Nan Judiclal Indian-Non Judicial Stamp .
Haryana Government At ORERG
Certificate No.  H0I20251423 LTI Stamp Duty Paid : 21000
Penalty 70
GRN No. 1386682783
No AR Racaiy
Seller / First Party Detail
Name: Zelio e mobility limited
H.Mo/Floor: X Sector/Ward : X LandMark :  Vill ladwa
City/Village ; Hisar District :  Hisar State: Haryana )
Phone: FC R
nd Party Detai
Mame . Hdfe biank limited
H.NofFlogr : X SectorfWard : X LandMark : X
Cityillage:  Mumbai District :  Mumbai State:  Maharashtra
Phane : Faraeesing Others - Hem securities limited, maashitla securities pyl Itd and olhers
ﬂ
_ Furpose ;. Agresment

The aulhenticily of this document can be verified by scanning 1his QeCode Through smari phona or on the website hiips:fegrashry nic.in

This stamp paper of Rs. 1000/~ shall forms an integral part and parcel of “BANKER TO
THE OFFER AGREEMENT" (“ESCROW AGREEMENT™")"” dated, September 13,
2025, executed between, ‘Zelio E-Mobility Limited’ (“the Company” “ZEL"), ‘Niraj
Arya’ (“Promoter Selling Shareholder 17), ‘Kunal Arya® (“Promoter Selling Shareholder
2), and *Deepak Arya® (“Promoter Selling Sharcholder 37), “HDFC Bank Limited”
(HDFC™ or “Banker to the Offer/ Sponsor bank/ Escrow Collection Bank/Public Offer
Bank™). “Hem Securities Limited” (“HSL” or “Book Running Lead Manager” or
“BRLM") and *Maashitla Securities Private Limited” (“MSPL” or “Registrar/ “Registrar
the Offer™), at Hisar, Haryana.

i

ZELIO E{

= Vo

.\\ Deepalt Arva

e

HDFC Bunlk Limited




THIS BANKER TO THE OFFER AGREEMENT (“ESCROW AGREEMENT”) IS ENTERED INTO AT HISAR,
HARYANA ON SATURDAY, SEPTEMBER 13, 2025 BY AND AMONGST:

Zelio E-Mobility Limited (Formerly known as Zelio Auto Private Limited), a company incorporated under the
Companies Act, 2013, as amended (the “Companies Act™) bearing CIN U34 102HR2021PLC096362 and having its
registered office at Shop No. 542, 1st Floor, Auto Market, Hissar — 125001, Haryana, India and Corporate Office al
Khewat No. 510 442, Hisar Road, Ladwa, Hisar — 125006, Haryana. India (hereinafier referred to as “the Company”/
“issuer” / “ZEL"), which expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean
and include its successors and permitted assigns) of FIRST PART:

AND

Niruj Arya Son of Ved Parkash Arya, an Indian inhabitant residing at House Mo 786, PLA Hisar, Police Line Area, Near
Town Park, Hisar — 125001, Haryana, India (hereinafier referred to as “Promoter Selling Shareholder 17) which
expression shall, unless it be repugnant to the context or meaning thereof, be deemed to mean and include its successors
and permitted assigns) of the SECOND PART:

AND

Kunal Aryn Son of Niraj Arya, an Indian inhabitant residing al House No 786, PLA Hisar, Police Line Area, Near Town
Park, Hisar - 125001, Haryana, India (hereinafter referred 1o as “Promoter Selling Shareholder 27) which expression
shall. unless it he repugnant to the context or meaning thereof, be deemed 1o mean and include its successors and permitied
assigns) of the THIRD PART:

AND

Deepak Arya Son of Ved Parkash Arya, an Indian inhabitant residing at House No 7835, PLA Hisar, Police Line Areu,
Near Town Purk, Hisar — 125001, Haryana, India (hereinafter referred to as “Promoter Selling Shareholder 3™) which
expression shall, unless it be repugnant to the context of meaning thereof, be deemed to mean and include its successors
and permitted assigns) of the FOURTH PART;

AND

HDFC BANK LIMITED, a company incorporated under the laws of India and Companies Act, 1956. licensed as 4 bank
under the Banking Regulation Act, 1949 and having its registered office at HDFC Bank House, Lower Parel. Senapati
Bapat Marg, Mumbai-400013, Maharashtra, Indja and acting through its branch, situated at HDFC Bank Lid, Lodha - |
Think Techrio Campus, O=3 Level, Next to Kanjurmarg Railway Station, Kanjurmarg (East), Mumbai — 400 042,
Muharashira, India (hereinafter referred to as *HDFC™ or “Banker to the Offer/ Sponsor hank! Eserow Collection
Bank/Public Offer Bank™), which expression shall, unless it be repugnant to the context or meaning thereof, be deemed
(o mean and include its successors and permitted assigns, of the FIFTH PART:

AND
HEM SECURITIES LIMITED. & company incorporated under the Companies Act, 1956 as amentded, having its
resistered office at 203, Jaipur Tower, M. |. Road, Jaipur — 302 001, Rajasthan, India and Corporate Office at 904. A
Wing, Naman Midtown, Senapati Bapat Marg, Elphinstone Road, Mumbai — 400 013, Maharashira, India (hereinafter

referred 10 s “HSL" or “Book Running Lead Manager” or “BRLM™) which expression shall unless, it be repugnant
to thé context or meaning, deem to mean and include its successors and permitted assigns, of the SIXTH PART;

AND
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MAASHITLA SECURITIES PRIVATE LIMITED, & Campany incorporated under the Companies Act 1956, as
amended (the “Companies Act™) bearing CIN U67100DL2010PTC208725, and having its Registered Office at 451,
Krishna Apra Business Square Netaji Subhash Place, Pitampura, New Delhi, North West — | {0034, Delhi (hereinafier
referred to as “the Registrar”/ “Registrar to the Offer™). which expression shall, unless it be repugnant 1o the context
or meaning thereof, be deemed 1o-mean and include its successors and permitted assigns, of SEVENTH PART;

In this Agreement;

) Zelio E-Mobility Limited is referred to as the "The Company™ or “Issuer” or “ZEL";

1) Niraj Arva, Kunal Arya and Deepak Arya are referred (o as the “Promoter Selling Shareholders”.

¢) HDFC Bank Limited js referred to as the "HDFC” or “Banker to the Offer” or “Public Offer Bank” or “Refund
Bank™ or “Escrow Collection Bank™ or “Sponsor Bank™,

d) Hem Securities Limited is a Registered Category-1 Merchant Banker having Registration Code-INMO00OT0981
and is hereinaftar referred 1o as the “HSL” or “Book Running Lead Manager™ 1o the Offer or “BRLM™; and

¢) Maashitla Securities Private Limited Is referred to as the “Registrar to the Offer” or “Registrar”,

(The Company. Promoter Selling Shareholder. the BRLM, the Public Offer Bank, Sponsor Bank and the Registrar to the
Offer are collectively referred to as the “Parties” and individually as a “Party”)

WHEREAS:

A.  The Company proposes to offer the Company’s Equity Shares having face value of Rs 10/- each (*Equity Shares™)
through an initial public offering of upto 57,60,000 Equity Shares for cash (*Offer Shares™) out of which Fresh
lsstie of upto 46,20,000 Equity Shares of the Company of Rs. 10.00 each and Offer for Sale of upto 11,40,000 Equiry
Shares of the Company of Rs. 10.00 each through an offer for sale by Niraj Arya, Kunal Arya and Deepak Arya,
(referred as “Promoter Selling Shareholder') for cash (the “Offer for Sale™) in accordance with the Companies
Act, 2013 and in terms of Chapter 1X of SEBI (Offer of Capital and Disclosure Requirements) Regulations. 2018
through the Book Building process method (“Book Building™), as prescribed in the Securities and Exchange Board
of India (Offer of Capital and Disclosure Requirements) Regulations, 2018, as amended from time to time ("SEBI
ICDR Regulations™), at a price as may be decided by the Offer in consultation with the Book Runming Lead
Manager (“Offer Price™)

B. The Promoter Selling Shareholder has intimated their intention to participate in the Offer for Sale by contributing a
partion of their equity shareholding in the Company (the “Offer Shares™), in the following manner:

NameofthePromoter [ Type | - [ Dateof the consent
‘Selling Shareholder | -~ A W R TR
Niraj Aryva Promoter Selling Shareholder 3.80,000 March 15, 2025
Kunal Arya Promoter Selling Shareholder 3.80,000 March 15. 2025
| Deepak Arya Promoter Selling Shareholder 3.80.000 March 15, 2023

C. The Equity Shares have not been and will not be registered under the LS. Securities Act of 1933, (the “U.S,
Securities Act”) or any state securities faws in the United States and may not be offered or sold within the United
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States or to, or for the account or benefit of, “U.S. persons™ (as defined in Regulations under the Securities Act).
Further, no offer of securities to the public (as defined under Directive 20003/71/EC, together with any amendments)
and implementing measures thereto. (the “Prospectus Directive™) has been or will be made in respect of the Draft
Offer Document/Draft Red Herring Prospectus/Red Herring Prospectus/prospectus or otherwise, in any member
State of the European Economic Area which has implemented the Prospectus Directive except for any such olfer
made under exemptions available under the Prospectus Directive, provided that no such Offer shall result in a
requirement to publish or supplement a prospectus pursuant to the Prospectus Directive, in respect of the Draft Offer
Document/Draft Red Herring Prospectus/Red Herring Prospectus/prospectus or otherwise in respect of the Equity
Shares. The Offer will include Offer (i) within India, to Indian institutional, non-institutional and [ndividual investors
in compliance with the SEBI ICDR Regulations, as amended, and (ii) outside India, only to eligible “qualitied
institutional buyers” as defined in and referred to in the Draft Offer Document/Draft Red Herring Prospectus/Red
Herring Prospectus/prospectus as the “QIBs™. Accordingly, the Equity Shares will be Offered and sold only outside
the United States in compliance with Regulations of the U.S, Securities Act and the applicable laws of the jurisdiction
where those Offers and sales oceur. The Equity Shares are proposed to be offered to the public under Schedule X11
of the SEBI ICDR Regulations, in terms of which the Offer is being made.

. The Offer has been authorized by o resolution of the Company’s Board dated March 15, 2025 and by the
shareholders’ resolution dated March 18, 2025 pursuant to Section 62(1)(c) of the Companies Act. 2013 at the Extra
Ordinary General Meeting,

E. The Company has approached and appointed the Book Running Lead Manager to manage the Offer and the Book
Running Lead Manager has accepted the engagement in terms of their mandate/ engagement letter. The BRLM and
the Company have executed an Offer Agreement dated March 20, 2025 and addendum to the Offer Agreement
dated August 30, 2025, in connection with the Offer (the “Offer Agreement”™),

F.  Pursuant to the SEBI cireular no. CIR/ICFD/POLICYCELL/11/2015 dated November 10, 2015 (the “2015
Cireular™), all Applicants are required 1o submit their Applications only through the ASBA mechanism, Further,
pursubnl to the SEBI circular no, SEBIVHO/CFD/DIL2/CIR/P/2018/138 dated Movember 1, 2018 (the “2018
Circular”), the Individual Applicant may also participate in this Offer through UPI in the ASBA mechanism.
Accordingly, the Company and the Promoter Selling Shareholder in consultation with the BRLM, has agreed 10
appoint HDFC Bank as the Banker to the Offer, Sponsor Bank and the Refund Bank to deal with the various matters
relating to collection, appropriation and refund of monies in relation to the Offer, including (i) the transfer of funds
to and from the Escrow Accounis to the Public Offer Account, (7i) the retention of monies in the Public Offer Account
received from all Applicants (including ASBA Applicants and Individual Applicants who opted to apply through
UPI in the ASBA mechanism) in accordance with the Companies Act. 2013, (3ii) the transfer of funds from the
Public Offer Account to the Refund Account or the respective account of the Company, and (iv) the refund of monies
to all Applicants, in the event that the Company fails to obtain listing and trading approvals and certain other malters
related thereto as described in the in accordance with Applicable Law.

G. Pursuant 1o the SEBI Circular No. SEBVHO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 fay amended
by SEBI circular dated June 2, 2021, bearing number SEBYHO/CFLYDIL2/P/CIR2021/570) (hereimafier riferrec
1o as the 2021 Circular) and further amendments if any, SEBI put in place measures to have a uniform policy 1o
further streamline the processing of ASBA applications through UPI process among imtermediaries’SCSBs and also
provided a mechanism of compensation tw investors,

M.  In lurtherance 1o the above and at the request of the Company, HDFC Bank Limited has agreed 1o acl as a Banker
o the Offer. in order to enable the completion of the Offer, and has also agreed to act as the Refund Banker in
aceordance with the process specified in the Offer Document and the Prospectus and subject to the terms and
conditions of this Agreement;
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The Sporisar Bank shall act as a conduit bepween the stock exchange and National Payments Corpuration ol Indin
(“NPCI™) for the ASBA Applicants with UPT 1D in order 1o push the mandate collect requests and [ or payment
instructions ot the Individeal Applicants into the UPL

The Company has epproached and appointed Maashitla Securities Private Limited as the Registrar to the Of¥er
pursuant to and by way of a MOU dated March 21, 2025.

Ihe Compans has filed the Draft Red Herring Prospectus duted March 30, 2025 with the SME Platform of BSE

Limited (the “BSE SME"),

The Compiny has received the in-principal approval from BSE Limited.

The dutics, responsitilities and liabilities of the Banker to the Offer mentioned in this Agreement shall be limited to
the cpzration of Account(s) openad und maintained by the bank in such capacity in accordance with this Agreement.
the Offer Document/Absidged Prospectus and the SEBI (Bankers 1o an Offer) Regulations. 1994, as amendad from
time to time ("SER] Banker Regulations™).

Accordingly, in order 1o enable the cobieetion, appropriation and refund of monies in relation to the Otler and certain
uther muiters related thereto, the Company and the Promoter Selling Sharcholder in consultation with the Book
Running Lesd Manager, have agreed to appoint the Banker to the Offer, the Public Offer Account 3anks und the
Refund Bark on the tanos set ovt in this Agreenent.

