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%ns stamp paper of Rs. 500/~ shall forms an integral part and parcel of
ERWRITING AGREEMENT™ dated, July 21, 2025, executed between, *Zelio E-
iult}bﬂltjr Limited’ (“the Company™/ “ZEL"), “Niraj Arya {*Promoter Selling Shareholder
"), “Kunal Arya’ (*Promoter Selling Shareholder 2*), ‘Deepak Arya’ (“Promoter Selling
hareholder 37), and Hem Securities Limited (“HSL" or “Underwrite=” or *Book Running
Lead Manager™ or “BRLM™) at Jaipur, Rajusthan :
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UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC OFFER BY ZELTO E-MOBILITY LIMITED

This Underwriting Agreement (hereinulter referred to as the “Agreement”) is made at Jaipur, Rajasthan on this July 21, 2025
by and amongst:

Zelio E-Mobility Limited (Formerly known as Zello Aute Private Limited}, a company incorporated under the Comparnies
Act, 2013, as amended (the “Companies Aet”) bearing CIN U341(2HR2021PT (1096362 and having s registered offics at
Shop Mo. 342, 1st Floor, Auto Market, Hisgar— 125001, Haryana, India and Comorate Office at Khewat No, 510 442, Hisar
Road, Ladwa, Hissr — 125006, Haryana, India (hereinafter seferr=d o a5 “The Company™ “EZEL™ “Issuer™). which
expression shall, unless it be repugnant to the contaxt or meaning thereof, be deemed ‘o mean and malide its successors end
petitied sssigns of the FIRS T PART:

AND

Niraj Arya Son of Ved Parkash Arva, an Indian nhabitant residing at House Mo 786, LA Iisar. Pulice Line Area, Near Town
Perle, Hisar — 125001, Haryana, India (hereinafter referred to as "Promoter Slling Shareholder 17) which expression shall,

urless it be repugnant to the couteal or meaning thereof, be deemed to mean and include its successors and permitted assigng)
ot the SECOND PART:

AND

Kunal Arya Son of Niraj Arva, an Indian inhabjtan: residing at House No 786, PLA Hisar, Police Line Area, Mear Town Park;
Hisar — 125001, Haryanz, India (hereinafter referred to ss “Promater Selling Shareholder 27} which expression shall. unless

it be repugnant to the context or meaning thereof, be deemed to mean and nclude its svecessors and permitted assisms) of the
TIITRD PART:

AND

Deepak Arva Son of Ved Parkash Arva, en Indian inhebitant tesiding at House No 785, PLA Hisar, Police Line Ay en, Mear
Town Park, Hisar - 125601, Haryana, India (hereinafier referred to as “Promater Selli ng Sharcholder 3) which expression
shall, mmless it be repugnant to the context o urcaning thereof, be deemed to mean and include its successors and pemittad
assigns) of the FOURTH PART;

AND

Hem Securitfes Limited a Company inco-porated ander the Companies Act, 1956 bezring CIN U67120R1 1995010010360
and having its Registered Offles situated =t 203, Jaipur Tower, M. 1. Reed, Jaipwi- 302001, Rajasthan, indip and Comaorate
Cffice ar 904, Naman Midtewn, Wirg A, Senapati Bapat Mary, Elphinstons Read, Lower Parel, Munbai-400013, India
{hereinafter relc e o as “HSL” or “Underwriter”™ “Book Running Lead manager” or “BRLM" which expression shall,

unless it be repugnant to the context or megning thereof. he deemed ta mean and include its successors and peunitivd wesigns)
of the FIFTH PART:

In this Agreement (The Company, the Premoter Selling Sharcholder and the Book Running Lead Manager are hereinaftor
collectively refemed 10 as the “Parties” and individually as 2 “Party” and Hem Securities Limited are her=inafter collective.y
referred 1o a3 the “Book Running Lead Manager™ or “Underwiiter™),

WHEREAS;

(A) The Issaer Company proposes to offer the Compary's Equity Shares having face valve of Rs 10/- eack {*“Equity
Shares™) tnough an initial prblic offering of upto 64.20,000 Equity Shares for cash (“Offer Shares”) out of which
Fresh Issue of upte 52,80 000 Equity Shares of the Company of Rs. 10.00 each and Offer for sale of apto 1 140000
Equity Shares of the Company of Rs. 19,00 each through an cffer for sale by the Niraj Arya, Kunal Arya and Deepak
Arva, (referred sz “Promoter Selling Shareholder™) for cash (the “Utfer for Sale™) m gecordance with the
Companies Act, 2013 and Chapter IX of the SEBI ICDR) Regulations 2018, as amended, (as defined herein) and
applicable Indian securities laws for cash at a price which shall be decided by the Company and the BRLM based m
the Book Buildirg Process and 1o list its Equity Shares at SME plaiform of BSE (“BSE SME™),

(B)  The Equity Shares t0 be offéred for alloiment in this Offer comprige a Net Offer o the publie of upto 60,90,000 Equity
Shares of the face value of Rs. 10.0) each, #t such offer Price as determined by ‘he Company in consutaticn witl the
BRLM on the pricing date after the offer period and which shall be set forthin the Prospestus to be filed with the RoC
and a rezerved portion fur the Designated Market Maker of upta 330000 Equity Shares of face welue Rs. 10:00 ezch,
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(C)

(D)

(L}

(G)

(H)

()

)

a: such offer Price 35 determinec by the Company in consultation with the BRLM on -he pricing dale alier the Offer
pariod and which shall be set forth in the Prospectus to be filed with the RoC.

The Cffering cf Issue Shares shell be conducted through Book Building lssuz as per the SEBI {(Issue of Capital and
Disclosure Requirements) Ragulations 2018,

The Tssuer Company has obtained approval for the [ssue pursuant to the Board Resnhition dated March 1 3. 2075 have
approved and authorized the Issue and offer for sale, The Issuer Cor pany has obained shareholders” approval
pursuant to Special Resolution have appraved the Tssue and offer o sale at the Exira Crdinary General Meeting held
on March 18, 2025. which has collectively autherised the Igsuer Company’s Directors, or an y nthes autharised
representatives, for the purpose of the Offering, to Offer and sign the Draft Offer Document, the Dffer Dasument, this
Agreement, Undervriticg Agreement, any amendments or supplements thercto, and any unc all other wrilings as may
be legally and costomarily required in pursuance of the Offering and to do all ects, deeds or things as may be reguired.

The Promoter Selling Shareholder have also consented to participate in the Offer through their respective autlswriy

for sa'e of their respeciive Equity Shares. The relevent details of the letters of trazsmittal oy Fromater Selling
Shareholder are set out helow:

Sr. | Name of the Promoter Date of Authorization No. of equity No of Equity
No. | Selling Sharcholder ~ Leter shares held Shares offered
1, Niraj Arya March 15, 2025 35,0044 3,850,000
2. | Kunel Arya March 15, 2(25 55,08,893 3.80,000
3. | Deepak Arva March 15, 2025 55.09,449 3.80,000
Tatal 1,65,27,796 [ 11.40,000

The Company has appointed HSL, to manage the offer as the Bock Funning Lead Manager snd HSL 1as aceepted the
engagement in ferms of their Agreement dated September 23, 2024 aa amended, sabject to the leuus und conditicns
set forth theresin

Tre proposed Market Maker to the Company, Hem Finlease Private Timited (“HFPL™) has been reg:stered as a
Market Maker with the SME Plat’orm of BSE (“BSE SME") and has received its registration confirmation from the
BSE vide registration no. 6741. The Cowpuny has approach=d Hem Finlease Privale Limited for being aspoiated as
Market Maker for this Public Offer and also in effect ‘o subscribe the “Market Makor Reservation Portion™ to

which HFPL has given their consent,

Orie of the requirements of Issuing shares to the Public in acesrdaice with the Chapter [X of the SEBI (ICTIR)
Reguolations, 2018, as amended and as specified in Regulation 260 of the said Repulations is that the Igsue shall 2
hundred percent underwritten and that the Book Runniag Lead Mamper shall underwrite at least 15% of the 16m)
Issue. Thus, HSL hereby agrees to underwrite 100.00% of ths total issue,

The Issuer Company has alsc approached HSL to act as the Underwriter for this Offer and thersfore, HSL in effect
underwrite 100% of the total Tssue including the “Market Maker Reservation Portion™, HSL have accepted such
proposal and confirmed that there is uo corflict of interest arsing frota such transaction or aangement,

Hence, HSL and Company have therefore agreed to enter into this Agreemant for underwritin 2 ard amongst the other
things s required under Regulaticn 14 of SEBT (Underwriter) Reeuladons, 1993,

The Issner Company has applied for aaproval latter for insertion of BSE rame in the Draft Red Herring Prospectus/
Red Herring Prospectus/Prospectus and for listing of its Equity Shares on the SME Platform of BSE, “BSE SME”,

NOW TIIEREFORE IT IS HEREBY AGREED BY AND AMONG THE PARTIES HERETO AS FOLLOWS:

1.

