contextmay require, is applicable to the Offer or to the Parties, and any applicable securities law in any relevant
jurisdiction, including the U.S. Securities Act, the U.S. Exchange Act, U.S. federal, or state statutory law or rule,
regulation, orders and directions at common law or otherwise, or the Securities and Exchange Board of India Act,
1992, the Securities Contracts (Regulation) Act, 1956, the Securities Contracts (Regulation) Rules, 1957, the
Companies Act, the SEBI ICDR Regulations, the SEBI Listing Regulations, the Foreign Exchange Management Act,
1999 and therules and regulations thereunder.

“Bid” meansan indication to make an offerduring the Bid/ Offer Period by a Bidder (other than an Anchor Investor)
pursuant to submission of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor Investor,
pursuant to submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Sharesata
price within the Price Band, including all revisions and modifications thereto as permitted under the SEBI ICDR
Regulations and in terms of the Red Herring Prospectus and the Bid cum Application Form and the term “Bidding”
shall be construed accordingly.

“Bid/ Offer Closing Date” means except in relation to any Bids received from the Anchor Investors, the date after
which the Designated Intermediaries will not accept any Bids, which shall be notified in all editions of an English
nationaldaily newspaper, and a Hindi nationaldaily newspaper, each with wide circulation.

“Bid/ Offer Opening Date” means except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids, which shall be notified in all editions of an English
nationaldaily newspaper, and a Hindi nationaldaily newspaper, each with wide circulation.

“Bidder” meansany prospective investor who makesa Bid pursuant to the terms of the Red Herring Prospectus and
the Bid cum Application Form and unless otherwise stated orimplied, includes an Anchor Investor.

“Book Building” hasthe meaningattributed to such term in the recitals.

“Cash Escrow and Sponsor Bank Agreement” means the agreement to be entered amongst the Company, the
Selling Shareholders, the BRLMs, Syndicate Members, the Bankersto the Offer and Registrar to the Offer for, inter
alia, the collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public Offer Account and
where applicable, remitting refunds of the amounts collected from Anchor Investors, on the terms and conditions
thereof.

“Closing Date” shall mean the date on which the Equity Shares are Allotted in the Offer in accordance with the Basis
of Allotment finalized by the Company in consultation with the BRLMs and the Designated Stock Exchange in
accordance with Applicable Law.

“Companies Act” or “Companies Act, 2013” means the Companies Act, 2013, along with the relevant rules,
regulations and clarifications, circulars and notificationsissued thereunder.

“Control” has the meaning given to the term “control” under the SEBI ICDR Regulations, read with the Securities
and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011; and the terms
“Controlling” and “Controlled by” shall be construed accordingly.

“Corporate Action Requisition” shall mean the instructions duly signed by the Company, inthe formatasprovided
by the Share Escrow Agent (procured from the Depository), along with supporting documentation asmay be required



by the Share Escrow Agent, as applicable, authorizing the Depository(ies) to debit the Final Sold Shares from the
Escrow Demat Account and credit the same to the demataccount(s) of the Allottees in relation to the Offer.

“Depository(ies)” shall mean the National Securities Depository Limited and the Central Depository Services (India)
Limited.

“Deposit Date” shall mean the date on which the Selling Shareholdersare required to deposit the Final Offered Shares
in the Escrow Demat Account, which shall meanthe date at least two (2) Working Days prior to the filing of the RHP
with the RoC or such other dateasmay be mutually agreed amongthe Company, the respective Selling Shareholder
andthe BRLMs.

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

“Drop Dead Date” shall mean such date after the Bid/Offer Closing Date or such other extended date but not
exceeding six daysfrom Bid/Offer Closing Date, or such other date asmay be prescribed by SEBI or any regulatory
authority, or such other date as may be agreed in writing amongthe Company, the Selling Shareholders, and the
BRLMs, but notexceeding 90 days from the Bid/Offer Opening Date.

“Equity Shares” shall have the meaning attributed to such term in the recitals of this Agreement.
“Escrow Accounts” hasthe meaningascribed to such term in the Offer Documents.

“Escrow Demat Account” shall mean the dematerialized account opened by the Share Escrow Agent with the
Depository Participants to keep the Final Offered Shares in escrow, the details of which have been provided in
Annexure A.

“Event of Failure” shall mean the occurrence of any of the following events:

(i) any eventdue to which the process of bidding or the acceptance of Bids cannotstart for any reason, including
on the Bid/Offer Opening Date or any otherrevised date agreed between the Parties;

(i) the RoCFiling shall not have been completed on or prior to the Drop Dead Date for any reason;

(iii) the Offer shall have become illegal, non-compliant with Applicable Laws or, shall have been injuncted or
prevented from completion, or otherwise rendered infructuous or unenforceable, including by any order or
directions passed by SEBI, any courtor other tribunal, judicial, statutory, regulatory or government authority or
body having requisite authority and jurisdiction over the Offer including, without limitation, refusal by a
recognised stock exchange to grant the listing and trading approval or non-disposition of an application for a
listing and tradingapprovalby a recognised stock exchange within the period forproviding approvalas specified
under Applicable Laws;

(iv) the Companyand/orthe Selling Shareholders, in consultation with the BRLMs, approve a decision or make a
declaration of their intention to withdraw and/or cancelthe Offer atany time afterthe Bid / Offer Opening Date
until the Closing Date;

(v) the Offer is withdrawn or abandoned for any reason prior to the filing of the Red Herring Prospectus with the
ROC;

(vi) failure to enter into the Underwriting Agreement on or prior to filing of the Prospectus with the RoC unless such
dateis otherwise extended in writing by the parties to the Underwriting Agreement;

(vii) non-receipt of minimum subscription of 90% of the Fresh Issue, ason the Bid/Offer Closing Date;

(viii)in accordance with Regulation 49(1) of the SEBI ICDR Regulations, the number of Allottees being less than
1,000;



(ix) any of the Fee Letter, the Offer Agreement or the Underwriting Agreement (after its execution) is terminated
againstall the BRLMs/Underwriters (asthe case may be)in accordance with its termsor becomesillegal or non-
complaintwith Applicable Laws or unenforceable forany reasonor, in the eventthatits performance hasbeen
injuncted or prevented by SEBI, court or other judicial, statutory, government or regulatory body or tribunal
having requisite authority and jurisdiction in this behalf, prior to the transfer of funds into the Public Offer
Account in terms of the Cash Escrow and Sponsor Bank Agreement;

(x) non-receipt of any regulatory approvals forthe Offer in a timely mannerin accordance with Applicable Law or
atall, including, the finallisting and trading approval from the Stock Exchanges;

(xi) the minimum number of Equity Shares as prescribed under Rule 19(2)(b) of the Securities Contracts
(Regulation) Rules, 1957 have not been Allotted in the Offer;

(xii) in caseofa failure to Allot atleast 75% of the Net Offer to Qualified Institutional Buyers; or

(xiii)such other event as may be mutually agreed upon by the Company, the Selling Shareholders and the BRLMs,
or as required under Applicable Law.

“Final Offered Shares” shall have the meaningassigned to such term in Recital G.

“Final Sold Shares” shall have the meaningassigned to such term in Recital G.

“Fresh Issue” shall have the meaningassigned to such term in Recital A.

“Governmental Authority” includes SEBI, the Stock Exchanges, any registrar of companies, the RBI, and any
national, state, regional or local government or governmental, regulatory, statutory, administrative, fiscal, taxation,
judicial, or government-owned body, department,commission, authority, court, arbitrator, tribunal or agency within
or outside India.

“GST” shallmean Goods and Services Tax levied under the GST Laws of India.

“GST Laws of India” shall mean Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax
Act, 2017 and concerned State/ Union Territory Goods and Services Tax Act, 2017 read with allied rules and
regulations framed in the same regard.

“Offer” shall have the meaningassigned to such term in Recital A.

“Offer Documents” means collectively, asthe contextrequires, the DRHP, the RHP, the Bid cum Application Form
and the accompanying Abridged Prospectus, the Preliminary Offering Memorandum, the Prospectus, the Offering
Memorandum, any Supplemental Offer Materials, Allotment Advice, Confirmation of Allocation Notes, including all
supplements, corrections, amendmentsand corrigenda thereto.

“Offered Shares” shall have the meaningassigned to such term in Recital A.

“Offer for Sale” shall have the meaning assigned to such term in Recital A.

“Offer Price” shall have the meaningassigned to such term in Recital A.

“Party” or “Parties” shall have the meaning given to such term in the preamble.

“Qualified Institutional Buyer” or “QIB” meansa qualified institutionalbuyer asdefined under Regulation 2(1)(ss)
of the SEBI ICDR Regulations. For the avoidance of doubt, this definition is unrelated to the definition of U.S. QIB.

“Regulation S” shall have the meaningassigned to such term in Recital A.

“RoC” or “Registrar of Companies” means the Registrar of Companies, National Capital Territory of Delhi and
Haryana.
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“RoC Filing” shall mean the filing of the Prospectus with the RoC in accordance with Section 32(4) of the Companies
Act, 2013.

“Rule 144A” shall have the meaningassigned to such term in Recital A.
“SEBI ICDR Regulations” shall have the meaningassigned to such term in Recital A.
“Selling Shareholder” shall have the meaninggiven to such term in the preamble;

“Selling Shareholder Demat Account” shall mean the relevant demataccount(s) of each Selling Shareholder as set
outagainst such Selling Shareholder’s name in Annexure B.

“Share Escrow Agent” shall have the meaningassigned to such term in the Preamble to this Agreement.
“Stock Exchanges” shall mean collectively, the BSE Limited (“BSE”) and the National Stock Exchange of India
Limited (“NSE”) where the Equity Shares are proposed to be listed.

“Supplemental Offer Materials” means any “written communication” (as defined in Rule 405 under the U.S.
Securities Act) prepared by or on behalf of the Company or the Selling Shareholder, or used or referred to by the
Company orthe Selling Shareholder, that may constitute an offerto sell or a solicitation of an offerto b uy the Equity
Shares, including, butnot limited to, any publicity or road show materials relating to the Equity Shares other than the
Preliminary Offering Memorandum (including its relevant pricing supplement) or the Offering Memorandum.

“Transfer”shall mean any “transfer” of the Final Offered Shares of the Selling Shareholder and shall include (i) any
transferor other disposition of such securities or voting interests or any interest therein; (ii) any sale, assignment, gift,
donation, redemption, conversion or other disposition of such Final Offered Shares or any interest therein, pursuant
to an agreement, arrangement, instrument or understanding by which legal title to or beneficial ownership of such
securities or any interest therein passesfrom one Person to another Person or to the same Person in a different legal
capacity, whether or not for value; (iii) the granting of any interest, lien, pledge/mortgage, encumbrance,
hypothecation orcharge in or extending or attachingto the Final Offered Shares or any interest therein.

“UPI Bidders” means collectively, individual investors applyingas (i) Retail Individual Bidders, in the Retail Portion,
(i) Eligible Employees, under the Employee Reservation Portion, and (iii) Non-Institutional Bidders with an
application size of up to ¥ 500,000 in the Non-Institutional Portion, and Bidding under the UPI Mechanism through
ASBA Form(s) submitted with the Syndicate Member, Registered Brokers, CDPs, and RTAs. Pursuant to Circular
no. SEBI/HO/CFD/DIL2/P/ICIR/P/2022/45 dated April 5, 2022 issued by SEBI, all individual investors applying in
public issues where the application amountisup to Z 500,000 shall use UPI and shall provide their UPI ID in the bid-
cum-application form submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock
exchange (whose name is mentioned on the website of the stock exchange as eligible for such activity), (iii) a
depository participant (whose name is mentioned on the website of the stock exchange as eligible for such activity),
and (iv) a registrar to an issue and share transferagent (whose name is mentioned on the website of the stock exchange
aseligible forsuchactivity).