NOW, THYREFORE, IN CONSIDERATION QF THE FOREGOING AND THE MUTUAL PROMISES,
COVENANTS AND AGREEMENTS SET FORTH IN THIS AGREFMENT, ANE FOR OTHER GOOCD
AND  VALUABLE CONSIDERATION, THE SUFFICIENCY OF WIIICH IS HEREBY
ACKNOWLEDGED BY THE PARTIES, EACE OF THE PARTIES HERFEBY AGREE AS FOLLOWS:

DEFINITIONS AND INTERPRETATION
Interpretation

Capliatiped terms used in this Agreement and ot specifically defined hereln shail have the respectise mernings
ussigned to them i the Draft Red Herring Prospectus /Red Herring Prosnectus/Prospecius filed/to be filed with the
Designuied Sinek Exchange! RoC, In this Agreement, unless the context otherwise requises:

(i swords denoting the singular shall inglude the plurl and vice vesia

(h}  hendings aie gnly for convenience and shall be ignersd for the purposes of interpretation:

(¢1  references to the word “inelude™ or “including” shall e construed withoul limitativn, e b

idy | raferences (p this Agreemesnt or 16 any other apreement. deed or other instrument shall e construed 45 &
reforence o such agreement, deed o1 other instrument as the same may from time to time he amendéd
varied, notated or supplementec: .

e} words denoting a person shali include an individual, corporation, company, partnership, trust or other entity:

(f+ reference fo any Party to this Agreement or cny other sgreement ar deed or other instrument shall include
it2 successors or penailled assigns;

(g} uniess athierwise defined the reforence (o “days™ shall be construad as references to calandus days in the
Gregarian calendar .

g eefepence o a section, pameraph or annexle is, uniess indicatéd 1o the contrary. 2 reference 0@ secuon,
perrgraph or annexure of this Agreemeni; and .
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, Ay
e |
|
?
|
|

Kumnid Arva t Deepak Arya
L | B ===

d |

Poae 4 of 47



{iy  references to any statule or statutory provision shall be construed as a reference to the same-as it may have
been. or may from time to time be, amended, modified or re-enacted;

() References to “Rupees”, “T" and “Rs.” are references to the lawful currency of the Republic of India.

(k) all references to “Banker to the Offer” shall also include references to their respective “Correspondent
Banks”, if such banks have been appointed by Banker to the Offer and all references o “Public Offer
Accounts” shall include any accounts established by the Correspondent Banks pursuant to such appointment;
and

Definitions

Al capitalized terms used in this Agreement, including the pream ble and the recitals hereto shall, unless the context
otherwise requires. have the meanings assigned to such terms below:

A ffilintes” shall mean, with respect to any person: (a) any persons that directly or indirectly through one or more
intermediaries, control or are controlled by or are under commaon control with such person; (b) any persons over
whom such person has a significant influence or which has significant influence over such person, provided that
significant influence over a person is the power to participate in the financial, management and operating policy
decisions of the person but is less than control over those policies and that shareholders beneficially holding a
minimum of 20% interest in the voting power of the person are presumed to have a significant influence on the
person: and (c) any other person which is a holding company. subsidiary or joint veniure counterparty of any
persan in (a) or (b). As used in this definition of Affiliate, the term “gontrol” (including the terms “‘controlling™,
“controlled by™ or “under common contral with™) or “influence™ means the possession, direct or indirect of the
power ta direct or cause the direction of the management and policies af a person whether through the ownership
of veding shares by contract or otherwise.

*Agreement” shall have the meaning assigned to such tenn in the preamble hereto;

“Allotted” or “Allotment™ or “Allot” means the Offer and allotment of the Equity Shares pursuant (0 the Offer;

" Applicant! ASBA Applicant” shall mean any prospective investor who has made an Application in accordance
with the Prospectus;

“Application" shall mean an indication to make an Application during the Application Period by a prospective
investor to subscribe to the Equity Shares at the Offer Price. including all revisions and muodilications thereto;

"Application Amount" shail mean the Offer Price indicated in the Application Form and payable by an Applicant
on submission of the Application in the Offer;

“Application Form" shall mean the form in terms of which the Applicant shall make an Application to subscribe
to the Equity Shares and which will be considered as the application for Allotment of the Equity Shares in terms
of the Prospeetus;

" Application Period” shall mean the period between the Offer Opening Date and the Offer Closing Date (inclusive
of both dates) and during which prospective Applicants can submit their Applications;

“Arbitration Act” shall have the meaning assigned to such term in Clause 15 hereto;
“Application Supported by Blocked Amount” or “ASBA" means the application (whether physical or

electronic) used by an ASBA Applicant to make an application authorizing an SCSB to block the Application
Amount in their specified bank account maintained with an SC3B;

ZEL|
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“ A nchor Bid™ shall mean Bids made by Anchor Investors under the Anchor Investor Portion;

“ Anchor Bid Amount™ shall mean the highest value of optional Bids indicated in the Anchor Investor Form and
payable by the Anchor Investor upon submission of the Bid;

«Anchor Investor Bidding Date” shall mean the day, one Working Day prior to the Bid/Offer Opening Date, on
which Bids by Anchor Investors shall be submitted and allocation to Anchor Investors shall be completed:

« A nchor Investor Portion™ shall mean up to 60% of the QIB Portion which may be allocated by our Company
and the Promoter Selling Shareholder in consultation with the BRLM. to Anchor Investors on a discretionary basis
in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved for
domestic Mutual Funds, subject 1o valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price;

“ASBA Applicant/ Applicant™ means any Applicant which intends to apply through an ASBA;

“Banker to the Offer” means the bank(s) which is/are clearing member(s) and registered with the SEB| as Banker
o the Offer with which the Public Offer Accounts have been opened, and is HDFC Bank Limited for the purposes
of this Offer

“Banking Hours” means in respect of Banker to the Offer, the time during Working Days when scheduled
commercial batks are generally open for business at Mumbai, India:

“Hoard” ur “Board of Directors” means Board of Directors of Company unless otherwise specified;

“Bid/ Offer” shall mean an indication to make an Offer during the Bid/Offer Pericd by ASBA Bidders pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor Investor pursuant 1o
submission of the Anchor Investor Application Form, to subseribe to or purchase the Equity Shares at a price within
the Price Band, including all revisions and modifications thereto as permitted under the SEBI ICDR Regulations,
The term "Bidding" shall be construed accordingly

"Bid Amount" shall mean the highest value of optional Bids indicated in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the case may be. upon submission
of the Bid in the Offer.

"Bid cum Application Form" shall imean the Anchor Investar Application Form or the ASBA Form, a5 applicable.

“Book Building Process" shall mean process as provided in Schedule X1l of the SEB1 ICDR Regulations, in terms
of which the Offer is being made.

"Book Running Lead Manager or BRLM™ shall mean the Book Running Lead Manager to the Offer and shall
also include Lead Manager to the Offer. in the present case being "Buok Running Lead Manager”.

" Bid/Offer Closing Date" shall mean Excepl in relation to any Bids received from the Anchar Investors, the date
afier which the Designated Intetinediaries will not accept any Bids. which shall be notified in all editions of the
English national newspaper, all editions of the Hindi national newspaper and the edition of the Regional daily
newspaper, where the Registered Office of our Company is situated. each with wide circulation,

) E-MOBILTY LIMITED
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ZELIO E-MQRILITY LIMITED

Cur Company and the Promoter Seling Shoreholder may in consuliation with the BRILLM, consider ¢lesing the
Bid! Offer Perfod for QIB8s one Working Day prior to the Bid/ Offer Closing Date in acccrdance with the SEB]
{CI2R Regulations,

"Bid/OMTer Opening Date” shall mean Except in refation o any Bids received from the Anchor investors. the date
of: which the Designated Intermediaries shall start aceepting Bids, which shall be notified in all editions o1 the
English national newspaper, all editions of the Hindi national newspaper and the edition of the Regional daily
newspaper, whare the Registered Office of ovr Company is situated ) each with wide circulation.

"Bidder" shall mean any prospective investor who miakes a Bid pursuant to the tenns of the Red Herring
Prospectus and the Bid cum Application Form and unless otherwise stated or implied. includes an Anchor
lnvestor,

“BSE” means the BSE Limited (BSE);
“Closing Date™ means the daie of Allotment of the Equity Shares by the Company:

“Collection Centres” means those Centres al which the Deslonited intermediaries shall sucept the ASBA Tomms.
Le. Desighated SCSB Branches for SCSBs, specified locations for syndicates, broker centres [or registered
brokeis. desionated RTA Locations for RTAs and deslgnaied CEP locnfions for CDPs;

Cifler

“Companies Avt” shall mean the Companies Act, 2013, to the extent in force, together with the rules sind
regiilations made thereunder, incliding, without limitatiss, the Companies (Share Capital und Debentures) Rules.
20:4 and. the Companies (Prospectus snd Allotment of Securities) Rules, 2014 (including any statutory
muoditicarions o re-enactment thereof for the time being in force), te the extent appiicable;

“Compay” shall have the meaning assigned 1o such term in the preamble hereto;
"Contrel” shall bave the meaning sst forth under the Securities and Exchange Board of India (Substantisl

on of Shares and Takeovers) Reaulations. 2011 and the terms “Controlling” «nd “Controlied™ shall be
eonstroed avcordingly;

“Designated Date”™ means the date on which funds are transferred from the SCSBs to the Public Offer Account
after the Prospectus is filed with the Designated Siock Exchange, following which the Board of Direciory shell
wransier / aiiot the Equity Shares 1o successful Applicants;

“Erispuiing Parties” shall have the meaning ,Ewm:ﬁ_ to-such term in Clause |5 hereto

“realt Redd Herving Hu_.nm?un#mm: shall meun the Dradl Red Ian_.ﬂ:w. Prospectus of the Company which hus buen
fled, il the Detiguaed Stock Exchange amd SEBI in adcordance with Regulation 246 of SEBl [CDR
Reuulations;

“Designated Date™ means the date on which the funds blocked by the.SCSBs are transferred from the ASBA
Aceounts specified by the ASBA Bidders 1o the Public Offer Account and / or Refund Accoumt and / or are
tihlocked. ss applicable, in terms of RHE;

Dezignated Steck Exciange” means the SME Platform of BSE i, BSE SME for the purposes of the Offer:
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“Eligible NRI" means a Non-Resident Indian in a jurisdiction outside India where it is not unlawful to make an
oifer or invitation under the Offer and in relation to whom the Draft Red Herring Prospectus will constitute an
invitation 1o subscribe to the Equity Shares;

“Equity Shares” shall have the meaning assigned to such term in the recitals hereto;

“FEMA™ means the Foreign Exchange Management Act, 1999, together with the rules and regulations framed
there under;

“FPI'" means a Foreign Portfolio Investor, as defined under the Securities und Exchange Board of India (Foreign
Portfolio Investors) Regulations, 2014, as registered with SEBI;

“Group Companies™ means the entities identified as Group Companies in the Drafi Red Herring Prospectus / Red
Herring Prospectus’ Prospectus;

“Offer” shall have the meaning assigned to such term in the recitals hereto:

“Offer Price” means the final price at which the Equity Shares will be allotted/transfer in terms of the Prospectus.
The Offer Price will be decided by our Company in consuliation with the Book Running Lead Manager,

“Offer Agreement” shall have the meaning assigned to such term in the recitals hereto;

“Offer Closing Date" shall mean any such date on completion of the Banking Hours after which the Intermediaries.
will not accept any Applications for the Oifer, which shall be notified in 2 widely circulated English national daily
newspaper and a Hindi national daily newspaper and a regional daily newspaper at the place where the registered
office of the Company is siteated;

"Offer Opening Date” shall mean any such date on which the SC8Bs and Intermediaries shall start accepting
Applications for the Offer. within the Banking Hours whith shall be the date notified in a widely circulated English
nutianal daily newspaper and a Hindi national daily newspaper and a regional daily newspaper at the place where
the registered office of the Company is situated:

“Book Running Lead Manager”/ “BRLM™ shall have the meaning assigned to such term in the preamble hereto;

“Non-Institutional Applicants” shall means All Applicants, including Category 111 FPls that are not QIBs or
Individual Investors who have made Application for Equity Shares for more than two lots (but not including NRIs
uther than Eligible NRls)

*NRI” or “Non-Resident Indian™ meuns a person resident outside India, as defined under FEMA. and who is a
citizen of India or a Person of Indian Origin and such term as defined under the Foreign Exchange Management
(Transfer or Offer of Security by a Person Resident Outside India) Regulations, 2017, as amended:

"Offer Documents” means Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus;

“OfTer for Sale™ or “Offered Shares” shall have the meaning as provided in Recital A.

“Parties” or “Party” shall have the meaning assigned to such term in the preamble hereto:

“Permitted Assign™ mean such persons as are specilied in Clause 17 hereto:

<

Kunal Arya Deepak Arys

Maushitla Securities Private Limited Hem Securities Limited HDFC Bank Limited

Page 8 of 47



7eU0

“Promoters” means such persons and entities identified as the Promoters in the Draft Red Herring Prospectus /
Red herring Prospectus/ Prospectus;

“Promoter Group” means such persons and entities identified as the Promoter Group in the Drafl Red Herring
Prospectus / Prospectus;

"Prospectus” shall mean the Prospectus of the Company which wiil be filed with BSE / SEBI / ROC and others
in accordance with Section 26 & 32 of the Companies Act, 2013 after getting in-principle listing appraoval but
before opening of the Offer;

“Public Offér Account” means the accounts opened with the HDFC Bank Limited to receive monies from the
accounts held with the SCSBs by the Applicant’ ASBA Applicants, in each case on the Designated Date in terms
of Section 40 of the Companies Act. 2013;

“Qualified Institutional Buyers” or “QIBs" shall have the meaning given to such term under the SEBI (Offer of
Capital and Disclosure Requirements) Regulations, 2018;

"Red Herring Prospectus/RHP" shall mean the offer document to be Offered in accordance with Section 26 &
32 of the Campanies Act; 2013 and the provisions of the SEB! ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be Offered and the size of the Offer. The Red Herring
Praspectus will be registered with the RoC at least three days before the Bid/ Offer Opening Date and will become
the Prospectus upon filing with the RoC afier the Pricing Date.

“REI'" means the Reserve Bank of India;

“Refund Bank shall be HDFC Bank Limited pursuant to accurrence of event as mentioned in Clause 3.3.
“Registrar to the Offer” shall have the meaning assigned to such term in the preamble hereto;

“Individual Applicants” Individual Applicants, who applies for minimum application size for twa lots. Provided
that the minimum application size shall be above ¥ 2,00,000/-. (including HUFs applying through their Karta and
Eligible NRIs and does not include NRIs other than Eligible NR1s).

