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I‘l'l"his stamp paper of Rs. 500/- shall forms an integral part and parcel of “SHARE
§ ESCROW AGREEMENT?” dated, September 17, 2025, executed between, “Zelio E-
Mability Limited” (“the Company™/ “lssuer” / “ZEL”), ‘Niraj Arya’ ("Promoter Selling
# Sharcholder 17), ‘Kunal Arya’ (“Promoter Selling Sharcholder 27), “Deepak Arya’
(“Promoter Selling Shareholder 3"), and ‘Hem Securities Limited’(“Share Escrow Agent/
+ BRLM / Book Running Lead Manager™) at Jaipur, Rajasthan.
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This Share Escrow Agreement (this “Agreement”) is entered into on this September 17, 2025 (the “Agreement Date™) al
Jaipur, Rajasthan. 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 Aet") bearing CIN U34102HR2021PLC096362 and having its
registered office at Shop Mo. 542, 1st Floor, Auto Market, Hissar — 125001, Haryana, India and Corporate Office at Khewat
No. 510 442, Hisar Road, Ladwa, Hisar — 125006, Haryana, India (hereinafter 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

Niraj Arya Son of Ved Parkash Arya, an Indian inhabitant residing at House No 786, PLA Hisar, Police Line Area, Near
Town Park, Hisar — 125001, Haryana, India (hereinafter referred to as “Promoter Selling Shareholder 1") which expression
shall, unless it be repugnant to the context or meaning thereof, be deemed 1o mean and include its successors and permitied
assigns) of the SECOND PART;

AND

Kunal Arya Son of Niraj Arya, an Indian inhabitant residing at House No 786, PLA Hisar, Police Line Area, Near Town
Park. Hisar — 125001, Haryana, India (hereinafter referred to as “Promoter Selling Shareholder 2”) 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 THIRD PART;

AND

Deepak Arya Son of Ved Parkash Arya, an Indian inhabitant residing at House No 785, PLA Hisar, Police Line Area, Near
Town Park, Hisar — 125001, Haryana, India (hereinafter referred to as “Promoter Selling Shareholder 3") 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 FOURTH PART;

AND

Hem Securities Limited, a Company incorporated under the Companies Act, 1956 and having its Registered Office situated
at 203, Jaipur Tower, M. 1. Road, Jaipur- 302001, Rajasthan, India and Corporate Office situated at 904, Naman Midtown-
Wing 4, 9" Floor, Senapati Bapat Marg, Elphinstone Road, Lower Parel, Mumbai-400013, Maharashtra, India (hereinafter
referred to as “Share Escrow Agent/ BRLM / Book Running Lead Manager™) which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed to mean and include its successors and penmitted assipns, of the
FIFTH PART;

IN THIS AGREEMENT:

(i) In this Agreement (The Company, the Selling Shareholder and the Share Escrow Agent are hereinafter collectively
referred to as the “Parties” and individually as “Party™).

WHEREAS:

(&) The Company proposes to issue 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 comprising Fresh Issue of upto 46,20,000
Equity Shares of the Company of ts. 10.00 each and Offer for sale of upto 11,40,000 Equity Shares of the Company
of Rs. 10.00 each through an offer for sale by the 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 Chapter IX
of the SEBI (ICDR) Regulations 2018, as amended, (as defined herein) and applicable Indian securities laws
through Book Built Process for cash at an Offer price which shall be decided by the company in consultation with
the Book Running Lead Manager and to list its Equity Shares at SME Platform of BSE Limited (“BSE SME™). The
Cffer will include offers within India, to institutional, non-institutional and individual investors. The Offer shall not
be made to any institutional, non-instituticnal and Individual investors within the United States of America.

(B} The Issuer Company has obtained approval for listing of its equity shares from its Board of Directors pursuant to the
Board Resolution dated March 15, 2025 have approved and authorized the Offer and offer for sale. The Issuer
Company has obtained shareholders’ approval pursuant to Special Resolution have approved the offer for sale at the
pytra Qedinary General Meeting held on March 18, 2025 which has collectively authorised the 1ssuer Company’s
Dirsefors, or any other authorised representatives, for the purpose of the Offering, to Offer and sign the Draft Red
Herring Prospectus, the Red Herring Prospectus, the Prospectus, this Agreement, the Offer Agreement,
Underwriting Agreement, any amendments or supplemants thereto, and any and all other writings as may be legally
and customarily required in pursusnce of ihe Offering and to do all acts, deeds or things as may be required.