“U.S. Securities Act” shall have the meaningassigned to such term in Recital A.

“Working Day(s)” means all days on which commercial banks in Mumbai, India, are open for business, provided
however, for the purpose of announcementof Price Band and the Bid/ Offer Period, Working Day shall mean alldays,
excluding Saturdays, Sundays, and public holidays, on which commercial banksin Mumbai, India are open for
business and the time period between the Bid/ Offer Closing Date and the listing of the Equity Shares on the Stock
Exchanges, Working Day shall mean all trading days of the Stock Exchanges, excluding Sundaysand bank holidays,
asper circulars issued by SEBI.

Inthis Agreement, unless the context otherwise requires:

words denoting the singular shall include the plural and vice versa;

headingsand bold typeface are only forconvenience and shallbe ignored forthe purposes of interpretation, except
when and to the extent used to define terms;

any reference to the word “include” or “including” shall be construed without limitation;



(i)

(i)

(iii)

any reference to this Agreement or to any otheragreement, deed or instrumentshall be construed asa reference to
this Agreement or to such agreement, deed, or instrument asthe same may from time to time be amended, varied,
supplemented or novated;

any reference to any Party to this Agreement or any other agreement or deed or instrument shall include its
successors or permitted assigns or heirs, executors, and administrators, as the case may be, under any agreement,

instrument, contract, or other document;

any reference to a statute or statutory provision shall be construed as a reference to such statute or statutory
provisions asfrom time to time amended, consolidated, modified, extended, re-enacted, or replaced;

any reference to a recital or clause or paragraph or annexure is, unless indicated to the contrary, a reference toa
recital or clause or paragraph orannexure of this Agreement;

ERINNT3

referencesto “knowledge”, “awareness” orsimilar expressions of a person regarding a matter shallmean the actual
knowledge of such person, or if the context so requires, the actual knowledge of such non-natural person’s
directors, officers, partners, or trustees regarding such matter,and such knowledge asany of the foregoing would
reasonably be expected to have, afterconducting a due and carefulinquiry of the matter;

any reference to a “person” shall include any natural person, firm, general, limited, or limited liability partnership,
association, corporation, company, limited liability company, joint stock company, trust, joint venture, business
trust or other entity or unincorporated organization;

any reference to daysis, unless clarified to refer to Working Days (asdefined in the Offer Documents) or business
days, a reference to calendardays;

any reference to “person(s) acting on its/ his behalf” in relation to the Selling Shareholder(s), as the case may be,
shall mean a person duly authorized and/or legally entitled to act on behalf of such Selling Shareholder(s); and

time is of the essence in the performance of the Parties’ respective obligations. If any time period specified herein
is extended, such extended time shall also be of the essence.

The Parties acknowledge and agree thatthe Annexures attached hereto, form an integral part of this Agreement.

APPOINTMENT OF THE SHARE ESCROW AGENT AND ESTABLISHMENT OF ESCROW
DEMAT ACCOUNT

The Company and the Selling Shareholders hereby appoint Link Intime India Private Limited to actasthe Share
Escrow Agent under this Agreement, and Link Intime India Private Limited hereby accepts such appointment
on the terms and conditions set forth herein. The Share Escrow Agent shall provide a list of documentsrequired
for the opening of the Escrow Demat Account to the Company and the Selling Shareholders immediately upon
the execution of this Agreement and shall open the Escrow Demat Account with the Depository Participant
within one Working Day from the date of this Agreement butin any eventprior to the Deposit Date. The Share
Escrow Agent shall ensure that the Escrow Demat Account is opened in time for the Selling Shareholders to
comply with Clause 3.1 below. Immediately upon the openingof the Escrow Demat Account, the Share Escrow
Agent shall inform the Company and the Selling Shareholders (with a copy to the BRLMSs) by a notice in writing,
confirming the opening of the Escrow Demat Account and the details thereof, in a form as set out in Annexure
C. Such written intimation shall be sent in accordance with Clause 10.1, such thatit is received on the day the
Escrow Demat Account is opened. The Escrow Demat Account shall be operated strictly in the mannerset out
in this Agreement.

The rights and obligations of each of the Parties under this Share Escrow Agreement and the representations,
warranties, undertakings and covenants provided by each of the Parties are several (and not joint or joint and
several) and none of the Parties shall be responsible or liable, directly or indirectly, forany actsor omissions of
any otherParty.

All expenseswith respect to opening, maintainingand operatingthe Escrow Demat Account in accordance with

the terms of this Agreement shall be shared amongthe Company and the Selling Shareholders, in accordance
with Clause 20 of the Offer Agreement read with Clause 7 of the Syndicate Agreement.
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(iv)

v)

3.1

3.2

3.3

Any service fee charged by the Share Escrow Agent for services provided underthis Agreement will be inclusive
of the applicable GST under the GST Laws of India. The Company or the Selling Shareholders will make
paymentto the Share Escrow Agent towards service fee charged along with applicable GST only against GST
compliantinvoices, electronic or otherwise, as applicable, which are issued by the Share Escrow Agent within
such time and manner as prescribed under the GST Laws of India. The Share Escrow Agent will pay the
applicable GST to the Government exchequerand file periodic returns / statements, within such time and manner
as prescribed under the GST Laws of India, and will take all steps to ensure that the Company or the Selling
Shareholders, as the case may be, receives the benefit of any credit of GST paid to the Share Escrow Agent.

The Company hereby confirmsand agrees to do all actsand deeds as may be necessary to empower the Share
Escrow Agent to open and operate the Escrow Demat Account in accordance with this Agreement and
Applicable Law. Each Selling Shareholder agrees, severally and not jointly, to extend such support, only to the
extent of its respective portion of the Offered Shares, reasonably requested by the Share Escrow Agent to open
and operate the Escrow Demat Account in accordance with this Agreement and Applicable Law.

DEPOSIT OF FINAL OFFERED SHARES AND ESCROW TERM

The Selling Shareholders shall debit their respective Final Offered Shares from their respective Selling
Shareholder Demat Accountsand credit such Final Offered Shares to the Escrow Demat Account subsequent to
receipt of confirmation of the opening of the Escrow Demat Account in accordance with Clause 2(i), and in any
eventon or prior to the Deposit Date. The Share Escrow Agent shall provide a written confirmation on the credit
of the Final Offered Shares to the Escrow Demat Account to the Company, the Selling Shareholders and the
BRLMs, in a form as set out in Annexure D on the same Working Day on which each Selling Shareholders’
Final Offered Shares have been credited to the Escrow Demat Account. It is hereby clarified that the above-
mentioned debit of the Final Offered Shares from each Selling Shareholder’s Demat Account and the credit of
such Final Offered Shares to the Escrow Demat Account shall not be construed or deemed as a Transfer by the
Selling Shareholderin favourof the Share Escrow Agent or any otherPerson and each Selling Shareholder shall
continue to enjoy the rights attached to such Final Offered Shares. The Share Escrow Agent hereby agrees and
undertakesto hold in escrow such Final Offered Shares credited to the Escrow Demat Account forand on behalf
of,and in trust forthe Selling Shareholders in accordance with the terms of this Agreement and shallinstruct the
Depositories notto recognize any Transferwhich is not in accordance with the terms of this Agreement. Provided
thatthe Red Herring Prospectus shall not be filed unless the Final Offered Shares are debited from each Selling
Shareholder Demat Account and successfully credited into the Escrow Demat Account. Provided however that
the Parties agree and acknowledge that in the event the Red Herring Prospectus is not filed with the RoC within
ten Working Days of credit of the Final Offered Sharesto the Escrow Demat Account, or such otherdate as may
be mutually agreed between the Company, the Selling Shareholders and the BRLMs, the Share Escrow Agent
shall, upon receipt of instructions in writing from the Company, in a form as set out in Annexure E, debit the
Final Offered Shares from the Escrow Demat Accountand credit them back to the respective Selling Shareholder
Demat Account from which such shares were originally credited to the Escrow Demat Account by the Selling
Shareholders pursuantto this Clause 3.1, immediately upon receipt of such instruction. Once the Final Offered
Shares are credited back to the respective Selling Shareholder Demat Account, if the Company and each Selling
Shareholder, jointly and not severally, in consultation with the BRLMs, decide to file the Red Herring Prospectus
with the RoC within one year from the date of the approvalissued by the SEBI on the DRHP, the Selling
Shareholders shall debit the Offered Shares from their respective Selling Shareholder Demat Accountand credit
such Offered Shares to the Escrow Demat Account again in accordance with this Agreement on or before the
new Deposit Date, or as mutually agreed between the Company and the Selling Shareholders in consultation
with the Book Running Lead Managers.

Each of the Selling Shareholders agrees and undertakes, severally and not jointly, to retain its respective Final
Offered Shares in the Escrow Demat Account until the completion of events described in Clause 5 below.

Subject to and in accordance with the terms and conditions hereof, the Share Escrow Agent shall receive and
hold in the Escrow Demat Account, the Final Offered Shares and shall release the Final Sold Shares to the
Allottees in the manner provided in this Agreement. Notwithstanding the provisions of Clause 3.1, the Share
Escrow Agent shall release and credit back to the respective Selling Shareholder Demat Account its Final
Offered Shares remaining to the credit of the Escrow Demat Account, if any, within one Working Day after
credit of the Final Sold Shares to the demat accounts of the Allottees, or upon the occurrence of an Event of
Failure, in the circumstancesand in the mannerprovided in this Agreement.

11



41

4.2

43

5.1

5.2

OWNERSHIP OF THE FINAL OFFERED SHARES

The Parties agree thatduring the period thatthe Final Offered Shares are held in escrow in the Escrow Demat
Account until the Closing Date, any dividend declared or paid on the respective Final Offered Shares shall be
credited to the relevant Selling Shareholder, and, if paid, shall be released by the Company into such bank
accountasmay be notified in writing by the respective Selling Shareholders. In addition, until the Closing Date,
in relation to the Final Offered Shares, the Selling Shareholders shall continue to exercise all their rights in
relation to the Final Offered Shares, including but not limited to voting rights, dividends and other corporate
benefits if any, attached to the Final Offered Shares until such Final Offered Shares are credited to the demat
accountsof the Allottees on the Closing Date, in accordance with the Red Herring Prospectus or the Prospectus
(as applicable). Notwithstanding the above, and without any liability of the Selling Shareholders, the Allottees
of the Final Sold Shares shall be entitled to dividends and other corporate benefits attached to the Final Sold
Shares, if any, declared by the Company after the Closing Date subject to Applicable Law and the Company
agrees and acknowledges that such Final Sold Sharesshall rank pari passu with the Equity Shares.

The Share Escrow Agent hereby agrees and confirmsthat the Share Escrow Agent shall have norights in respect
of the Final Offered Shares. The Share Escrow Agent hereby agrees and undertakesthat the Share Escrow Agent
shall notatany time, claim, have, be entitled to or exercise any voting rights, beneficial interest or control over
the Final Offered Shares. The Parties agree thatduring the period thatthe Final Offered Shares are held in the
Escrow Demat Account, each Selling Shareholder shall be entitled to give any instructions in respect of any
corporate actions in relation to its portion of the Final Offered Shares, including, voting in any shareholders’
meeting until the Closing Date; provided, however, that no corporate action, including any corporate action
initiated or proposed by the Company, will be given effect to if it results in or hasthe effect of creatinga lien in
favourofany Person or has the effect of Transferring such Final Offered Shares to any Person, except pursuant
to the Offer in accordance with the Red Herring Prospectus, the Prospectus and this Agreement.

