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ESCROW AGREEMENT

DATED THE 1st DAY OF DECEMBER, 2025

AMONG

NURECA LIMITED

AND

ICICI BANK LIMITED

AND

MEFCOM CAPITAL MARKETS LIMITED

1
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THIS ESCROW AGREEMENT is made at Chandigarh on the 01 day of December, 2025
(“Agreement”)

AMONGST

1.

Each of the parties mentioned above shall hereinafter, where the context so admits, be collectively

NURECA LIMITED, a Company incorporated under the laws of India having its
registered office at Office No.101, 1st Floor,Udyog Bhavan Sonawala Lane, Goregaon
East, Mumbai, Maharashtra - 400063, India (hereinafter referred to as the “Company”,
which expression shall, unless it be repugnant to the context or meaning thereof, be
deemed to mean and include its successors and permitted assigns);

ICICI BANK LIMITED, a banking company duly incorporated under the Companies
Act, 1956 and registered as a banking company within the meaning of the Banking
Regulation Act, 1949 and having its registered office at ICICI Bank Tower, Near Chakli
Circle, Old Padra Road, Vadodara, 390 007, Gujarat, India and acting for the purpose of
this agreement through its branch situated at ICICI Bank Limited, Capital Markets
Division, 1st Floor, 122, Mistry Bhavan, Dinshaw Vachha Road, Backbay Reclamation,
Churchgate, Mumbai - 400020 (hereinafter referred to as “Escrow Bank™); which
expression shall, unless it be repugnant to the subject, context or meaning thereof be
deemed to mean and include its successors and permitted assigns); and

MEFCOM CAPITAL MARKETS LIMITED, a company incorporated and registered
under the provisions of the Companies Act, 1956 having its corporate office at G —I11, Gr.
Floor, Dalamal House, Jamnalal Bajaj Marg, Nariman Point, Mumbai — 400021 and
registered with the Securities and Exchange Board of India as a merchant banker pursuant
to Applicable Laws (hereinafter referred to as the “Merchant Banker/Manager” which
expression shall unless repugnant to the context or meaning thereof be deemed to mean
and include its successors and permitted assigns).

referred to as the “Parties” and individually as the “Party”.

WHEREAS:

(A)

The Company has given an offer to the equity shareholders of the Company for buy- back
of 5,80,000 Equity Shares at a price of Rs. 330/- per equity share (“Buyback Price”)
payable in cash aggregating upto Rs.19,14,00,000/- (Rupees Nineteen Crore and Fourteen
Lakh only) (“Maximum Buyback Size™) to be conducted through an Tender Route
mechanism in accordance with sections 68, 69 and 70 of the Companies Act, 2013 (the
“Act”) and the Securities and Exchange Board of India (Buyback of Securities)
Regulations, 2018 as amended (the “SEBI Regulations”) (“Buyback Offer/Offer”).

(B) The Board of Directors of the Company have authorised the Offer for Buyback at their
meeting held on 28" November, 2025.

(©) The Company and the Merchant Banker has signed and agreed upon a Letter of
Engagement, dated November 28, 2025 which was duly approved by the board of directors
in their meeting. _

(D) The operation of the Escrow Account shall be in accordance with such instructions
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issued by the Manager to the Escrow Bank and shall be strictly in accordance
with the terms of this Agreement and the SEBI Regulations; and

Accordingly, in order to safeguard the interest of the shareholders and to enable the
payment of consideration for the shares accepted under the Offer, the Company hereby
appoints the Escrow Bank on the terms set out in this Agreement and the Escrow Bank
has agreed to such appointment on the terms and conditions contained herein after.