The Selling shareholder have also consented to participate in the Offer through his authority for sale of his Equity
Shares. The relevant details of the letter of transmittal by selling sharcholder are set out below:
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(©)

(D)

(E)

Sr. [Name of the Selling | Dateof Autharization | Noof Equity Shares | Noof Equity
No. | shareholder : 10 Eettert i WA P heldie Shares offered
1. | Niraj Arya March 15, 2025 55.09,449 3.80,000
2. | Kunal Arya March 15, 2025 55,08,898 3.80,000
3. | Deepak Arya March 15, 2025 55,09,449 3.80.000

The Company and the Selling shareholder have appointed the BRLM to manage the Offer and the BRLM has
accepted the engagement. The BRLM, the Company and the Selling shareholder have executed an Offer agreement
dated March 20, 2025 and addendum to Offer Agreement dated August 30, 2025 in connection with the Offer (the
“Offer Agreement™),

The Company has filed the Draft Red Herring Prospectus dated March 30, 2024 with the SME Platform of BSE
(“BSE SME®) for review and comments in accordance with the SEBI (ICDR) Regulations. After incorporating the
comments and observations of BSE, the Company will file the Red Herring Prospectus/ Prospectus with the
Registrar of Companies, Mumbai (the “ROC™) and post its approval with the SEBL

Subject to the terms of this Agreement, the Selling shareholder has agreed to place their Equity Shares offered by
then pursuant to the Offer (such shares, the “Final Offered Shares”) in Escrow Demat Account in accordance with
the terms of this Agreement. The Final Offered Shares are proposed to be credited to the demat account(s) of the
Allotiees in terms of the Basis of Allotment as approved by the Designated Stock Exchange and with respect to
Anchor Investors, made on a discretionary basis, as determined by the Company, in consultation with the BRLM
(such Final Offered Shares that are credited to the demat account(s) of the Allottees are referred to as the “Final
Sold Shares").

NOW, THEREFORE, in consideration of the premises and mutual agreements and covenants contained in this Agreement
each of the Parties hereby agrees as follows:

DEFINITIONS

In addition to the terms defined in the introduction to or elsewhere in this Agreement, whenever used in this
Agreement, the following words and terms shall have the meanings set forth below:

“Banker to the Offer Agreement” shall mean the agreement among the Company, the Selling shareholder, Banker
to the Offer, the Registrar to the Offer and the BRLM for carrying out bank related activilies in relation to the Offer.

“Closing Date™ shall mean the date on which the Board of Directors Allots the Equity Shares in the Offer in
accordance with the Basis of Allotment approved by the Designated Stock Exchange.

“Corporate Action Requisition” shall mean the instructions duly signed by the Company, as per prescribed format
as provided Central Depository Services Limited (CDSL) and National Securities Depositories Limited (N5DL)
along with supporting documentation, as applicable, authorizing the Depository (ies) 1o debit the Final Sold Shares
from the Escrow Demat Account and credit the same to the demat account(s) of the Allottees in relation to the Offer.

“Diraft Red Herring Prospectus™ shall mean document prepared in accordance with the SEBI ICDR Regulations,
which is filed with SME Platform of BSE (“BSE SME");

“Escrow Demat Account” shall mean the dematerialized account opened by the Share Escrow Agent with the
Depository (ies) to keep the Final Offered Shares in escrow. the details of which have bsen provided in “Annexure
U.uu

“Event of Failure™ shall mean the occurrence of any of the events set out in Section 3.2.1 of the Escrow Agreement
or failure of the Company to receive the Listing and Trading Approvals from the Stock Exchange on or before such
date as may be agreed upon by the Parties.

“Governmental Entity” shall mean any govemmental, statutory, departmental or public body or authority,
including courts of competent jurisdiction.

“Law"” shall mean any statutes, notifications, hye-laws, rules, regulations, guidelines, directives, circulars,
ordinance, orders or instructions having the force of law enacted or issued by any Governmental Entity.