Notwithstanding anythingstated herein and/or in any otheragreement, the Parties hereby agree, that each Selling
Shareholder is, and shall continue to be, the beneficial and legal owner of its Final Offered Shares until the
Closing Date when such Final Offered Shares are credited to the demataccounts of the Allottees as Final Sold
Shares in accordance with this Agreement. The Parties further agree that, if the Final Offered Shares, or any
portion thereof, are credited back to the respective Selling Shareholders for any reason, including pursuant to
Clause 5 and/ or Clause 9 of this Agreement, the Selling Shareholders shall continue to be the legal and
beneficial owner of their respective portion of the Final Offered Shares (or any portion thereof) and shall
continue to have full, unencumbered title and enjoy all rights attached to such Final Offered Shares as if no
Equity Shares had been deposited into the Escrow Demat Account by such Selling Shareholder.

OPERATION OF THE ESCROW DEMAT ACCOUNT
On the Closing Date:

(i) The Company shall provide a certified copy of the resolution of the Board of Directors or 1PO
Committee of the Board of Directors, approvingthe Allotment, to the Share Escrow Agent, each of the
Selling Shareholders and the BRLMs.

(i) The Company shall (with a copy to the BRLMs) (a) issue the Corporate Action Requisition along with
written instructions to the Share Escrow Agent and the Depositories to debit the Final Sold Shares from
the Escrow Demat Account and credit such Final Sold Shares to the respective demataccounts of the
Allottees in relation to the Offer for Sale, and (b) inform each of the Selling Shareholdersand the Share
Escrow Agent of the issuance of such Corporate Action Requisition, by a notice in writing in the format
provided in Annexure F along with a copy of such Corporate Action Requisition.

Upon receipt of instructions and the Corporate Action Requisition from the Company and after duly verifying
that the Corporate Action Requisition is complete in all respects, the Share Escrow Agent shall ensure: (i) the
debit of the Final Sold Shares from the Escrow Demat Account and credit of such Final Sold Shares to the
respective demataccountsof the Allottees in relation to the Offer for Sale, in terms of the instructions and the
Corporate Action Requisition within thetime period as specified in the Red Herring Prospectus, the Prospectus
and as prescribed under Applicable Law; and (ii) that any Final Offered Shares remaining to the credit of the
Escrow Demat Account (afterconfirming the credit of Final Sold Sharesto the respective demataccounts of the
Allottees as mentioned in (i) above, and other than any Equity Shares remaining to the credit of the Escrow
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53

54

5.5

56

Demat Account on account of failure to credit Equity Shares to the accounts of the Allottees despite having
received the Corporate Action Requisition in respect of such Equity Shares) are released and credited back to
the respective Selling Shareholder Demat Accounts, immediately and no laterthan one Working Day after credit
of the Final Sold Sharesto the demataccountsof the Allottees, in accordance with Applicable Law. Itis clarified
that with (i) the debit of the Final Sold Shares from the Escrow Demat Accountand credit of the same to accounts
of the Allottees; and (ii) the listing of the Equity Shares on the Stock Exchanges, subjectto deduction of Offer
expenses and other applicable taxes, the monies received for the Final Sold Shares will be transferred from the
Public Offer Account to the respective Selling Shareholder’s bank account (as notified) as per the terms of the
Cash Escrow and Sponsor Bank Agreement executed in relation to the Offer. Parties agree thatin the event of
under-subscription in the Offer, allocation of Bids towards the Fresh Issue and the Offered Shares shall be in
accordance with the Offer Agreement.

Upon the occurrence of an Event of Failure, the Company shall immediately issue a notice in writing to the
Share Escrow Agent, each of the Selling Shareholders and with a copy to the BRLMs (“Share Escrow Failure
Notice”) immediately and no later than one Working Day from the date of occurrence of such Event of Failure.
Upon the occurrence of an Event of Failure, if the Company failsto issue the Share Escrow Failure Notice within
a period of one Working Day from the date of occurrence of an Event of Failure, each Selling Shareholder will
be entitled to issue a Share Escrow Failure Notice to the Share Escrow Agent, with a copy to the BRLMs and
the Company (“Selling Shareholder’s Share Escrow Failure Notice”). The form of the Share Escrow Failure
Notice is set outin Part (A) of Annexure G and the form of Selling Shareholder’s Share Escrow Failure Notice
is set outin Part (B) of Annexure G. The Share Escrow Failure Notice or the Selling Shareholder Share Escrow
Failure Notice, asthe case may be, shallalso indicate the credit of the Final Offered Shares back to the respective
Selling Shareholder Demat Accounts and also indicate if the Event of Failure has occurred before or after the
Transfer of the Final Sold Shares to the Allottees in accordance with Clause 5.2 of this Agreement.

Upon receipt of the Share Escrow Failure Notice or the Selling Shareholder’s Share Escrow Failure Notice, as
the case may be, before the Transferof the Final Sold Shares to the Allottees: (i) the Share Escrow Agent shall
not Transfer the Final Offered Sharesto any Allottee or any Person other than deposit the said Final Offered
Sharesto the respective Selling Shareholder Demat Accounts, and (ii) the Share Escrow Agent shall immediately
credit the Final Offered Shares to the respective Selling Shareholder Demat Accounts in accordance with
Annexure G, immediately and no later than one (1) Working Day of receipt by the Share Escrow Agent of the
Share Escrow Failure Notice or Selling Shareholder’s Share Escrow Failure Notice, asthe case maybe, pursuant
to Clause 5.3 of this Agreement, provided however that, in case the proceeds of the Offer are lying blocked in
the ASBA accounts/Escrow Account or the Public Offer Account in relation to the Offer, the Share Escrow
Agent shall debit the Escrow Demat Account and credit back the Final Offered Shares immediately to the
respective Selling Shareholder Demat Accounts simultaneously with the unblocking of the ASBA accounts or
refund of such proceeds of the Offer to Bidders by the Company.

Upon receipt of the Share Escrow Failure Notice or the respective Selling Shareholder’s Share Escrow Failure
Notice, asthe case may be, afterthe Transfer of the Final Sold Shares to the Allottees, but prior to receipt of the
final listing and trading approvals from the Stock Exchanges, the Company and the Share Escrow Agent, in
consultation with the respective Selling Shareholders, BRLMs, SEBI, the Stock Exchanges and/or the
Depositories, as may be required, shall take such appropriate steps for the credit of the Transferred Final Sold
Shares from the respective demat accounts of the Allottees back to the Escrow Demat Account within one
Working Day and in accordance with the order/direction/guidance of SEBI/Stock Exchanges/Depositories and
subjectto Applicable Law. Immediately upon the credit of any Equity Shares into the Escrow Demat Account,
the Company shallinstruct the Share Escrow Agent to, and the Share Escrow Agent shall, immediately Transfer
all such Equity Shares from the Escrow Demat Account to the respective Selling Shareholder Demat Accounts.
For purposes of this Clause 5.5, it is clarified that the totalnumber of Final Sold Shares credited to the respective
Selling Shareholder Demat Accounts shall not exceed or be less than the number of Final Offered Shares
originally credited to the Escrow Demat Account by the respective Selling Shareholder.

Upon the occurrence of an Event of Failure, the Share Escrow Agent and the Company will ensure (in
whatsoever manner possible) that, in accordance with Applicable Law, if any, each Selling Shareholder receives
its Final Offered Shares including the Final Sold Shares back, as the case may be, from the Allottees forthwith,
in accordance with this Clause 5.

13



6.1

REPRESENTATIONS AND WARRANTIES AND OBLIGATIONS OF THE SHARE ESCROW

AGENT

The Share Escrow Agent represents, warrants and undertakesand covenants to the Company and to each Selling
Shareholder and to the BRLMs that each of the following statements is true and accurate at the date of this
Agreement and is deemed to be repeated on each date duringthe term of this Agreement by reference to the facts
and circumstancesthen prevailing:

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

it has been duly incorporated and is validly existing and is in good standing as a company under
Applicable Law and that no steps have been taken for its winding up, liquidation or receivership under
any Applicable Law, which preventsit from carrying on its obligations under this Agreement;;

it is solvent; no adverse order or injunction or decree, restraining it to carry activities as listed in this
Agreement hasbeen passed ormade by a court of competent jurisdiction ora tribunalin any proceeding
and, no petition or application for the institution of any proceeding has been filed before any court of
competent jurisdiction or a tribunalfor its bankruptcy/insolvency, dissolution, liquidation, winding-up,
or for theappointment of a receiveror liquidator oversubstantially the whole of its assets; and no steps
have been taken by it, voluntarily, for its dissolution, liquidation, receivership or winding up. As used
herein, the term “solvent” means, with respect to an entity, on a particular date, that on such date, (i)
the fairmarket value of the assets is greater than the liabilities of such entity, (ii) the present fairsaleable
value of the assets of the entity is greater than the amount that will be required to pay the probable
liabilities of such entity on its debtasthey become absolute and mature, (iii) the entity is able to realize
uponits assetsand pay its debts and other liabilities (including contingent obligations) as they mature
or (iv) the entity does not have unreasonably smallcapital;

it hasthe necessary authority, regulatory approvals, competence, facilitiesand infrastructuretoactasa
share escrow agentand to discharge its duties and obligations under this Agreement;

this Agreement has beenduly and validly executed by it and this Agreement constitutes a valid, legal
and binding obligation on its part,enforceable againstit in accordance with the terms hereof;

the execution, delivery and performance of this Agreement and any otherdocument related thereto has
been duly authorized and does not and will not contravene (a) any Applicable Law, regulation,
judgment, decree or order of any Governmental Authority, (b) its organizationaldocuments, or (c) any
provisions of, or constitute a default under, any otheragreementor instrument or undertakingto which
it is a party or which is binding on any of its assets;

No mortgage, charge, pledge, lien, trust, security interest or other encumbrance shall be created by it
over the Escrow Demat Account or the Final Offered Shares deposited therein;

it shall be solely responsible for the opening and operation of the Escrow Demat Account, and further
agrees to retain the Final Offered Shares in the Escrow Demat Account until the completion of events
described in Clause 5 of this Agreement. The Share Escrow Agent shall not acton any instructions to
the contrary, in relation to the Escrow Demat Account, by any person including the Company or the
Selling Shareholders or the BRLMs;

the Escrow Demat Account and the Final Offered Shares shall be held by the Share Escrow Agent in
trust for, the respective Selling Shareholders in accordance with the provisions of this Agreement, and
be kept separate and segregated from its general assets and represented so in its records and the Share
Escrow Agent shall instruct the Depositories not to recognize any Transferwhich is notin accordance
with the terms of this Agreement; and

it shall provide all assistance in formulatingand implementing any plan or any additionalmeasuresto
be taken duetothe impact of COVID-19 pandemic and lockdown, if any, on the Offerrelated activities,
to ensure that the timelines and otherrequirements prescribed under Applicable Law and asagreed by
the Company and the Selling Shareholders are met. The Share Escrow Agent confirmsthe COVID-19
pandemic hasnotresulted in any materialadverse effect onthe Share Escrow Agent.
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6.2

6.3

6.4

6.5

7.1

The Share Escrow Agent shall notify the Company, the Selling Shareholders, and the BRLMs in writing
promptly if it becomesaware of any circumstance which would render any of the above statementsto be untrue
or inaccurate or misleading in any respect.

The Share Escrow Agent shall provide to the Selling Shareholders and the Company, from time to time,
statements of accounts, on a weekly basis, in writing, until the closure of the Escrow Demat Account in terms
of this Agreement.

The Share Escrow Agent hereby agrees and undertakes to implement all written instructions provided to it by
the Parties, in accordance with the terms of this Agreement.