NOW THIS AGREEMENT WITNESSETH AND IT IS HEREBY AGREED BY AND
BETWEEN THE PARTIES HERETO AS FOLLOWS:

11

DEFINITIONS:

In addition to the terms defined elsewhere, in this Agreement unless the context otherwise
requires the following expressions shall have the following meanings:

“Applicable Law” shall mean all prevailing laws, rules, regulations, mandatory directives
and guidelines issued by any judicial, quasi-judicial, statutory, regulatory or executive
authority including any tribunal, that has jurisdiction with regard to any matters relating
to or incidental to the Offer, including the SEBI Regulations, Companies Act, 2013 as
amended from time to time;

“Authorised Representatives” of the Merchant Banker shall mean the persons whose
specimen signatures are set out in Schedule A of this Agreement, as may be amended by
providing a notice to the other Parties specifying the specimen signatures of the new
persons, from time to time, being the authorised personnel of the said Party;

“Business Day” means a day on which the Escrow Bank is open for normal banking
business in Chandigarh during normal banking hours (excluding, Sundays and public
holidays), and “Business Days” shall be construed accordingly. Where any act is required
to be performed on a particular day pursuant to this Agreement and such day is not a
Business Day, such act shall be performed on the next following Business Day;

“Buy-back Price” shall mean Rs. 330/- per share being the maximum price offered by the
Company to its shareholders to tendering their shares in the Offer, in accordance with the
SEBI Regulations;

“Communication” shall mean any and all written communications including notices that
may be given by the Authorized Representatives of one Party to the other Party or Parties;

“Consideration” shall mean the consideration payable to the shareholders of the Company
for tendering Shares in terms of the Offer and in accordance with the SEBI Regulations,

assuming full acceptance;

“Escrow Cash Account” shall mean the escrow account being a [non-interest bearing] and
no-lien account referred to in Clause 4.1 of this Agreement in the name and title of “Nureca
Limited Buyback Escrow Account” to be opened by the Company with the Escrow Bank

3
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Escrow Bank in accordance with the terms of this Agreement;

“Escrow Amount” shall mean the amount deposited by the Company into the Escrow
Cash Account as per regulation 10 and 11 of SEBI Regulations;

“Escrow Deposit” shall mean an amount of Rs. 4,79,00,000/- (Rupees Four crore seventy
Nine lakhs Only) being at least 25%of the Maximum Buy-back Size;

“Offer” shall have the meaning assigned to in Recital A;

“Public Announcement” shall mean the public announcement to the shareholders of the
Company, to be issued by the Merchant Banker on behalf of the Company, in accordance
with the SEBI Regulations; :

“SEBI” shall mean the Securities and Exchange Board of India;

“SEBI Regulations” shall mean the SEBI (Buyback of Securities) Regulations, 2018 as
amended from time to time;

“Special Account” shall mean the non-interest bearing bank account to be opened by the
Company under the name and title of “Nureca Limited Buyback Special Escrow Account
in terms of Regulation 10 (1) of the SEBI Regulations, immediately after the date of closure
of the Buy Back Offer with ICICI Bank Limited as the Escrow Bank and the bankers to the
issue registered with SEBI where the Company shall deposit such sum as would, together
with ninety percent of the amount lying in the escrow cash account make-up the entire sum
due and payable as consideration for buy-back in terms of the SEBI Regulations;

pursuant to the Applicable Law for the purposes of the Offer and to be operated by the

“Working Day” shall mean the working days of SEBI. |
3 INTERPRETATION: |
21 In this Agreement |

211 any references to the masculine, the feminine and the neuter shall include each other; i

212  headings to clauses, schedules and parts and paragraphs of schedules are for convenience
only and do not affect the interpretation of this Agreement;

213  unless otherwise specified, any reference to a time of day is to India Standard Time;
214  the words “include”, “including” and “in particular” shall be construed as being by way
of illustration or emphasis only and shall not be construed as, nor shall they take effect as,

limiting the generality of any preceding words;

215  any references to clauses and schedules are to clauses of and schedules to this Agreement;
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24

4.1

42

43

and

any reference to this Agreement shall include any recitals and schedules to it. Any
references to parts or paragraphs are, unless otherwise stated, references to parts or
paragraphs of the schedule in which the reference appears.

The recitals and forms of documents included in the schedules form integral parts of this
Agreement and shall have the same force and effect as if expressly set out in the body of
this Agreement.