“ROC" shall mean Registrar of Companies, at Delhi and Harvana;

“ROC Filing™ shall mean the filing of the Red Herring Prospectus/ Prospectus with the ROC In terms of Section
264 32 of the Companies Act, 2013;

“SCSB" or “Self-Certified Syndicate Bank” means the banks which are registered with SEBI under the Securities
and Exchange Board of India (Bankers to an Offer) Regulations, 1994 and offer services of ASBA, including

blocking of bank account, 8 list of which is available at
lantms:dwwwsiebi sov.ir/sebiwehdothisr/OthetAction.do?duRecognised=ves;

“SEBI" shall have the meaning assigned to such terin In the recitals hereto;

~SEBI ICDR Regulations” means the Securities and Exchange Board of India (Offer of Capital and Disclosure
Requirements) Regulations, 2018 and any amendments made thereto from time to time;

“Sponsor Bank™ shall mean HDFC Bank Limited, appointed by the Company and the Promoter Selling
Sharchoider in consultation with the Book Running Lead Manager as per the 2018 Circular Offered hy SEBL. 16
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act #s conduit between the Designated Stock Exchange and NPCI in order to push the mandate collect requesis
and / or payment instructions of the individual investors into the UPL;

“Undorwriter” means are the Underwriters to the Offer;

“Underwriting Agreement” means the agreement dated July 21, 2025 and addendum to the underwriting

agreement dated August 30, 2025 entered into amongst the Underwriter. Promoter Selling Shareholder, Book

Rumning Lead Maneger and the Company:
“UPE” shall mean the instant payment system developed by the NPCL, which aftows instant transfer of money
belween any two persons’ bunk accounts using & payment sddress which uniquely identifies a person’s bunk

aeaount;

“UPT 1D shall mean the 1D created on Unified Payment Interface (UPT) for single-window mnbile nayment
systern developed by the Nationgl Payments Corporation of India (MPCH);

“11.8. Securities Act” shall have the meaning assigned to such term in the recitals hereto;

“Working Day"” shall have the meaning ascribed under Regulation 2{1 }(mmm)j of SEBI ICDR Regulations:

The Partles ncknowledge and agree that the recitals und preamble to this Agreement as well as the Anncanres ind
the Sehedule atiaehed hereto form an integral part O this Agrecment.

BANKER TG THE OFFER, SPONSOR BANK AND PUBLIT OFFER ACCOUNT

The Bunkes 16 the Offer herehy agres to vt as such and to parforn sush fimction/duties and provide sucl servicas
as per the lerms and conditions pravided in this Agréement in order 1o enable the compiletion of the offer in
ascordance with the processes speeified in the Prospectus, 2018 Cireular, applicable SEBT regulations, The Juiies,
responsibilities and labitities of the Banker to the QfTer and Sponsor Bank mentioned in this Agreeiment shail be

relaled to the vperation of the _.ﬁmﬂnnﬂ..,n acenunt epened and maintained for the Offer which shall be in accordance
with thiz Agreement, the SEBI reaviations and other applicable laws and regulations, rovided that no provision
of this Aoreement will constitute sny obligation on the part of the Banker 1o the Offer and Sponsor Bank 1o comply
with thz applicable instructiong rresctibed under the SEBTICDR Kegulstions in relation to any application meney
biocked under the ASBA process,

Pursuant 1o the 2021 Circular Sponsor Banks sha!l lost o web porial for intermediaries (closed user sreup) fram
the Offer Opening Date 1ill the dawe of listing of the Equity Shares with details of siztistics of manduie
hlocksiunblocks, ﬁﬁ._nﬂz_mznm of spps and UP! hunales, down-time/network latercy fif any) across inlermediaries
anit any such processes having an impact/bearing on the PO bigding process. / Provided that, this elanse will be
applivetle ondvif the BidiOffer Cpening Date Iy on or ufter October 1, 2021, .

Further. Spotsor Bank shail exs uite (e online mundate revoke fite for non-Alloties partiat Allotee one Working
Day after the Basis of Allstment. Subsecuently, sny pending applications for unklocks shall be submitted 1 the
Regiatiar 1o the Off2r, ot ety than 3:00 PM on the (st Working Day afier the Basis of Allomment

Simultanecusly with the execution of this Agrezinont, the Banker to e OfTer and Sponsor Bapk shall estabiish
ane o mare “no-lien accounts” {the “Pubiic Offer Acconnt™ for wensfer of Tunds fiam the SC3s to the Publi
Hter Acvount.

The Aceaunts u__a: be speaified es foliows:
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In case of resident Anchor Investors and the Underwriters: ZELIO E-MOBILITY LIMITED ANCHOR RA/C:
and

In case of ion-resident Anchor Investors: ZELIO E-MOBILITY LIMITED ANCHOR NR A/C

Simultancously with the execution of this Agreement, each Public Offer Account Bank shall establish a ‘no-Yien’
and *non-interest bearing” Publiec Offer Account with itself. This account shall be a current account established by
the Company, (o receive monies from the Escrow Accounts and the ASBA Accounts and the SCSBs on the
Iesignated Date, The Public Offer Aceount shall be designated as ZELIO E-MOBILITY LIMITED - PUBLIC
OFFERA/C

2.6. The Company shall execute all documents and provide further information as may be required by the Banker to
the Offer and Sponsor Bank for the establishment of the above Public Cfer Accountish,

fd
=1

The monics lying to the eredit of the Estrow Accoums and the Refund Account shall be held by the Banker w the
Offer and Sponsor Bank, as the case may be, solely for the benefit of the beneficiaries, devermined in accordance
wilh the terms of this Agreement, The Banker to the Offer and Sponsor Bank, as the case may be. shall neither
have any Hen, encumbrance or any other right on the amounts standing to the credit of the Escrow Accounts and/or
the Refund Account nor have any right to set off, againgt such ainount, any other amount claimed by the Banrker
to the Offer and Sponsor Bank against any person, including by reason of non-payment of charges / fees 1 the
Banker to the Offer and Sponsor Bank, as the case may be, for rendering services as agreed under this Agreement
or far sy other reason whatsoever,

2.8 The operstion of the Public Offer Account by the Banks shall be strictly in sccordance with the terms of this
Agresment and applicable baws and regulations. The Public Offer Account shall not have chetue drawing facilities
and deposits into and withdrawals and transfers from such accounts shall be made strictly in aceundance with the
provisions ol Clause 3 of this Agresment.

28, Uhe Banker to the Offer and Sponsor Bank hereby sgree, continin and declare that they do not lave {and will not
have) any beneficial interest in the amounts lying to the credit of the Public Offer Account. and that such amounts
shall be applied in accordance with the provisions of this Agreemient, Prospecius. SEBI [CDR Repulstions,
Companies Act, 2013 and any instructions Offered in lerins thereof .

210, The Escrow Collection Bank agrees and acknowledges thay, in terms of the SEBI ICDR Regulations, ASBA is

mandutory for all investors participating in the Offer, other than Anchar Investors, The Escrow Collection Bank
confirms that it shall not accept any ASBA Form retating to any ASBA Bidder from the Designated Intermediaries,
except in the its capacity as an SCSB. The Escrow Collection Bank shail strictly follow the instructions of the

BRLM and the Registrar in this regard.

211, The Banker to the Offer and Sponsor Bank shall comply with ol the terms and conditions of this Agreement und
ull directives or instructions Offered by SEBI or any other regulatory autharity. the Company. the Book Running
Lead Manzger and the Registrar to the Offer, in connection with its responsibilities under this Agreement.

5. OPERATION OF THE PUBLIC OFFER ACCOUNT AND REFUND ACCOUNT

Deposits Into he Public Offer Account

LIO E- _ IMITED
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30,1, Application Amounts pursuant o the Offer shail be deposited by the SCSBs and Sponsor Banksinto the
Public Offer Account(s) upon approval of Basis of Allotrent by the Designated Stock Exchange;

302, The deposits into the Account should be made in ZELRO E-MOBILITY LIMITED - PUBLIC OFTIR
AL,

3003, Futher the refund banker is also reguired 1o upen the refund account in the name of ZELIO E-
MOBILITY LIMITED - REFUND A/C posi uetting intimation from the Book Running lead Manoger
for the purpese of refunding the amount from the Public Offer Acconnt in case of event other thar failure
of Ofler as memioned in the ¢lanse 3.

32, Withdrawals and / or Appiication of amounts eredited (v Pubiie Offer Account

The withdmwiis and applicstion of wmounts credited (o the Public Offer Aceount shall be appropriated or
efunded, as the cige may be, on the eccurrence of cartain events and in Lhe manner more particularly described
he=eit balaw:

3.3, Fallere ol the Oifer

340 The Gifer shail be deeined 1p have failed in the event of the necunencs of any of the fallowing events:

iy the Company fails to open the Offer as per the timelines prescribed by SERL

(ity the Offer becoming illegal or being infuncted or prevented from completion, o etherwise rendered
infinettous or unenloreeable; ineluding pursumi w any order or direction passed by 2ny judicial,
stdutory or regulatory nuthority having raguisite autherity ana fusisdiction over the Offer;

(i) ‘the deciesation ol the inieation of the Curipany to withdraw dnd/cr cancel e Difer st any time
alter the Giter Opaning Datz and belore the Designated Date;

(1% ailure to enter inio the Underwriiing Agreamant or the Undenwriting Agr=emen: being terminiied
in acegrdanes with Us terms o having become illegal or unenioreeabie for any reason or. in fiw
event that its nerfarmance hes been prevemed by any judicisl, statwtory or regdlmory ambority
having requiciie authority nnd jurisdictior in this belalf, prior 1o the transter uf tunds jme the Public

-

Ofter Accoum ‘mactordance with the terms of Cliwse 3 of this Agresment

ivd hog-receipt of minintum 100% subseviption [or the OfFe: cpon Milfilinca ol the undrwriting
ublieation of the Underwriter; and

{viy The KOO filing sot having aceurred within the timelines ne presoribed under 2018 Circulur i
witn SHBI ICDE Regulntions,

33Z The Book Ruaning Leat Manager shall, on the reseipe of the relevint informativn from the Compiny
reparding such an zveni, intimate in writing to the Banker to the Offer, Spensor Bank, Refimd Sark, and
tie Keuistaar io ihe Offer (specitied i annexare € herelo) of the cecurmence of any event speciticd in
Clause 3.2.1 of this Agreenisni and 1o unblock the sccount of Applicants and send the Applications o ihe
Rusaisirar o the Offer for their furiher action.

; i
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34,

333, The Banker to the Offer and Sponser Bank shull be discharged of all their legal obligations ander the
Agreement only if they have acted bona fide and i good (aith and in accordance wilh the izrms of this
Agresment, applicable SEBI ICDR Regulutions and any applicable law or regulation.

334, Intheevent, the Company fails to list its Equity Shares in the manner and timelines dessribed In the Red
Herring Prospectus/Prospectus, the Book Running Lead Manager shall intintate the Publie Offer Bank
and Sronsor Bank after such intimation shail wansfer the funds from Public Offer Account to Refund
Account as per the wrinen instruction: (specified in Ansexure H) from Book Running Lead Manager and
the Renistaar 10 the Offer for further payiment 10 the beneficiary Applicants.

335, I the Issuer tails 1o make npplication 1o the Designuted Stock Exchange or obtain permission for listing
of ihe Fqrity Shares, in accordance with the pravisions of Section 40 of the Companies Act. 2013 _.mm..._
wiih __..ﬂﬂ_._.:w_n provisivns of SEBT ICDR Regulntions, (ke Issuer may be imposed with such penally o
preseribad under Companies Act, 2013, SEBLICDR Regolations and other applicuble laws.

Completion of the Offer

34.1.  The Book Rusming Lead Managsr shall, only sfter the Company filss the Prospectus with the Designated
Stock Exchange: intimate in writing in thic preseribed form (speciiied in Annexure Al hereta), the Offer
Opening Date and Oftzr Closing Date to the Barker to the Ofier, Spoascr Bank and the Registrar to the
Offer at lenst swo (2) Werking Days prisr 1o such Cffer Opening Date. In case the Offer is extended by
the Compeny, the Book Running Lead Manager shall communicate such extension and new Offer Closing
Duta, Betore the eriginal Offer Closing Dare,

(A) The Registiar glohg with the SRLM shall, on o prior to the Designated Dute iy writhng: (a) Inthagio
the Anchor E=crow Bank (with a copy to the Company), the Ur.ﬂu:Ei Date, and provide the Anchor
Escrow Batk with the written details of the Bid Amounis relnting to Anchor Investor Bids and Amonnts,
if ony, ﬁEn by the Undsrwritars or any other person punsumit to ary undeswriting obligations in lerms of
ihe Underwriting Agreemient that are 1o be trunsfemred 1o the Public Cffer Account{s) in the form Escrow
seoount of the company provided in Annexare L and (h) intimate the SCSBs (with a copy 1o the
Compuny ), the Designated Date. and provide the SCSBs with the written details of the Bid Arwounis that
have to be either unblocked or transferred to the Pubiic Offer Account(s). The Anchur Esciow Bank and
the ST8Bs, on receipt of such details from the Registrar, shall. within Banking Hours on the same Working
>ay. wanafer the amounts lying to the credit of the Anchor Escrow Aceounts or blocked in the ASBA
Mecounts in wlation 1o e suecesshul Bids 1o the Public Offzr Account(s). Immedintely upon the transi v
=_ the amounts ta the Public Oftar Account, the Ancher Escrow Bank slhiall appropriately confirm the same
to the Repisirar und BRLMs (with a copy (o the Company). The anounts to be transferrd to the Peblic
viier Account by the Anchor mwﬁ.ﬂé Bank repeesent Bids from Anchor Investors that have received
copfirmed allocation in respaet of the Equity Shares in the Offer and amounts, if my, paid by the
Underwriters or any other person pursuant {o any underwriting oblizutions in terms of the Underwriting
Agreement. The amounts 1o by unblocked and iransferred to the Public Offer Account by the SCSBs
represenl Bids fron ASBA Bidders that have received contirmed allocation in rospect of the Equity Shires
in e Often

(137 In avgerdance with the provedure g1 oat in the Red Herving Prospeetus, the Regisimr dlong with the
BRLAs shul! ot any fime on or alter Designated Date in the form provided in Annexure J heréeto provide
thie Ancher Escrow Sank (with aopy to the Company) with details of the Surpls Amoeunt. ilany, to sm
tracserred o the Refond Accoun: with the Reiund Bank., Further, ibe Registrar (with a copy to cach o
the BRLMs) shall also provide the Refund Bank detatls of the Bidders to whom refunds have to be Ek_.a
from the Ratund Account in the wunmnjsn__.._ form Anzexure 1A hewio,
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34.2.  The Registrar to the Offer, shall, on or prior to the Designated Dute, in writing in the preseribed form
(specified in Annexure B1 hereto), intimate 1o the SCSBs and Sponsor Bank, the Designated Date and
provide the SCSBs and the Sponsor Bank with the written details of the amounts that ure 10 be trans ferrud,
in each case, to.the Public Offer Account. The amounts to be transferred to the Public Offer Account by
ihe SCSBs and Sponsor Bank represent Applications that have received confirmed allocation in respect
of the Equity Shares in the Offer.

3.4.3. Upon approval of Basis of Allotment, Registrar to the Offer will share the debil file with Sponsor bank
(through Designated Stock exchange) and SCSBs, as applicable, for credit of funds in the Public Offer
Aceount and unblocking of excess funds in the Individual Investors account. The Sponsor Bank based on
the mandate approvad by the Individual Investors at the time of blocking of funds, will raise the debit /
collect request from Individual Investors bank account, whereupon the funds will be transferred from
Individual Investors account to Public Offer Account and remaining funds, if any, will be unblocked
without any manual intervention by Individual Imvestors or his / her bank.