“Lien” shall mean any claim, equity, lien, pledge, mortgage, security interest, charge, trust, encumbrance or any
other right or interest.

Listing and Trading Approvals” shall mean the final listing and trading permissions from the BSE for listing and
rading of the Equity Shares on the SME Platform of BSE ("BSE SME").

“Offer Documents™ means Draft Red Herring Prospectus, Red Herring Prospectus and Prospectus;

“Person(s)” shall mean anv individual, sole proprietorship, unincorporated association, body corporate, corporation,
company, limited Hability company, joint venture, Governmental Entity or trust or any other entity or organizaticn.
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1.1

L2

“Selling shareholder Demat Accounts” shall mean the demat account(s) of the Selling Shareholder as set out in
“Annexure A",

Capitalized terms used in this Agreement and not specifically defined herein shall have the respective meanings
assigned to them in the Draft Red Herring Prospectus/the Red Herring Prospectus /the Prospectus.

Interpretation

In this Agreement, unless the context otherwise requires:

{a) words denoting the singular shall include the plural and vice versa,

(b} headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;
{c) references to the word “include” or “including” shall be construed without limitation;

(d) references to this Agreement or to any other agreement, deed or other instrument shall be construed as a

reference to such agreement, deed or other instrument as the same may from time to time be amended,
varied, novated or supplemented;

() reference to any Party to this Agreement or any other agreement or deed or other instrument shall include
its successors or permitted assigns;

(N unless otherwise defined the reference to “days” shall be construed as references to calendar days in the
Gregorian calendar;

{g) a reference to a clause, section, paragraph or annexure is, unless indicated to the contrary, a refercnee to a
clause, section, paragraph or annexure of this Agreement;

ih) references to any statute 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 and any rule or regulation
promulgated thereunder; and

(i) references to “Rupses”, “*" and “Rs.” are references to the lawful currency of the Republic of India.

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

The Selling sharcholder hereby appoint Hem Securities Limited to act as the Share Escrow Agent under this
Agreeraent and Hem Securities Limited hereby accepts such appointment on the terms and conditions set forth
herein. The Share Escrow Agent shall open the Escrow Demat Account after the execution of this Agreement and
confirm the details of the opening of such Escrow Demat Account to the other Parties. The Escrow Demat Account
shall be operated strictly in the manner set out in this Agreement,

DEPOSIT OF FINAL OFFERED SHARES AND ESCROW TERM

Selling Sharcholder agrees, to debit his Final Offered Shares from his Demat Account and credit the same to the
Escrow Demat Account immediately upon registration of the Red Herring Prospectus with ROC. It is hereby
clarified that the above-mentioned debit of the Final Offered Shares from the Selling Sharcholder Demat Accounts
and the credit of the Final Offered Shares into the Escrow Demat Account shall not be construed or deemed as a
transfer of title or any legal or beneficial ownership or interest by the Selling shareholder in favor of the Share
Escrow Agent and/or any other Person. The Share Escrow Agent hereby agrees and undertakes to hold his Final
Offered Shares credited to the Escrow Demat Account in escrow for and on behalf of and in trust for the Selling
shareholder in accordance with the terms of this Agrecment. “Deposit Date” shall mean the date at least two (2)
Working Days prior to the filing of the Red Herring Prospectus with the RoC or such other date as may be mutually
agreed among the Company, Selling Shareholders and the BRLM i.e., the date on which the Selling Shareholders
are required to deposit their respective portions of the Offered Shares in the Escrow Demat Account.

The Share Escrow Agent shall confirm the credit of Final Offered Shares into the Escrow Demat Account to the
BRLM in writing.
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3.3 This Agreement shall be effective from the Agreement Date until its termination pursuant to Clause 8. Subject to,
and in accordance with the terms and conditions hereof, the Share Escrow Agent shall receive and hold in the
Escrow Demat Account the Final Offered Shares and shall release the Final Sold Shares to the Allottees in the
manner provided in this Agreement. The Share Escrow Agent shall release and credit back to the Selling
Shareholder Demat Accounts any Final Offered Shares remaining to the credit of the Escrow Demat Account not
later than 1 working day after release of the Final Sold Shares to the demat account(s) of the Allottees, if any, in the
manner provided in this Agreement. All Statutory Dues with respect to the opening. maintaining and operating the
Escrow Demat Account in accordance with the terms of this Agreement will be borne by the Selling Shareholder, in
accordance with the Offer Agreement.