The Share Escrow Agent agrees thatit shall ensure that the Escrow Demat Account will not be operated in any
manner and for any purpose other than as provided in this Agreement and as required under Applicable Law.
The Share Escrow Agent hereby agrees and undertakes not to comply with any instructions which are not
provided in accordance with the terms of this Agreement. The Share Escrow Agent agrees and undertakes to act
with due diligence, care and skill while discharging its obligations underthis Agreement and it shallimmediately
notify the Company and the Selling Shareholders (with a copy to the BRLMS) in writing if it becomesaware of
any circumstances that would render any of its representations and warranties under this Agreement untrue,
inaccurate or misleading. The Share Escrow Agent shall implement all written instructions provided to it in
accordance with the terms of this Agreement and in accordance with Applicable Law, and exercise due diligence
in the implementation of such written instructions, provided that in the case of the occurrence of any event or
situation thatis not expressly provided for under this Agreement, the Share Escrow Agent shall seek necessary
instructions from the Company and the Selling Shareholders and any and all such instructions as are duly
provided by the relevant authorized signatories of the Company and the Selling Shareholders in writing (after
prior written consent to such instructions from the Selling Shareholders and the BRLMs, severally and not
jointly), shall be implemented by the Share Escrow Agent, in accordance with Applicable Law. The Share
Escrow Agent acknowledges that the Company and Selling Shareholders may, severally and not jointly, be
subject to liabilities or losses if the Share Escrow Agent fails to comply with any of its obligations under the
Share Escrow Agreement and the Share Escrow Agent agrees to indemnify the Company and the Selling
Shareholders, severally and notjointly, for any such liabilities and/or losses.

The Share Escrow Agent hereby agrees and consents to the inclusion of its name and references to it for the
purposes of the Offer, in whole or any part thereof, in the Red Herring Prospectus, the Prospectus and any other
material prepared in connection with the Offer which are intended to be filed with the SEBI, RoC and the Stock
Exchanges.

INDEMNITY

The Share Escrow Agent hereby agrees to indemnify and hold harmless and keep the Company, each of the
Selling Shareholders and each of their respective employees, directors, officers, managers, Affiliates, advisors,
agents, representatives, successors, permitted assigns and any other Person that, directly or indirectly through
one or more intermediaries, Controls or is Controlled by or is under common Control with such indemnified
Person (each such Person an “Indemnified Party” and together, the “Indemnified Parties”), fully indemnified,
atall times, from and against any claims, actions, causes of action, liabilities, delays, penalties, damages, suits,
demands, proceedings, claims for fees, costs, charges, expenses (including, without limitation, interest, penalties,
attorney fees, court costs, accounting fees, losses of whatsoevernature including reputational, made, suffered or
incurred arising from difference or fluctuation in exchange rates of currencies and investigation costs), loss of
GST credits, or demands, interest, penalties, late fee, or any amountimposed by any tax authorities (including
GST authorities in India)arising out of a non-compliance or default committed by the Share Escrow Agent, or
losses of whatsoevernature (including reputational) made, suffered or incurred, including pursuanttoany legal
proceedings threatened or instituted against any Indemnified Party or any other party, in relation to or resulting
from or consequent upon or arising out of any delay, breach or alleged breach of any representation, warranty
or undertaking or any other terms of this Agreement or of Applicable Law, or in the performance of the
obligations, covenants and responsibilities by the Share Escrow Agent or arising out of the acts or omissions,
any delay, negligence, fraud, misconduct, bad faith orwilful default orin performance of the duties, obligations,
covenants and responsibilities by the Share Escrow Agent under this Agreement. For the avoidance of doubt,
the right of any Indemnified Party to be indemnified under this Clause 7 shall be in addition to any rights or
remedies or recourses available to such Indemnified Party under Applicable Law or equity or otherwise,
including any right for damages.
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7.2

8.1

8.2

The Share Escrow Agent undertakes to immediately execute and deliver a letter of indemnity in a form as set
out in Annexure H to the BRLMs on the date of this Agreement. The Share Escrow Agent acknowledges and
agrees thatentering into this Agreement for performing its duties and responsibilities is sufficient consideration
for the letter of indemnity in favourof the BRLMs.

TERMINATION

This Agreement shall be effective from the date of this Agreement and shall automatically terminate upon the
occurrence of the earlier of the following:

0) upon the occurrence/completion of the events mentioned in Clause 5.2 above in accordance with the
terms of the Red Herring Prospectus, the Prospectus and Applicable Law;

(i) the declaration or occurrence of any event or initiation of proceeding of bankruptcy, insolvency,
winding-up, liquidation or receivership (whether voluntary or otherwise) of or in respect of, or
suspension or cessation of business (whether temporary or permanent) by the Share Escrow Agent. The
Share Escrow Agent shall promptly issue a written notice to the Parties, on becoming aware of the
occurrence of any of the events or proceedings abovementioned, including any pending, potential or
threatened proceeding which would likely result in the occurrence of such event. For the avoidance of
doubt, it is hereby clarified that on the occurrence of any event mentioned under this Clause 8.1(ii), the
Company and the Selling Shareholders may, in consultation with the BRLMs, appointa substitute share
escrow agent within seven (7) Working Days of the termination of this Agreement in terms of this
Clause 8.1(ii), or within such other period as may be determined by the Company and the Selling
Shareholders in consultation with the BRLMs, and shall enter into an agreement with such substitute
share escrow agent substantially in the form and nature of this Agreement (including executing and
delivering a letter of indemnity to the BRLMs substantially in the format set out in Annexure H).
Further, for the purposes of entering into an agreement with the substitute share escrow agent, the
Company, the Selling Shareholders and the BRLMs shall not be under an obligation to be guided by
the directions of the erstwhile share escrow agent; or

(iii) the occurrence of an Event of Failure, provided that upon such occurrence, the Share Escrow Agent
will continueto be responsible to discharge its obligations under Clause 5 of this Agreement.

Inan eventof fraud, negligence, misconduct, bad faith ordefault on the part of the Share Escrow Agent or breach
by the Share Escrow Agent of its representations, warranties, obligations, covenants and/orundertakingsunder
this Agreement, the Share Escrow Agent at its own cost, shall take all measures to immediately rectify such
fraud, negligence, misconduct, bad faith, default or breach, as applicable within a period of two (2) Working
Days of receipt of written notice from the Company orthe Selling Shareholders. The Company and the Selling
Shareholders, in their discretion, shall reserve the right to immediately terminate this Agreement by written
notice, if the Share Escrow Agent is unable to rectify such event, at its own cost, within a period of two (2)
Working Days of receipt of written notice from the Company or the Selling Shareholders. Further, this
Agreement may be immediately terminated by the Company or the Selling Shareholders in the event of breach
by Share Escrow Agent of its representations, warranties, obligations or undertakings in this Agreement by a
written notice to the Share Escrow Agent, with a copy to the BRLMs. Such termination shall be operative only
in the event that the Company and the Selling Shareholders, in consultation with the BRLMs, simultaneously
appointa substitute share escrow agent of equivalent standing, which substitute share escrow agent shall enter
into an agreement, agree to the terms, conditions and obligations similar to the provisions hereof (including
executing and delivering a letter of indemnity to the BRLMs substantially in the format set out in Annexure H).
The erstwhile Share Escrow Agent shall, without any limitations, continue to be liable forall actions oromissions
until such termination becomes effective and shallbe subject to the duties and obligations contained herein until
the appointment of a substitute share escrow agent and if required, shall provide all necessary cooperation and
supportto ensure the smooth transition to such substitute share escrow agent. The substitute share escrow agent
shall enter into an agreement, substantially in the form and nature of this Agreement (including the letter of
indemnity to the BRLMSs substantially in the format set out in Annexure H), or as may be mutually agreed
amongthe substitute share escrow agent, the Company and the Selling Shareholders. Further, for the purposes
of entering into such a mutualagreement, the parties thereto shall not be under any obligation to be guided by
the directions of the erstwhile Share Escrow Agent.
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8.3

8.4

9.1

9.2

9.3

94

10.

10.1

Survival

The provisions of Clause 5.3, Clause 5.4, Clause 5.5, Clause 5.6, Clause 6 (Representations and Obligations of
the Share Escrow Agent) Clause 7 (Indemnity), this Clause 8.3 (Survival), Clause 9 (Closure of the Escrow
Demat Account) and Clause 10 (General) of this Agreement shall survive the termination of this Agreement
pursuantto Clauses 8.1 and 8.2 of this Agreement.

Itis clarified thatin the event of termination of this Agreement in accordance with this Clause 8, the obligations
of the Share Escrow Agent shall be deemed to be completed only when the Final Offered Shares lying to the
credit of the Escrow Demat Account are transferred from the Escrow Demat Accountto the respective Selling
Shareholder Demat Account or the new escrow demat account, as the case may be, and the Escrow Demat
Account hasbeen duly closed.

CLOSURE OF THE ESCROW DEMAT ACCOUNT

Inthe event of termination of this Agreement pursuant to Clause 8.1(i) or Clause 8.1(ii), the Share Escrow Agent
shall close the Escrow Demat Accountwithin a period of two (2) Working Days from completion of the events
outlined in Clause 5, and shallsend a prior written intimation to the Company and the Selling Shareholders (with
a copy tothe BRLMS) relating to the closure of the Escrow Demat Account.

Notwithstanding Clause 9.1 above, in the event of termination of this Agreement pursuantto Clause 8.1(ii), the
Share Escrow Agent shall credit the Final Offered Shares which are lying to the credit of the Escrow Demat
Account to the respective Selling Shareholder Demat Account in accordance with Clause 5 and shall take
necessary steps to ensure closure of the Escrow Demat Account in accordance with Clause 9.1 above, unless the
Company and the Selling Shareholders have instructed it otherwise after prior notice (in writing) to the BRLMs.

In the event of termination of this Agreement pursuant to Clauses 8.1(ii) or 8.2, the Share Escrow Agent shall
close the Escrow Demat Account (acting on the instructions of the Company and/ or the Selling Shareholders,
as the case may be) and transfer the Final Offered Shares, which are lying to the credit of the Escrow Demat
Account to the respective Selling Shareholder Demat Account or the new escrow demat account to be opened
and operated by the new share escrow agentas appointed in accordance with Clauses 8.1(ii) and 8.2, asthe case
may be, within seven days of such termination orwithin such other period asmay be determined by the Company
and the Selling Shareholders in consultation with the BRLMs. Upon debit and delivery of the Final Sold Shares
and the remaining Equity Shares which are lying to the credit of the Escrow Demat Accountto the Allottees and
the respective Selling Shareholder Demat Account, respectively, and closure of the Escrow Demat Account, as
set out in this Clause 9, the Share Escrow Agent shall be released and discharged from any and all further
obligations arising in connection with this Agreement other than and subject to as set out in this Agreement,
without prejudice however to the accrued rights of the Parties hereunder, provided that upon termination due to
any event specified under Clause 8.1(ii) or Clause 8.2, the Share Escrow Agent shall continue to be liable for its
actsand omissions until such termination and the appointment of a substitute share escrow agent in accordance
with Clause 8.2, and shall provide all necessary cooperation and support to ensure smooth transition to such
substitute share escrow agent.

In case of occurrence of an event as stipulated either under Clause 5.4 or Clause 5.5, the Share Escrow Agent
shall close the Escrow Demat Accountwithin two (2) Working Days post credit of the Final Sold Shares to the
respective Selling Shareholder Demat Account.