3.4.4. The Registrar to the Offer shall be solely responsible to prepare funds transfer schedule based on approved
Basis of Allotment and for monies to be credited by the SCSBs and Sponsor Bank into the Public Offer
Account.

3.4.5.  Provided, however, that notwithstanding anything stated in this Agreement, the Company hereby agrees
that 1t shall ke all necessary actions to ensure that the amount representing the fees of Book Running
Lead Managers in terms of the Engagement Letter and the Offer Agreement and Registrar 1o the Offer.
Legal Counsel to the Offer and other intermediary fees. if any, payable by the Company (as applicable
and as specified in writing in the prescribed form (specified in Annexure A2) shall be paid immediately
upon receipt of listing and trading approvals in respect of the Offer from the Public Offer Account.

3.4:6.  Inrespectof the amounts lying to the credit of the Public Offer Account, the following specific provisions
shall be applicable:

(i)  The Company agrees that it will retaln an amount upto the outstanding fees towards the Book
Running Lead Manager. Registrar to the Offer. Legal Counsel to the Offer and other intermediary
fees. if any, payable by the Company (as applicable) in the Public Offer Account until a copy of the
instructions as per Annexure A2 is delivered to the Banker(s) to the Offer,

(i)  The Book Running Lead Manager shall, following the receipt of the listing and trading approvals,
provide the Banker to Offer and Sponsor Bank. in the prescribed form (specified in Annexure A2
hereto), instructions stating the details of the pavment towards the amount representing the fees of
Book Running Lead Managers, Registrar to the Offer, Legal Counsel 1o the Offer and other
intermediary fees, if any. payable by the Company to various intermediaries (as applicable).
However, The BRLM may retain up to fifieen percent (15%) of the PO proceeds in Public [ssue
Account until the Company has discharged all Public Offer—elated payments and obligations,
including payments to intermediaries. Upon such clearance, the retained funds shall be released to
the Company.

(i) The instructions in form of Annexure A2 Offered by the Book Running Lead Manager shall be
binding on the Banker to Offer and Sponsor Bank irrespective of any contrary claim or instructions
fram any party including the Company. This provision s an irrevocable instruction from the

__NmED BILITX LIMITED

Directof qp .

__ Zelio E-Mobility Limited iraj Arva _ Kunal Arva Decpuk Arya
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Company to the Bankar(s) 1o (ffer to debit the Public Offer Account as per the delails contained
in Aunexurc A2,

{iv) The Company through Book Running Lead Manuger shail have the rigli, subject 1o Eisting and
wading approvals and subject lo the Banker to the Offer and Sponsor Bunk receiving a ‘No
Obijection Certificaie’ as specificd in Annexure A2 from the Book Running Lead Manager 1o give
specific instructions as per Annexure B2 to the Banker to the Offer and Sponsor Bank to make
nayment fully or partially, in one or more tranches, to any other parties prior te antdl/on instead of
jelease of funds to the Conipany fron the Public Cffer Account. The instructions in form of
Anucxvre B2 Offered by the Company shall be binding on the Banker 1o the Gifer and Sponsir
Bank irrespastive of any conttary cliim or instructions frons any party. The amount in Annexure
B2 will not exceed the amount in the Public Offer Account afler keeping aside the umoum
inentioned in Annexure A2, This provision is an irrevocuble instruction fram the Conipany io the
Basker to the Offer to<debit the Publiz Offer Account as per the details corntained In Anneyure B2
The wrilten instructions as per Annexure B2 shall be valid instructions if signed by the persons
name? in Anacxure K1 ard F2 and whose specimen signatures are contained herein. Banker 1o
the Offer and Sponsor Bank shall not aceept any instrustions from the Company for release of Tinds
fram Public Offer Account to-any other account until they receive a Mo Objection Cerfificate in the
prescribed [uemat (specified in Annexnre A3) from the Book Running Lead Mannger and 2 cony
of the listing and trading approvats from the Designated Stock Exchange.

) This provision is an frevocable Insieaction from the Company 1o the Banker to the Offer and
Spunsor Bank to net accept any instructions from then: until it raceives a ‘No Objection Certificate”
specified in Annexure A3 from the Book Runaing Lead Marager.

(viy  The wiitten instructions us per Anaesare A2 and Annexure A3 shall be valid instructions iFsigned
oy tha persons named in Aanexure F1and whiose specimen signatures are contained herein,

(viit Pollowing the payment of uli amounts as specified in Annexure A2 anil Annexure B2 the
Cempeny shull have full recourse 10 any balonce amonnts remaining in the Public CHer Acuount.

3.5, Closurs of the Public Offes Account
Banker 19 the Offer upon written instructions lrom the Company shall take the steps necessiry 1o ensure closure
oi' the Public Offer Account peompily after all monies in the Public Offer Account are iransferied in accordance

with the terss of this Agresment.

Closareof (e Refund Accoust

=

MBHFC Bpnk |inied shell teke tize steps necessary 1o enswre closure of the Public Oiftr Account 2fter receiving
the wiitwn ihstroction from Comipany as mentioned in Anprexnie L

4. DUTIES OF THE BEGISTRAR

ive herstn nusee that the duties and desponsibilities of e Regiswer to the Offer shull include, withow
. e Tollowme:

The Pa

litpit
1 Th= Resisiros 1o the Offer shall s ali times earty oulits obligations hereunder diligently und in oo faith

The Registrar to the GEfir shall comply with the provisions of the 2018 Cireutar and 2021 Cireviar,

N
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433,

4.4,

4.3,

4.6

It the Offer Opening Date is on or after the date on which the 2021 Circular comes into forée.

Registrar shall submit the details of cancelledfwithdrawn/deleted applications to SCSBs on daily basis within 60
minutes of bid closure time from the Bid/Offer Opening Date to the Bid/Offer Closing Date by oblaining the
same from Stock Exchanges. SCSBs shall unblock such applications by the closing hours of the bank day and
submit the confirmation to Book Running Lead Manager and Registrar on daily basis, as per the format
prescribed,

Upon receiving the online mandate revoke file from the Sponsor Bank, the Registrar shall submit the bank-wise
pending UP1 applications for unblock to SCSBs along with the allotment file, not later than 6.30 PM on the
Working Day after the Basis of Allotment. The allotment file shall include all applications pertaining to Tull-
allotment/partial allotmeant.

The Registrar shall provide the allotment/ revoke files to the Sponsor Bank by 8:00 PM on the Working Day
after the Basis of Allotment.™

The Registrar to the Offer shall maintain accurately at il times the physical and elecironic records relating
the Applications) received from the intermediaries and the SCSBs, as the case may be, including, without
limitation, the following:

(i) particulars relating 1o the allocation and Allotiment of the Equity Shares for the Offer;

(i) particulars relating to the monies to be transferred to the Public Offer Account in accordance with the
terms of this Agreement, Prospectus, the SEBI ICDR Regulations and the Companies Act;

{1ii} particulars of various pre-printed and other stationery supported by reconciliation of cancelled/spoilt
stationery:

(iv) the Applications received from the Intermediaries and the SCSBs and all information incidentals thereto

in respect of the Offer and the Application Amount and tally the details mentioned in the Application
with the schedule provided by the SCSBs. For the avoidance of doubt, If there is any discrepancy in the
amount paid as per the Application Form(s) and the corresponding entry (ies) in the bank schedule(s).
the amount as per the bank schedule(s) will be considered as final for the purpase of processing and the
Hanker to the Offer shall be responsible for any clalms, actions, losses, demands or damages that may
arise in this regard.

The Registrar to the Offer shall provide in a timely manner, including as required under the SEBI ICDR
Regulations, all accurate information to be provided by it under this Agreement, to ensure approval of the Basis
ol Allotment by the Designated Stock Exchange, proper Allotment of the Equity Shares, including providing the
Banker to the Offer with the details of the monies and extending all support in obtaining the final trading and
listing approval of the Equity Shares within two (2) Working Days from the Offer Closing Date.

Upon approval of Basis of Allotment, Registrar to the Offer shall share the debit file with Sponsor Bank {through
Designuted Stock Exchange) and SCSBs, as applicable, for credit of funds in the Public Offer Aceount and
unblocking of excess funds in the Individual Investors account, The Sponsor Bank based on the mandate
approved by the Individual Investors at the time of blocking of funds, will raise the debit / collect request from
tindividual Investars bank account, whereupon the funds will be transferred from Individual Investors account to
Public Offer Accourit and remaining funds. if any. will be unblocked without any manual intervention by
Individual Investors or his / her bank.

LMVTER
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4.7, The Registrar to the Offer shall be solely responsible and liahle for any delays in supplying accurate information
or processing refunds or tor failare to perforn: its duties and responsibilitics as set out in this Agreemen! and
shall keep other Parties herato indemnified against any costs, charges and expenses or losses resulting from saeh
delay or defnult in reiation to any claim, demand suit or other proceeding instituted by any Applicant or any other
paity o7 any fine or penalty imposed by SEBI or any other regulatory authority in connection with any failure to

reform its duties and responsibilities s« set out In this Agreement and any other document detailing the duties
and responsibilitizs of the Registrar 10 the Offer related to the Offer. The Registrar to the Offer shall be
respunsible for mddressing all investor complaints or grieviances relating to the Offer and ensuring that a suitible
srievance mechanisim is in place (o address such complaints 4nd prievances,

4.8 Without prejudice to the penerality of the faregoing, the Registrar (o the OFer shull be tfesponsible for:

(iy any delay, defaull, failure by the Registrar 16 the Offer to perform any obligation imposed on it under inis
Agreement, SEBI (Registrars to an Offer and Shure Transfer Agents) Reguiations, 1993, SEBI ICER
Beoulations or otherwise under sppliceble laws and any fine or penalty imposed by the SEBI or any other
regulators authority orcourt of taw. provided however that. the Regisinar to the Offer shall not be responsinle
for uny of the foregoing resulting from a igilure of any other Party in performing its duties under this

Agreement;

(i) rejection of Appiications due to incorrect bank/branch account detalls and ;a_,_-_.:&E.;_nm of information
meearding the Applicant available with the Repistrns 1o the Offer; and

(ifs miduse of scanned signatures of the authorized signatories of the Regigitar to the Offer;

(iv) uny claim made or Offer raised by any Applicant or othér third party coaceming the amoun, deiivery, ron-
detivery, fraudulent encashment or any other matters related 10 the payments or the service provided by the
Ranker to the Offer snd Sponser Bank hereunder,

(v) any ctaim by or proceading initised by any regulatory or other authority under any statute or reguiation on
ary maners retated to the pavinents by the Banker to the Offer and Sponser Bank hereunder;

{vi} Filtre By the Regisitar to the Offer (o substantially perform any ol its obligation under this Agreemem or
Glierwise;

in each case, which may resull i a claim, setion. cause of action. suit, fawsuit, demand. damage. cost, claims
for fees und expenses (including interest, penalties, attorneys’ fesz, avcounting ftes and investigation cosis)
souinat the Hapker to the Offer o any other Partics,

49, The egisisr ot Ofsr shall use its best efTons while processing all electronic Applications to separate cligibie
Applications from ineiigible Applieations, i.e.. Applications whicn are capable of being rejected on eny of the
tel.eal or ather grounds a3 stated [n the Prospectus, or forany other reesons that comes 1o the knowledge af
the Kegisirur to the Offer.

106 The Registrir to the Offer shall ensurc that all application forms including plain paper Applications received
dirgetly by {tshall be banked :mmediately or the very next Business Day and ih no event Iater than Gifer Ciasing
Ciate or such extendea Offer Closing Date.

A1 The Regisiar io the Offer shall ast in secordance with the wstrucions of the Company and the Book Running
Igail Manaser and tlie applicable SEB! 1SR Regulations and other applicable laws and regutations, in the
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event of any conflict in the instructions provided 1o the Registrar to the Offer, it shall seek clarifications from the
Company and comply with the instructions of the Company given in consultation with the Book Runring Liead
Manager.

The Registrar to the Offer shall be solely responsible: for promptly and accurately uploading Applications (o
ansure the credit of Cquity Shares into the relevant dematerialized accounts of the successful Applicants based
on the approved Basis of Allotment by the Designated Stock Exchange.

The Registrar to the Offer agrees that at all times the Banker to the Offer and Sponsor Bank. as applicable: will
tot be responsible for any loss that oceurs due to misuse of the scanned signatures of the authorized signatories
cfthe Resistear 1o the Offer,

The Registrar 1o the Offer shall obtain the electronic Application details from the Designated Stock Exchange
on T+1 trom the Offer Closing Date. Further, the Registrar to the Offer shall provide the file containing ths
Applications details received from the Designated Stock Exchange to all the SCSBs within ane (1) Working Day
following the Offer Closing Date.

Without prejudice 1o the responsibilities of the Registrar to perform duties and obligations under the Registrar
Agreement dated March 21, 2025 and Addendum to Registrar Agreement dated August 30, 2025 between the
Company and the Registrar to the Offer; the Registrar 1o the Offer shall be responsible and linble for any failure
to perform its duties and responsibilities as set out in the Registrar Agreement.

The Registrar Will Provide the Allotment File within 15 calendar days from Offer opening dute.
The Registrar shall ensure full reconeiliation of collections in the Public Offer Accounts with the information

and data available with them. The Registrar to the Offer. shall provide a certificate to the Book Running Lead
Manager and the Company confirming such reconciliation.

5, DUTIES AND RESPONSIBILITIES OF THE BOOK RUNNING LEAD MANAGER

5.1, Other than #s expressly set forth in the Underwriting Agreement, regulations or any circulars Offered by the SEBI,
no provision of this Agreement will constitute any obligation on the part of the Book Running Lead Manager to
underake any obligation or incur any liability in relation to the ASBA process.

52 The Parties hereto agree that the duties and responsibilities of the Book Running Lead Manager under this
Agreement shall comprise the following:

il T'he Book Running Lead Manager shall, along with the Registrar to the Offer, instruct the SCSB and the
Sponsor Bank of the particulars of the monies 1o be transferred to the Public Offer Account;

(i} On or after the Offer Closing Date, the Book Running Lead Manager shall, acting along with the
Registrar, to the Offer intimate the Designated Date to the Banker to the Offer in accordance with Clause
3

(i) On receipt of information from the Company, the Book Running Lead Manager shall intimate in WTiting
the date of the ROC Filing to the Banker to the Offer, Sponsor Bank and the Registrar; and

(ivi  ‘The Book Running Lead Manager will co-ordinate with all the concerned Parties (o provide all necessary
informarion as set oul in this Clause,

nATED I |
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Subject 1o the provisions ol Clause 10 (Indemaity). the Book Running Lead Manager shall be responsible and
liabhie far any failure to perform its duties and responsibilities as set cut in this Agreement provided that the Book
Running Lead Manager shall, on issuing instructions in accordance with the above sub section above, be fudly
discharged of their duties and obligations under this Agreement.