4. OWNERSHIP OF THE FINAL OFFERED SHARES

4.1 The Parties agree that during the period that the Final Offered Shares are held in escrow in the Escrow Demat
Account, any dividend declared or paid on the Final Offered Shares shall be to the credit of the Selling shareholder
and, if paid, shall be released into a bank account notified in writing by the Selling shareholder. In addition, in
relation to the Final Offered Shares, the Selling Shareholder shall continue to exercise his rights, including voting
rights attached to his respective Final Offered Shares, until the Closing Date. Notwithstanding the aforesaid, the
Allottees of the Firal Sold Shares skall be entitled to dividends and other corporate benefits, if any, declared by the
Company after the Closing Datz.

42 The Share Escrow Agent hereby agrees and confirms that the Share Escrow Agent shall have no rights in respect of
the Final Offered Shares other than as provided for in this Agreement. The Share Escrow Agent hereby agrees and
undertakes that the Share Escrow Agent shall not at any time, claim, have, be entitled to or exercise any voting
rights or control over the Final Offered Shares. The Parties agree that during the period that the Final Offered Shares
are held in the Escrow Demat Account, the Selling Shareholder shall be entitled to give any instructions in respect of
any corporate actions in relation to his respective Final Offered Shares, such as voting in any shareholders’ meeting
unti! Closing Date, provided hewever that, no corporate action will be given effect to it, if it has the effect of
creating a Lien in favour of any Person resulting in transfer of such Final Offered Shares to any Person, except
pursuant to the Offer in accordance with the Prospectus and this Agreement.

4.3 The Selling Sharcholder itsclf, hereby confirms, and notwithstanding anything stated herein and/or in any other
agreement, the Parties hereby agree, tha: Selling Sharcholder is, and shall continuc to be, the beneficial and legal
owner of his respective Final Offercd Shares

44 The Closing Date. The Parties further agree that, if the Final Offered Shares, or any part thereof, are credited back to
the Selling Shareholder pursuant to Clause 5.4 of this Agreement, such Selling Sharcholder shall continue to be the
owners of such Final Offered Shares or any part thereof and shall continue to enjoy the rights attached to such Final
Offered Shares as if no Equity Shares had been transferred to the Escrow Demat Account by the Selling shareholder.

5. OPERATION OF THE ESCROW DEMAT ACCOUNT
il On the Closing Date:

(a) The Company shall provide a copy of the resolution of the Board approving the Depesit of final offeced shures
in the Escrow Demat Account, to the Share Escrow Agent.

(b) The Share Escrow Agent shall, upon receipt of and relying upon a copy of the resolution of the Beard
approving the Deposit of final offered shares in the Escrow Demat Account, provide a written confirmation to
Selling Sharcholder in a form as set out in Part (A) of “Annexure B”, that the Board of Directors has
cpproved the Deposit of final offered shares in the Escrow Demat Account

(¢) The Company shz!! (i) issue the Cerporate Action Requisition to the Depository(ies) to debit the Final Zold
Shares from the Escrow Demat Account and credit the same to the demat account(s) of the Allottees in relation
io the Offer: and (ii) intimate Selling Shareholder and the Share Escrow Agent in the format provided in Past
(B) of *Annexure B” zlong with a copy of the Corporate Action Requisition.

52 Upon reeeipt of the Corporats Action Requisition from the Company, the Share Escrow Agent shall ensure debit of
the Final Sold Shares from the Escrow Demat Account and credit of the same to the demat account(s) of the
Allotiecs in relation to the Offer in terms of the Corporate Action Requisition.

33 In the event of an occurrence of an Event of Failure, the Company shall, in consultation with Selling shareholder
immediately but not later than | working day from the date of occurrence of Event of Failure, intimate in writing to
the Share Escrow Agent and the Selling shareholder, in a form as set out in “Annexure C ("Share Escrow Failure
Notice™)".