GENERAL

Notices

Any notice between the Parties hereto relating to this Agreement shall be in writing (which shall include e-mail)
and be strictly effective upon receipt and shall, exceptas otherwise expressly provided herein, be sent by hand

delivery, by registered post or airmail, or by electronic mail transmission to:

If to the Company:

DELHIVERY LIMITED
Plot 5, Sector 44
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Gurugram 122 002, Haryana, India
Email: amit.agarwal@delhivery.com; cc: suhani.singh@delhivery.com
Attention: Amit Agarwal; cc: SuhaniSingh

If to the Investor Selling Shareholders:

CA SWIFT INVESTMENTS

Apex Fund & Corporate Services (Mauritius) Ltd
Lot 15 A3, 1stFloor, Cybercity

Ebene 72201, Mauritius

Tel.: (230) 404 3900

Email: capbuyout@gfingroup.com

Attention: Adiilah Ibrahim Balladin

DELI CMF PTE.LTD.

17F, Tower S1

600 Zhongshan No.2 Road (E)
Shanghai200010, China

Tel.: 1-650-619-0074

Email: jun.hou@fosun.com/duangian@fosun.com
Attention: Jun Hou/ Qian Duan

SVF DOORBELL (CAYMAN) LTD

C/o 69 Grosvenor St., Mayfair, London W1K 3JPE

C/o SB Investment Advisers (US) Inc.

1 Circle Star Way, 4th Floor, San Carlos, CA 94070, USA
E-mail:legal@softbank.com

Email:legal@softbank.com

Attention: Legal Department

TIMES INTERNET LIMITED
Ecstasy IT Park, Plot 391

Phase I11,Udyog Vihar

Sector 20, Gurugram 122016

Haryana, India

Tel.: +91 8527066133

Email: investornotices@timesinternet.in
Attention: Mahesh Chand Gupta

If to the Individual Selling Shareholders:

MR. KAPIL BHARATI

Plot 5, Sector 44

Gurugram 122 002, Haryana, India

Email: kapil.bharati@delhivery.com/cto@delhivery.com
Attention: Kapil Bharati

MR. SURAJ SAHARAN

44 Nemi-Sagar Colony, Vaishali Nagar
Jaipur 302021, India

Email: suraj.saharan@delhivery.com
Attention: Suraj Saharan

MR. MOHIT TANDON

F-7, BandhuVihar Apartments
Plot 11, Sector 10, Dwarka

New Delhi 110 075, India

Tel.: +91 98186 55441

Email: mohit.tandon@gmail.com
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Attention: Mohit Tandon

If to the Share Escrow Agent:

Link Intime India Private Limited

C-101, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai400083

Maharashtra, India

Telephone: +91 22 4918 6000

Email: haresh.hinduja@linkintime.co.in

Attention: Haresh Hinduja, Head — Primary Market

If to the Book Running Lead Managers:

KOTAK MAHINDRA CAPITAL COMPANY LIMITED
1st Floor, 27 BKC

Plot No. C - 27, “G” Block

Bandra Kurla Complex, Bandra (East)

Mumbai400 051, India

Tel.;+91 22 4336 0000

E-mail: ajay.vaidya@kotak.com

Attention: Ajay Vaidya

MORGAN STANLEY INDIA COMPANY PRIVATE LIMITED

18th Floor, Tower 2

One World Centre

Plot 841, Jupiter Textile Mill Compound
SenapatiBapat Marg, Lower Parel
Mumbai400 013, India

Tel.: +91 22 6118 1000

E-mail: delhivery_ipo@morganstanley.com
Attention: Malavika Nambiar

BofA SECURITIES INDIA LIMITED

One BKC, A Wing

G Block, Bandra Kurla Complex
Mumbai400051, India

Tel.:+91 22 66328000

E-mail: navodita.gupta@bofa.com
Attention: Navodita Gupta

CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED

1202,12th Floor

First International Financial Centre
G-Block, C54 & 55

Bandra Kurla Complex, Bandra (East)
Mumbai400 098, India

Tel.:+91 22 61759999

E-mail: delhivery.ipo@citi.com
Attention: Keshav Tawari

Any Party hereto may change itsaddress by a notice given to the other Party hereto in the manner set forth above.

Any notice sentto any Party shallalso be marked to each of the other Parties to this Agreement and the BRLMs.

10.2 Assignment
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10.3

104

105

Except as otherwise provided for in this Agreement, the rights and obligations under this Agreement shall not
be assigned by any Party to any Person. Any attempted assignment in contravention of this provision shall be
considered as void.

Further Assurances

The Parties shall, with reasonable diligence, do all such things and provide all such reasonable assurances as
may be required to consummate the transactions contemplated by this Agreement in the manner contemplated
herein, and each Party shall provide such further documentsor instruments required by any other Party as may
be reasonably necessary or required under Applicable Law to effect the purpose of this Agreement and carry out
its provisions, whether before or afterthe Closing Date.

Governing Law and Jurisdiction;

This Agreement and the rights and obligations of the Parties are governed by, and any claimsor disputes relating
thereto, shall be governed by and construed in accordance with the laws of the Republic of India, and subject to
the Clause 10.5, the courts in New Delhi, India shall have sole and exclusive jurisdiction in all mattersarising
pursuant to this Agreement or the breach, termination or validity thereof.

Arbitration

(i) Intheeventa dispute or claim arises outof or in relation to or in connection with the existence, validity,
interpretation, implementation, termination, enforceability, breach or alleged breach of this Agreement, or
the Fee Letter (“Dispute”), the parties to the Dispute (the “Disputing Parties”) shall attempt in the first
instance to resolve such dispute amicably through negotiations between the Disputing Parties.

(i) Ifthe dispute is not resolved through negotiations within 30 (thirty) days of commencement of discussion
on the Dispute (or such longer period asthe Disputing Parties may agree to in writing), then any of the
Disputing Parties may by notice in writing to each of the other Disputing Parties, refer the Dispute for
resolution by binding arbitration to be conducted in accordance with the provisions of the Arbitration and
Conciliation Act, 1996 (the “Arbitration Act”), which are deemed to be incorporated by reference into
this Clause 10.5.

(iii) Nothing in this Clause 10.5 shall be construed as preventingany Party from seeking conservatory orsimilar
interim relief. The Parties agree that courts of New Delhi, India shall have exclusive jurisdiction to grant
any interim relief in relation to any Dispute under this Agreement.

(iv) Any reference made to arbitration under this Agreement shall not affect the performance of terms, other
than the terms related to the matter under arbitration, by Parties under this Agreement and the Fee Letter,
orany amendmentsorsupplementsto this Agreement.

(v) The arbitration shall be conducted as follows:

(a) all proceedings in any such arbitration shall be conducted and the arbitralaward shall be rendered, in
the English language;

(b) the seatand venue of arbitration shall be New Delhi, India;

(c) where the arbitration is between the Share Escrow Agent on one handand (ii) the Company or any
Selling Shareholderon the otherhand, the arbitration shall be conducted by a panel of three arbitrators
(oneto be appointed by the disputing Share Escrow Agent, one to be appointed by the other Disputing
Party and the third arbitratorto be appointed by the two arbitrators so appointed);

(d) where thearbitration is amongthe Share Escrow Agent and/orthe Company and/orany of the Selling
Shareholders, the arbitration shall be conducted by a panel of five (5) arbitrators (one to be appointed
by the disputing Share Escrow Agent, one to be appointed by the Company, oneto be appointed by
the relevant Selling Shareholders and the fourth and the fifth (5) arbitrator to be appointed by the
three arbitrators so appointed;
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10.6

10.7

10.8

10.9

10.10

(e) Intheeventthatany ofthedisputingpartiesfailto appointanarbitrator, orthe arbitrators so appointed
fail to appoint one or more arbitrators as provided in the Clause 10.5(v)(c) and 10.5(v)(d), such
arbitrator(s) shall be appointed in accordance with the Arbitration Act. Each of the arbitrators so
appointed shall have at least five years of relevant experience in the area of securities and/or
commercial laws;

(f) the arbitratorsshall have the power to award interest on any sumsawarded;

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

(h) the arbitration award shall be final, conclusive, and binding on the Disputing Parties and shall be
subjectto enforcementin any court of competent jurisdiction;

(i) each Disputing Party shall bearthe cost of preparing its case/ defense and the costs of such arbitration
proceedings unless otherwise awarded or fixed by the arbitrators

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

(k) the Disputing Parties shall cooperate in good faith to expedite the conduct of any arbitral proceedings
commenced pursuant to this Agreement and the Fee Letter.

Any reference made to the arbitration tribunal under this Agreement shall not affect the performance of terms,
other thanthe terms related to the matter underarbitration, by the Parties under this Agreement.

Supersession

This Agreement supersedes all prior agreements, understandings, negotiations and discussions, whether oral or
written, amongthe Parties relating to the subject matter hereof.

Amendments

No amendment, supplement, modification or clarification to this Agreement shall be valid or binding unless set
forth in writing and duly executed by all of the Parties to this Agreement.

Successors and Assigns

The provisions of this Agreement shall inure to the benefit of and be binding on the Parties and their respective
successors (including, without limitation, any successor by reason of amalgamation, scheme of arrangement,
merger, demerger or acquisition of any Party), permitted assigns and legal representatives.

Severability

If any provision or any portion of a provision of this Agreement is or becomes invalid or unenforceable, such
invalidity or unenforceability will not invalidate or render unenforceable the Agreement, but rather will be
construed as if not containing the particularinvalid or unenforceable provision or portion thereof,and the rights
and obligations of the Parties will be construed and enforced accordingly. Each of the Parties will use their best
effortsto negotiate and implementa substitute provision which is valid and enforceable and which asnearly as
possible provides the Parties the benefits of the invalid or unenforceable provision.

Confidentiality

() The Share Escrow Agent shall keep confidentialall information and other materials passing between it
and the other Parties in relation to the transactions contemplated by this Agreement, which was either
designated as confidential or which by its nature is intended to be confidential (“Confidential
Information”), and shall not divulge such information to any other Person or use such Confidential
Information otherthan:
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10.11

10.12

10.13

@) its select employees, agents or advisors that it reasonably determines need to receive the
Confidential Information in connection with the provisions and performance of this
Agreement; or

(b) any Person to whom it is required by Applicable Law to disclose such information or at the
request of any Governmental Authority.

(i) Inrelation to Clause 10.10(i), the Share Escrow Agent shall procure/ensure thatitsemployeesand other
Persons to whom the information is provided comply with the terms of this Agreement. In case any
Party is required to disclose Confidential Information under Applicable Law or Clause 10.10(i) above,
it shall ensure that the other Parties are duly informed in writing of such disclosure reasonably in
advance, prior to such disclosure being made so as to enable the Company and/or the Selling
Shareholders, as the case may be, to obtain appropriate injunctive or other relief to prevent such
disclosure or minimize the disclosed information only to the extent required by Applicable Law, and
the Share Escrow Agent shall cooperate with any action that the Company and/or the Selling
Shareholders, as the case may be, may request to maintain the confidentiality of such information as
permitted under Applicable Law.

(iii) Confidential Information shallbe deemed to exclude any information:
@) which is already in the possession of the receiving party on a non-confidential basis;

(b) which is publicly available or otherwise in the public domainatthe time of disclosure to the
other Parties; or

© which subsequently becomes publicly known otherthan through the breach of this Agreement
by any of the Parties hereunder.

Specific Performance

The Parties agree thateach Party shall be entitled to an injunction, restraining order, right for recovery, suit for
specific performance or such other equitable relief asa court of competent jurisdiction may deem necessary or
appropriate to restrain any other Party from committing any violation or enforce the performance of the
covenants, representations, warranties and obligations contained in this Agreement. These injunctive remedies
are cumulativeand are in addition to any other rights and remedies the Parties may have at Applicable Law or
in equity, including without limitation, a right for damages.

Specimen Signatures

All instructions issued by the Company, the Selling Shareholders and the Share Escrow Agent shall be valid
instructions if signed by one representative of each of the Company, the Selling Shareholders and the Share
Escrow Agent, as the case maybe, the name and specimen signatures of whom are annexed hereto as Part A,
Part B and Part C of Annexure 1.