DUTIES AND RESPONSIBILITIES OF THE BANKER TO THE OFFER AND SPONSOR BANK

Cither thar 25 expressty set forth In the Regulaticns snd any circulars Offered by the SEBI, no provision of this
Agreement will canstitute any obligation on the part ol any of the Bunker to the Cffer and Sponsor Bank to comply
with the applizable instrictiors in relation to the application money blocked inder the ASBA prociss.

Fhe Parties feretn agree that the duties and regpansibilities of the Bankers ta Offer and Sponsor Bank shall include,
withoui jimitetion, the following:

=
St

I'he duties of the Banker to the Offer and Sponsor Bank are us expressly setout in this Agreemeat,

(i} The Basker 1o the Ofter and Sponsor Rank shall not exervise-any lien over the menizs deposited with them,
) and shall hold the mwnies theiein for the beneficiaries;

(i) Vhe Barker o the Offer and Sponsor Buak shall maintain verifiable records of the, bank schedules. and
fina! certificates to the Reglstrar 12 the Offer.

Save and except lor the terms and conditions of this Agreeinent, \he Banker 1o the GEFzr and Sponsor Sank shiol)
not be buund by the provisions of any other agreement er arrangement smong the ather Partics o this Agreement
to wich ey, are 07 & paety,

Ihe Buakes to the Offer and Sponsor Bank shall act upon any written instructions of (i) the Book Running Lead
Munaigr intimating cecorrence of the 1elevant events contemplated in Clanse 3 of this Agreement and (i) the
Keaisitarth the Dffer and the Book Running Lesd Manager in relaticn o zmotnts to-be transferred and/or refunded
fram the Public Offer Azeavnt. The Banker to the Offer and Sponsor Bank will be-entited to act on instructions
received from the Book Runming Lend Manager and/or she Registrar to the Qifer through émal, notwithsanding
thye firct that the signaturss on emad! instructions cannot be authenticated.

Fhe Bankes 10 the (Mler and Spansor Hw_uw shal! act in good feuh, in purstancs of the wiitten instructions ol oF
information provided by, the Book Running i.ead Manages as the case may be. The Bankey to the Offer shall act
peeavpliy on the recaipt of such instivciions o informatinn, within the Gme periods specified i this Ageenent,

itie Banksr 1o the Ofier and Sponsor Benk herchy represent that they and their Correspongdent Bank{s), it .
hrve e riccsusary competanee, factlities myd infrestructure 10 acy as Banker 1o the Offer and Sponsor Banik. us i
eose Inay e and discharoe ieir dutivs end oblistions onder this Agreemani.

The fesransibiline of the Banker o the Ofer to rélease the amount lying in the Escrow Accounts under tis
Ageenent shall nol be affected, varied o prevented hy anv underlyine dispute between the uther Farties pepding
tioturt v povernmant sutherity, inciuding SER! and the cauns of coirpetant durisdiction in India, unless there is
g sseciie erdor from such government authority, including SEE] and the courts of competent jurisiiction in India.
1o that eivecs and the saine Bas come o the knewledge of the Banker to the Oiier and Sponsor Dask.

Deepak aays
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The Banker to the Offer shall take necessary steps to ensure closure of the Escrow Accounts once receipt offaccount
closure request from the company and all monies are transferred into the Company’s bank account and the Refund
Agcount, as the case maybe,

The Sponsor Bank hereby agrees and confirms that it shall provide the investors UPI linked bank account details
to the Registrar to the Offer for purpose of reconciliation. The Sponsor Bank undertakes to initiate a mandate
request on the Individual Investors l.e. request the Individual Investors 1o authorize blocking of funds equivalent
to application amount and subsequent debit of funds in case of allotment. Such mandate raised by the Sponsor
Bank would be a one-time mandate for each application in the Offer. The Individual Investors will fill all the
details in the Application Form along with his/ her bank account linked UPI 1D and keep/submit the Applications
with the respective brokers as per the applicable guidelines,

Banker to the Offer and Sponsor Bank shall be liable w act strictly in accordance with the terms of this Agreement
and shall not be deemed to be fiduciary or a trustee or have any obligations of a fiduciary or a trustee under the
terms of this Agreement.

All the Parties to this Agreement agree that Banker to the Offer and Sponsor Bank shall not be liable for any action
or for the performance of its duties done in good faith as specified herein. No implied duties shall be read into the
Agreement lerein contained against Banker to the Offer and Banker to the Ofter shall not be bound to act in any
manner not expressly provided herein, or to act on any instructions that are in conflict with the provisions of this
Agreement.

Bankar to the Offer and Sponsor Bank undertakes to perform only such duties as are expressly sel forth herein.
The Banker to the Offer is neither aware of the contents of nor is 2 party o any other agreement executed between
the other Parties to this Agreement.

Banker to the Offer and Sponsor Bank shall have no liability or duty 1o inguire as to the provisions of any
agrecment other than this Agreement. Banker 1o the Offer may rely upon and shall not be liable for acting or
refraining from acting upor any written instructions believed by it 1o be genuine. The Banker to the Offer shall be
tnder no duty 1o inquire into or investigate the validity, accurucy or content of any such document.or any document
purported to have been signed by or on behall of the other Parties.

Banker to the Offer and Sponsor Bank will not be required to institute or defend any acticn involving any matters
referred to herein or which affect it or its duties or liabililies hereunder. Banker to the Offer shall not be liable for
anything done, suffered or omitted in good faith by it in accordance with the advice or opinion of its counsels.
aceountants or other skilled persons. In the event that Banker to the Offer shall be uncertain as to its duties or rights
hereunder or shall receive instructions. claims or demands from any party hereto which, in its opinion, ¢onflict
with-any of the provisions of this Agreement, it shall be entitled 10 refrain from taking any action.

The duties and responsibilities of the Public Offer Bank shall be restricted 1o the terms of this Agreement only and
the Public Offer Bank shall not be responsible for the performance or non-performance and the observance or non-
ahservance of any contractual or any legal obligations by any other party.

The Public Offer Bank is not expected or required 10 be familiar with the provisions ol uny other agreement or
documents, and shall not be charged with any responsibility or liability in connection with the observance of the
provisions of any such other agreement.

The Public Offer Bank is hereby authorized to comply with and obey all orders, judgments, decrees or writs entered
or Offered by any court, and in the event the Publie Offer Bank obeys or complies with any such order. judgment,
detree or writ of any court, in whole or in part, it shall not be liable 1o any other person or entity, by reason of such
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compliance. notwithstanding that it shall be determined ihat any such order, judgment, decree or writ be entered
without jurisdiction or be invalid for any reason or be subsequenily reversed, modified, annulled or vicated.

‘The Public Offer Bank may rely upon any notice or certificate believed by it to be genuine and correct and to have
been signed by, or with the authority of, the proper person and not on its face conirary to any provision of this
Agreement and the Public Offer Bank shall not i bound in any such case to call for further evidence or be
respansible for any losses, liabilities, costs, damages, expenses or inconvenience that may be occasioned hy its
failure to do so.

This Agrectnent expressly sets ferth all the dutics of the Public Offer Bank with respect to any and &1l mattas
pertinent herato. No implied duties or obligations shall be reac into this Agreement against the Public Offer Bank,

The Saonsur Bank shall be responsible to operate the Escrow Accouny/Public Offer Account in accordance with
the pravisions of this Agreement only and only to the extent of the amount deposited and available in the Escrow
Aceount/Public Offer Account and there is no obligation on part of the Sponsor Bank to ensure payments are made
bv the Party in the Escrow Account or o transfer monies from any other accounts other than the sawd Escrow
AccountPublic Offer Account.

The Sponsor Bank is not reguired to withhold any emount from or In respact of the transactions contemplated
herein, pursuant to any Applicable Law. including. without limisation, any requirement of withholding 1ax.
Hewever, in the event of any Governmental Autherities/investigating ageney/enforcament agency Offer any
dir=ction/order to the Sponsor Bank to withhiold, any amaunt lying in the Eccrow Account/Public Gffer Account
or dircet/order to act as per the directian/onder of such authorides, the Sponsor Bank shal! camply with such
order/divection with prior writtes intimation to the Partizs, along with a copy of such order/duection. :

I'ie Sponsor Bank is not expeeted or required to be familier with the provisions of any other agreement or
gocuraents. and shall not be charged with any rezponsibility or lizbility in cennection with the observance of the
srovisions of any suich cther apréement.

Barker to the Offer and Sponsor Bank shall not be required to perferm any of Its obligaiions under the Agreement
i such performancz would result in Banker to the Offer being in breach of any law, regulation, ordinance, rule,
diceetive, judament, order or decree binding on Banker (o the Offer.

Banker o the Ofer und Spanser Bank shall have no lability towards either of the said Parties for any foss or
dumage that the other Parties hereto may claim to have suffered or incurrad, either direetly oc indirectiy. by reason
ol this Agreement or any transaction or service contemplated by the pravisions hereof. In no event shall the Banker
t the (¥er be liable for Insses or delays resulting from computer malfunction, interruption of comimunication
tacilittes or other cavses bevond Hanker 1o (i Offer’s reasonable control or for indirect, special or conseguentiil
tatnages,

Noie of the provisions ol this Agreement shall require the Banker to the Offer and Sponsor Bank o expend or risk
s owri funds or otherwise incur financial liability or expense in the performance of any of its duties hersunder.

The Banker o the Offer und Sponsor Bank is hereby authorized to comply with and obey ali statutory noticss.
notices Offered by regulatory authority, orders, judgments, decraes or writs entered or Offered by any court, and
in the evenl the Escrow Collection Bank/Public Offer Bank/the Sponsor Bank/ Refund Bank obeys or complies
with anv such statulory notices, notices Offered by regulatory authority, order, judgment, deeree or writ of sny
court, in whole or in pact, it shall not be liable 1o the parties to this agreement by such reason of compliarce.
ot ithstanding that it shal) subsegquently (after such compliance) be determined that any such siatutery notices,
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nutices Offered by regulatory authority, order, judgment, decree or writ is Offered without jurisdiction or Is invalid
for any reason or is subsequently (sfier such complinee) reversed, modified, annulled or vacated.

The Banker tn the Offer and Sponsor Bank may rely upon any notice or certificate believed by it lo be genuine
and correct and to have been signed by, or with the authority of, the proper person and rot en its face contrary to
any provision of this Agreement and the Banker to the Offer shall not be bound in any such case to call for firther
evidence or be responsible for any losses, liabilities, costs, damages, ¢xpenses or inconvenience that may be
occasioned by its failure 1o do o

It 15 expressly agreed by snd between the Parties hefew that the Company shall bear and pay upfront all the costs,
charges and expenses including the fees of the Banker 10 the Offer’s and Sponsor Bank udvocatefs that may be
incurred by Banker to the Offer o ccount of any litigation arising out of or in connection with this Agreement
and Banker to the Offer shall not be required or liable to bear or pay any such costs and expenses. In the avent
Banker to the Offer, without prejudice to its rights herein. happens to incur any such costs, charpes and expenses
(including fees of HDFC Bank’s advocate/s), the same shal! be reimbursed by the Company 1o Banker to the Offer
immediately upon demand from Banker to the Offer.

Aity act to be done by the Banker 1o the Offer and Spensor Bank shall be done only on a Working Day, during
notmal canking business hours, and in the event that any day on which the Banker 10 the Offer is required 1o do
an act under the terms of this Agreement is not a Working Day, then the Banker to the Offer shall do those acts on
the naxt succeeding Working Lay,

DUTIES AND RESPONSIBILITIES OF THE COMPANY
The Company agrees to the tollowing:

(it the Cumpany shall use its best efiors to ensure that tiie Registrar to the Offer addresses all investor complaints
o1 grievances ansing out of any Application:

(i) the Company and the Registrar to the Offer shall comply with the 1erms ol this Agreement. the Prospecius.
the SEBI repulations, FEMA and all rules, reaulations and guidslines Offered there under and any other
applicable law, rules, regulations or guidelings and all divectives or instrictions Offeved by SEBI or any other
regulatory authority in connection with the Offer. Thi Company shall be responsible and liable for any failure
on #1s part to perform duties as set owt in this Agreement.

(it} tie Company shall file the Prospectus with the RoC as soor as practicable and intimate the Book Running
sl Manager of tiie RoC filing immediately therealter.

(iv) The Company shall provide all the details as required and necessary for opening and operating the Escrow
Aveounts.

The Company shall be résponsible and liable for any failure to perform its duties and responsibilities as setout in
this Agreement,

TIMT IS OF THE ESSENCE

Ihe Parties hereto agree that time shall be of the essence in respect o1 the performance by cacl of the Company,
the Book Running Lead Manager. the Banker to the Otfer, the Correspondent Banks, the Sponsor Bank, and the
Repisuar to the Offer of their respective duties. obligations and responsibilities under or pursuant 10 this
A prvement,

Kuniu! Arva _ Decpek Aryn
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- REPRESENTATIONS AND WARRANTIES AND COVENANTS

9.1. ‘the Company represents, warrants, undertakes and covenants to the Banker to the Offer, the Sponsor Bank, the
Book Rurning Lead Manager and the Registzar to the Offer that:

(i) {his Agrecmenl constitutes a valid, Jegal aad binding obligation of the Company; and is enforceable agains!
the Company in sccordance with the terms heraaf}

(i) the exccution. delivery and performance of this Agreement and any other document selated hereto by the
Company has been duly authorized and does novand will not contravene (a) any applicable law, regulation,
judgment, decree or order of any governmental autherity uf the Company, (15) the organizational documents
of the Company, or (¢) any provisions of, or constitute a default under, any other agreement ar instrumeni or
undertnking to which the Company is a party or which is binding on the Compary or any of its assets;

(il oo modtgage, charge, piedge, lien, trust, security imerest or other encumbranea shall be eraated or exist over
thia monies denosited therein; and

(iv) five Company shall net havee recourse to any proceeds of the Offer, including any amounts in the Public fer
fcconnt. until the final listing and trading approvals lromn the Designated Stock Exchange have been
abininad.