54 Upon receipt of the Share Escrow Failure Notice: (i) the Share Escrow Agent shall not transfer any Final Offered
Shares to any Allottee or any Person other than the Selling Shareholder, and (ii) the Share Escrow Agent shall
immediately cradit such number of the Final Offered Shares as are offered by Selling Shareholder standing to the
ey, credit of the Escrow Demat Account to the Seiling Shereholder Demat Accounts within one (1) Working Day of
n.&..n /_Enniﬂ of the Share Escrow Failure Notice pursuant to Clause 5.3 of this Agreement, provided however Lhal, in case
Dffer Proceeds are lying in the Escrow Account or the Public Offer Account in relation to the Offer, the Share

crow Agent shall credit back the Final Offered Shares to the Selling Shareholder Demat Accounts after receiving
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6.1

6.3

6.4

Tl

8.1

52

10,

confirmation of completion of refund of such moneys by the Company, along with the bank statements showing no
balance in the Escrow Account and Public Offer Account subject to Applicable Law

REPRESENTATIONS AND OBLIGATIONS OF THE SHARE ESCROW AGENT

The Share Escrow Agent represents, warrants, undertakes and covenants to the Company and the Selling
shareholder that:

6.1.1 it has the necessary authority, competence, facilities and infrastructure to act as a Share Escrow Agent and
to discharge its duties and obligations under this Agreement;

6.1.2  this Agreement constitutes a valid, legal and binding obligation on its part, enforceable against it in
accordance with the terms hereof

6.1.3 the execution, delivery and performance of this Agreement and any other document related thereto has
been duly authorized and does not and will not contravene (a) any applicable law, regulation, judgment,
decree or order of any governmental authority, (b) its organizational documents, or (c) any provisions of, or
constitute a default under, any other agreement or instrument or undertaking to which it is a party or which
is binding on any of its assets; and

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

The Share Escrow Agent shall provide to Selling Sharcholder and the Company, from time to time, statements of the
accounts, on a weekly basis or as and when requested by the Parties, in writing, until closure of the Escrow Demat
Account,

The Share Escrow Agent hereby agrees and undertakes to implement all written instructions provided 1o it in
accordance with the terms of this Agreement

The Share Escrow Agent hereby acknowledges and shall ensure that the Escrow Demat Account will not be
operated in any manner and for any other purpose other than as provided in this Agreement. The Share Escrow
Agent hereby agrees and undertakes not to comply with any instructions which are not provided in accordance with
the terms of this Agreement.

INDEMNITY

The Share Escrow Agent hereby agrees to, and shall keep, the Company, Selling Sharsholder, SRLM and each of
their respective affiliates, directors, officers, managers, advisors and agents fully indemnified, at all time, against
any claims, actions, causes of action, suits, demands, damages, claims for fees, costs, charges and expenses
(including interest, penalties, attorney's fees, accounting fees, losses arising from difference or fluctuation in
exchange rates of currencies and investigation costs) or losses, including pursuant to any legal proceedings instituted
apainst the Company or the Selling Shareholder or the BRLM including their respective affiliates or any other party
relating to or resulting from any breach of any representation, warranty or undertaking or in the performance of the
obligations by the Share Escrow Agent or arising out of the acts or omissions of the Share Escrow Agent under this
Acreement.

TERMINATION
Termination

This Agreement shall automatically terminate upon the completion of the events mentioned in Clause 5 hereinabove
ity accordance with the terms of the Prospectus and applicable Law,

Sarviva!

The provisions of Clause 7, this Clause §.2, and Clauses 9 and 10 of this Agreement shall survive the terminaticn of
this Agreement pursuant to Clause 8.1 of this Agreement.

CLOSURE OF THE ESCROW DEMAT ACCOUNT

The Share Escrow Agent shall endeavor to close the Escrow Demat Account within a period of 30 Days from
completion of the events outlined in Clauses 5.