Counterparts

This Agreement may be executed in one or more counterparts/originals including counterparts/originals
transmitted by electronic mail, each of which shall be deemed an original, but all of which signed and taken
together, shall constitute one and the same document.

[Remainder of the page intentionally left blank.]

22



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE

SHARE ESCROW AGENT.

IN WITNESS WHEREQOF, this Share Escrow Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of DELHIVERY LIMITED

ik Sgoren

Vv

Name: Amit Agarwal
Designation: Chief Financial Officer



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE

SHARE ESCROW AGENT.

IN WITNESS WHEREOF, this Shatre Escrow Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of CA SWIFT INVESTMENTS

Name: Santosh K. -G._iijadh ur
Designation: Directot/

[Remainder of the page intentionally left blank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

IN WITNESS WHEREOF, this Share Escrow Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of DELI CMF PTE. LTD.

R

Name: T L);il'N H‘O‘V\

Designation: ‘

[Remainder of the page intentionally left blank)




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

IN WITNESS WHEREQOF, this Share Escrow Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

For and on behalf of SVF DOORBELL (CAYMAN) LTD

Name: Karen Ellerbe f
Designation: Director

[Remainder of the page intentionally left blank]



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE

SHARE ESCROW AGENT.

IN WITNESS WHEREOF, this Share Escrow Agreement has been executed by the Parties or their duly
authorized signatories on the day and year hereinabove written:

For and on behalf of TIMES INTERNET LIMITED

Designation: VILE »KB‘)BQ*‘T ¢ &GENERAL DWISEL

[Remainder of the page intentionally left blank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

IN WITNESS WHEREOF, this Share Escrow Agreement has been executed by the Parties or their duly authorized
signatories on the day and year hereinabove written:

By MR. KAPIL BHARATI

bl

Designation:

[Remainder of the page intentionally left blank]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

IN WITNESS WHEREOF, this Share Escrow Agreement has been executed by the Parties or their duly
authorized signatories on the day and year hereinabove written:

By MR. SURAJ SAHARAN

ar”

me: .
esignation:

[Remainder of the page intentionally left blank)



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE

SHARE ESCROW AGENT.

‘IN WITNESS WHEREOF, this Share Escrow Agreement has been executed by the Parties or their duly
authorized signatories on the day and year hereinabove written:

By MR. MOHIT TANDON

Name:
Designation:

[Remainder of the page intentionally left blank]



THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

IN WITNESS WHEREOF, this Share Escrow Agreement has been executed by the Parties or their duly
authorized signatories on the day and year hereinabove written:

For and on behalf of LINK INTJME INDIA PRIVATE LIMITED

/

=
Name: Dnyanesh Gharote

Designation: Vice President




SCHEDULE 1

LIST OF SELLING SHAREHOLDERS

S. Name of the Selling Shareholder Date of Selling Date of authorization/ | Aggregate amount
No. Shareholder’s letter resolution of Offer for Sale
(up to) (in%
million)
Investor Selling Shareholders
1. CA Swift Investments April 20, 2022 October 20, 2021 4,540*
2. Deli CMF Pte. Ltd. April 18, 2022 October 19, 2021 2,000*
3. SVF Doorbell (Cayman) Ltd April 19, 2022 September22, 2021 3,650*
4, Times Internet Limited April 20, 2022 September 15, 2021 1,650%
Individual Selling Shareholders
(a) Founder Selling Shareholders
5. Mr. Kapil Bharati April 20, 2022 - 50*
6. Mr. Suraj Saharan January 20,2022 - 60*
(b) Retiring Founder Selling Shareholder
7. [Mr. Mohit Tandon | January20,2022 | - 400*

*To be decided based on the lower end of the Price Band, once finalized.
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ANNEXURE A
Name of the Depository: National Securities Depository Limited

Depository Participant: Ventura Securities Limited

Address of Depository Participant: B Wing, 8 Floor, Lodha-1 Think Techno Campus, off PokharanRoadNo. 2, Thane
(West) - 400607

DP ID: IN303116
Client ID: 14005097

Account Name: LIIPL Delhivery Limited OFS Escrow Demat Account
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ANNEXURE B

DETAILS OF THE DEMAT ACCOUNT OF THE SELLING SHAREHOLDERS

Depository Depository DP ID Client ID/ Account Custody Custodial Custodial
Participant Name Account Number Holder Account Participant Participant
Name Number Code for BSE Code for NSE
Kotak NSDL IN300214 23942198 Suraj N.A. N.A. N.A.
Securities Saharan
Limited
Kotak NSDL IN300214 25838229 Kapil N.A. N.A. N.A.
Securities Bharati
Limited
IFL NSDL IN304158 10198772 Kapil N.A. N.A. N.A.
Wealth Bharati
Distribution
Services
Ltd.
Kotak NSDL IN300214 25834049 Mohit N.A. N.A. N.A.
Securities Tandon
Kotak NSDL IN303173 20350373 SVF 9000018317 | KOTBK0001084 | KOTBK0001084
Mahindra Doorbell
Bank Ltd (Cayman)
Ltd
Deutsche NSDL IN300167 10142057 CA Swift N.A. N.A. N.A.
Bank A.G. Investments
ICICI Bank NSDL/CDSL IN301348 20193212 Deli CMF 20193212 ICICI0005407 ICIC10005407
Ltd Pte. Ltd
IFL NSDL IN304158 10196847 Times N.A. N.A. N.A.
Wealth Internet
Distribution Limited
Services
Ltd.
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ANNEXURE C

ON THE LETTERHEAD OF THE SHARE ESCROW AGENT
To,
The Company
The Selling Shareholders

Dear Sirs,

Sub: Opening of the Escrow Demat Account for Equity Shares in relation to the initial public offering of
Delhivery Limited

Pursuantto clause 2(i), please note thatan Escrow Demat Account hasbeen opened in terms of the provisions of the share
escrow agreementdated April 29, 2022 (“Share Escrow Agreement”), the details of which areas follows:

Name of the Share Escrow Agent: [®]
Name of the Depository: [®]
Depository Participant: [®]
Address of Depository Participant: [®]
DP ID: [o]
Client ID: [o]
Account Name: [e]

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share Escrow Agreement, the
Red Herring Prospectus and Prospectus.

Kindly acknowledge the receipt of this letter.

For and on behalf of Link Intime India Private Limited

Authorized Signatory
Name:
Designation:

Copy to: the BRLMs
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ANNEXURE D

ON THE LETTERHEAD OF THE SHARE ESCROW AGENT
To,
The Company
The Selling Shareholders
The BRLMs

Dear Sirs,

Sub:  Transfer of Final Offered Shares to the Escrow Demat Account in relationto the initial public offering of
Delhivery Limited

Pursuant to clause 3.1, please note that details of the Escrow Demat Account opened in terms of the provisions of the
share escrow agreementdated April 29,2022, and the number of Final Offered Shares deposited therein are as follows:

Name of the Depository: [®]
Depository Participant: [o]
Address of Depository Participant: [o]
DP ID: [o]
Client ID: [o]
Account Name: [e]
Number of shares deposited: [®]

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share Escrow Agreement, the
Red Herring Prospectus and the Prospectus.

Kindly acknowledge the receipt of this letter.

For and on behalf of Link Intime India Private Limited

Authorized Signatory
Name:
Designation:
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ANNEXURE E
To,

Link Intime India Private Limited

C-101. 15tFloor, 247 Park Lal Bahadur Shastri Marg
Vikhroli (West)

Mumbai400083

Dear Sirs,

Sub: Share Escrow Failure intimation pursuant to Clause 3.1 of the share escrow agreement dated April 29,
2022 (“Share Escrow Agreement”)

This is to intimate the Share Escrow Agent thatthe Red Herring Prospectus hasnot been filed with the RoC within ten

(10) Working Days of the Final Offered Shares being credited into the Escrow Demat Account by the Selling
Shareholders.

Pursuant to Clause 3.1 of the Share Escrow Agreement, the Share Escrow Agent is requested to credit back the Final
Offered Shares from the Escrow Demat Account to the demat account(s) of the respective Selling Shareholder in
accordance with Clause 3.1 of the Share Escrow Agreement.

Capitalised terms not defined herein shall have the same meaning as ascribed to them in the Share Escrow Agreement,
the Red Herring Prospectus or the Prospectus.

The Share Escrow Agent is requested to credit back the Final Offered Shares from the Escrow Demat Account to the
respective Selling Shareholder Demat Accountin accordance with Clause 5 of the Share Escrow Agreement. Thereafter,
the Share Escrow Agent is requested to close the Escrow Demat Account pursuant to Clause 9 of the Share Escrow
Agreement.

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share Escrow Agreement, the
Red Herring Prospectus and the Prospectus.

Kindly acknowledge the receipt of this letter.

For and on behalf of Delhivery Limited

Authorized Signatory

Copyto: BRLMs
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ANNEXURE F

(ON THE LETTERHEAD OF THE COMPANY)
Date:
To
Share Escrow Agent
The Selling Shareholders
Re: Allotment of Equity Shares in initial public offering of equity shares of Delhivery Limited

Dear Sirs,

Inaccordance with the Clause 5.1(ii) of the share escrow agreement dated April 29, 2022 (“Share Escrow Agreement”),
the Corporate Action Requisition hasbeenissued. A copy of the Corporate Action Requisition is enclosed hereto.

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share Escrow Agreement, the
Red Herring Prospectus and the Prospectus.

Yours sincerely,

For and on behalf of Delhivery Limited

Authorized Signatory
Name:
Designation:

Copyto: BRLMs
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ANNEXURE G

PART A
ON THE LETTERHEAD OF THE COMPANY
To,
Share Escrow Agent and the Selling Shareholders
Dear Sirs,

Sub: Share Escrow Failure Notice pursuant to Clause 5.3 of the Share Escrow Agreement dated [¢] (“Share
Escrow Agreement”)

Pursuantto Clause 5.3 of the Share Escrow Agreement, we write to inform you thatan Event of Failure hasoccurred, as
follows: [e] [Please provide details of the event of failure]. The Event of Failure has occurred [before/after] the credit
of Final Sold Shares to the demataccounts of the Allottees in accordance with the Share Escrow Agreement.

[Upon receipt of the Share Escrow Failure Notice before the Transfer of the Final Sold Shares:

The Share Escrow Agent is requested to credit back the Final Offered Shares from the Escrow Demat Account to the
respective Selling Shareholder Demat Account in accordance with Clause 5.4 of the Share Escrow Agreement as per
details set forth below. Thereafter,the Share Escrow Agent is requested to close the Escrow Demat Account pursuant to
Clause 9 of the Share Escrow Agreement.]

OR
[Upon receipt of the Share Escrow Failure Notice afterthe Transferof the Final Sold Shares to the Allottees:

The Share Escrow Agent is requested to take appropriate steps in consultation with SEBI, the Selling Shareholders,
BRLMs, the Stock Exchanges and/or the Depositories, as may be required, for credit of the Final Sold Shares from the
respective demataccounts of the Allottees back to the Escrow Demat Account. The Share Escrow Agent is requested to
act in accordance with the instructions issued in accordance with Clause 5.5 of the Share Escrow Agreement and
immediately upon the credit of such Equity Shares to the Escrow Demat Account, the Share Escrow Agent is requested
to immediately transferall such Final Sold Shares from the Escrow Demat Account to the respective Selling Shareholder
Demat Accounts. Further, the Share Escrow Agent is requested to close the Escrow Demat Account pursuantto Clause 9
of the Share Escrow Agreement.]

Capitalized terms not defined herein shall have the meaning assigned to such terms in the Share Escrow Agreement, the
Red Herring Prospectus and the Prospectus.