L1

DEFINITIONS AND INTERPRETATIONS

In addition lo the defined terms contained elsewhere in this Apreement, the following expressiong, as wed in tis
Agreercent, shall have the respective meanings set forth below:

“Affiliate” with respect to a specified person, shall meit any other person that directiy, or indirecily through one or mons
mtermediatics, coutivls ur is controlled by, or is under common control with, the specifizd person.
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“Allotment" shall means th= allotment of Exquity Shares, pursuznt to the OFffer to the suecessful Bidders,
“Agreement” shall mesn the agreement or any other agreement as specifically menticned,

“Anchor Tnvestor™ means & Qualified Institutional Buyer, who applied vnder the Anchor Investor Portion in aceordance with

the requirements specified in the SERT ICDR Regulations and the Red Herring Prospectus and who Bid for an amount off al
least Re. 2 Croves.

“Application” shall mean an indication to make ar offer durin g the Appleation Peiiod by & prospective bidder to subscribe to
the Offer Shares at the Offer Price, including all revisions and modifications thereto,

“Application Amount” shall mean the amount at which the Ridder makes an application for the Cquity Skates ul var Company
in terms of Offer Document

“Application Form™ shall mean the form, whether physical or electranic, nsed by a Bidder o make an opplication, which will
be considered as the application for Allotment for purpeses of the Diraft Offer Document.

“Applicant/Bidder” shall mean any prospective investor who kas made an Application in accordance with the Red Herrng
Prospectus and the Application form,

“Appiication Period” shall mesn the period between the Application Opening Date and the Applizaticn Closing Diate
{imclusive of buth dates) and during which prospective Applicants can submit their Applications,

“ASBA Account” means a Bank account maintained by an ASBA Applicant with a Self-Cerified Syndicate Bank(s)
(“SCSB™) which will be blocked by such SCSB to the extent of the Application Amount of the ASBA Applicant;

“ASBA Bidder/ ASBA Applicant™ means a1y prospective investor of the Issue who apply for the Equity Shares of the
Company through the ASBA faci Hy'H

“Basis of Allotment” means the basis on which the Equity Shares will be Alloited to successful Bidders under the Issue
approved by Designated Stoek Exchanpe and whick is deseribed in the Draft Red Eerring Prospectus, Red Herring Prospectus
and the Prospectus;

“Bid/ Offer™ shall mean an indication to make an Cffer during the Bid/Offer Poriod by ASDA Bidders pursuant 1o subunission
of the ASBA Form, or during the Anchar Investor Bid/ Offer Period by an Anchor Investar pursuart to submission of the Anchor
Irvvestor Application Form, tosubscribe to or purchase the Equity Sharss ata price within the Price Band, ircluding 11 revisions
and modifications thereto as permitted under the SEBI ICDR Regolations,

The term *Bidding” sha'l be construed acuordingly

“Hid Amount" shall mean the highest velue of optional Bids indicated in the Bid cum Application Form and payehie by
the Bidder ar hlacked in the ASBA Account of the ASDA Didder or Esvrow Account o the Anchor Investor, a3 the case may
be, upen submission of the Bid in the D#fer.

*Bid eum Application Form™ shall mean the form used by the idder to Bid, including, Anchor lnvestor Application Form
or the ASBA Farm, as applicable,

“Book Building Process” shall mean process as provided in Sehadule X1 of the SERI ICDR Fegulatiers, in torms ofwhich
the Offer is being made,

“Book Running Lead Manager or BRLM or LM or Lead Mana ger™ shall mean the book mnning lead mansger 1o the Offer
and shall also includs Book Running Lead Manager to the Offer, in the present case being Hem Securities Lirrited.

“Bid/ Offer Closing Date” shall mean Except in relation to any Eids received from the Anchor Inves-ors, the date after which
the Designated Intermediaries will not accept any Bids, which shall be nctified in all editions of the English national
newspaper, all editions of the Hindi national newspaper Business and Regicnal sditian of the Regional daily wewsgeper,
where the Registered Office of our Company s situated, each with wide circulation.

Our Company may i consuliation with the BRLM, consider closing the Bid/ Offer Perod for QIBs one Working Day prior
to the Bid/ Offer Closing Date in aceordance with the SEBI ICDR Regulations.
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“Bid/Offer Opening Date” shall mean Fxcept in relation t any Bids reecived from the Ancher Investors, the dete on which
the Dasignated Intzrmediaries shall start accepting Bids, which shall be notified in al editions of the Fnghsh national
newspaper, all editions of fae Hindi national newspaper Business and Regional edition of the Regional daily newspaper,
where the Registered Office of cur Company 13 simated, each with wide circulation.

"BSE' shall mean BSE Limited, a recoguived stock exchange having nationw:de terminals.

“Closing Date” shall mean the date on which the lesue Shares by the Company, in accerdance with the Prospectus, which will
not be later thaa 80 days after application opening date, uuless ctherwise mumally zgreed in writing between the BRLM and
the Issuer Company.

“Companies Act” shall mean the Companies Act, 2013 as notifisd and the Curnpanies Act, 1955, to the extent applicable.

“Centrolling™, “Cyuntrolled by” or “Control” shall have the ssme meaning aseribed to the term “control” under the SERI
{Substantial Acquisition of Shares and Takeavers) Rogulations, 2011, as may be amended from e (o time.

“Controlling Person(s)” with tespevt to a specified person, shall mean any other persan who Controls such specified person.

“Urall Red Herring Prospectus” shall mean document ptepared ir accordance with the ICDR Regulations, which is Giled
with SME Platform of BSE Limiitad {(“BSE SME™),

“Tndemnified Party” shall have the meaning given to such term in Clause & of this Agreement and shal] bz read and construzd
n contexi of the text to which it pertains,

“Individual Investors/ IT's” shall mean the Investors (mcluding HUFs applying through their karta, Eligible NRIs and
Resident Individual Investors) whose apply for mintmum applicarion size for two lots,

“Market Maker™ shall meai any person who is registered as a Market Make: with the SVE platform of BSE (BSE SME).
Hem Finlease Private Lirvited “HFPL" shall be the Market Maker in the Offer,

“Market Maker Reservation Portion”, siall mean the reserved portion of upte 3,30,000 Equity Shares of the faze value of
Rs. 10.00 each, at an Offer Price as determined by the Company in consultation with the BELM on the pricing date after the
bidding period and which sha!l be set forth in the Prospestus 1o be filed with the Rol.

“Market Making Agreement” shall meas the agreemanit dated July 21, 2005 érecuted hetween He Company, Promotar
Selling Shareholder and HFFL, wherein HFPL obligations as the Market Maker for the Offer have been set our

"Material Adverse Effeet” shall mean, individually or m the aggregate, a material adverse effect o the candition, financial

or otherwisc, or in the canings, business, management, operations or prospects of the Company and its subsidiaries, taken as
a whole.

“Minimum Application Size” shall be twu los per application provided that the minimum applicetion shall be above Rs,
2,00,000/- (Rupees Two Lakhs).

“Net Offer™ The Offer of upto 60,980,000 Equity Shares of the face vilue of Rs, 10,00 ezch, at such Otfer Price as cetermined
by the Company in consu'taticn with the BELM on the prieing date after the bidding period and which shall be set farth in the
Draft Offer Document/’ Offer Document to be filed with the RoC.

“Non-institutional Applicants/ NII's" shall mean all Applicants that are not QIBs or Individnal Investors and who have
applied for Bquity Shares for & mirimun application size,

"Offer Agreement” shall mean the Asreement dated March 20, 2025 between the Issver Company, Promoter Selling
Shareholder and the Book Running Lead Manager.

