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ISSUE A AG GREEMENT

e

THIS ISSUE AGREEMENT MADE AND ENTERED AT PUNIJABI BAGH, DELHI ON MARCH 17, 2026
("AGREEMENT") BETWEEN:

SHELLZ INDIA LINMITED, a Company existing under the provisi
Registered Office at 39735, 2" Floor, Main Rohtak Raad, Near S
Park (West Delhi), Delhi — 110026, India (hereinafter referred to as “the Company”/ “the Issuer Company™/
“Issuer”/ “Shellz India™) which expression shall, unless it be re it to the context or meaning thereof, be deemed
to mean and include its successors and permitted assigns, of the F $T PART;

ns of the Companies Act, 2013 and having its
Park Metro Station, West Punjabi Bagh, Shivaji

AND

SOCRADAMUS CAPITAL PRIVATE LIMITED; a Coy
having its registered office at Gala No. 303; Cama Industrial
Munibai-400013, Maharashtra, India (hereinafier referred to as -
which expression shall, unless it be repugnant to the context or mea
successors and permitted assigns of the SECOND PART;

egistered under the Companies. Act, 2013, and
in Mill Compound, Lower Parel, Delisle Road
ok Running Lead Manager” / “BRLM”)
ng thereof, be deemed to mean and include-its

In this Agreement, the Company and the Book Runuing Lead Manager are collectively referred to as “Parties™ and
individually as “Paxty”

WHEREAS:

A. The Company is pro;:. sing to an initial public offerof equi
Company comprising a fresh issue of up t0-40,00,000 Equit
with the Comipanies Aot (as defined herein below), SEBLICD
applicable laws at such price-as may be determined by the C
Manager in accordance with the Book Building Process und
below), as amended from time to time at a price as may b
“Issue Price”). The Issue will be made (1) within India to Ind wstitutional investors, including QIBs, Anchor
Investors, nen-institutional and retail investors' in reliance o !ataon S under the United States Securities Act
of 1933, and (ii) outside the United States and India, in offsh extraxzsautlons in reliance on Regulation 8, and in
each case, in compliance with applicable Indian law,

shares of Rs. 10 each (the “Equity Shares”).of the
es by the Company (the “Issue”) in accordance
egulations as defined herein below) and other
y in consultation with the Book Running Lead
he. SEBI ICDR Regulations (as defined hergin
osed in Prospectus filed with ROC being (the

B. The Issue is being made in accordanice with Chapter IX of
for the issue.of specified securities by Small and Medium E

SEBI ICDR Regulations as amended, applicable
ises (“SMEs™),

on an exclusive basis, The BRLM has accepted
June 19, 2024 with the Company (the “Mandate
to the Company entering into a Memarandum

C. The Company have-approached the BRLM to manage the 1
the mandate in terms and-conditions of its mandate letter
Letter”), subject to the terms and conditions set out therein:
of Understanding for the purpose being these present: -

NOW, THEREFORE, the Company and the BRLM do hereby agree as follows: -

1. Thelssue would be managed by the Book Running Lead Manager.

2. TheCompany hereby declares that it has complied with or agrees to comply with all the statutory fonmalities under
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the Companies Act, 2013, Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI ICDR Regulations™) and other conditions, instructions. and advides issued by
Securities and Fxchange Board of India (hereinafter referred to as “the Board™) and other relevant statutes to enable it
to make the Issne. The Company also undertakes to-comply with the following requirements as and where applicable
before opening of the Issue:

a. Approval of lenders if required under the relevant documentation with such lenders, to carry out the Issue.
b. Necessary cleararces from Govermnent / statutory bodies /nwmicipal authorities in relation to the Issue.

The present Issue has been authorized pursuant to a resolution of our Board ated September 07, 2025-and by Special
Resolution passed ‘tinder Section 62(1)(c) of the Companies Act, 2013 at an Annual General Meeting of our
shareholders heldas on September:29, 2025,

The Company undertakes and declars that-any information niade available to the BRLM or any statementmade in the
Draft Red Hemring Prospectus /Red Herring Prospectus/ Praspectus (collectively referred to as “Offer Documents™)
shall be in all respects-and shall be true and correct and that under no circumstances it-shall deliberately give or
withhold any information or statement which is likely to mislead the investors.