Kindly acknowledge the receipt of this letter.

For and on behalf of Delhivery Limited

Authorized Signatory
Name:
Designation:

Copyto: The BRLMs
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PART B
ON THE LETTERHEAD OF THE SELLING SHAREHOLDER
To,
Share Escrow Agent
Dear Sirs,

Sub: Selling Shareholder’s Share Escrow Failure Notice pursuant to Clause 5.3 of the share escrow agreement
dated April 29,2022 (“Share Escrow Agreement”)

[Note: Upon receiptof the Selling Shareholder’s Share Escrow Failure Notice before the Transfer of the Final Sold
Shares, the following instruction shall be provided.]

Pursuantto Clause 5.3 of the Share Escrow Agreement, we write to inform you thatan Event of Failure hasoccurred.
The Share Escrow Agent is requested to credit back the Final Offered Shares from the Escrow Demat Account to the
Selling Shareholder Demat Account in accordance with Clause 5.4 of the Share Escrow Agreement asper details set forth
below. Thereafter, the Share Escrow Agent is requested to close the Escrow Demat Account pursuantto Clause 9 of the
Share Escrow Agreement.

OR

[Note: Upon receipt of the Selling Shareholder’s Share Escrow Failure Notice after the Transfer of the Final Sold
Shares to the Allottees, the following instruction shall be provided.]

The Share Escrow Agent is requested to actin accordance with the terms of Clause 5.5 of the Share Escrow Agreement.
Further, the Share Escrow Agent is requested to close the Escrow Demat Account pursuant to Clause 9 of the Share
Escrow Agreement.

Capitalized terms not defined herein shall have the meaningassigned to such terms in the Share Escrow Agreement, the
Red Herring Prospectus and the Prospectus.

Kindly acknowledge the receipt of this letter.

For and on behalf of [Name of the respective Selling Shareholder]

Authorized Signatory
Name:
Designation:

Copyto: The BRLMs
The Company
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ANNEXURE H

LETTER OF INDEMNITY
Date: April 29,2022

To:

Kotak Mahindra Capital Company Limited
1stFloor, 27 BKC, Plot No. C - 27

“G” Block, Bandra Kurla Complex

Bandra (East)

Mumbai400051

Morgan Stanley India Company Private Limited
18" Floor, Tower 2

One World Centre

Plot 841, Jupiter Textile Mill Compound
SenapatiBapat Marg, Lower Parel
Mumbai400013

BofA Securities India Limited
Ground Floor, “A” Wing, One BKC
“G” Block, Bandra Kurla Complex
Bandra (East), Mumbai400051
Maharashtra, India

Citigroup Global Markets India Private Limited
1202, 12th Floor

First International Financial Centre

G-Block, C54 & 55, Bandra Kurla Complex
Bandra (East), Mumbai400 098

(Kotak Mahindra Capital Company Limited, Morgan Stanley India Company Private Limited, BofA Securities India
Limited and Citigroup Global Markets India Private Limited are collectively referred to as the “Book Running Lead
Managers” or the “BRLMS” in relation to the Offer).

Dear Sir,

Re: Letter of Indemnity pursuant to the share escrow agreement dated April 29,2022, as amended from time
to time (“Share Escrow Agreement”) entered into connection with the initial public offering (“Offer”) of
equity shares of Delhivery Limited (the “Company”).

The Company and the Selling Shareholders propose to undertake an initial public offering of equity shares of the face
value of % 1 each of the Company (the “Equity Shares”), comprising: (A) a fresh issue of Equity Shares by the Company
aggregating up to X 40,000 million (the “Fresh Issue”), and (B) an offer for sale of up to such numberof Equity Shares
aggregating to X 12,350 million by the Selling Shareholders (“Offered Shares”), as set outin Schedule I hereto (the
“Offer for Sale”, and together with the Fresh Issue, the “Offer”). The Offer shall be undertaken in accordance with the
requirements of the Companies Act (defined below), the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (“SEBI ICDR Regulations”) and other Applicable Laws, through the book
building process (the “Book Building”), as prescribed in Schedule XIII of the SEBI ICDR Regulations, atsuch price as
may be determined through the Book Building and as agreed to by the Company and the Selling Shareholders, in
consultation with the Book Running Lead Managers (the “Offer Price”). The Offer shall include offers: (A) within India,
to Indian institutional, non-institutional and retail investors who are not U.S. persons and not persons acquiring for the
account or benefit of U.S. persons (unless such persons are QPs, as defined below) in “offshore transactions” as defined
in, and in reliance, on Regulation S under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”) (“Regulation S”) and in compliance with the SEBI ICDR Regulations and shall also include an Employee
Reservation Portion (defined below), (B) to investors in the United States that are both “qualified institutional buyers”
(“U.S. QIBs”) asdefined in Rule 144 A (“Rule 144A”) under the U.S. Securities Act and “qualified purchasers” (“QPS”)
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asdefined in Section 2(a)(51) of the United States Investment Company Actof 1940,asamended (the “U.S. Investment
Company Act”), in transactions exempt from the registration requirements of the U.S. Securities Act but for purposes of
the definition of “U.S. Person” herein shall include also any person that is not a U.S. person solely by reason of Rule
902(k)(1)(viii)(B) or 902(k)(2)(i) under Regulation S) in minimum amountsof US$250,000 or its equivalentin another
currency, and (C) outside the United States, to investorsthatare not U.S. personsand not personsacquiring forthe account
or benefit of U.S. persons (unless such U.S. persons are QPs, asdefined below but for purposes of the definition of “U.S.
Person” herein shall include also any person thatis not a U.S. person solely by reason of Rule 902(k)(1)(viii)(B) or
902(k)(2)() under Regulation S)) in “offshore transactions” as defined in, and in reliance on, Regulation S and in
accordance with the applicable laws of the jurisdictions where offers and sales occur. The Offer may also include
allocation of Equity Shares on a discretionary basis to certain Anchor Investors (defined below) by the Com pany, in
consultation with the Book Running Lead Managers, in accordance with Applicable Laws (including the SEBI ICDR
Regulations). Additionally, the Offer may include a reservation of up to such numberof Equity Shares for subscription
by Eligible Employees, as may be decided by the Company prescribed under Applicable Law.

Link Intime India Private Limited hasbeen appointed asthe share escrow agent (the “Share Escrow Agent”) in relation to
the Offer, in accordance with the Share Escrow Agreement entered into by and between the Company, the Selling
Shareholders and Link Intime India Private Limited. The Share Escrow Agent confirmsthat it hasread and fully understands
the SEBI ICDR Regulations, the Companies Act,2013 and allthe Applicable Law, including relevant circulars, notifications,
guidelines and regulations issued by the Securities and Exchange Board of India in so farasthey are applicable to its scope
of work undertaken pursuantto the Share Escrow Agreement and is fully aware of its duties, obligations and responsibilities,
and the consequences of any default on its part. The Share Escrow Agent also acknowledges thatthe BRLMs may be exposed
to liabilities or losses if the Share Escrow Agent fails to comply with any of its duties, obligations and responsibilities under
the Share Escrow Agreement.

The Share Escrow Agent undertakesto the BRLMs thatit shall act with due diligence, care and skill while discharging its
duties, obligations and responsibilities under the Share Escrow Agreement and this Letter of Indemnity. The Share Escrow
Agent further represents, warrants and undertakes to the BRLMs to: (i) implement all written instructions, including
electronic instructions, provided to it by the Company and/or the Selling Shareholder in accordance with the terms of the
Share Escrow Agreement; (ii) provide all notices and intimations to the BRLMs as contemplated under the Share Escrow
Agreement; (iii) ensure thatthe Escrow Demat Account (as defined in the Share Escrow Agreement) will notbe operated in
any mannerand for any other purpose other than as provided in the Share Escrow Agreement; (iv) ensure compliance with
all Applicable Law; and (v) comply with the terms and conditions of the Share Escrow Agreement and this Letter of
Indemnity. The Share Escrow Agent acknowledgesthatthe BRLMsmay be subject to liabilities or losses if the Share Escrow
Agent fails to comply with any of its obligations under the Share Escrow Agreement.

Further, pursuant to the provisions of the Share Escrow Agreement and in consideration of its appointment as the Share
Escrow Agent to the Offer, the Share Escrow Agent has undertaken to execute and deliver this Letter of Indemnity to each
of the BRLMs to fully indemnify, defend and hold harmless, atits own cost and expense, atall times, each of the BRLMs
and their respective Affiliates and each of their respective affiliates, directors, promoters, management, representatives,
officers, employees, associates, advisors, successors, permitted assigns, intermediaries and authorised agents or other persons
acting on its behalf and permitted assigns and/orany person that, directly or indirectly, through one or more intermediaries,
controls or is controlled by or is under common control with such indemnified persons, (collectively, the “BRLMSs
Indemnified Parties”) from and againstany and all suits, demands, proceedings, losses, liabilities, claims, damages, writs,
actions, awards, judgments, costs, charges, other professional fees and expenses, including without limitation, interest,
penalties, attorney’s fees, accounting fees, losses arising from the difference or fluctuation in exchange rates of currencies
and investigation costs, and court costs arising out of a breach or alleged breach of any representation, warranty or
undertaking, any provision of law, regulation, or order of any court regulatory, statutory and/oradministrative authority, or
any of the terms and conditions set out in the Share Escrow Agreement, or any delay, failure, negligence, wilful default, bad
faith, fraud ormisconduct, in the performance of the Share Escrow Agent’s duties, obligations and responsibilities underthe
Share Escrow Agreement and this Letter of Indemnity as further detailed below.

Accordingly, the Share Escrow Agent hereby unconditionally and irrevocably undertakes and agrees that that the Share
Escrow Agent and/or any of its partners, representatives, officers, directors, employees, agents, advisors, management or
other persons acting on its behalf (collectively, the “Indemnifying Parties”), shall, atits own cost and expense, indemnify,
defend and hold each of the BRLMs Indemnified Party free and harmless at all times from and against any and all suits,
demands, proceedings, actions, losses, liabilities, claims, damages, writs, actions, awards, judgments, costs, charges and
expenses, including without limitation, interest, penalties, attorney’s fees, accounting fees, the difference or fluctuation in
exchange rates of currencies and investigation costs and court costs arising out of such breach or alleged breach actions,
demands, losses arising out of, or in connection with (i) any breach oralleged breach or failure, deficiency, omission or error
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in performance of any representation, warranty or undertaking, the Share Escrow Agent’s duties, obligations and
responsibilities or of any of the terms and conditions, covenants, undertakings, representationsand warranties mentioned in
the Share Escrow Agreement, or this Letter of Indemnity orwith respect to Assignment, by IndemnifyingParties; or (ii) any
violation or alleged violation or failure, delay/default in compliance of any provision of law, regulation or order of any court,
legal, regulatory, statutory, judicial, quasi-judicial, and/ or administrative authority by the IndemnifyingParty; or (iii) any
failure, delay, error, omission, breach, negligence, fraud, misconduct, wilful default or bad faith, if any, in performing its
duties, obligations and responsibilities or of any of the terms and conditions mentioned in the Share Escrow Agreement or
this Letter of Indemnity by the Indemnifying Party; or (iv) if any information provided by the IndemnifyingParty to any of
the BRLMs Indemnified Party is untrue, incomplete or incorrect in any respect; or (v) any fine imposed by the SEBI or any
other Governmental Authority againstany of the BRLMs Indemnified Party, or asa consequence of any actor omission of,
or any negligence, failure, deficiency, default or error on the part of the Share Escrow Agent or any of the Indemnifying
Parties in performing the Assignment or fulfilling any of its functions, duties, obligations or services under the Agreement,
this Letter of Indemnity including any compensation, liabilities and/orotheramountspayable or paid (including applicable
taxesand statutory charges, if any) by the BRLMs including any interest and/orpenalty onaccount of delaysin redressal of
grievances in relation to the unblocking of UPI Bids or any other reason, in accordance with the SEBI Circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, as amended by the SEBI Circular no.
SEBI/HO/CFD/DIL2/P/ICIR/2021/570 dated June 2, 2021 and/orany otherapplicable laws and any subsequent circulars or
notificationsthat may be issued by SEBI in this regard; or (vi) responding to queries relating to such services of the Share
Escrow Agent from the SEBI and/orthe Stock Exchangesand/orany otherstatutory, judicial, quasi-judicial, governmental,
administrative and/orregulatory authority or a court of law; or (vii) infringement of any intellectual property, rights of any
third party by the Share Escrow Agent or its representatives, and all other liabilities, which may be made or commenced by
the Bidders for the Equity Shares (including ASBA Bidders), any holder of the Equity Shares or third party, whether or not
such BRLMs Indemnified Party is a party to such suits, demands, proceedings, actions, losses, liabilities, claims, damages,
writs, actions, awards, judgments, costs, charges and expenses. The Share Escrow Agent shall further indemnify, reimburse
and refund all costs incurred by each of the BRLMs Indemnified Parties in connection with investigating, preparing or
defendingany investigative, administrative, judicial or regulatory action or proceeding in any jurisdiction related to orarising
out of the Share Escrow Agent’s activities, services, or role in the connection with the Offer, whether or not in connection
with pending or threatened litigation to which any of the BRLMs Indemnified Parties is a party, in each case assuch expenses
are incurred or paid including in addressing investor complaintswhich otherwise would have been addressed by the Share
Escrow Agent in the performance of the services contemplated under the Share Escrow Agreement and this Letter of
Indemnity and in responding to queries relating to such services from SEBI and/or the stock exchanges and/or any other
statutory, judicial, administrative and/or regulatory authority or a court of law.