"Utlering Docoments” shall mean and include the Drafi Red Heming Prospectus/ Red Herring Prospectus and the Prospectus
a5 and when approved by the Board of Directors of the Company and filed witli SME Platform of BSE Limited ("BSE SME™),

“Offer Price” means the dnal pricz at which the Equity shares will be allotted in terms of the Draft Otfer Document and ths
Offer Docament, as determined by our tompany in eomaultation with BRLM on the Pricing date in accordance with the oo
Building Process and the Drafi Offer Document! Offer Document.
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“Offer for Sale” shall mean the puklic offer of upto 11,40,000 Equity Shares to be offered tluough tie Offer for Sale by
Promoter Selling Shareholder, at such price &5 may be determined by the Company and Promoter Selling Shareholder m
congultation with the BRLM, in uecordancs with SEBL ICDR Regulations (as defined below) anc other appliceble Indian lavws;

“Farty” or “Parties” shall have the meaning g-ven to such terms in the preamble to this Agreement.

“Prospectus” shall mean the Prospecus of the Company which will he filed with BSE/SEBIROC and others in accordance
with Section 26 & 32 of the Companies Act, 2013.

“Promoter Selling Shareholders™ shall mean Niraj Arya, Kuna. Arya and Deepak Arya.

“Public Issue Account™ shall mean account opened with the Ranker to the Issue to recsive manies fom the SCSBS (ium the
bank account of the ASBA applicant, on the designated dite,

*Qualified Institntional Buyers” or “QIBs” shall include Public Financial Tnstihitions as specified in Section 2072 of the
Compames Act, 2013, Scheduled Commercial Banks, Mutual Funds, Fereign Instimational Investo-s registered with SEBI,
Moultilatersl and Bilateral Development Financial Institutivis, Ventare Capial funds registered with SERL State Incustrial
Development Corperaticns. Insurance Cempanies registered with the Insurance Regulatory and Devzlopment Authority
(IRDA}, Provident Funds with a minimum corpus of Rs. 25.00 Crores snd Pengion Funds with a minimum corpus of Rs. 25.00
Crores, Mational Investment Fund sat up by regolution no. F. Ne. 2/3/2005.DDI daed November Z3, 2003 of the Govemment
of [ndia puttished in the Gazette of Tndia, Insurance funds sctup and managed by army, navy or air foree of the Union of India,
Insurance funds set up and managed by the Department of Fosts, India and systemically important nim-banking financial
companies,

*Registrar to the Offer or “Registrar” shall mean Maashitla Secarities Private Limited, a company within the meaning of the
Compniies Act. 1956, as amended (the “Companies Act”) braring Corporate Identification  Number (CIN)
UGT100DL2010PTC208725 and having its Registered Office at 451, Krishna Apm Business Square, Metaji Subhash Place,
Pitatnpura, New Delbi 110034, Delh:, Tndia,

“Red Herring Prospectus” shall mean the offer document te be jssued in sccordance with secticn 26 & 32 of the Comoanies
Act, 2013 and the provisions of the SE31 ICDR Regulationa, which wll not Liave complste particilar of the price at which the
Equity Shares will be isssed and the size of the offer. The Red Herring Prospectus will be filed with the ROT at least three
days belore the Bid/Offer Opening Date and will became the Prospectus upon filing with the ROC after the Pricing date,
"SEBI" sha'l mean the Securities and Exchange Board of India.

“SEBI (ICDR) Regulations 2018" shall mean the SER] (Issue of Capital end Disclosure Requiremente) Regulations 2018, g
amended and as applicable to the Offering,

“SME Platform of BSE Limited” (“BSE SME™} shall mean platform of a recognised stock exchange having nationwide
trading terminals permitted by the Board to list the spec:fied securities issued in nceordance with Chaptes IX and includes a
stock exchange granted recognition for this purpose but docs not isclude the Main Buard;
"Stock Exchange" shall mean BSE Limited.
“Underwriter” shall mean Hem Securities Limited (HSL)
1.2 In tais Agreement, unless the context otherwise requires:

1) words denoting the singular shall include = plural and vice versa;

2} words denoting a person shall include an individual, corporation, company, parinership, trust or other entity;

e} headings and bold typeface are only for convenience and shall be ignored for the purposes of interpretation;

d}  references to the word “inzlude™ or “including® shall be const-ued without limitation;

) references to this Agreetnent ur Lo any other agreement, ceed or other mstrament shall ke corstrued as a reference ]
such agreement, deed, or sther instrumsnt #s the same may from “ime {o time he amended, varied, supplemented or

noted;
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1.3
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2.4

2
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.5

reference 1o any party ta this Agresment or any other agreement or deed or other instument shall, in the case of uy

mdividual, include his or her legal heirs, executors or admifnistrators and, in eny cther case, include its suceessars or
prrmitted azgjpng:

a reference to an article, section, paragraph or schedule 1s, unless indicated to the conmary, a reference 1o an article,
section, paragraph or schedule of this Apreement:

reference (0 a document inclides an amendment or supplement t, of replacenient or novation of, that document: and

cepitalized terms used in this Agreement and not specifically defined herein shal. have the meanings given o such
terms in thz Draft Red Eerring Prospectus/Red Herring Prospectus and the Prospectus,

The Parties acknowledge and agree that the Schedules attached Fereto form ar integral part of this Agresment.
UNDERWRITING:

10 the basis of the rapresentetions sné wananties vontained n th's Agreement and subject fc its terms and conditions,
thz Underwriter hereby eerees to underwrite and/or procure subseription for the Issue shares in the manner and on the

terms and cond:tions contained elsewhere in this Agreement and as mentioned belaw:

Fellowing will be the underwriting obligations:

. B e Yo of the ‘Lotal
ﬁ:?:rw e 28 ﬁ:ﬂeﬁﬁt‘;ﬁ Amount Underwritten (Rs. in Lakh) Issie  Size

B ; eyt Underwritten
Hem Secorities Unto Will be determined in acsordanee with Dook Duildisg 100.00%,
Limited (HSL) 64, 20,000 process a8 defined under Securities and Exthange
Ecuity Shares | Board of India (Issue of Capital and Disclosure
| Requirements) Repulations, 2018

Irsuer Company and Promoter Sclling Sharehdlder shall before celivering to the Registrar of Companies (hereinafier
referred to ag: "ROC™) make availabl to the Underwriter, & copy of the Red Herring Prospectys. which shall be as
modified i1 the light of the osservations made 2y BSE while issuing the in-principls approval letter. The Underwriter
shall Sefose execuiing its chligations under this agessent satisfy ftself with the terms of ‘e Offer and other
iformation and disclosures contained therein.

The Red Herring Prospeatis/ Prospectus in respect of the public issuc shall be deliversd by the Issver Company to
the ROC for registration in accordanze with the provisions of the Companies Act, 2013 83 may be amended from
time to diree, but not later than 60 days from the date of this Agreemert or such extended period(s) as the Underwriter
may aprove i writing, the time being the essence of this Agreement. The Tssuar Company sgrees that, if afler Gling
of the Red Herring Prospectus! Prospectus with the ROC, any additional disclosures are required to be made in the
interest of the investors in regard w any maner relevan: to the issug, th: Compeny shall comply with such
requirements as may be stipulated by BSE SE31, BOC or the Book Running Lead Marager and compliance ¢f such
requirements shall be binding on the Underwriter: provided that such disclosures shall not give a nght to the
vnderwriter to lerminate or cancel its Underwriting obligations anless such subsequent disclosures are certified by
BSE or SEBI as being material ir nature and essential for the contract of Underwriting;

The Issuer Company shall make available to the Underwriter o minitum of 2 application furms forming part of
abridged Prospectus and | cosy of the Red Heming Prospecius/ Prospectus for every 1 lakh of mupees and every 10
laklis supees of Underwriting accepted by the Underwriter, I the Underwrier desires to have morz applicasion forms,
Red Herring Prospectus and Prospzctus than specified hemust state its requirements which would then be considered
as condition for acceptance of this Undzrwriting Agteement. Thereafter, it is responsibility of the Company to deliver
to the Undenwriter the accepted quunlity of application forms, Red Herrmg Prospectus! Prospectus as soon as i filed
with the ROC but in any case not later than 3 daye prior to the date of epening of the poblic issue, proof of such
delivery, should be retained by the Company.

The subscription list for the public issue shall open not later than two months fom the date of this aAprsement or such
extended perfod(s) as the Underwriter may zgree to in writing. The subscription list shall be kept open by the corpany
for u minimum seriod of 3 working days and if recuired by the underwriter. the same may bz keot epen upto a
magimum of 10 working days failing which the underwriter shall not be bound to discharge the underwriting
obligatisns under this agiecuent,

h EM

| Zelio E-Mobility Limited |  Niraj Arva “Kunal Arya Deepak Arya | Hem Securities Limited
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3.1

32

3.3

a)

b)

)

d)

All the applications made by any applicant except ay Hem Finlease Private Limited “HFPL” in its “OWN" account
shall be construed o he part of the “Net Offer™ apalications.