The Company also undertakes to furnish complete audited: report(s) (in case of a corporate body). other relevant
documents, papers, information relating to pending litigations, etc to-eniable the BRLM to corroborate the information
and statements given in the Offer Docurents.

The Company accepts full responsibilities to update the information provided earlier and duly communicate to the
BRLM in cases of all changes in materiality of the same subsequent to submission of the offer document to the
stock exchange but prior to.opening date of Issue.

The Company accepts full responsibility for consequences if any, for making false misleading information or
withholding, concealing matsrial facts which have a bearing on the Issue.

The Company shall, if so required, extend such facilities as may be called for by the BRLM to enable it to visit
the plant site, office of the Compaity or such other plave(s) to ascertain for itself the true state of affairs of the
Company including ihe progress made in respect of the project implementation, status and other facts relevant to
the Issue. ‘

The Company shall extend all necessary facilities to the BRLM to interact on any matter relevant to the Issue
with ‘the solicitors/legal advisors, auditors, co-managers sultants, “advisors to the Issue, the financial
institutions, banks or any other-organisation, and also with any othier intermediaries who may be associated with
the Issue inany capacity Whatsoever. '

s

The Company shall ensure that all advertisements prepared and 1
connection with the Issue, which shall also be reviewed by
ICDR Regulations. and the instructions given by the BRLM
migleading or ineorrect statements in any public communicati
Issne advertisements of the Company, interviews by its
represenitatives of the Company, documentaries about the
releases issued by the Company- or research report made by the

eased by the Advertising Agency or otherwise in
Running Lead Manager, conform: to the-SEBI
fime to time and that they shall not make any
ublicity material including corporate; product and
moters, Directors, duly authorised employees,
y or its Promoters, periodical reports and. press
mpany, any intermediary concerned with the Issue

FOR OCRADAMUS CAPITAL PRIVATE
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agreement with the concerned intermediary associated with

«of failure-to.do so, pay interest to- the applicants-as provided w

or their-associales or at any press, brokers or investors' conferences.

The Company shall not, without prior approval of the BRLM, appoint other-intermediaries (except Self Certified
Syndicate Banks) orother persons associated with the Issue such as Advertising Agencies; printess, €ic. for printing the
application forms, allotment -advises, allotment letter, share certificates / debenture: cerfificates, refund orders/
unblocking of funds or other instruments, circulars or advices.

g, in consuliation with the BRLM, enter into an
ssue, clearly setting forth their mutual rights,
nits shall be furnished to the BRLM,

The Company shall, whenever required and wherever appli
responsibilities-and obligations. A certified true-copy of sugh

The Company shall take such steps as-are necessary- 10 enstre th ]
allotment and refund orders/ unblockingof funds to the app! eltuding non-residents Indians soon after the basis
of allotiment is approved by the Designated Stock Exchanges but not later than the specified time limitand in the event
the Compaities Act, 2013 as-disclosed in the-offer
Documents.

The Corpany shall taks steps to pay the underwriting commission and brokerage to the underwriters and stock brokers,
ete., within the time specified in any agreement with such underwriters, stock hrokers, ete. or within a reasonable time.

The Company undertakes to furnish such information and particulars regarding the Issue as may be reasonably required
by the BRLM to enable them to file a report with SEBI in respect of the Issue,

The Company shall keep the BRUM informedif it encounters any preblcm dueto dislocation of communication system
or. any other material - adverse clreumstance which is likely t vent or which: has prevented the:Company from
complying with its obligations, whether statutory or contractua tespect:-of the matterspertaining to allotment,
dispatch of refund orders/ unblocking of funds, share certificates, debenture certificates, demat credit, etc

The Coriipany shall not resort to-any legal proceedings in mgp:m:taafg any - miztter having a bearing on the Issue except in
consultation with the BRLM,

The Company shall, in consultation with the BRLM, file the Offer Document(s) with Registrar-of Companies / Stock
Exchanges and declare, detenmine the Issue Opening Date.