G2, The Bunker to ihe Offes, the Sponsor Bank, the Book Running Lead Manager. and the Registrar to the OFfer
represents, warranis. undestakes and covenanis (severally and not jointly) to each other and to the Compuny that:

(i) this Agreemen: constilutes a valid, legal and binding obligation on s part, enforeenble against i in
nccordance with the terims hereof]

(1) the expcition, delivery.and performance of this Agreement and any other document related thereto by sueh
Party jias bean duly auihorized and doas not and will not contravene (1) any appliceblz law. regulation,
Jodgment, decree or arder of any governmental authority, (b) the orzanizational ducuments of such Paay. or
(o) any pravisions of, or constitute a default under, any other agreement or instrument or underaking to which
it s 4 party or which is binding on such Party or any of its assels: and

(i1} 1o mortgage. chorge, pledae, lien, tust, seeurity inicrest or ather encumbrance shall be ereated by 1t ovar the
IPublic Uffer Account or the monies deposited therein, other than as specifizd in this Agreament.

w7
b d

e Banker to the Qe and the Spoisor Sank, severally represent, warrant, undertake and covenant to the Book
Runnisg Lead Manager, Registear to the Offer und the Company that SEBI has granied such Banker fo the Offer
and the Sponsor Benk. w cenificate of registralion to act us Banker o the Offer and the Spensor Bank. in
sceardance with the Seeurities and Exchange Board of India (Bankers to an Offer) Regulations 1994 and 2015
Circular (4 amended from time to time), ard such cartificate is, and until completion of the Offer, will be, valid
and In existenee, and thit i is, and until completion of this Ot¥er. will be, entitlad to carry on business as Danker
o 1l:e OHjer and the Sponsor Bank, under all applicable laws. the Ranker to the Offer Lereby represeats that it and
its Cors=spendent Rankis), if uny, have the nocessary competence, facilities and infrestructure t act as Banker o
the Olfer. as applicable; and discharge their duties and obligations under this Agreciment.

2.4, 1he Book Punning Lead Manager severally represents, warrants, undertaices and covenants 1o the Banker 1o e
Offer, the Sponsar Dank, the Registrar w the Offer and the Company that SEBI has granted such Book Ruaning
Lead Mataser o centificae of registration to act as & Merchant Banker under SEBI { Merchant Bankers)
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Regulations, 1992, and such certificate shall be valid and in exigtence under applicable laws until completion of
the Oftfer.

The Book Rurining Lead Manager further represents and warrants 1o the Banker to the Offer; the Sponsor Bank,
the Registrar 1o the Offer and the Company that it has the necessary competence, facilities and infrastructure to
aet as a Merchiunt Banker i terms of SEBI ICDR Regulations, as amended and discharge its duties and obligations
under this Agreement,

The Registrar to the Offer represents, warrants, undertakes and covenants to the Banker w the Offer, the Sponsor
Bank. the Book Running Lead Manager and the Compuny that SEBI has granted such Registrar a certificate of
registration to act as Registrar to the Offer under SEBI (Registrars to an Offer and Share Transfer Agents)

Regulations, 1993, as amended, and such certificate shall be valid and in existence under applicable laws until

completion of the Offer.

The Registrar to the Offer further represents and warrants to the Banker to the Offer, the Sponsor Bank, the Book
Running Lead Manager and the Company that it has the necessary competence, facilities and infrastructure to act
as the Registrar o the Offer and discharge its duties and obligations under this Agreement.

INDEMNITY

The Registrar to the Offer shall hereby unconditionally and irrevocably undertake to indemnify and hold harmless
the Banker 10 the Offer, the Sponsor Bank and other Parties hereto against any and all claims, actions. causes of
uction, suits. lawsuits, demands, damages. costs, claims for fees and expenses (including interest, penalties,
attorneys’ fees, accounting fees and investigation costs) relating to or resulting from any failure by the Regisirur
to the Offer in performing its duties and responsibilitics under this Agreement, including, without limitation,
against any fine imposed by SEBI or any other regulatory authority, provided. however, that the Registrar shull
not be responsible for any of the foregoing resulting from a failure of any other Party in performing its duties under
this Agreement and any other document detailing the duties and responsibilities of the Registrar related to the
Offer, including, without limitation, any loss that the Banker to the Offer and/or the Sponsor Bank may suffer.
incur or bear, directly or indirectly, as a result of the imposition of any penalty caused by, arising out of, resulting
from or in connection with any failure by the Registrar to the Offer to unblock the ASBA accounts maintained
with SCSBs or UPI accounts of Individual Investors, including, without limitation, any fine or penalty imposed
by SEBL. the RoC or any other regulatory authority or court of law.

The Company shall hereby unconditionally and irrevocably undertake to indemnify and hold harmless Banker (o
the Offer. the Sponsor Bank and the other Parties, including their respective directors, officers, employees,
Affiliates and the directars, officers. employees of such Affiliate hereto, from and against any and all claims,
actions, cause of actions, suits, lawsuits, demands, damages. costs, ¢laims for fees, charges and expenses (including
interest, penalties, dttorney’s fees, accounting fees, investigation costs, and losses arising from difference or
fluctuation In exchange rates of currencies) refating to or resulting from any failure by the Company in performing
ils responsibilities under this Agreement, including against any fine or penalty imposed by SEBI or any other
regulatory authority arising out of default directly attributable to a wilful act or omission by the Company. The
Banker to the Offer and Sponsor Bank shall intimate the Company of any claim within a feasonable period of ime.

The Parties acknowledge that the foregoing indemnities shall survive the resignation or replacement of the Banker
to the Offer and/or Sponsor Bank on the termination of this Agreement.

I the event the written instructions 1o the Banker to the Offer and/or the Sponsor Bank by the Book Running Lead
Manager and/or the Company are communicated through electronic mail (*e-mail")/ fascimile, the Banker to the
Ofter and/or the Sponsor Bank shall not be responsible or liable for determining the authenticity or accuracy of
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the same, and shall be entitled, but not obliged to rely upon the instructions on an “as it is' basis. The Company
hereby agree 1 indemnify and keep indemnified the Banker to the Offer and/or the Sponsor Bank and saved
harmless from all claims, losses, damages, costs including legal expenses which the Escrow Bank may incur or
suffer on account of accepting writien instructions as stated above and/or as a result of accepting and acting (or
not accepting or omitting 1o-act) upon all or any of the instructions given or deemed to have been given or
purportedly given by or on behalf of the Book Running Lead Manager and/or the Company.

TERM AND TERMINATION
Term

11.1.1. Subject to the termination of this Agreement in accordance with Clause 11.2 of this Agreement, the
pravisions of this Agreement shall come to an end only upen full performance of the obligations by
Banker to the Offer. the Sponsor Bank and the Refund Bank,

11,1.2, In case of the completion of the Offer, when the reconciled amounts are transferred to the Public Offer
Account from SCSBs and the Sponsor Bank, the Registrar to the Offer in co-ordination with the Banker
to the Offer and/or Sponsor Bank shall complete the reconciliation of accounts, and give the satisfactory
canfirmation in that respect to the Book Running Lead Manager in accordance with the applicable laws
and the terms and conditions of this Agreement.

Termination

11.2.1. This Agreement may be terminated by the Company and the Promoter Selling Shareholder. in consultation
with the Book Running Lead Manager, in the event of gross & wilful negligence or wilful default or wilful
misconduet on the part of any of the Banker to the Offer. Such termination shall be effected by prior
written notice of niot less than 14 (fourteen) days, and shall be operative only in the event that the Company
appoints substitute banker to the Offer and/or sponsor bark of equivalent standing, which banker to the
Offer and/or sponsor bank shall agree to terins, conditions and obligations similar to the provisions hereof.
[ the event the Company is not able to appairit substitute banker to the Offer and/or sponsor bank within
the aforesaid notice period. the resigning Banker to the Offer shall have the liberty 10 appoint substitule
banker 1o the Offer and/or sponsor bank, in which case the termination shall be effective on the date of
appointment of such substitute banker to the Offer and/or sponsor bank. The erstwhile Banker to the Offer
and/or Sponsor Bank shall continue to be liable for all actions or omissions prior to such termination and
the duties and obligations contained herein till the appointment of substitute banker to the Ofier and/or
sponsor bank. The substitute banker to the Offer and/or sponsor bank shall enter into an agreement,
substantially in the form of this Agreement, with the Book Running Lead Manager. the Company, and the
Registrar to the Offer. For the avoidance of doubt, under no circumstances shall the Company be entitled
o the receipt of or benefit of the amounts lying in the Public Offer Account excepl as stated in this
Agreement.

11.2.2. The Banker to the Offer / Public Offer Bank and/or Sponsor Bank, at any time at least 21 (twenty-ong)
days prior to the Offer Opening Date, shall be entitled to terminate this Agreement and/or resign from
their oblipations under this Agreement. Such termination/resignation shall be effected by prior wrilten
notice to all the other Parties of not less than 14 (fourteen) days and shall come into effect upon the
Company appointing [a] substitute banker to the Offer and/or Sponsor Bank. However, in case the
Company [lails to appoint such substitute hanker to the Offer snd/or sponsor bank and/or refund bank s
aforesaid, the Banker to the Offer and/or Sponsor Bank may terminate this Agreement/resign from their
obligations under this Agreement at anv time after the collection of any Application Amount, only by
mutual agreement with the Book Running Lead Manager, the Company and subject to the receipt of
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necessary parmissions from the SEBI and other applicable regulatory authorities. In the event the Banker
10 the Offer / Public Offer Bank and/or Sponsor Bank terminates its appointment, the Bunker to the Offer
/ Public Offer Bank and/or Sponsor Bank shall forthwith cease to perform any of the duties and obligations
undertaken by the Banker to the Offer / Public Offer Bank and/or Sponser Bank in this Agreement without
jicurting any liability and the Banker 1o the Offer / Public Offer Bank and/or Sponsor Bank shall be
farthwith released and discharged of gl its duties and liabilities under this Agreement irrespective of the
fact whether a replacement of the Banker to the Offer / Public Offer Bank and/or Spensor Bank is
appointed o not, The substitute banker to the Offer shall enter into an agreement with the Book Running
Lead Manager, the Company, the Registrar to ths Offer agresing to be bound by the terms, conditions and
obiigations hercin. .

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

Notwithstarding anything comained ir this Agreement, the Book Running Lead Manzger may terminate
this Agreement upon service of written notice to the otiier Parties if, after the execution and delivery of
thiz Agresment and on of prior 10 the Allotnient of the Equity Shares in the Offer:

(it the Offer becoming illegal or being injuncted or prevenled from completion, or otherwise rendered
intructuous or unenforceable, including pursuant to any order or direction passed by SEBI or any
judicial, statutory or regulatory authorky having requisite amtherity and jurisdiction over the Offer,

(i) __.._r. Company ared the Promoter Selling Sharcholder. in L..F.,_EE_.._‘,EE with the Book Running Lead
Manager, dacides to withdiow and/or cance! the Gifer a1 any time after the Offer Cpening Date until
the esignaied Date:

{iii) trading on the NSE und/or Designated Stock Exchange has been suspended or generally limited or
iminimum or maximum prices for trading have been fixed, or maximum ranges have been required
(other thun sireait breskers required by SEBI circular dated June 28, 2001 bearing reference no.
SMDRPDPolicy/Cir-37/2001;  SEBJ. circular  duted  September 3, 2013 besring  no
CIR/MRD/DP/2SZ013 and SEBI circular dated January 12, 2015 bearing reference no.
CHUMRDBE02/2013), by any of these exchanges or any other. epplicable govemmental ot
resulatory authority or # material disruption has oceurred in commercial banking, securities
seitlement, payment or clearance services in any of the cities of major cities of India;

(iv) a banking moratorium has been declared by Indian puthorities:

iv) there oecurs snyv material udverse change in the financial markets in indiz or the intemational
finatscial markeis, sny outhreak of war or hosiilities or terrorism or escalation thereof or any calamity
ar crigis of any other change or davelopment invelving a prospective change in Indizn or international
political, (inancial or economic conditions (including the imposition of or u change in exchunge
conirels or @ change in currency exchange rates), in each case the effect of which event, singularly
or topether with any other such event, is such es to make it, in ihe sole judgment of the Book Running
Lead Manager, impracticable or inadvisable to proceed with the Offer, sale or delivery of the Equity
Shares;

(vi) thers accurs any change, or any development involving a prospective change in the condiiion.
fnancial or otharwise, or in the earnings, assets. business, menagement. operalions or prospects af
the Compuey. its Subsidiary{ies), its Associate Entity(ies] or its Affilintes, indivicually or taken
together as a whole, whether or not arising In the ordinary course of business that, i the saie
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judgement of the Book Running Lead Manager, is material and adverse and that makes it, in the sole
judgement of the Book Running Lead Manager, impracticuble or inadvisable to proceed with thie
Offer, sale ar delivery of the Equity Shares;

(vii) there occurs any legal, regulatory or policy change, or any deveiopment involving a prospective
reaulatory or policy change (including. but not limited to. » change in the regulatory environment in
which the Company, its Subsidiary(ies), its Associate Entity(ies) or its Affiliates operate or a change
in the regulations and guidelines governing the terms of the Offer) or any order or directive from the
SEBI, the Repistrar of Comparies, the NSE, Designated Stock Exchange, or any other Indian
sovernmental, regulatory or judicial authority that, in the sole judgment of the Book Running Lead
Manager, is material and adverse and that makes it, in the sole judgment of the Book Running Lead
Manager. impracticable or inadvisable to proceed with the Offer. sale or delivery ol the Equity
Shares;

(viii)any other event as may be agreed o in writing among the Parties.

11.2,5. The provisions of this Agreement shall survive the completion of the term of this Agreement as specified
it Clause 11.1 or the termination of this Agreement pursuant to Clause 11.2 of this Agreement.

12,  LIMITATION OF LIABILITY

12,1 Notwithstanding the foregoing, under no circumstances will the Banker to the Offer and/or the Sponsor Bank
be lisble to any other Party for any indirect, consequential, exemplary loss, damage, cost or expense of any
nature (inter alia. being loss of business, pcadwill, opportunity or profit) arising under this Agreement, even
il advised of such loss, damage. costsor dumage or expenses.

122 The Banker to the Offer and/or the Sponsor Bank shall also not be liable for any liability, losses. damages.
costs, expenses, (including legal fees, court fees and professional fees), suits and claims that are finally
judicially determiined 1o have resulted primarily from the negligence or contravention of this Agreement by
any ol the other Parties or any other person,

13, CONFIDENTIALITY

13.1  The Parties shall keep confidential all information relating to this Agreement for a period of | (one) year from the
end of the Application Period and shall not disclose such information to any third party except (i} with the prior
upproval of the other Parties or (i) where such information is in public domain other than by reason of breach of
this Clause 12, or (1ii) when required by law, regulation or legal process after informing the other Parties, wherever
practicable, possiblé and permitted, and only to the extent required by law, regulation or legal process or (iv) to
their respective emplovees and legal counsel in connection with the performance of their respective obligations
wreler this Agreement (v) when necessary in its view to seek o esteblish any defence or pursue any claim inany
legal, arbitration or regulatory proceeding or investigation, or (vi) any information which, prior 1o its disclosure in
connaetion with this Offer, was alrendy in the possession of the other Parties.