With regard 1o the Markel Maker Ressrvation Portion, it is compulsory that the Market Maker i.2, HFPL subszribe to
the specifie portion of the OFfer set aside as “Market Maker Resevvation Portlon™ a3 ft needs to be subseribed in
its OWN account m order to claim compliance with the requirements of Regulation 261 of the SERI iTCER)
Regulations, 2018, s amended. Accordingly, HFPL shall ensure thet their portions of upto 330,000 Equity Shares
are subscrived m its OWN account prior to the closire of the Offer.

In terms of para 2.7 ubove, HSL |e the Undervriter for the *MNet Chfer” shall be entitled to arrange [or sub-
underwriting of its enderwriting obligation on its own aceuat wiih Amy person or persons on terms to be agreed upon
between  them, Notwithstanding such arrangement, the Underwriter shall be primarily rssponsible for sub-
nrderwriting and any failwe or default on (e part of tie sub-Underwriter to discharge their respective sub-
underwriting obligations, shall not exempt or discharge the Urderwriter of its underwriting obligation, under this
agreement,

If the Net Offer of upto 60,890,000 Equity Shares is undersubszribed, HSL being the Underwriter for such povrtion shall
b responsible o subscribe/procure subscription fo the unsubseribed shares. However, provided that such ehligation
shall not exeeed the amount mentioned in elause 2.1 abeve,

Thz said underwriting obligations for Underwricer in cass of shortage n the respective portions shall be disclizrged in
the maaner mentioned below-

The Company snd Promoter Sefling Slareholder shall within 10 days after tae date of closure of subscription list
communicate in writing o the Underwriter, the total nuriber of shares remaining imgnhscribed _the number of shares
required to be taken up by the Underwriter or subseription {0 be procured therefore by the Underwriter,

The Company aad Promoter Selling Shareholder shall muke available to the Underwriter. the madner of computatipn
of underwriting oblizaticn and also furnish a certificate in sippert of such computation from the Issuer Company's
auditors.

The Underwriter on being satisfied abeut the extent of devolvement of the anderwriting obligation, shall irmediately
and in iny case within 68 days from the date of closre of the Offer, in the manner specificd in clanses 2.8, 29 wmd
elszwhere in this Agreement, make or procure the applications to subscribe to the saares / debentures and submit the
sarie tegether with the application iumeys to the Company and Promuoter Selling Saarcholder in its Escrow Account
opened specifically for this Ofer.

In the event of failurz of the Underwriter to make the apphicaiion io subsc-ibe 1 the shares as required under clause
(c) above, the Company and Promoter Selling Sharcholder shall be fiee to make arangements(s) with ome ar mose
persons to subscribe 0 such shares without prejudice ta the rights of the Company and Promoter Selling Shareholder
to take such messures and preceedings as may ba availoble to it against the Underwiter inuluding the right wo claim
damages for any loss suffered by the Company and Promoter Selling Sharsholder by resson of failure on the patt of
the Underwiiter (o subseribe w the shares as aforesa:d,

The Company and Promoter Selling Shareholder i3 free to guantify the damages upto a value of the shares not
subseribed by the Underwritel in (enms oft its commizment under this Agreement,

REPRESENTATIONS AND WARRANTIES BY THE UNDERWRITER:

Net worth of the Underwriter: The Underwriter liereby declares that it satisfies the net worth/ capital adequary
requirctents specitied under the SEBI (Underwrites) Fules and Regulations, 1993 o the bye-laws of the stock
exchange of whizh the Tinderwriter is 2 member and that it i competent 1o undertake the undewriting chligations
mentioned in Clause 2 hereinabove.

Registration with the SEBI: The Underwriter herzhy decleres that tie Underwriter being a Merchant basleer or a Stock
Broker i entitled to carry on the business ag Underardter withont obtaining & sepirate centificate under the SEBJ
(Underwriter) Regulations 1993 fremed under the SERT Ao, 1992,

The Underwriter confirms to the Issuer Company and Promoter Selling Shareho'der that it is respensible and liable 1o
the [ssuer Compeny, “or any contrevention of ths Securitios and Exchan ge Doard of Lodia Act, 1992 and the roles or
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regulations made there under. The Underwriter farher corfirms thet
responsibilities and obligations ender the SERI
Repulations 1953

it shall abide hy its duties, functions,
(Merchant Bankers) Regulations, 1992 and the SEBI {Underwriter)

In addition to any represantations of the Underwriter under the Registration of Documents filzd with the SME Platform
of BSE, th Underwriter(s) Lereby represents-and worrents that:

it has taken all necessary actions to authorize tae signing and defivery of this Agresment:

the signing and delivery of ‘his agreement and the compliance with this agreement does not violae any law, rle,
regulation or agreerient, docurent oringmument bindirg on or applicable to the Underwriter:

it will comply with all of its respective obligations set forth in this Agreement:

it shal. ensure compliance with the applicable laws and rules laid down by the SERT and the SME Platform of BSE
with respect to Underwriting in general and Underwriting this Public Offer in specific

it shall follow fair tade practices and abide by the code of conducts and ethics standards specified by SEBL Sieck
Exchanges and other related assosiations from time to time:

that all actions required to be taken, fulfilled or things required fo be done (including, but without limitation, the
making of any fling or registration) for the execution, dzlivery and performance by the Undzrwriter of its ablizations
under this Agreement and performarce of the terms therenf have heen taken, fulfilled or done and all censents,

authorzatiens, ordess or approvals required for suc execution, delivery and performance have been uncenditionally
obtained ard remain in Fill force ad elleat;

unless otherwise expressly suthorized in writing by the Issuer Company, nzither the Underwriter nor any of its
Adffiliates nor any of its or their respeciive dircotors, cmplovess of agenty, has made or will make any verbal or writen
representations in connection with the Offe- othar than those representations made pursuant te the terms and conditions
set forth in this Agreement or contained in the Offering Docement(s} or in any other document, the contents of which
are or have been express’y approved or provided for in writing for the Issuc purposs by the Issua Company.

The Underwriter acknowledgss that it is under & duty 1o aotify the Issuer Company and Premoter Selling Shareholcer
and the SME Platform of BSZ Limited immediately in case it becomas aware of any breach of o representation or &
WHTARTY,

REPRESENTATIONS AND WARRANTIES BY THE ISSUER COMPANY AND PROMOTER SELLING
SHAREHOLDER:

Warranty as te statutory and other approvals. The Company and Promoter Selling Shareholder warrants that all
consenis, senctions, clearances, approvals, permissions, licenses, efe., in connection with the public issue as detailed
in the Drafl Red Herring Prospectus / Red Herring Prospectus/ Prospectus or required for comploling e Druft Red
Herring Prespectus / Red Hermring Prospectus/ Prospectus have been obtained or will be obtined and the sames shall
venrain cflestiveand in force until the allotnent of all the shares is completed.

In addition to any representations of the Issuer Compeny end Promoter Selling Sharcholder under the Draft Red
Herring Prospectus | Red Herring Prospectus/ Prospectus, the Issuer Company and Promoter Selling Shareholder
hereby represents and warrants that:

it has taken all necessary actions to authorize ths signing and delivery ol this agreement
the signing and delivery of this agreement and the compliance with this agreement does not violate any law, rnule,

regulation oragreement, document or instrument binding on or applicable to the lasuer Compeny and Prowwuter Selling
Shareholder,

it will comply with all of its respective obligaticns set forth in this Agreement.
it ahall ensure complisnce with the applicable Jaws and ru'es 1aid down 5y SEBI and the SME Flatform of BSE Limited

with respect to the rele of the Issuzr Company in the Market Making srocess in general and Market Making process
in the shares of the Tssuer Company in specifie.
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Zelio E-Mobility Limited Niraj Arya Kunal Arva Deepak Aryn Hem Securifies Limited

it shall follow fair trade practices and abide by the code of conducts sand ethics standarde spacified by SEDL, stock
exchanges and related associntiors from time t5 time.

The Issuer Company and Promoter Selling Shareholder acknowledges that it isander a duty ‘o nctify (he Underwriter/
Book Running Lead Manager and the SME Platform of BSE immediately i case it becomes aware of any breach of
i fepresentation or & warranty.