The BRLM shall-have the right biut notthe ebligation:

> To-call for details as'covered under the certifications provided by the Promoters and Directors of the Company.

» To call forany reposts, documents, papers; information et essaty from the Company to enable it to certify
that the statements made in the Issue are true and correct,

»  To withhold subinission of the Draft Offer Document / Off
particulars, information, ete., called for is not made availal

cument to the Stock Exchanges in case any of the
the company.,

The services rendered by the BRLM are on best efforts basis and nan advnxory capax.xty The BRLM shall not be held
responsible for any acts or omissions by the Company,
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- material fact necessary in orderto make the statements they

L atall times from any claim or demand arising out
LM harmiless, agatnst all actions, losses, damages,
sture made, suffered or incurred -arising-out of or
f a material fact contained in -any of the Offer
> omission or alieged omission to. state therein a
in the light of the circumstances under which they
tations, warranties or covenants contained in this
notapply to any lass, liability, claim, damage-or
nission or alleged untrue statement or omission
tion fumished to the Company by the BRLM
reto).

The Cc»mpany hereby mdcmmfy and keep indemnified the BRL)
ofor in connection with or inrelation to the-Issue and holds the
claims, penalties, expenses. suits or proceedings of whatsoever
based upon: (i) any untrue statement or unirue stateney
Documents (or any amendment or supplement thereto) or t

ot

were-made, not misleading; or (if) any breach of the répres:
Agreement. However, it is agreed that this indemnity clause:shal
expense to the extent arlsmg out of apy untrue statement or o
made in reliance upon and in. conformity with written
expressly for use in the Offer Documents (or any amendiment the

Provided however that:

a) such indemnity shall not apply to any losses, claims, dantages, liabilities or expenses arising out of or resulting
from: .

i any grossnegligence, wilful misconduct, orfraud on the part of the BRLM or its representatives; or

il.  any breach of obligations, representations o wavranties by the BRLM under this Agreement or
elsewliere ‘

b) The BRLM shall promptly netify the Company-in wan‘.mg of any claim or proceeding and shall ruasonably
cooperate with the Company.in the defence of such:1

¢) The Company shall not be liable for any: indirect, mmequﬁntsal or puntitive darnages forreasons attributed to
above provisn:

The Company may, in consultation with the BRLM suitably. defer / p@stpaﬁm} the Tssue on the happening of certain
events which in the opinion of the BRLM would tend to paralyse or otherwise have an adverse impact on the political
or social life or economic activity of India or any section of it and which is likely to-affect the marketing of the Offer.

The BRLM shall have the right to withdraw from the Issue-afte
finds non-compliances of SEBI ICDR chumtwns and any o
by the Company. ~

appropriate notice to the Company, if the BRLM
or.violations of the applicable laws to the Issue

The Company shall not access the moneys raised in the Imie | finalisation of basis of allotment or completion of

Tssue fmmahties

The Company shall refund/ unblod\i% gof moneys raised inth
such as failing to get llstmg permission or under any direction
interest-amount if so, required under the laws or direction.of or

1o the applicants if required to do so for any reason
ler of the Beard. The Company shall pay requisite
7 of Stock Exchange.

Further, a separate agresment for syndx cation/underwriting: shail be executed at laler stage,

The BRLM represents-and warrants to the Company the f(;ﬁl;lewing:




b)

©)

d)

2)

obligation on BRLM in accordance with the terms of

rered by it and is-a valid and legally binding
eement;

as a merchant banker in accordance with the
Regulations, 1992 and such.certificate is valid

this Agreement has'been duly avthorized, executed an

that SEBI has granted to it a certificate of registration to
Securities and Exchange Board of India (Merchant Bankers
and in force; '
that it has notdirectly or indirectly, sold or will sell; mad;
offersto buy, orotherwise negotiated or will negotiate, in
or will be "integrated™ (as that term s used in-Rule §
shares offered in the Tssue ‘in: a-manner that would
Segurities Act.