The Share Escrow Agent hereby agrees that failure of any BRLMs Indemnified Party to exercise part of any of its rights
under this Letter of Indemnity in one or more instancesshall not constitute a waiver of those rights in anotherinstance or a
waiver by any other BRLMs Indemnified Party of any of its rights established herein.

This Letter of Indemnity shall be effective from the date of execution of the Share Escrow Agreement. Further, this Letter
of Indemnity shall survive the expiry or termination of the Share Escrow Agreement. The provisions of this Letter of
Indemnity are notaffected by any other terms (including any limitations) set out in the Share Escrow Agreement and shall
be in addition to any other rights thatthe BRLMs Indemnified Party may haveatcommon lawor otherwise .

Further, for the sake of clarity, the Share Escrow Agent acknowledges and agrees that the Company and the Selling
Shareholders entering into this Agreement with the Share Escrow Agent is sufficient consideration for the Share Escrow
Agent to issue this Letter of Indemnity in favour of the BRLMs.

The Share Escrow Agent acknowledges and agrees that each of the BRLMs shall have all the rights specified under the
provisions of Share Escrow Agreement and this Letter of Indemnity but shall not have any obligations or liabilities to the
Share Escrow Agent or the Company orthe Selling Shareholders or any other party, expressed or implied, direct or indirect,
under the terms of the Share Escrow Agreement or this Letter of Indemnity.

Notwithstanding anythingcontained in the Share Escrow Agreement, if any dispute, difference or claim arises between the
parties hereto in connection with this Letter of Indemnity, or the validity, interpretation, implementation, breach or alleged
breach of the terms of this Letter of Indemnity, or anythingdone or omitted to be done pursuantto this Letter of Indemnity,
then any party may refer such dispute, difference of claim for resolution to an arbitration tribunal. All proceedings in any
such arbitration shallbe conducted underthe Arbitration and Conciliation Act, 1996, asamended orany re -enactmentthereof
and shall be conducted in English. The seatand place of the arbitration shall be Mumbai, India. The arbitral award shall be
finaland binding on the parties and shall be subject to enforcement in any court of competent jurisdiction. The arbitration
shall be conducted by a panel of three arbitrators. Each of the claimant(s) (acting together) and the respondent(s) (acting
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together) in the dispute shall appoint one arbitrator. The two arbitratorsso appointed shall appoint the third or the presid ing
arbitrator within 14 days of appointment of the second arbitrator, failing which the third arbitrator shall be appointed in
accordance with the Arbitration Act. Each of the arbitrators so appointed underthis sub-clause shall have at least five years
of relevant experience in the area of securities and/or commercial laws. The disputing parties shall share the costs of such
arbitration proceedings equally unless otherwise awarded or fixed by the arbitrators. This Letter of Indemnity, the rights and
obligations hereunder, and any claims or disputes relating thereto, shall be governed and construed in accordance with the
laws of India. In case of any dispute in between the BRLMSs and Share Escrow Agent in relation to this Letter of Indemnity,
subjectto the above, the courts at Mumbai, India, shall have sole and exclusive jurisdiction over any dispute arising out of
the arbitration proceedings mentioned above, includingwith respect to grant of interim and/orappellate reliefs, brought under
the Arbitration and Conciliation Act, 1996.

All capitalized terms set forth herein that are not defined herein shall have the respective meaningsascribed to such termsin
the Share Escrow Agreement and the Draft Red Herring Prospectus, the Red Herring Prospectus and the Prospectus filed by
the Company with the regulatory authorities in connection with the Offer. All obligations of the Share Escrow Agent
mentioned in the Share Escrow Agreement will apply to this Letter of Indemnity, wherever and to the extentapplicable.

This Letter of Indemnity may be amended oraltered only with the prior written approvalof each of the BRLMSs. The Share
Escrow Agent shall inform the BRLMs in writing of any amendment to the Share Escrow Agreement and provide the BRLMs
a copy of such amendment.

This Letter of Indemnity may be executed in one or more counterparts, each of which when executed shall be deemed to be
anoriginal butall of which taken togethershall constitute one and the same agreement.

Inthe event of any inconsistency between the terms of this Letter of Indemnity and the Share Escrow Agreement, the terms
of this Letter of Indemnity shallprevail.

Any notices, requests, demands or other communication required or permitted to be given under this Letter of Indemnity or
for the purpose of this Letter of Indemnity shall be written in English and shall be delivered in person, or sent by courier or
by registered mail, postage prepaid, or transmitted by e-mail, with acknowledgement of receipt requested, and properly
addressed as follows, and shall be deemed to have been received upon having been duly delivered (if sent in person or by
courier or by registered mail) or if electronically confirmed (if sentby email).

If to the BRLMs

Kotak Mahindra Capital Company Limited
1stFloor, 27 BKC, Plot No. C — 27

“G” Block, Bandra Kurla Complex

Bandra (East)

Mumbai400051

Tel: +91 22 4336 0000

E-mail: ajay.vaidya@kotak.com

Contact Person: Ajay Vaidya

Morgan Stanley India Company Private Limited
18" Floor, Tower 2

One World Centre

Plot 841, Jupiter Textile Mill Compound
SenapatiBapat Marg, Lower Parel
Mumbai400013

Tel: +91 22 61181000

E-mail: delhivery_ipo@morganstanley.com
Contact Person: Nikita Giria

BofA SECURITIES INDIA LIMITED
One BKC, A Wing

G Block, Bandra Kurla Complex
Mumbai400 051, India

Tel: +91 22 66328000

E-mail: navodita.gupta@bofa.com
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Contact Person: Navodita Gupta

Citigroup Global Markets India Private Limited
1202, 12th Floor

First International Financial Centre

G-Block, C54 & 55, Bandra Kurla Complex
Bandra (East), Mumbai400 098

Tel: +91 22 61759999

E-mail: delhivery.ipo@citi.com

Contact Person: Keshav Tiwari

If to the Share Escrow Agent

LINK INTIME INDIA PRIVATE LIMITED
C-101, 1stFloor, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai, Maharashtra 400 083

Tel: +91 22 4918 6000

Email: haresh.hinduja@linkintime.co.in
Attention: Haresh Hinduja, Head-Primary Market

The signature pages below form an integral part of the Letter of Indemnity.
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF INDEMNITY TO BE
DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE ON THE DATE AND YEAR FIRST

HEREINABOVE WRITTEN.
Sincerely,

For and on behalf of LINK INTIME INDIA PRIVATE LIMITED

(Authorized Signatory)
Name:
Designation
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF INDEMNITY TO BE
DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

For and on behalf of KOTAK MAHINDRA CAPITAL COMPANY LIMITED

Name:
Designation:
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF INDEMNITY TO BE
DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

For and on behalf of MORGAN STANLEY INDIA COMPANY PRIVATE LIMITED

Name:
Designation:
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF INDEMNITY TO BE
DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

For and on behalf of BOFA SECURITIES INDIA LIMITED

Name:
Designation:
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IN WITNESS WHEREOF, EACH OF THE PARTIES HAS CAUSED THIS LETTER OF INDEMNITY TO BE
DULY EXECUTED BY ITS DULY AUTHORIZED REPRESENTATIVE ON THE DATE AND YEAR FIRST
HEREINABOVE WRITTEN.

For and on behalf of CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED

Name:
Designation:
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ANNEXURE 1

(PART A)

LIST OF AUTHORIZED SIGNATORIES OF THE COMPANY

Amit Agarwal Chief Financial Officer

' v
Company Secretary and @ ’\

Sunil Kumar Bansal Compliance Officer ]




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

For SVF DOORBELL (CAYMAN) LTD

NAME | DESIGNATION SPECIMEN SIGNATURE
SVF DOORBELL (CAYMAN) LTD (any one of the following)
Karen Ellerbe Director

\ . J‘ WLO '




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

For CA SWIFT INVESTMENTS
NAME [ DESIGNATION | SPECIMEN SIGNATURE
CA SWIFT INVESTMENTS {any one of the following) /
Santosh K. Gujadhur Director and authorised signatory ,

Tej K. Gujadhur Director and authorised signatory




THIS SIGNATURE FAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

For DELI CMF PTE. LTD.




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT

ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

For TIMES INTERNET LIMITED

NAME | DESIGNATION I SPECIMEN SIGNATURE
TIMES INTERNET LIMITED (any one of the following)
[l -.' L

QENERM. LOUNKEL




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

For MR. KAPIL BHARATI

Mo, Ka o’} Bhrewa chief Technalogy opfter

ExecvhO e Divechor ey

Min. Kap? g}‘}ém%ﬁ ehief Technalagj officer

Execudve Divertkoer aney
Mo kaop?) Bhered chiet ?@@Ww/cyy ot e

TEIE It




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

For MR. SURAJ SAHARAN

P Suwaf Sohsy oo |Headof New Ventuves W
L -
g s et e vt | o

M Suvef Sahovan Head of News Verired W{

s




THIS SIGNATURE PAGE FORMS AN INTEGRAL PART OF THE SHARE ESCROW AGREEMENT
ENTERED INTO BY AND AMONG THE COMPANY, THE SELLING SHAREHOLDERS AND THE
SHARE ESCROW AGENT.

For MR. MOHIT TANDON

M. Moot Tarabsr ReHving Foondes //,/7/
_ Vs




ANNEXURE 1

(PART C)

LIST OF AUTHORIZED SIGNATORIES OF SHARE ESCROW AGENT

Name

Designation

Specimen Signature

Haresh Hinduja

Head Primary Market

Dnyanesh Gharote

Vice President




ANNEXURE I

(PART C)

LIST OF AUTHORIZED SIGNATORIES OF SHARE ESCROW AGENT

Name Designation Specimen Signature
Haresh Hinduja Head Primary Market
Dunyanesh Gharote Vice President

Company Secrgtary
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