REPRESENTATIONS AND WARRANTIES BY THE BOOK RUNNING LEAD MANAGER:

In addition to any representations of the Book Rumming Lead Manager under the Dug Diligsnce Certificate and
Underatiling Agreement, the Book Ranning Lead Manager hereby represents and warmants that:

It has taker all necessary actions o authorize the signing and delivery of this Agreement:

Tke signing and delivery of this agreement and the compliznee with this agreement does not violate any law, rule,
regulation or agreement, documenit or instrument bindinz onor applicable to the Book Running Lead Manager,

It will comply with all of its respective obligations set ferth in this Agreement,

It shall ensure comp'iance with the applicable lyws and nules lnid down by SEBI and the BSE with respect o the role

of the Company in the Market Making process in general and Market Making process in the shares o7 the Isscer
Comnpemny in specific,

Lt shall follow feir trade practices and sbide by the ¢ode of conduets and etaics standards specified by SEBI, the stozk
exchanges and related associzlions from fime 1o tima..

The Book Running Lead Manager acknowledges that it is under a duty to notify the Issuer Company and the SME
Platform of BSE immediately in casc it becomes awaie ol anty breach of a represeniation or a warranty,

CONDITIONS TO THE UNDERWRITER'S OBLIGATIONS:
The several obligations of the Underwriter under this Agreement are subject to the Zollowing conditions:

Subsequent to the execution and delivery of this Agreement and prior to the Offer Closing Date there shiall yut hive
oceurred acy regulafory change, or any development involving a prospective regularory change or any order or
directive flom SEBI, the SME Platform of BSE ("BSE SME”) or any other governmental, regulatory or judicial
authoriy . which in the judgment of the Underwriter, is material and adverse and that makes it, in the -udpment of the
Underwriter, imaracticable to carry oul the Underwriting Obligations.

Subsequent to the execution and defivery of this Agreement and prior to the Offer Closing Date there shall not have
occurred any chinge, or sny development involving a prospestive change, in the condition, finanzial or otherwise, or
irl the sarnirgs, business, management, prepertics or operations of the Cownpany amd its sabsidiaries, 1aken s a whole.
which m the judgment of the BELM, is material and adverse and that -nakes it, in the pdgment of the BRIM,
impracticable to market the Cffer Shares or to enforce contracts for the sale of the Offer Shares on the terms and in
the manner zontemplated in the Offering Dacument(s).

If the Underwriter arz notifiec or becomes sware of any such filing, communication, oocurrence or event, as the case
may be, that makes it impracticable to carry out its Underwriting abligatioms, it may give notice to the Issuer Company
to the effect, with regard to the Offer Shares, and this agreement shall terminate and cease 10 have effect, sublect as

=&t out herein.

The representations and warmantizs of the Issaer Company and Promoter Selling Shareholder coatained in this
Agreement shall be ‘ue and correct on and os of the Offer Clesing Date anc tha! the Issver Company shall have
complied with all the conditions and obligations uncer this Agreement and the Agreement for Offer Management on
its nart 1o be per-ormed or satisfied on or before the Closing Date.

The Underwriter shall have recsived evidense satisfactory to it tha: the Equity Shares have been approved in-principle
for listing on the SME Pletfonn of the BSE and that suchapprovals are in full force and effect as of the Closing Datz,
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b)

c)

Prior 1o the Offer Closing Date, the Book Running Tend Manager and the Issner Company shall have furnishied (o the

Underwriter such further information, certificates, decuments and materials as the Underwriter shal. reasonably
TECRIES! TN writing,

IT any cordition specifed in Section 5.1 shall not have heen fulfilled when ard as required 1o be fulfilled, this
Agreement may be terminated by the Underwriter(s) by wiitien notice to the lssuer Company any time on or prie- to
the Offer Closing Date; provided, however, that this Seetion 5.2, Sections 1. 4, 7, & 10,11, 12,13, 14,15, 16,17, 18,
19, 20,21, 22 £nd 23 shall sarvive the termination of this Apreement,

FEES, COMMISSIONS AND EXPENSES:

In consideation of the underwriting obligations prrfomed by the underwriter the Compeny end Frowsler Sellng
Shareholder shall pay the 2% Underwriticg Commissicn as per Schedule A in respect of the obligations undertaken
by them. Sueh fec shall e paid to the Underwriter or such ether persoms as directed by the Undarwriter from time to
time. However, it ray be noted that the rates or fees so agreed upon shall be subject to the provisions aof Companies
Act and that the obligation to pay underwriting commission shall arise upon execution of this BETEament irrespeckve
of the fact whether there is any devolvement or 1o devolvement on the underwriter towards under subscription.

The Company shall not bear any other expenses or losses, if any, ircurred by thé Underwriter in order to Filfil its
Obligations, except for the fees/ commissione eto. mentioned in this Agresment.

INDEMNITY:

The Underwriter shall indemnify and keep indemnified the lssner Company ard Promater Selling Sharehalder for ity
ovm peeount and ou the sccount of its Affiliates and all the respective directors, ofjcers, employees, duly authorised
agents and Controlling Fersons (each. an “Indemnified Party™) from snd againet any and all losses, liabilities, cosls,
claims, charges, actions, proceedings, damages, expenses or demands which tey (or ay of them) incur or which is
made against them (or any of thsm) us a result of or arising oul of, or in telation to the failure of underariting
obligations under this agreement and Jilure to perform as Underwriter. Providad howeave ‘hat he Underwriter will
not be fiable to the Issuer Company to the axient that any loss, claim, damage or lighility is found in a judgment by a
court ta have resulted solely and directly from the Issuer Company ur due to bad faith or gross neghigence or wilful
misconduct, illegal or fraudulent acts, in performing the services under this Agreement by the Tssuer Company, Such
indermnmity will extend to inclade all reasorable costs, charges and expenszs that such Indemnified Party may pay ar
incur in disputicg or defending any such loss, liability, cost, claim, charge, demand or action of cilier proceedings.

The Issuer Coupany and Promoter Selling Sharehalder shall indemnify and keep indemn:fied, the Bock Running
Lead Managzer, the Underwriter and Market Malker for its own account and on the accovnt o its Affiliates and all (i=
respective directors, officers, emplovess, professionals, duly authorised agents and Controlling Persons (each, an
“Indemnified Party™) frem asd against any and all losses, liabilities, costs, clanms, charges, aztiors, proceedings,
damages, expenses cr demands which they (or any of them) incur or which is made against them (or amy of them)as

@ result of or arising out of, or in relation to, eny misrepresentation or alleged misrepresertaticn of a material fact

contained in the Dmft Bed Herring Prospectus, Red Herving Prospevius and Prospectus or omission or elleped
omission there from of a material fact necessary in order to make the statements therein in light of the circumstancas
under which they were tade not misleading, or which are determined by a court or arbitral tribunal of competent
Jurisdiction to have resulted from any bad faitk, dishonesty, illegal or frandulent asts or fhe willful defiult or gross
negligence on the part of the lssuer Company. Such mdemnity will extend 1o include all reasenable coats, charpes and
expeuses that such Indemrnified Perty may say or insur in disputing or defending any such loss, Eability, cost. ciaim,
charge, detmand or action or other proceedings. Provided however that the lssuer Compary ard Premoter Selling
Shareholder will not be liable to the Book Running Lead Manager, Underwriter and Market Maker to the extent that
any loss, claim, damape or liabilily is found in a judgment by a court to have resulted solely and directly from the
Underwriter or due to bad faith or gross neglizence or wilful misconduct, illegal or fraudulent acts. in perfarmmg the
services under this Agreemen: by e Underwriler.

