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OUR PRUMIJI'ERS RAJ P NARAYANAM AND A\IINASH RAMESH GODKHINDI

INITIALPUBLIC OFFER QF UPTO [w] EQUITY SHARES BEARING FACE VALUE OF 1 EACH ("EQUITY SHARES™) OF ZAGGLE PREPAID OCEAN SERVICES LIMITED [OUR “COMPANY" OR THE “COMPAMNY" OR THE “ISSUER") FOR CASH
ATAFRICE OF 7[«] PER EQUITY SHARE [INCLUDING A FREMIUM OF Z[e] PER EQUITY SHARE] (THE “OFFER PRICE") AGGREGATING UP TO I[#]MILLION (THE “OFFER") COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES
BY OUR COMPANY AGGREGATING UP TO 3,320 WILLION (THE “FRESH ISSUE") AND AN OFFER FOR SALE OF UP TO 10,448,816 EQUITY SHARES AGGREGATING UP TO ¢[e] MILLION (THE “OFFER FOR SALE"). THE OFFER SHALL
CONSTITUTE [#]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

DETAILS OF THE SELLING SHAREHOLDERS, OFFER FOR SALE AND WEIGHTED AVERAGE COST OF ACQUISITION

NAME OF THE SELLING SHAREHOLDERS | TYPE | NO. OF EQUITY SHARES DFFERED WACA' PER EQUITY SHARE (]
Raj P Narayanam | Promoter Selling Shareholder | Up to 1,528,677 Equity Shares aggregating up to 2 [] million 0.02
Avinzsh Ramesh Godkhind Promalsr Selling Sharsholdsr | Up o 1,528 877 Equily Shares agyregaling up lo T[] milion oz
WenturEast Proactive Fund LLC Irvestor Selling Sharehalder Up fo 2,820,438 Equity Shares apgragating up o 2[e] million 217
GKFF Ventures Invester Selling Sharcholder Up to 2,048 026 Equity Shares aggregating up to 7[e] million 002
VanhurEsst SE0C0 Prosctive Furd LLC Up t 538 557 Equity Shares angregating up o #[e] millon 172
Wentureast Trustes Company Private Limited Up to 118,040 Equity Shares aggregating up fo 2[e] milion
(arting on hehal of Verfureast Proactive Fund)
Zuzy Software Services Privale Limited
Knteswars Ran Madur

* WAL Waighiod Averane Gast of Armuisiion
Catculaisg an & fuly oiuled basis &8 of Me dale of ihe Red Henng Mrogpediue. As cartiled by PR 5 & Co. LLP Cliadarsd A Hants, by way of their cevificale cefed Saplember §, 2025

Investor Selling Shareholder
Investor Selling Shareholder

|

|

[ Comorals Salng Sherchoiter Uit 1,765 540 Equily Shares agoregating up o 3[e] lion
| ual Seling Sharsholdsr | Up o 91,800 Equity Shares aggregating up b2 <[e] milion

We operate inthe b to-busi to: ymer
fintach products and soff 'wos(SaaS] ludi

are tor snen vendor

and gift card for
The Offer is being made through the Book Building Process in accordance with Regulation 6(2) of the SEBI ICDR Regulations
QIB Portion: Not less than 75% of the Offer | Non-Institutional Portion: Not more than 15% of the Offer
Retail Portion: Not more than 10% of the Offer
PRICE BAND: 7156 TO 7164 PER EQUITY SHARE OF FACE VALUE OF ¥1 EACH.
THE FLOOR PRICE IS 156 TIMES AND THE CAP PRICE IS 164 TIMES THE FACE VALUE OF THE EQUITY SHARES.
THE PRICE/EARNINGS RATIO BASED ON DILUTED EPS FOR FINANCIAL YEAR 2023 FOR THE COMPANY AT THE HIGHER END OF THE PRICE BAND IS AS
HIGH AS 86.67 TIMES AND AT THE LOWER END OF THE PRICE BAND IS 63.41 TIMES.
BIDS CAN BE MADE FOR A MINIMUM OF 90 EQUITY SHARES AND IN MULTIPLES OF 90 EQUITY SHARES THEREAFTER.
DETAILS OF PRE-IPO PLACEMENT

CQur Company has undertaken a prefercntizlissus of 4 451,219 Equity Shares and 1,524,390 Equity Shares at an lssue Price of 3164 par Equity Share for a cash consideration aggregating to 3730 million
and 2250 million, on August 16, 2023 and August 21, 2023, respestively ( the "Pre-IPO Placement').
Inaccordance with the recommendation of Independent Directors ofour Cempany, pursuznt o their resolution dated September 9, 2023, the above provided price band is justified based on quantitative factors!

KPis disclosed in the: Basis for Offer Price’section of the RHP vis-a-vis the weighted average costof acquisition ("WACA”) of primary and secondary transaction(s), disclosed in ‘Basis for Offer Price’ section on
pages 110t 114 ofthe RHP.

In making an investment decision, potential investors must rely an the information included in the Red Herring Prospectus and the terms of the Offer, including the risks involved and nat rely on any other
exlernal sourcas ofinformation about the Offer available in any manner.

where we interact and interface with our Customers [i.e., businesses) and end Users (i.e., employees), with a diversified offering of
ax and paymll softwara) and have issued prepaid car:ls in India in partnarshlp with oarta\n of aur bankmg partnars. Qur SaaS
and expense t), rewards and | t for employess and channel partners.