13.2  The foregoing shall not apply to any information which, prier to its disclosure in connection with this Offer. was
already in the possession of the Book Running Lead Manager or the Banker to the Offer and/or Sponsor Bank:

12t Any diselosure by Book Running Lead Manager or the Banker 1o the Offer and/or Sponsor Bank. to their
advisors, Affilintes, group compunies and their respective employees. analysts. legal counsel,
independent auditors and other experts or agents who need to know such information for and in
connection with the Offer, provided that such disclosures would be subject to similar confidentiality

mmr:u E- JLITY LIMITED
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provisions;

13.22  Any information, which is or comes into the public domain without any default on the part of the Parties
in the terms of this Agreement or comes into the possession of the Parties other than in breach of any
confidentiality obligation owed to the other Party of which they are aware;

13.23  Any disclosure pursuant to any law, rule or regulation or order of any court or pursuant to any direction.
request or requirement (whether or not having the force of law) of any central bank or any governmental,
regulatory or, supervisory or other authority or administrative agency or in any pending legal or
administrative proceeding;

I3.24  The extent that any of the Parties needs to disclose any information with respect to any proceeding for
the protection or enforcement ol any of its rights arising out of this Agreement or the Offer;

1323 Any information disclosed with the prior consenl of the other Party; or

13.2.6 Any information disclosed in the Offer documents, advertisements, and any investor presentations
prepared and authorised or for use in relation by oron behalf of the Company.

The other Parties consent to the Banker to the Offer and/or Sponsor Bank and agents disclosing information
ralating to the other Parties and their account(s) and/or dealing relationship(s) with the, including but not limited
to details of its facilities, any security taken, transactions underfaken and balances to the:

a. the head office of. any of its subsidiaries or subsidiaries of its holding company, Affiliates, representative
and kranch offices in any jurisdiction (“Permitted Parties™);

b, professional advisers and service providers of the Permitted Parties who are under a duty of confidentiality
10 the Permitted Partiss;

any actual or potential participant or sub-participant in relation to any of the Banker o the Offer” and/or
Sponsor Bank rights and/or obligations under any agreement between the Parties, or assignee, novatee or
transferse (or any agent or adviser of any of the foregoing);

£

d.  any court or tribunal or regulatory, supervisory, gevernmental or quasi-governmental authority with
jurisdietion aver the Permitted Parties: and

e uny rating agency, insurer or insurance brokerof, any Permitted Party.
NOTICES

Any notice or other communication given pursuant fo this Agreement must be in writing and (i) delivered
personally (it) sent by tele facsimile or other similar facsimile transmission to such facsimile numbers as designated
below or (iii) sent by registered mail or overnight courier, postage prepaid, to the address of the Party specified in
the recitals to this Agreement. All notices and other communications required or permitted under this Agreement
that are addressed as provided in this Clause 14 will (i) if delivered personally, be deemed given on delivery (i) if
delivered by tele facsimile or similar facsimile transmission, be deemed given when electronically sent: and (iii)
il seml by registered mail or overnight courier, be deemed given when sent. In case of all writien instructions
Offered by the Company and/or the Registrar to the Offer and/or the Book Running Lead Manager to the Banker
t the Offer and Sponsor Bank pursuant to this Agreement, the facsimile of the written instruetion may. at first. be
sent by tele facsimile, provided that its original is subsequently delivered by (i) or (iii) above.

BILITY LIMITED
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In case of notice to the Cempany:

Zelio E-Mobility Limited
Registered office:

Shop No, 542, 19 Floor, Auto Market,
Hissar— 123001, Haryani, India

Corpurate Office:

[l N 310 442, Hisar Road, Ladwa.
Hisar — 125006, Harvarw, india

Tel. No.: 91 - 9982279617

Website: wwizelivebikes.com

Contact Person: Mr. Kunal Arye

In easc of 2 notice to the Promeier Selling Shereholder:

Address: House No 786, PLA Hisar, Police Lins Arey,
Maar Town Park, Hisar - 123001, Haryena, India

Tel: +9] -9215647252

E-maiit widicizsligebikes.com

‘2. My Kenusl Arva

Addieess: Holse Me 785, PLA Hisar. PPolice Line Aren.
Near Tosvm Park, |isar — 125001, Huryana, India

Tel: 410092220461 7

E-mahl noisrehioebibescom

3. My Deepak Avva

Addrtss: House No 785, PLA Hisar, Police Line Area,
Near Town Park, Hizar = 125001, Harvana. India
Tele+4] Q315647232

E-mail; wpimseliovpbikss com

Iu case of a notice to the Banker to the Offer / Sponser Bank:

HOEC BANK LIMITES

Address: Lodha - | Think Techno Campus. O-3 Level,

Next to ianiurmarg Raiiway Station, Kanjurmarg (East), Mumibai - 406042 Maharashtra, Indin.

Tel: +8] Q2230752914 28/ 24

Email: siddhacth indhaviiehd febanic.eom, sachingavwadeimthalbaniceom, enc bechai@hdtcbank com.
dahyrnc cont, pravinteli2Eahaicbonkgom

Cantuet Peryon: Lrie Bacha! Snchin Gawade / Pravin Teit / Siddharth Jadhay © Tushir Guvanker

Website; wow.hdichank com

SEBI Registention Number: INEIGGODOORS

{ufiar cnv Al

In cnse of nofice to the Bock Running Lead Maaager:

&npq Arya _ Kunal Arya Drecpakt Arya

1
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|

Huem Secpritics Limzited HDTC fBank Limited

Muaschitly Securities Prvate Limidted
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HEM SECURITIES LIMITED

Address: 904, A Wing, Naman Midtown, Senapati Bapat Marg,
Elphinstone Road, Lower Parel. Mumbai - 400013, Maharashtrz, India.
Tel No.: +81- 22- 4906 0000

Email Id: ib@@hemgecurities.com

Investor Grievance Email: fefressal(@hemseciritivs.com

Website: www hemsgcuritics.com

Contact Person: Ajay Jain

In case of a notice to the Registrar to the Offer:

MAASHITEA SECURITIES PRIVATE LIMITED
Address: 451, Krishna Apra Business Square,

MNetaji Subhash Place, Pitampura

New Delhi-110034

Tel: 491 1147581432

E-mail: ipo@maashitla.com

Website: www.maashitla.com

Investor Grievance Email: Investor.ipo@maashitiacom
Contact Person: Mr. Mukul Agrawal

Designation: Executive Director

The Book Running Lead Manager, the Company and the Registrar to the Offer shall jointly and severally hold the
Banker to the Offer and Sponsor Bank harmless and shall sufficiently indemnify and keep indemnitied the Banker
to the Offer and Sponsor Bank against all actions, procecdings, claims liabilities, demands, damages, costs and
expenses whatsoever, arising out of or in connection with the carrying out any act, deed or thing based on such
facsimile.

15.  GOVERNING LAW, BDISPUTE RESOLUTION AND JURISDICTION

151 In the eveni of & breach by any Partv. the defaulting Party shall have the right to cure such breach within a period
of ten (19) days of receipt of written notice of such breach by the non-defaulting Party. In the everit that (i) such
breach is not cured by the defaulting Party within the aforesaid period, or (ii) if any dispule, difference or claim
arises between the Parties hereto in connection with this Agresment or the validity, interpretation, implementation
or alleged breach of the terms of this Agreement or anything done or omitted to be done pursuant to this Agreament.
the Parties shall attempt in the first instance to resolve the same through negotiation,

L=

152 If the dispute is not resolved through negotiation within ten (10) days afler commencement of discussions, then
any Partv may refer the dispute for resolution to an arbitration tribunal. All proceedings in any such arbitration
shull be conducted under The Arbitration and Conciliation Act. 1996 or any modification or re-enactment or
amendment thereof and shall be conducted in English. The Arbitration shall be conducted by sole arbitrator
appointed with the consent of the Parties who are party to the relevant dispute or claim, failing which the sole
arbitrater shall be appointed in accordance with the provisions of the Arbitration Act. The Arbitration shall wke

place in Marvana, India, The arbitral award shall be final and binding on the Parlies.

153 This Agreement shall be governed by and construed in accordance with the laws of the Republic of India, without
reference to its conflict of laws rules. The courts at Haryano India, shall have exclusive jurisdiction.

IMITED 2
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18.1

The relevant SEBI Circular and other applicable regulatory guidelines, viz, SEBI circular No.
SEBI/HO/CFDVDIL2/CIR/P/2021/2480/1/M dated March 16, 2021 fas amended by SEBI circular dated June 2,
2021, bearing number SEBVHO/CFD/DIL2PACIR2021/570) and further amendments if any, shall be complied
by all Parties herein, as may be applicable.

‘SEVERABILITY

[f any provision of this Agreement is determined to be invalid or unenforceable in whole or in pan, such invalidity
ot unenforceability shall attach only to such provision or the applicable part of such provision and the remaining
part of such provision and all other provisions of this Agreement shall continue to remain in full ferce and effect.

ASSIGNMENT

This Agreement shall be binding on and endure to the benefit of the Parties and their respective successors. The
Parties shall not, without the prior written consent of the other Parties, assign or transfer any of their respective
rights or obligations under this Agreement 1o any olher person. Any such person to whom such assignment or
transfer has been duly -and validly effected shall be referred 10 as a “"Permitted Assign™

FORCE MAJEURE

No Party shall be held liable or responsible for any failure or delay in performance of its duties under this
Agreement caused by any circumstances beyond its control, such as, acts of God, lightening, flood. drought,
carthquake, landslide. hurricane, cyclone, typhoon, pandemic/epidemic, famine. extremely adverse weather
conditions; fire. explosion, chemical or radioactive contamination, ionising radiation, voleanic eruption, riots
ot civil disturbance. war (whether declared or undeclared), act of public enimity, terrorist act, military action.
lockdown declared by government or regulatory order/notification. other action of governmentother
authorities, court order, or industry-wide/ region-wide/ nation-wide strike, work-1o-rule action, go slow or
similar labour action general failure of electricity or other supply, technical failure, accidental or mechanical or
electrical breakdown, computer/network failure or failure of ary money transimission or payment gateway or
core banking system strikes or lockouts, expropriation or other governmental actions, any changes in Applicable
Law ar regulation including changes in market rules, currency restrictions, devaluations or fluctuations, market
conditions affecting the execution or settlement of transactions or the value of assets and breakdown, failure or
malfunction of any telecommunication and information technology systemis beyond the control of any Party.
which restricts or prohibits the performance of the obligations of such Party contemplated by this Banker t the
Offer Agreement (collectively, “Force Majeure™) Bank may in it's sole discretion continue with the services,
or suspend or terminate the services and/or this Agreement with no additional cost ar liability 1o the Sponsor
Bank. Upon the: occurrence of any event or condition of Force Majeure which affects the Public Offer
Account/Escrow Account and/or performance of the Sponsor Bank for a period of seven (7) continuous days.
the Sponsor Bank shall. as soon as is reasonably possible, notify the other Parties of the nature of the event or
condition, the effect of the event or condition on the Sponsor Bank's performance and, on a best efforts basis,
the estimated duration of the evémt or condition, The Sponsor Bank shall also notify the other Parties
immediately upon cessation of or changes in the event or condition constituting Foree Majeure. The Sponsor
Bank may in its sole discretion continue with the services, or suspend or terminate the services and/or this
Agreement with no additional cost or liability ta the Sponsor Bank. In the event of suspension or termination
of the services and/or this Agreement by the Sponsor Bank on account of a Force Majeure Event, the Sponsor
Bank shall be entitled to receive the fees accrued for the services provided in accordance with this Agreement
till 1he date of such suspension or esmination.

Bankers to the Offer and Sponsor Bank shall not be held liable for any loss or damage or failure to perform its
obligations hereunder, or for any delay in complying with any duty or obligation, under or pursuam 1o this
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20.
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23

24,

Agreement arising as a direct or indirect result of any Foree Majeure event. In no event shall the Bankers tothe
Offer and Sponsor Bank be liable for incidental, indirect, special, punitive or consequential damages causad
the Parties

AMENDMENT

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

AMBIGUITY

If any instruction is not in the form set out in this Agreement, the Banker to the Offer shall forthwith bring it to the
knowledge of the Book Running Lead Manager and get the said instruction clarified to the satisfaction of the
Banker 1o the Offer.

EXPENSES:

The Parties other than Bankers to the Offer and Sponsor Bank further agree and undertake 1o pay or reimburse 1o
Bankers to the Offer and Sponsor Bank Immediately on demand withouwt any dispute all costs, charges and
expenses arising out of or in connection with this Agreement or incidental to the enforcement of any of the
provisions of this agreement or in connection with any stamp duty, stalutory taxes, charges. duty, etc. or duty
required to be paid by Bankers to the Offer and Sponsor Bank under this agreement or with respect to amendment,
waiver or consent relating to this agreement

GENERAL

Al such instructions and the Bankers 1o the Offer and Sponsor Bank’s duties, obligations and functions pursuant
to this Agreement shall be carried out subject to the local laws, regulations, customs, procedures and practices
applicable at the place of performance of such instructions or to which the Bankers to the Offer and Sponsor Bunk:
is otherwise subject and shall be governed and construed in accordance with the local law applicable at such place
of the performance.

CONFLICT
{n the event of any inconsistency or conflict between the provisions ol this Agreement and any other agreement or
contract between Company and Book Running Lead Manager in connection with the subject matier covered herein,
this Agreement shall prevail
SPECIMEN SIGNATURES
The specimen signatures for the purpose of instructions to the Banker to the Offer are as follows:

= Forthe Company, as set in Annexure F2

¢ Forthe Book Running Lead Manager; as set out in Annexure F|.
=  For the Registrar 1o the Offer. as set out in Annexure F3

| Stgnature Page Follaws)

ZELIO EJMDEI Y LIMIT]
// Liies

Zelio E<Mobility Limited

Kunal Arya Deepak Atya
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i witness whereof, the Parties have caused these presents 1o be executed on the dute mentioned above.

For and on behalf of For and on behalf of
Zelio E-Mobility Limited HDFC Bank Limited
(1ssuer Company) Ws the Offer and Sponsor Bank)
" Kunal Arva .Hm__.:mazmn._ Signatory)
{Managing Director)
(i DIN: 09241630
| For and on behalf of For and on behall of
Hem Securities Limited Maashitla Securities Private Limited
(Book Running Lead Manager) {Registrar to the Offer)

Prateck Jain (Authorised Signatory)
{Managing Director)
DIN: 03518736

SELLING SHAREHOLDER 1 SELLING SHAREHOLDER 2
r. Nira] Arya) {Mr. Kunal Arya)
I Signature Signature
SELLING SHAREHOLDER 3

£

(Mr. Decpak Arya)
| Signature

Witness

Name: .ﬁbh&% Nhr.s T.rb..wx z_ﬁuﬂlnﬂkrgu

Address: [) 7a0] ?;%\aa\ Address: 03, &9_“.:& ..._nﬂrn&_

g1

Signature
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ntimation of O

To:
e Zixtio ¥=hobillty Limiveo ﬁﬁuﬂuﬁmniﬁﬁwﬁrwﬁaﬁ
(Registrar to the Offer) (esiier Compasy) Bank) .
451, Krishma Apra  Business

Square, MNetaji Subhash Place,
Pitampur, New Delhi, 110034,
India

Kliewat No. 510 442, Hisar Road,
Ladwa, Hisar — 125006. Haryana, India

HDFC Bank House. Senapati Bapat
Marg, Lower Parel, West, Mumbai-
4002013 Maharashtra, India:

From: Merchant Banker

Dear Sirs,

Re: Public Offer Account

Pursuant to the clause 3.4.1 of this Agreement dated September 13, 2025 We write to inform you that the Bid/ Offer
Opening Date and Bid/ Offer Closing Date for the Offer is [+] and [] respeatively.