The incemmnity provisions cortained in this Claase § and the representations, warrenties and other statements of the
Issuer Company, Premeter Selling Sherehelder, the Book Running Lead Manzger and the Undenwriter contained in
this Agreement shall remain operative and in full force and effect regardless of (i) termination of this Agreemeut, (i}
any investigation made by or on behalf of sy Underwriter or its directors, officers, employees, agenis and
representatives, of by or ¢n bebalf of the Issuer Company, ils respective otficers or directors er any Affiliate or person
Controlling the Company and (iii) acceptance o and pavment for any of the Faguity Shares,
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9.1 This agreement shall be in force from the date of execution until the allotment of securities in this Offer ard fulfiliment
of the oblizations of the Uncerwriter us set-our in this fgroemenl,

42 Notwithstanding anything contained herein, the Underwriter! Book Running Leac Manager shall have the option of
terminating this Apreement by giving a notice wiriting o C1e Issuer Company, to be exercised by itat acy time prior
to the opening of the Offer as nonfied in the Draft Red Herring Prospectus’ Red Herring Prospecrus/ Prospeciug under
any orall of the following circumstances-

i.  ifany representations/statements mads by the lssuer Company or the Promote: Selling Shareholder, the Underwriter/
Buok Rumming Lead Manager and/or in the application forms, negotistions, corresponderice, the Prospectus or in this
letter ere o- are found to be incormect:

i, a complete lnwhidiown or dislocation of busmess in the major financial merkets, affecting the citics of Kollceta,
Mumbai, Chennai, New Delhi:

i declarstion of war or gecurrence of inswection, civil commotion or iny other serious ar sustained finane:al, political
or industrial emergency or disturbance affecting the major finzncial markes of Kalkatn, Mumbai, Chennai. Maw
Dl

v, there shall have occurred any change, or any development involving a prospective change, in the canditien, fanncial
or ofherwise, or in the assets, liabilities, earnings, business, Prospects, management or operations of the Issuer
Company. whether or not arising in the ordinary course of the tusincas that, ln the judgment of the Underwriter. i3
material and adverse and that makes it, in tae judgment of the Underwriter: impractcable or inadvisable te market the
Louity Slures on the terms and conditions and in the marnner contemplated in the Offering Document's) and this

Apreement

V. the Book Running Lead Manager utay lerminate this agreement wath mimediate ¢ffect, which in view af the Book
Renning Lead Manager, affects the ability of the Underwriter to camy oat itk ohligations or negatively affects the
goodwill of the Issuer Company provided that such termination shall take coeut only afier receipt of the writizn
consent of the lssuer Compary by the Book Running Fead Manuger

9.3 Notwithstanding anything contaired i1 clause 9.1 shove. in the 2vent of tha lssuer Company and Promoter Selling
Shareholder fatled 1o perform all or any of the sovenants within tirme limits specificd wherever spplicable under this
letier of underwriting, the Underwriter’ Book Running Lead Managershall inform the Tssuer Company and Promoter
Selling Shareholder with adequate documentary evidence of the breach/mon-performaree by Registered post/'Specd
post and acknowledament obtained therefore, wherenpon the Underwriter shall be relonsed fivm all or any of the
obligations required to be performed by it.

04 The provisions of Clauses 3, 4. 5, §, 3, 10, 11, 12, 13. 14, 15, 16. 17, 13, 10, 20, 91, 27 and 23 shall survive the
termingtion of this Agreement.

10.  NOTICES:

Any notice or other commmunication given pursuant fo this Agreement mus: be in writing and (a) delivered personally, (b) sent
by tele facsimile or other similar facsimile transmission, (c) or sent by registered mail, postage prepaid, address of the Pary
speeificd in the recitals to this Agreement, or to such fax number as may be designated in writing by such Party. All notices
and other commuanications required or permitted uncer this Apreement that are addreseed ae provided in this Clavse 10 will i)
if delivered personally or by svemight courier, be deemied given upen delivery; (i) if delivered by tele facsimile or similar
facsimile transmission, be deemed given when slecronically corifirmed; and (i) if sen by registered mail, be deemed Eiven
when réeceived.,

11. (THANCE IN LECAL ENVIRONMENT:

The terms of this agreement for sevices by HSL forunderwrting are based upen the prevailng lagal environment in India by
way of prescribed rules and rezulations by regulatory bodies such 1s the Ministry of Finance, Departmznt of Company Affairs,
Registrar of Companies, SEBI, Stock Exchanges and other goveming authorities, Any change or alteration by the respective
bodies in the prevailing laws 2od regulations in fure times, hal may rendzr the accomplishment of the Offer or underwriting
unsuceessful for the reasons beyond HSL end the lssuer's and Promoter delling Sharcholder control chall not be counted ga
HSL failure, In case of such an event, HSL shall nat be liable or legally bound to any proceedings or actions fo- refund of fecs
received by them till such date.

Zelio E-Mebility Limited Niraj Arya ‘Kunal Arys Deepak Arya
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12, TIME IS THE ESSENCE OF AGREEMENT:

All obligatons of the Company. the Promoter Selling Shareholder and the Underwriter. are stihject to the condition that time
wherever stipulated, shall bs of the sssence of the Agreement. Consequently, any feilure on the part of tke Company, the
Promoter Selling Shareholder or the Underwriter to adhere e the tims liwits shall unless otherwise agreed etween the
Company, The Promoter Selling Shareholder and the Underwriter, discharge the Underwriter ar Company or the Promater
Selling Sharcholder of his/their obligatior uncer the Underwritiag Agreement. The agreetrent shall be in foree from the date
of execution and will expire on completion of allotnent for this Offer,

13,  SEVERAL OBLIGATIONS:

The Issuer Company, fae Promoter Selling Shareholder and the Underwritsr acknowledge and egree tha: they are labie
severally o each other in respeet of the Tepresentations, warranties, indzmmn:ties, undertakings and other ohligations given,
entered into or made by each of them in this Agreement.

14, MISCELLANEOUS:

The Agrcement shall be binding on and encure 1o the benefit of the Parties hereto and their respecive successors. The
Underwriter shall not assign or transfar any of its rights or obligations under this Agresinenl or purpon to do so without the
cansent of the Issuer Compeny, The [ssuer Company shall not assign or transfer any of ils rights or chligations under this
Agreement or purpait Lo do so without the consent of the Underwriter.

15 GOVERNING LAW AND JURISDICTION:

This Agreement shall be poverned by and construed in sccordance with the laws of the Hepnblie of India,
16. ARBITRATION:

Reference to arbitration - Any dispute arising out of this agreement between the Underwriter and the company snall be
referred to the Arbitration Commitiee constituted by the BSE Lirited (“BSE SME") i which the shares/ debentures are to be
lised and the decision of the Arbitration Committec shall be final and binding on both the parties.

All proceedings in any such arhitration shall be conducted under the Arbitration and Coneciliation Act, 1996, & winended, and
shall be conducted in English, The arbitration shall take place in Jaipur, Rajasthan, India.

Any refererce of any dispute. difference or elaim to arbitration under this Agreement shall not sffec: the performance by the
Parties of their respective oblipations under this Agreement other than the obligations relating to the disputz, difference or
claim referred to arbitration.

17 AMENDMENT:

No amendment, supplement, modification or clarification to tais Agreement shall bevalid or dinding unless set forth in writine
and duly-executed by all the Parties to this Agreement,

18. SEVERABILITY:

IF any grovision of this Agreement it defermined to ke invalid or unenforceable in whale or in part, such invalicity or
unentorceakility shall attach only to such provision or the applicable part of such provision and the remaining part of such
provisiom ard all other provisions of this Agreement shall continus to remuin in full force and effect,

12, COUNTERPARTS:

This Agreement may be executed in separate counterparts, each of which whet so executed and delivered shall be deemed 10
be an origiual, bul all such counterparts shall coastitute one and the same instrumen.

0. CUMULATIVE REMEDIES:

The rights and remedies of each of the Partizs ard each indemnified person undar Sections 7 and 8 pursuant to this Agreament
are cumulative and are in addition to any otaer rights and remedies provided by general law ar otherwize.

D
= tw\‘l'#"i
1

i"'# .-I %
lru"l"( -'\'-
.

"".1 o I
NN A

"'tw\,’ Tl =
Zelio E-Mobility Limited Niraj Arya “Kunal Arya Deepak Arya Hem Sectitities Eifnited

Mapc 12 of 14



21, ILLEGALITY:

Ifany provision in this Agreement shzll be held to ke illegal, invalid or unenforceable, inwhole or in part, under any enactment
vt rule of law, such provision or part shall to that extent be deemad not to form par of this Agreemert but the legality, validity
and enforceability of the remainder of this Agreemeant shall aot ke atfected,

2%, ASBSIGNMENT:

No Party shall assign any of its rights under this Agreement without the consent of the party agamst whom the right operates,
Mo provision of this Agtecimicul may be veried without the consent of the Book Running Lead Manager and Issuer Company,

The urdersigned hereby certifies and consants to act as Underwriter 1o the aforesaid Offering and to their name being inseried
as IInderwriter in the Draft Rad Herring Mrospectus, Red Herring Prospectus and Prospestus which the Issuer Company interds

to issuz in respect of the proposad Offering and hereby authorize the Issuer Company io deliver this Agreement to SERT and
the SME Platform of BSE Limited (“BSE SME™).

In witress whereof, the Parties have entered info this Agreement on the dete mentioned ahove.