it has not engaged or will engage inany “divected: selling efforts” (as'that term is defined in Regulation S
under the Securities Act) with respectto the Equity Shares offered in the Offer pursuant to Regulation 8.

it has neither engaged nor will engage in any form-of 4l solizitztion or general advertising (within the
meaning of Rule 502(c) under the Securities Act) in connection with i€ offering of the Equity Shares in the
United States. ‘
It acknowledges that the Equity Shares have not been and
may niot be-offered or sold within the United States, except pursyant to an exemption from, or in a transaction
not subject-to; the registration reqquirements of the Securitiss Act and outside the United States in “offshore
transactions” in reliance on Regulation S under the Securities Act and the applicable laws of the jurisdictions
where such offers and'sales are' made.

It has complied and will comply with the offering restrictions apphcable in all jurisdictions in which offers
of the Equity Shares offered in in the Issue are made,

il make offers or sales, solicited or will solicit
sspect of any securities of the Company which is

tie Seocurities Act) with the sale of the Equity
registration: of the Equity: Shares undeér the

. ;Lllknot be registered underthe Securities Act and

Payment: For Servives rendered, the Company shall pay 10 BREM fees as per the mandate letter-dated June 19, 2024,

Termination Clause: The engagement shall be valid for-a peri
the Issue Agreement and may be extended for-a finther period as de

| of twenty-four months from the date of signing of
ided between the parties.

I\otw:thﬂtandmg the above; the Tssue Agrésment shall terminate en thie occurrence of any of the following (whichever
is carlier): o .

ay On'such a date that may be agreed among the Com:pfma’y:&BRLM; or

b) By giving 2 moiths written iiotice by any Party tilwre@f;tj(}iile othier Parties; or
¢) Withdrgwal of tire ssue;
d) On the commencement of trading of the Equity Shares;

) Completion of a perind of 12 months from the date of final observations of Stock Exchange on the Draft Red

Herring Prospectiss.

Notwithstanding the above, if ourcompany does not pmc::ed with the PO, ‘rémaining merchant banking fees) shall be
payable to BRLM within 15 days from such communication,

GST & other taxes shall be payable extra in addition to above fees:as applicable at the time.of payment,

The fees shall become due and payable as soon as the above event is completed. At no stage would any of the fees be

: NN
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cted for any reason attributed to Company. Payments
ount whatsoever) after 15 days from the date of bill

refunded or become refundable, even if the assignment is not com
{be it merchant banking fees, out-of-pocket expenses orany other
1 due date shall attract penal charges @ 15% paa. till the date of se

e BRLM shall have the absolute right to-take such
o withdrawing from the Issue. In such an event the
[ {ill such date and also rentaining merchant banking

In the event of breach of any of the conditions mentioned-above
action -ag it may in its opinjon-detéimine ineluding but not lim
Company will be required to reimburse all costs and expenses:iney
fees:shall be payable-to BRLM within 15 days.

30. Dispute Resolution

a) In the event a dispute, controversy or claim arises out of or in relation to or in connection with the existence,
validity, interpretation, implementation, termination, enforceability, breach oralleged breach of this Agreement
orthe Mandate Letter, including any non-contractual disputes or claims (“Dispute”), the parties to the Dispute
(*Disputing Parties™) shall attempt in the ﬁ::.t instance to reselve such Dispute through amicable discussions
among the Disputing Parties. :

b) If the Dispute is not resolved through amiicable discussions within 7 (seven) days of commencement of

discussion on the Dispute-(or such longel perind as the Disputing Parties may agree to.in writing) then either of

the Disputing Partiss shall by notice in writing to eash of the other Disputing Parties, refer the Dispute for

resolution by binding w:bitration to be conducted at Miinibai Centre for Inteinational Arbitration, in aceordance

with the provisions ot the Arbitration and Congciliation Act 1996, as amended (“Arbitration Act ) and Clause
d) below.