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Agreement.

Kindly acknowledge the receipt of this letter.

Yours faithfully,

For Hem Securities Limited

Decpak Arva

Maushitla Securities Private Limited

Hem Secunties Limited

HDFC Bank Limited
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ANNEXURE A2
FORM OF INSTRUCTIONS TO THE BANKER TO THE OFFER
T
Banker to the Ofter and Sponsor Bank
HDFC Bank Limited

Registrar
CC: Manshitla Securities Private Limited

From: Merchant Banker
Pear Sirs,

Re: Public Offer Account of Zelio E-Mobility Limited and Escrow

Pursuant to clause 3.4.5. and 3.4.6. (i) of the Agreement dated September 13, 2025 we here by instruet you to transter
on [e]. 2[#] from the Public Offer Account “ZELIO E-MOBILITY LIMITED_- PUBLIC OFFER ACCOUNT™
bearing Account Name [e] and No. [#] to the following bank accounts amounts due from the company as fees of the
Book Running Lead Manager, Registrar to the Offer, Legal Counsel to the Offer, underwriting and selling COMIMISSIonS.
wther intermediary fees and other [PO related expenses:

Beneficiary Name Amount Beneficiary's Beneficiary Beneficiary IFSC Code
(in3) Bank Name Account No. | Bank Address
[®] (o] [e] [o] [®] [=]

Capitalized terms not defined herein shall have the sume meaning as assigned o them in the Agreement.
Kindly acknowledge the receipt of this letter.
Yours faithfully,

For Hem Securities Limited

N
s Yo\
IR ﬂl-..
(Authorized Signatory$: \ 3 v
.ﬁ.h g
R =
ZELIO E- ILITY LIMITED J

Blraeabo

T
)

Zelio E-Mobility Limited Miraj Arya Kumnal Arva Decpak Atya

Manshitls Secorntes Privite Limited Hem Securities Limiated HDFC Bank Limed
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ANNEXURE A3
(Mo Objection Certifi

FORM OF INSTRUCTIONS TO THE BANKER TO THE OFFER AND SPONSOR BANK
Ta:
Banker 10 the Offer and Sponsor Bank

From:
Merchant Banker

Dear Sirs,

Re: Public Offer Acco

Pursuant to the clause 3.4.6 (iv)/(v) of this agreement dated September 13, 2025, we here by conlirm that the Company
has received listing and trading approvals for the Public Offer of Equity Shares of “ZELIO E-MOBILITY LIMITED".
We also confirm that all payments as specified in Annexure A have been made and that we have “No Objection™ 10 the
Bank(s) accepting instrucétions from the Company for releasing of Tunds from the Public Offer Account.

Kindly acknowledge the receipt of this letter.

Yours faithiully.

For Hem Securities Limited

(Authorized Signat

Kunal Arva

Maashitls Securities Prvate Limited Hem Securties Liniited HDFC Bank Limized
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ANNEXURE B1
Intimation from RTA to SC

To:
SCSB's;

Copy to;
Lelio E-Mobility Limited

From: Maashitla Securities Private Limited
Dear Sirs,

Re: Public Offer A i imited and Escrow

Purstunt to clause 3.4.2 of the Banker 1o the Offer Agreement dated September 13, 2025, the Designated Date is (o] and
we here by instruct you to transfer on [], Z[e] from the Applicant Account to the Public Offer Account [“ZELIO E-
MOBILITY LIMITED - PUBLIC OFFER A/C"] bearing Account No. [#] with HDFC Bark acting as the Banker to

the Uffer

Capitalized terms not defined herein shall have the same meaning as assigned to them in the Escrow Agreement.

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

Yours (mithfully.

For Maashitla Securities Private Limited

o
m i
{Authorized Signatory _._wmu
4

Kunal Arya

Deepak Arva

Muashitla Secoritics Private Limited Hem Sccurities Limited

HDFC Bank Limited
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ANNEXURE B2
FORM OF INSTRUCTIONS TO THE BANKER(S) TO THE OFFER AND SPONSOR BANK

T
HDFC Bank Limited

Froimi:
Hem Sccurities Limited

Dhear Sirs,

Re: Public Offer Account of Zelio E-Maobility Li

Pursuant to the clause of 3.4.6 (iv) of this Escrow Agreement dated September 13, 2025, we hereby instruct you to transter
on [e].2 [#] from the Public Offer Account “ZELIO E-MOBILITY LIMITED - PUBLIC OFFER A/C" bearing
Aceoun Name and No. [#] to the bank accounts as mentioned below:

Beneficiary Name|  Amount Beneficiary's Beueficiary Beneficiary |  IFSC Code
(in %) Bank Name Account No. Bank Address

A i | l*] &d| [e]

Capitalized terms not defined herein shall have the same meaning 2s assigned 10 them in the Escrow Agreement.
Kindly acknpwledge your acceptance of the instructions on the copy attached to this letter.
Yours faithfully,

For Hem Securities Limited

{Authorized Signatory __;.m..__

2

Kunal Arya Deepak Arva

Zelio E-Mability Limir

Magzhitla Sccurities Frvate Limited Hem Securites Limited HDFC Bank Limited
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ANNEXURE F1

AUTHORISED SIGNATORIES OF BOOK RUNNING LEAD MANAGER TO THE OFFER

Following are severally authorized on behall of Hem Securities Limited (Merchant Banker) 1o execute Annexures

including A1, A2, A3, B2.G. H, |, 1A and J.

Specimen signatures of the above are set forth below;

Name: Prateck Jain

Name: Hem Chand Jain

Manshitls Securities Private Limited

Hem Securities Limited

HIDFPC Bank Limiied

Page 39 o 47

S



ANNEXURE F2

AUTHORISED SIGNATORIES OF COMPANY

Are wuthorized on behalf of " Zelio E-Mobility Limited_ " (Company) to execute Annexures including K.

Specimen signatures of the above are sel forth below:

?\FMN. mMOQJ
Namd: Name:
|

_ ElL1o
| LMt _@vﬂ i

H.__:a:

Zelio E-Maobiby Limired [ eaj Arya " Kunal Arya Decpak Arya

Maashitly Securites Povate Limited Hem Securitics Limited HDFC Bauk Limited

Page 40 of 47 .,




ANNEXURE F3
AUTHORISED SIGNATORIES OF BEGISTRAR TO THE OFFER
Following are severally authorized on behalf of Maashitla Securities Private Limited (Registrar to the Offer) to execute
the specified Annexures as stated in this Agreement including Annexure B1. H, I, IA-and J,

Specimen signatures of the above are set forth below:

Nume:

Kunal Arya Decpak Arya

z.
e ol |

e,

x.

f..:f1....f.r...

T
WA

Maashitla Securitics Private Limited Hem Sceurities Limited HDFC Bank Limired
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ANNEXURE G
nkers an failure of

Tos
HDFC Bank Limited

Wiaushitla Securities Private Limited

Capy to
Leliv E-Mability Limited

Froni:
Hem Securities Limited

Dear Sirs,

Ite: Public Offer Account of Zelio E-Mobilitv Limited and Fscrow

ated September 13, 2025

Pursuant to clause 3.3.2 we hereby intimate you that the Offer has failed due to the following reason:

{e]

Request you to kindly unblock the account and send the received applications to the registrar for further action.

apitalizad terms not defined herem have the same meaning as ascribed to them in the Agreement.

Please ackrowledue yeur aceeptance of the instructions on the copy altached 1o this jetter.

For Hem Securities Limited

(Authorised Signatory)

ZELIO E- ILITY LIMITED

Directy

Zelio H-Mability Limited

Kunsf Arvn

Maashitla Secuntics Prvate Linited

Hens Securitiss Limited

HDPC Bunx Limited
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ANNEXURE H

To:
HDFC Bank Limited

Copy lo:
Zelio E-Mobility Limited

From:
Hem Securities Limited
Manshitla Securities Private Limited

Diear Sirs,

Re: Public Offer Account of Zelio E-Mobility Limited and Escrow A

Pursuant to clause 3.3.4 of the Agreement dated September 13, 2025, we intimate you that the listing is not as prescribed
in the Prospectus. thus instruct you to kindly transfer the funds from Public Offer Account “ZELIO E-MOBILITY
LIMITED - PUBLIC OFFER A/C” bearing account number [e] to the refund account as per below details:

Refund Account Amount Refund Bank | Refund Account | Refund Bank IFSC Code
Name (in¥) Name Na. -Address
l=] l=] l=] [l [} [e}

Further, we request you to Kindly transfer the above mentioned amaount from refund account to beneficiary bidder as per
the details enclosed herewith.

Capitalized terms not defined herein have the same meaning as ascribed to them in the Agresment.
Please acknowladge vour acceptance of the instructions on the copy attached to this letter.

For and on behalf of For and on behall of
Hem Securities Limited Maashitla Securities Private Limited

{Authonsed Signato

[Authorised Signatory)

Encl: Details of Applicant @x
L]

Kunal Aryva

Mauashitla Sccurities Private Limited Mem Securities Limited HDFC Bank Limited
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ANNEXURE 1
Ta:
Fserow Collection Bank

Copy 10
Company Refund Bank

From:
The BRLM
The Registzur to the Offer

Phear Sirs,

Re: Mublic Offer Account of Zelio E-Mobility Limited and Escrow A sptember 13, 2025

Pursuent 1o Section 3.4.1 (A) the Escrow Agreement dated September 13, 2025 (the “Escrow Agréement™). we hereby
instriset you to transfer on [, Z[e)] from the Escrow Accounts “[#]" No. [#] to the Public Offer Account Name “[@|"
N, [e]:

Beneficiary Amount Reneliciary Beneficiary - Beneficiary Bank IFSC Code
Namc (in ) Bank’s Name | Account Number ~ Address.
_ | [ei [e] fo] {o] [e]

Capialized terms used but not defined herein shall have the meaning as ascribed to such terms in the Escrow Agreement.
Kindly scknowledge vour acceptance of the instructions on the copy attached to this letter.

Yours faithfully,

For and on behalf of For and on behalf of
Hem Seeurities Limited Maashitla Securities Private Limited

m
|
|

{ Autherised Signatory) |

7 ¥elio E-Mobibity: Limited MNiraj Arya Kunal Atvn Deepale Arva

HDFC Bank Linuged
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ANNEXURE 1A
Ta:
Escrow Collection Bank

Copy'to:
Company Refund Bank

From:

The BRLM

The Registrar to the Offer
Dear Sirs,

Re: Public Offer Account of Zelio E-

ohility Limited and Escrow Agreement dated September 13, 2025

Pursuant tx Section 3.4.1 (B) the Escrow Agreement dated September 13, 2025 (the “Escrow Agreement”), we herehy
instruel you to transfer on [e], ¥[e] from the Refund Account *[@]|” No. [e] to the bidders, the details of which are
provided below:

Beneficlary Amount Beneficiary Beneficiary “Beneficiary Bank IFSC Code
Name (in ¥) ‘Bank’s Name Aceount Address
Number
[o] [e] [*] [o] [e] [e]

Capitalized terms used but not defined hierein shall have the meaning as ascribed to such terms in the Escrow Agreement.
Kindly acknowledge vour acceptance of the instructions on the copy attached to this letier.

Yours faithully.

" For and on behalf of For and on behalf of

Hem Securities Limited Maashitla Securities ; Prin " Limited

(Authorised Signatory)
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ANNEXURE J
Ta:
Escrow Collection Bank

Copy to:
Company Refund Bank

From:
The BRLM
The Registrar to the Offer

Dear Sirs:

Ke: PPublic Offer Account of Zelio E- ility Limited and Escr

Pursuant 1o Section 3.4,1 (B) the Escrow Agreement dated September 13, 2025 (the “Escrow Agreement”), we hereby
instruel you to transfer on [e], 2[e] from the Escrow Accounts “[]” No. [#] to the Refund Account “[®]” No. [@] with
| ®], the Refund Bank as follows:

Beneficiary Amount Beneficiary ~ Beneficiary Beneficiary Bank IFSC Code
Name {in ) Bank's Name | Account Number Address
[] [o] [o] [] [*] []

Capitalized terms used but not defined herein shall have the meaning as ascribed to such terms in the Escrow
Agregment.

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

Yours Faithfully,

| For and on behalf of For and on behalf of
Hem Securities Limited Maashitla Securities Private Limited

{Authorised mmm.:m_un:

_
| ZELIO E IL1 LIMITED

Directoy
Zelio E-Mobility Limived iraj Arva _ Kunal Arya Deepak Arya

Munshitla Securities Private Limited Hem Secuntics Limited HDFC Bank Lumited
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[ite:
HOFC Bank Limited
Registered Office

FarAtantion:

Re: Public Offer Account of Zel

Sulbi: Acconnt Closure instruction

-Mobility Limited snd Eserow

ANNEXURE K
ion aboul clost [

Pursuant to clause 3.6 of this Agreement, this is with reference to the public offer and refund account and anchor accounts

ppencd in name of

5. No. Accounts name Account number
1. [ ZELIC E-MOBILITY LIMITED - PUBLIC OFFER A/C [o]
.- ZELIO E-MORBILITY LIMITED - REFUNDA/C [=] |
3. ZELIO E-MOBILITY LIMITED ANCHOR RA/C [e]l
4. | ZELIO E-MOBILITY LIMITED ANCHOR MR A/C [w]

in 1erm of this Escrow and Sponsor Bank Agreement dated Sepiember 13, 2025 between Company, Promoter Selling
Sharehoidir, Regisitur, Merchant Banker and HDFC Bank Limited.

Sines all the {srmalities related to the PO of Zelio E-Mobility Limited has been completed and no balance is there in the
eforssald seconn, vou are hereby instructed to close the abovementioned refund account and confirm

Ihankine You

Iror Zetin E-Mahiiity Limited

P:z.efwﬂm _.w_ﬂ.:;c_.u,//..

ZELIO E-MOBILITY LIMITED

Director

Kuna! Arva

>

Deepak Arya

Muashitly Secorfiics Prvate Linued

Hem Securities Limnited

HDTC Bank Limited
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