Upon debit and delivery of such Final Offered Shares which are lying to the credit of the Escrow Demat Account. zs
set out in this Clause 9.1, the Share Escrow Agent shall be released and discharged from any and all further
obligations arising in connection with this Agreement,

GENERAL



10.2

1.3

Any notices, requests, demands or other communication required or permitted to be given under this Agreement or
for the purpose of this Agreement shall be written in English and shall be delivered in person, or sent by courier or
by certified or registered mail, postage prepaid or transmitted by facsimile or e-mail and properly addressed as
follows:

To the Company

Name : Kunal Arya

Designation : Managing Director

Address : House No 786, PLA Hisar, Police Line Area, Near Town Park, Hisar -
125001, Haryana, India.

Tel. No. 1491 - D2549930657/925407 1396

To the BRELM / Share Escrow Agent

Name : Prateek Jain
Designation 1 Managing Director
Address : Hem Securities Limited
: 203 Jaipur Tower, MI Road, Jaipur 302001, Rajasthan
Tel. No. ;0141 4051000

To the Selling Shareholder
In case of a notice to the Promoter Sclling Shareholder:

1. Mr. Niraj Arya

Address: House No 786, PLA Hisar, Police Line Area,
Mear Town Park, Hiszr — 125001, Haryana, India

Tel: +91 - 9215647252

E-mail: v lioehikes.com

2. Mr. Kunal Arva

Address: House No 786, PLA Hisar, Police Line Area,
Near Town Park, Hisar— 125001, Haryana, India

Tel: +91-9992229917

E-mail: md@zelioebikes.com

3. Mr. Deepak Arva
Address: House No 785, PLA Hisar, Police Line Area,

Mear Town Park, Hisar — 125001, Haryana, India
Tel: +91 - 9215647252
E-mail: widiizelioebikes.com

All notices, requests, demands or other communications required or permitted under this Agreement that are
addressed as provided in this Clause 10.1 shall (x) if delivered personally or by overnight courier, be deemed given
upon delivery; (v) if dzlivered by facsimile or e-mail, be deemed given when received; and (z) if sent by régistered
maii, be deemed given when received.

Any Party may change the address to which notices, requests, demands or other communications hereunder are to be
delivered by siving each of the other Parties notice in the manner herein set forth. If any notice, request, demand or
other communication is received by a Party cutside usual business hours of the recipient Party, such notice, request,
domand or other communication shall be deemed to have been received upon commencement of usual business
hours on the naxt Working Day after receipt thereof,

Assignment

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

Further Assurances

The Parties shall, with reasonable diligence, do zli such things end provide all such reasonable assurances as may ke
required to consummate the transcctions contemplated by this Agreement in the manner contemplated herein, and
¢ach Party shall provide such {urther documents or instruments required by any other Party as may be reasonably
necessary or desireble to affect the purpose of this Agreement and carry out its provisions, whether before or after
the Closing Date,

Governing Law ana Jurisdiction




10.5

10.6

10.7

10.8

16,10

10.10.1

This Agreement is governed by and shall be construed in accordance with the laws of India. The Courts at Jaipur,
Rajasthan, shall have exclusive jurisdiction in respect of all matters relating to or arising out of this Agreement.

Dispute Resolution

In the event of any dispute, controversy or claim arising out of or in connection with this Agreement between any or
all of the Parties, including any question regarding its existence, validity, interpretation, implementation, breach or
alleged breach, termination, or legal relationships established by this Agreement (the “Dispute™), the parties to the
dispute (the “Disputing Parties”) shall in the first instance seek to resolve the matter amicably through discussion
amongst them. In the event that the Dispute is unresolved within 15 days of commencement of discussion (or such
longer period that may be mutually agreed upon by the Parties to the Dispute in writing) by amicable arrangement
and compromise, such Dispute shall be resolved by the arbitration proceedings referred to this clause. Any Dispute
shall be referred to and finally resolved by binding arbitration conducted in accordance with the Arbitration and
Conciliation Act, 1996, as amended (the “Arbitration Act™). The arbitration shall be invoked by appointment of sole
arbitzator (to be appointed mutually by each of the disputing party) within (15) days of the receipt of the reference
{or invocation of arbitration confinnation. The seat and place of arbitration shall be Mumbai, Maharashira, India.
The language to bz used in the arbitral proceedings shall be English. The award shall be final and binding on the
parties, and shall be subject to enforcement in any court of competent jurisdiction. The arbitration award shall state
the reasons on which it was based. A person who is not a party to this Agreement shall have no right to enforce any
of its tarms