For and on behalf of Zelin F0EMility Limited For and vn behalf of
{Issuer! ﬁmﬂhﬁmﬁh‘] Hem Securitics Limited
W\ Book Running Lead manager &
.E__,}h D.‘_g.‘: =nderwriter/to the Issue)
1
h
Kunal Arya Prateek Jain
{Managing Director) (Managing Director)
DIN: 09241630 DIN: 35187306
iraj A Il\ Kunal Arya
(Promotet\Selling Shareholders 1) (Promoter Selling Sharcholders 2)
(/ : /f
Defpak Arya
(Promater Selling Sharcholders 3)
IFitnexa:
Name: [ 712/ KoM ié:’#,’??i Name: Ry G ijhju
Address: m,fnj- J'J’i = 5}'55‘ 4""{12) Mm ’?pa-o‘- Address: ’,EQB.; J.Gu.; FL-?? 1T’.‘.I'."-*Jf.3’i j
Hiion 19500 € M| Koad, Jeipwdf- 20200
Y-
iz~ Fpopl=
_S]g‘miturr Sgnature
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SCHEDULE A

FEES, COMMISIONS AND EXPENSLS

. Ihe Company shall pay (o0 HSL 2.00% Underwriting Commission as per engagement lefler dated September 23, 2024
- All the above-mentioned fees are exclusive of applicable taxes,
- Further, if the company decides to discontinue the wark dut ing the terure of the assignment and the COMPany appomts
any other intennediary then the company would be liable fo pay the entire mandate fees 10 Hem Securities Lid,
For and an hehalf of Zelio E-Mobiliry Limited For and on behalf of
(Issuer/ Company/ZEL) Hem Securities Limited
\_"['Ep = ok Running Lead manager &
M 0 Mo
; =uiterwriter fo Lhe Tssue)
E- 4
ZEL 4 a1 B
pirect® U Y=
Knnal Arya Prateck Jain
(Managing Director) {(Managing Director)
DIN: 09241630 DIN: U3S15736
|
a] Arya Kunal Arya
(Promaoter & g Sharpfiolders 1) fist {Fromoter Selling Sharcholders 2)
‘ L
Deepak Arve
(Promoter Selling Sharchulders 3)
TFirmesss
Name: gﬂdm—m K&a:&‘- Name: ECH-U { {Ht J‘Pm"
Address: Khuwad Mo B1o 447 4 Address: 203, Jajpunt Towoes,
i g f = P S
Mmf J HM j‘j 996 ) EDE{_Q:!IJ Jm‘.F,‘__j___};{.—- _g'b:-EE-DJ
s
i
| Signat 1:& Signature
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Thig stamp paper of Rs. 100/~ shall fonms an integral part and parcel of “ADDENDUM

TO UNDERWRITING AGREEMENT™ dated, August 30, 2025, execnted between.
‘Zesio E-Mobility Limited” (“the Company™/ “ZEL"), *Niraj Arya’ (“Promoter Selling

Shareholder 1), ‘Kunal Arya’ (“Promoter Seling Sharcholder 27), “Deepak Aryd’

(“Pgomoter Selling Sharcholder 37), and Hem Securities Limited ("HSL™ or “Urderwriter”
or “Book Running Lead Manager™ or “BRLM™) at Jaipur, Rajasthan

ED

Zelio E-Maobility Niraj Arya
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ZELI

ADDENDUM TO UNDERWRITING AGREEMENT FOR THE INITIAL PUBLIC OFFER BY
ZELIO E-MOBILITY LIMITED AT SME EXCHANGE

Tais addendum is executsd an August 30, 2025 at Jaipur, Rajasthan in refersnce to Underwriting
Agreement dated July 21, 2025 berween the following parties that are named below in this document.

Zelio E-Mobility Limited (Formerly known as Zelio Auto Private Limited), 2 company incorporated
under the Companies Aect, 2013, as amended (the “Companies Act®) bearing CIN
U34102HR2021PLC096362 and having its registered office at Shop No. 542, 1t Floor, Auv Markel
Hissar — 125001, Haryana, Incia and Corporate Office at Khewat No. 510 442, Hisar Road. Ladwa. Hisar
— 123006, Haryana, India (heremafter referred to as “The Company™ “ZEL"/ “Issmer™), which
expression shall, unless it 5e repugnant to the context ur meaning thereof, be deemed ¢ mean and include
its successors and permitted assigns of the FIRST PART:

AND

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

AND

Kunal Arya Son of Niraj Arya, an Indian inhabitant residing at House No 785, PLA Hisar. Police Line
Arca, Near Town Park, Hisar — 125001, Harvana, India (hereinafter referred to as “Promoter Selling
Shareholder 27) which expression shall, unless it he repugnant o the contéxt or meaning theoreof, be
desmed to mean and irclude its successors and permitted assigrs) of the THIRD PART:

AND

Deepak Arya Sonof Ved Parkash Arya, an Indian inhabitant residing at Hoiuise No 785, PLA Hisar, Police
Line Area, Near Town Park, Hisar — 125001, Iaryana, India (hereinafier referred to as “Promoter Selling
Shareholder 3") which expression shall, unless it be repugnant to the context or meaning thereof] be

deemed to mean ard include its successors and permitted assigns) of the FOURTH PART:
AND

Hem Securities Limited a Company incorporated under the Companies Act, 1956 bearing CIN
U67120RI1995PI 010390 and having its Registered Office situated #t 303, Jaipur Tower, M. 1. Ruad,
Jaipur- 302001, Rajasthan, India ard Corporate Office at 904, Naman Midtown, Wing A, Sanapati Bapat
Marg, Elphinstone Road, Lower Parel, Mumbai-400013, India (hereinafier referred to as “HSL® or
“Underwriter”/ “Book Running Lead manager” or “BRLM™ which cxpression shall, un'ess it be
repugnant to the context or meaning thereo?, be deemed to mean and includs its successors and sermitted
assigns) of the FIFTH PART;

In this Agreement (The Company, the Promoter Selling Shareholder and the Rook Running Lead Manager
are hereinalter collectively referred to as the “Parties” end individuaily as a “Party” and Hem Securities
Limited ae hercinafier collectively referred to as the “Book Running Lead Manager™ or
“Underwriter™).

E-MOBILITY |

,
Zelio E-Mobility Miraj Arya Kungl Aryva Deepak Arva Hem Securities ‘
Limited Limited
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May itbe known that the urdersigned parties, for good consideration, do hereby agree to make the following
additions/ modifications/ substitutions that are outlined below in the said Market Making Agreement, These
additions/ modifications/ substitutions shall be made valid 2s if they are in the o:igiral suied contract.

ha

Following Clause A of Recitals:

The Issuer Company propeses to o‘fer the Company’s Equity Shares having face value of Rs 10/-
each (“Equity Shares™) through an initial public offering of upte 64,20,000 Cguty Shares for cash
(*Offer Shares™) out of which Fresh Issue of upto 52,80,000 Equity Shares of the Company of Rs.
10.00 each and Offer for sale of upto 11,40.000 Equity Shares of tie Company of Es. 10.00 each
through an offer for sale by the Niraj Arva, Kural As yuand Decpak Arva, (referred as “Promoter
Selling Shareholder™) for cash (the “Offer for Sale”) in accordance with the Cempanies Act

2013 and Chapter IX of the SEBI (ICDR) Regulations 2018, as amended, (as defined herein) and

appliczble Indian securitics laws for cash & a price which shall be decided by the Company and

the BRLM based an the Book Building Process and to list its Equity Shares at SME platform of
BSE ("BSE SME™).

Shall be substituter with the Fallowing:

‘the Issuer Compary proposes to offer the Company’s Equity Shares having facs value of Rs 10/-
each (“Equity Shares") through an initial public offering of upto 57.60,000 Equity Shares for cash
(“Offer Shares™) cut of which Fresh Issue of upto 46.20,000 Equity Shares of th= Cempany of Rs.
10.00 each and Offer for sale of upio 11,40,00C Equity Shares of the Company of Rs. 10.00 each
through an offer [or sule by the Nirsj Arya, Kumal Arva and Deepak Arva, (referred 25 “Promoter
Selling Shareholder™) for cash (the “Offer for Sale™) in accordance with the Companies Act,
2013 and Chapter IX of the SEBI (ICDR) Regulations 201§, as amended, (s defined herein) and
applicable Indian securities laws for cash at a price which shall be decided by the Company and
the BRI M hased on ths Book Building Process and to list its Equity Shares at SME platform of
BSE (“BSE SME").