¢) Any reference of the Dispute to arbitration under this Agreement shall not affect the performance of terms,
other than the terins related to the matter under arbitration, by the Parties under this Agreement and the Mandate
Letter,

d) The arbitration shall be conducted as follows:

) the-arbitraticn shall be conducted under and in:acéordance with the Arbitration Rules of the Mumbai
Centre for Initernational Arbiteation Rules (*MCIA Rules™);

@n all arbitration proceedings shall be conducted; and the arbitral award shall be-rendered in the English
language; . :

(iii) the seat and place of the arbitration shall be Mumbai

(iv) the arbitral tribunal shall comprise of three
arbitiator and the two arbitrators shall appot
Parties fail to appoint an arbitrator, or the ar
hergin, such arbitrator(s) shall be appointec
arbitrators so ‘appointed shall have at leas
and/or commercial laws;

W) arbitrators shall use their best efforts to produce a final, conclusive and binding award within 12
months from the date'the arbitrators enterupon e, as prescribed under the Arbitration Act, The
Disputing Parties shall use their best ¢fforts to 1e arbitrators to achieve this objective. Further,
inthe event that despite best efforts by the Disp arties, the arbitiation award is not passed within
such initial:period, the Parties agree that su will autematically stand extended for a further
period of six mouths, without requiring any-f nsent of any of the Parties'in accordance with
MCIA Rules; ‘

(vi) a person who is not a party to this Agreement shall h

(vii) unless the arbitral tribunal directs otherwise, the

, India;

tors. Each Disputing Party shall, -appoint one
d atbitrator. In the event that the Disputing
fail to appoint the third arbitrator as provided
ance with the MCIA Rules; and each. of the
als of relevant expsrience in the area of securities

ve 1o vight o sitforee any of its terms;
isputing Party(ies) shall bear their respective costs

I e N

iy
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(vii)  the arbiteators'shall have the power 1o award iiite
(ix) the arbitration award shall be issned as.a writte

(x) the arbitrawrs may-award to.a Disputing Party th

incurred in‘arbitration; including the arbitration proceedings;

ton any sums.awarded;

sment and shall detail the facts and reasons on
d binding on the Disputing Parties and shall be
iction;

ubstantially prevails on the merits, its.costs and
actual expenses (including actual fees and expenses of its counsel;

which it was based and shall be final, concl
subjectte eaforcement in any courtof compaete

(xi) the Disputing Parties shall co-operate in good faith to expedite; the ‘Gonduct of any arbitral proceedings

commenced pursuant to this Agreement; and

{xi) subject to the foregoing provisions, the courtsin Mumbai shall have sole and exclusive jurisdiction in

relation to proceedings, including with respect to grant of interim and/or appellate reliefs; brought
under:the Arbitration Act

In-accordance with paragraph 3(b) of'the SEBI master-circular dated December 28, 2023 bearing reference
number SEB/HO/OTAE/OIAE TAD-3/P/CIR/2023/195, as may be-amended from time to'time ("SEBI ODR
Circular™), the Parties have elected to follow the dispute resolution mechanism described in clauscs’a) and d)
above. In the event any Dispute involving any Party is mandatorily required to be resolved by harnessing any
other form as may be prescribed under Applicable Law, the Disputing Parties agree to adhere to such
mandatory procedures for resolution of the Dispute nutwﬁhstaﬂdmg the option exercised by such respective
Disputing Party in‘clause a) above,

Confidentiality: All information provided by either Party would be kept confidential and would be used for the
purpose of Due Diligence and with a view 1o decide on whether the same has to be disclosed in the Offer
Document to conforin to SEBI ICDR Regulations.

Information provided shall be used exclusively for the purpese-of the transaction only.

IN WITNESS WHEREOF the parties heroto have set thieirhauds on the day and the year hercinabove written.

Managmg Dn‘ector
DIN: 00006050

Witness

For and on behalf of
Socradamus Capltal Private anltgdm.m

Ly L ¢
Vou bila, ¢
Kritika Rupda

Director
DIN: 07920553