Supersession

This Agreement supersedes all prior agreements, understandings, negotiations and discussions, whether oral or
written (if any), among the Parties relating to the subject matter hereof,

Amendments

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

Successors

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

Severability

If one or more of the provisions of this Agreement shall for any reason be held to be invalid, illegal or unenforceable
in any respect under applicable law, such invalidity, illegality or unenforceability shall not affect any other
provisions of this Agreement, and this Agreement shall be construed as if such invalid, illegal or unenforceable
provision had never been contained in this Agreement, and the remaining provisions of this Agreement shall be
given full force and effect.

Confidentiality

The Share Escrow Agent shall keep confidential all information and other materials passing between it and the other
Parties in refation to the transactions contemplated by this Agreement, which was cither designated as confidential
or which by its nalure is intended to be confidential (“Confidential Information™), and shall not divelge such
information to any other Person or use such Confidential Information other than:

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

ar

(b)  any Person to whom it is required by Law ot any applicable regulation to disclose such information or at the
request of any Governmenial Entity.

In relation to Clause 10.9.1, the Share Escrow Agent shall procure/ensure that its employees and other Persons to
‘whom the information is provided comply with the terms of this Agreement. In case the Share Escrow Agent is
required to disclose Confidential Information, it shall ensure that the other Parties are duly informed about the same.

Conficential infornation chall be deemed to exclude any information:
{a}  which is already In the possession of the receiving party on a non-confidential basis;
(b)  which is publicly available or otherwise in the public domain at the time of disclosure to the other Parties:

and
(¢)  which subsequently becomes publicly known other than through the breach of this Agreement by any of the
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Parties hereunder.

ed to an injunction, restraining order, right for recovery, suit for
lief as a court of competent jurisdiction may deem necessary or

appropriate to restrain any other Party from committing any violation or enforce the performance of the covenants,

ined in this Agreement. These injunctive remedies are cumulative

and are in addition to any other rights and remedies the Parties may have at law or in equity, including without

10.11  Specific Performance

[10.11.1 The Parties agree that cach Party shall be entitl
specific performance or such other equitable re
representations, warranties and obligations conta
limitation a right for damages.

10.12  Specimen Signatures

10.12.1

All instructions issued by the Company, the Selling shareholder and the Share Escrow Agent shall be valid

instructions if signed by one representative of each of the Company, the Selling shareholder and the Share Escrow
Apent, the name and specimen signatures of whom are annexed hereto as Annexure E,

IN WITNESS WHEREOQF the Parties have entered into this Agreement on the date mentioned above.

For and on behalf of For and on behalf of
Zelio E-Mobility Limited Hem Securities Limited
(Issuer/ Company) {Book Running Lead Manager)
ZELIO E-M@BILITY LIMITED
Director
KUNAL ARYA Prateek Jain
{ Managing Director) {(Managing Director)
DIN: 09241630 DIN: 03518736
SELLING SHAREHOLDER 1 SELLING SHAREHOLDER 2 SELLING SHAREHOLDER 3
(M Niraj Arya) (Mr. Kunal“Arya) (Mr. Deepak Arya)
Signature Signature Signature
Witness
Name: Aajclg) oM h~ay Name: awvi __ﬁh
S Address: __mN .. a._

Address: 'O | -] Sfgreavam @lony,
Hud Saclak - 202019

JU) hope—

| Signature

K2, Jejpust Towes,

_ Ppr>

Signature




ANNEXURE A

Details of the following Sefling Shareholder

Name

Depository

Depository Participant

Address of Depository
Participant

DP 1D and Clicnt 1D

Mirnj Arya

NSDL

Motital Oswal Financial
Services Limited

Corr. Address : Palm Spring
Cenmre , 2nd Floor, Link Road,
Malod (West),Mumbai - 400 064,
Fax No:022 7188 1333

Registered Office: Motilal Oswal
Tower, Rahirstuliah Sayani Road,,
Opposite  Parel ST  Depot,
Prabhadevi Mumbai - 460025