Following Clause B of Recitals;

The Equity Shares to be offered for allotment in this Offer comprise a Net Offer to the pubiic of
upts 60,290,000 Cquity Shares of the fuce value of Rs. 10.00 each, at such offer Price #s determined
by the Company in consultation with the BRIM nn the pricing date after the offer period and which
shall be set forth in the Prospectus to be filed with the RoC and a reserved portion for the Designated
Market Maker of upto 2,30,000 Equity Shares of face value Rs. 10.00 each. at such offer Price as
determined by the Company in corsultation with the BRLM on the pricing date after the Offer
period and which shall be set forth in the Prospectus to be filed with the RoC,

Shall be substituted with the Following:

The Equity Shares to be offered for allctment in this Offer comprise a Net Offer to the sublic of
upts 54,66,000 Equity Shares of the face vulue of Rs. 10.00 each. at such offer Price as delermined
by the Company in consultation with the BRLM on the pricing date after t1e offer neriod and which
shall beset forth in the Prospectus to be filed with the RoC and a reserved portion for the Designated
Maket Maker of upto 2,94.000 Equity Shares of face vilue Rs. 10.00 each, at such olfer Price as
determined by the Company in consultation with the BRLM on the pricing date after the Offer
period and which shall be set forth in the Prospectus to be filsd with the RoC

v

Zelio E-Mobility Niraj Arya | Kunal Arya | Deepak Arya Hem Securities

Limited , Limited
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3. In Definitions and Interpretation under Clause | of the Agreement following definition of Markel
Maker Reservation partion

“Market Maker Reservation Portion”, sha'l mean the reserved portion of upto 330,000 Equity
Sharss of the face value of Rs. 10.00 each, at an Offer Price as determined by the Company in
cansultation with the BRLM on the pricing date after the bidding period and which shall be set
forth in the Prospectus to be filed wita the RoC,

Shall be substituted with the Following:

“Market Maker Reservation Portion”, shall mean the reserved portion of upto 2.94,000 Equity
Shares of the face value of Rs, 10.00 cach, at an Offer Price as determined by the Company in
consultation with the BRLM on the pricing date after the bidding period and which shall be sel
fortk: in the Prospectus to be fled with the RaC.

1 In Definitions ard Interpretation under Clause 1 of the Azreement following definition of Market
Making Agreemient

“Market Making Agreement” shall mean the agreement dated Tuly 21, 2025 executed between
the Company, Promoter Selling Sharcholder and HFPL, wherein HFPL obligations as the Market
Maker for the Offer have been set out.

Shall be substituted with the Following:

“Market Making Agreement” shall mean e sgrecment dated July 21, 2025 and addendum to
the Market Makng Agreement cated August 30, 2025 executed between the Compary, Fromoter
Sellng Sharcholder and HFPL, wherein HFPL obligations as the Market Maker for the Offer have
been set oul

5. In Definitions ard Interpretation under Clause | of the Agreement following definition of Net Offer

“Not Offer” The Offer of upto 60,90,000 Equity Shares of the facs value of Rs. 10.00 each, at such
Offer Price s determined by the Company in consultation with the BRLM on the pricing date after
the bidding period and which shzll be set forth in the Draft Offer Document/ Offer Doeument to be
Fillesd with the RoC

Shall be substituted with the Foliowing:

“Net Offer” The Ofer of upta 54,66 000 Fouity Shares of the face value of Rs. 10.00 zach. at such
Offer Price as determined by the Coripany in corsultation with the BRLM on the pricing cate after
the bidding period and which shall be set torth in the Draft Offer Document/ Offer Docament to be
filed with the RoC

6. In Definitions and Interpretation under Clavse 1 of the Agreement following definition of Offer
Agreement

“Offer Agreement” shall mean the Agresment dated March 20, 2025 between the Issusr Company,
Promoter Selling Sharebolder and the Book Running Lesd Manusgzer.

Shall be substituted with the Following:

“Offer Agreement” shell mean the Agreement dated March 20, 2025 and acdendum to the Offer
Agreement dated August 30, 2025 between the Issuer Company, Promoter Selling Shareholder anc

the Book Running Lead Manager,
. L ITED
geuid EMOBIE
\ : “;-[FI'[D, J
j | '\\
Zelio E-Mobility Niraj Arya Kunal Arva Z Deepak .:*n.r}’-n  Hem Securities
Limited : Limited
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ZFLI

7. Foliowimg Clausc 2.1

2.1 Following will be the underwriting cbligations:

- LR« o NI — YWe nf the Total

Name of | No. of shares o : i , "
b daritfer | Undawitie. Amount Underwritten (Rs. in Lakh) Issme Size
Hem Upto Will be determined in accordance with 100.00%:
Securitics 64,20.000 Book Building process as defined under
Limited Equity Shares | Securities and Exciaange Board of India
(HSL) (Issue of Capital aml Disclosure
Regquiremeris) Regulations. 2018
ahall be substituted with the Following Ulause
2.1 Following will be the urderwriting chligations:

. =R % of the Total
Name of | No, of shares | , Dot 4 1y y
Unﬂf_mrjfﬁ- rﬂnﬂxﬂﬂt}‘:ﬂl e - : ot Underwritt
Hem Securities Upto Will be determined in accordance with 100.00% |
Limited {(HSL) 57,60.000 Book Building process as defined under

Equity Shares | Securities and Exchange Board of India

(Issue of Capital and Disclosure
| Reguirements) Regulabions, 2018

8. Following Clause 27

2.7 With regard to the Market Maker Reservaticn Portion, it is compulsary that the Market Maker

i.e. HFPL subscribe to the specific portion of the Offer ser aside as “Market Maker
Reservation Portion™ as it nesds to be subscribed In its OWN account in order 1o claim
compliance with the requirements of Regulation 261 of the SEBI (ICDR) Regnlations, 1018,
as amended. Accordingly, HFPL shall ensure that their pertions of upto 3 30,000 Equity Shares
are subscribed in its OWN zccount prior to the closure of the Offer.

Shell be substituted with the Following:

2.7 With regand to the Market Maker Reservation Portion, it is compulsory that the Market Maker
i.e. HFPL subscribe to the specific portion of the Offer sel aside as “Market Maker
Reservation Portion™ as it needs to be subscribed in its OWN account in order to claim
compliance with the regquirements of Regulation 261 of the SEBI (ICDR) Regulations, 2018,
asamended Accordingly, HFPL shall ensurs thet their partiens af upta 294 000 Fquity Shares
are subseribed in'its OWN sceount prior to the ¢losure of the Offer.

9. Following Clause 2.9

2.9 If the Net Offer of upto 60.90,000 Equity Sha‘es is undersubscribed, HSL being the
Underwriter for such portion shall be responsible to subscribe/procure subscoption to the
unsubscribed shares. However, providad that such obligation shall not exceed the amount

mentioned in

clauss 2.1 above:

Shall be subatituted with the Following:

D E-MOBILITY LIMITED

-

O imn‘;}g A

Zello E-Mobility NirajArya | Kunal Arya Hem Securitics
Limited Limited
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2.9 1t the Net Offer of upto 54,66.000 Equity Shaves is undersubscribed, HSL being the
Underwriter for such portion shall be responsible to subscribe/procure subseription to the
unsubscribed shares. However, provided that such obligation shall not exceed the amount
mentioned in clausz 2.1 above,

No other tenms or conditions of the above-mentioned contract shall be negated or changed as 2 result of this

hers stated addendum.

In witness whereof, the Parties have entered into this Agreement on the date mentionad above.

For and on behalf of Zelio E-Mobility Limited
(Issuer/ Company/ZEL)

LIO LIMITED

Dirggjﬂ;

Kunal Arva
(Managing Director)
DIN: 09241630

For and on behalf of
Hem Securities Limited
(Book Running Lead manager &
Underwriter to the Is

Prateck Jain
(Managing Directar)
DIN: 03518736

pet

Kunal Arva
(Promoter Selling Sharcholders 2)

rij Aryva
{Promoter &\ areholders 1)

(Promoter Selling Sharehalders 3)

Witness:
Name: &Lﬂ : EJ"M lEHATT
Address: ﬂw J "

/ 1Sey
ke
| Signature '

\J

Name: ggg i &]”Fﬂ& :

Address: 2223, Jaiput Toloe,
m .Qﬂﬂ_d, Jﬂ;?ﬂ _3&?““1

Ert™>

Signature
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