RISKS TO INVESTORS

We have limited operating history at our current scale. Our revenue grew at

a CAGR of 100.83% during the period between Fiscal 2020 and Fiscal 2023, |
which may not be indicative of our future financial performance

We experienced negative operating cash flows, i.e., net cash flows used in
operating activities, of 7156.18 million in Fiscal 2023 and negative net worth

of ¥(35.58) million and ¥(455.51) million as of March 31, 2022 and March 31,

6. We are exposed to counterparty credit risk with trade receivables of
¥1,026.59 million, T429.51 million and T226.81 million and allowances for
credit impaired trade receivables of I57.56 million, I73.79 million and
¥358.05 million, as of March 31, 2023, March 31, 2022 and March 31, 2021,
respectively. Any delay in, or non-receipt of, payments may materially and
adversely affect our cash flows and results of operations

2021, respectively, which may make it difficult or expensive for us to obtain
future financing or meet our liguidity needs

We propose to invest 73,000 million out of the Net Proceeds for expenditure

towards Customer acquisition and retention over the course of the next |

three Fiscals, which is not consistent with the level of expenditure towards

Customer acquisition and retention of 2327.40 million, 2185.83 million and |

136.17 million incurred by us in Fiscals 2023, 2022 and 2021, respectively

We propose to utilise an estimated amount of 2170.83 million from the Net |
Proceeds towards repayment or pre-payment of a term loan of 3250.00 |
million (of which, 7187.50 million was outstanding as of March 31, 2023) |

obtained pursuant to a facility agreement dated December 27, 2021, as
amended and supplemented by an ag dated August 12, 2022,

entered into by us with ICICI Bank Limited, which is an affiliate of one of our |

BRLMs
We may encounter challenges with adoption and usage of our products if they are

not able to successfully integrate with other software applications. Further, realor | |
perceived software erars, interruptions, failures, vulnerabilities, bugs in our | |
products, defects, outages or security incidents/ breaches of our technology | [
platforms/IT systems, sites or networks in the future could impair our abilityto | |

effectively provide our products, services and solutions or damage our reputation

Our Company does nothave any listed industry peers in India or abroad and
it may be difficult to benchmark and evaluate our financial performance
against other operators who operate in the same industry as us

Termination of, or failure to maintain, our relationships with our banking partners,
including our Preferred Banking Partners, or any changes to our interchange fees
due to a variety of factors

We are dependent on third-party Payment Networks, channel partners and third-
party providers for various aspects of our business and our growth

. Our Company will not receive the entire proceeds from the Offer. Some of our

Shareholders, including aur Promoters, are selling Equity Shares in the Offer and
will receive procesds as part of the Offer for Sale.

. The Offer Price of the Equity Shares, price to earnings ratio (“P/E”) ratio,

market capitalization to revenue from operations ratio and enterprise value
(“EV") to EBITDA ratio of our Company may not be indicative of the market
price of the Equity Shares on listing, for the yearsindicated.
Particulars Number of times of i Number of times of |
Cap Prlce [?1 54] Flc-or Price R‘l 56) |
Markst Cap to Revenue %3 4488
Market Cap fo Tangible Asset 0.19 0.19
EVIEBITDA 52.94 | 50.35
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12. Details of weighted average cost of acquisifion of all Equity Shares transacied in = 14. Weighted Average Return on Net Worth for Fiscals 2023, 2022 & 2021 is
last one year, eighteen months and three years immediately preceding the date of (376.32)%.
the RHP.
i Fiscal RoNW (%) Weight
Period priortothe | Weighted | Cap Price (2164)  Range of s 4698 3
date of filing of Red |average costof is x’'timesthe  acquisition price:  ~ 022 (1,178.22) 2
Herring Prospectus | acquisition weighted average  lowest price - 2021 {42.44) 1
(in2) cost of highest price ‘ hted A 7 i
acquisition® (in3)* Weighted Average (376.32)
O_ne Year 107.88 1.52 19210164 . The Four BRLMs associated with the Offer have handled 99 public Issues in
Eighteen Months 1082 1544 1.8210 357.30 the past three years, out of which 32 Issues closed below the offer price on
Three Years 10,94 449 1920357 30 listing date.

“Ag cerified by P R 5V & Co. LLP, Chanered Accountants pursuant to their certilicate dated -
Septemberd, 2023. Name of the BRLMs Total public | Issues closed below

Issues price on listing date

. . . | ICIC] Securities Limited 24 9
Weighted Floor price | Cap price ; : T e

Types of transactions average cost of | (i.e., T156) | (i.e. T 164) Equirus Capital Private Limited 3 1

acquisition (T | IIFL Securities Limited 16 6

per Equity Share) M Financial Limited 18 2
WACA for Primary Transactions 164.00 0.05 1.00 ' Gormon issues handled by he BRLMs 14
during 18 months prior o RHP. ‘ Total 99 32

13. Weighted average cost of acquisition, floor price and cap price

DETAILS OF PRE-IPO PLACEMENT
Date of allotment Number of | Price per Total consideration Name of the allottee
EquityShares | Equity Share (2) (Zinmillion)
August 16, 2023 1,829,269 | 300.00 Ashish Rameshchandra Kacholia
1,829,269 | 300.00 Bengal Finance & Investment Pyvt. Lid.
579,268 95.00 Himanshi Kela
91,461 L 15.00 | AbsoluteReturs Scheme
60,976 10.00 Vikasa India EIF | Fund - Incube Global Opportunities
60,976 10.00 Acintyo Investment Fund PCG - Cell 1
August21, 2023 1,524 390 250.00 VALUEQUESTS CALEFUND
Total 5,975,609 | 980.00

Such allottees have confirmed that they are not, in any manner, connected with the Company or its Promaters, its Promoter Group. its Directors or Key Managerial Personnel, its
Subsidiary, and the directors and key managerial persannel of such Subsidiary. The company does not have any Group Companies.
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