DF 1D: [N301362
Client ID: 72167063

Kunal Arya

NSDL

Maotilal Oawal Financial
Services Limited

Corr. Address : Palm Spring

Centre . 2nd Floor, Link Boad, |

Malad (West),Mumbai - 400 064,
Fax No:022 718§ 1333

Registered Office: Motilal Oswal
Tower, Rehimtuliah Savani Read,,
Opposite Parel ST Depot,
Prabhadevi Mumbai - 400025

DPID: IN301862
Client ID: 72167033

Deepak Arya

MNSDL

Motilal Oswal Financial
Services Limited

Corr. Address : Palm Spring
Centre , 2nd Floor, Link Rosd,
Malad (West) Mumbai - 400 064.
Fax No:022 7188 1333

Registered Office: Motilal Oswal
Tower, Rahimtullalh Sayani Road,.
Opposite  Parel ST = Depot,
Prabhadevi Mumbzi - 400025

DP ID: IN301862
Client 1D: 72138020

b

| %@%&:ﬁn
Director
%{% oo




ON THE LETTERHEAD OF THE SHARE ESCROW AGENT
ANNEXURE B

Part (A)

Date:

Ta,

The Selling sharcholiler

Re: Transfer of Equity Shares in the Iritial Public Offer of Zelio E-Mobiiity Limited

Dear Sir

Pursuant to Clause 5.1(b) of the Share Escrow Agreement dated Sepiamber 17, 2023 (“Share Escrow Agreement”), this is
to inform that we have received a copy of the resolution passed by the Board approving the deposit of final offered shares to

the Eserow Demat Account,

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

Yours sincerely,




ON THE LETTERHEAD OF THE COMPANY

Part (B)
Date:

To,
Share Eserow Agent and the Selling sharcholder

Re: Transier of Equity Shares in Initial Public Offer of Zelio E-Mobility Limited
Dear Sir

In accordance with the Ciause 5.1(c) of the Share Escrow Agreement dated September 17, 2025 the Corperate Action
Requisition has been issued. A copy ol the same is enclosed hereto.

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

¥ ours sincerely,

For and en behalf of Zelio E-Mobility Limited

LITY LIMITED

Director

Directar




ON THE LETTERHEAD OF THE COMPANY

ANNEXURE C

To,

Thie Share Escrow Agent
Copy lo:

Tie Sefling shareheider
Pear Sirs,

Suh; Share Escrow Failure Notice pursuant to Clauss 5.3 of the Share Escrow Agreement dated September 17, 2025
{the “Shave Escrow Agreement™)

Pursuant to Clease 3.3 of the Share Escrow Agreement, we write 10 inform you that an Event of Failure has occurred.

The Share Escrow Agent is requasted to credit back the Final Offered Shares from the Escrow Demat Account to the Selling
sharehiolder Demat Accounts in accordance with Clause 5 of the Share Escrow Agreement. Tliereafier, the Share Escrow
A ent i3 requested to close the Escrow Demat Account pursuant to Clause 9 of the Share Escrow Agreement.

Capitalized terms not defined herein shall have the meaning assigned Lo such terms in the Share Escrow Agreement.

Eaa_u__. acknowledge the receipt of this letter.

Fuor and on behalf of Zelio E-Mohility Limited

BILITY LIMITED

Director




ANNEXURED

Depository: CDSL
Depository Participant: Hem Securities Limited

Address of Depository Participant: 203, Jaipur Tower, Opp, AIR, M.I. Road, Jaipur, 302001 Rajasthan,
DPID: 12017701

Client 11): 01508730

Account Name: ZELIO E-MGBILITY LIMITED OFFER FOR SALE ACCOUNT OPERATED BY HEM SECURITIES
LIMITED :

LIMITED

Directar




ANNEXURE E

LIST OF AUTHORIZED SIGNATORIES

For the Com ._EE,.

Kunal Arya
{Maraging Director)
DIN: (9241630

BILITY LIMITED

Director

‘For BRLM/ the Share Escrow Agent

Prateck Jain
{Managing Director}
DIN: 03518736

Selling Shareholder

Niraj Arya
(Selling Shareholder)

Kunal Arya
(Selling Shareholder)

Decpak Arya
(Selling Shureholder)
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