This Agreement is a joint draft product of the Parties and any rule of statutory
interpretation interpreting agreements against a party primarily responsible for drafting
the agreement shall not be applicable to this Agreement.

The terms used and not defined herein shall be interpreted in accordance with their
definitions specified in the public announcement made by the Company in
accordance with the Buyback Regulations.

APPOINTMENT OF ESCROW BANK

The Company hereby agrees to appoint the Escrow Bank to avail of the services and
arrangements to be provided by the Escrow Bank, in the manner provided in, and in
accordance with, the terms and conditions of this Agreement and the Escrow Bank agrees
to be appointed as an Escrow Bank, and perform the obligations, duties and functions and
provide the services and arrangements to be performed and provided by the Escrow Bank,
in the manner provided in, and in accordance with the terms and conditions of, this
Agreement.

The Escrow Bank shall not collect any service charges or any other charges than those
specified herein, from the Company or Merchant Banker for its appointment as Escrow
Bank and the services to be provided in this Agreement.

OBLIGATIONS OF THE PARTIES

The Company and Merchant Banker shall have completed, executed and delivered to the
Escrow Bank the documents as required by the Escrow Bank prior to the execution of this
Agreement. On the day of execution of this Agreement, the Escrow Bank shall open the
Escrow Cash Account titled “Nureca Limited_Buyback Escrow Account”.

Within one Business Day of the closure of the Offer, the Company shall have completed,
executed and delivered to the Escrow Bank, all such forms, documents and writings
required for the Escrow Bank to open the Special Account. Subject to the aforesaid, the
Escrow Bank shall open the Special Account within one Business Days of the date of
closure of the Offer.

The Company will deposit with the Escrow Bank in the Escrow Cash Account such sum
equal to 25% of the Consideration, calculated in terms of Regulation 9(xi)(b)(i) of the
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45

46

47

48

49

49.1

492

SEBI Regulations, two Business Days from the date of the Public Announcement.

The Company shall deposit the remaining 75% of the Consideration or such amount as
may directed by the Manager, within one Business Days of the date of closure of the
Offer to the Special Account as more specifically mentioned in clause 6.6 (c) ii of the
Agreement and as per Regulation 10 of SEBI Regulations.

Upon receipt of the Escrow Deposit, the Escrow Bank shall promptly, (within a period not
exceeding | (one) Business Day) confirm to the Merchant Banker as per format in
Annexure I, with a copy to the Company that the Escrow Cash Account has been opened
and shall specify the balance to the credit of the Escrow Cash Account .In case of any
further deposit to the Escrow Cash Account, the Escrow Bank shall, as per the format in
Annexure I, specify the balance to the credit of the Escrow Cash Account.

The Company hereby irrevocably and unconditionally empowers and authorizes the
Merchant Banker (to the exclusion of any other person) to issue instructions to the
Escrow Bank in accordance with the SEBI Regulations and the terms of this Agreement
and hereby instructs the Escrow Bank to act solely upon the written instructions issued
by the Merchant Banker, in relation to the operation of the Escrow Cash Account and
the Special Account (including, without limitation, to make appropriations and/or
payments from the amounts lying to the credit of the Escrow Cash Account and Special
Account), to the exclusion of all other persons, including the Company, in accordance
with the provisions of the SEBI Regulations and this Agreement. Further, the Company
hereby irrevocably and unconditionally authorizes the Escrow Bank to abide by and
follow the written instructions of the Merchant Banker in relation to the operation of the
Escrow Cash Account and the Special Account. The Escrow Bank shall act upon the
representations made by the Merchant Banker regarding compliance with the SEBI
Regulations and the instructions issued by the Merchant Banker, to the exclusion of any
other party.

The Company shall not be permitted to withdraw any sums from the Escrow Cash Account
or Special Account except in terms of this Agreement or on receipt on a certificate from
the Merchant Banker that the Offer has been validly withdrawn and/or has been completed
in accordance with SEBI Regulations.

The Company hereby acknowledges that the Escrow Bank will act in accordance with
written instructions from the Merchant Banker to transfer the amount lying in the credit
of the Special Account to the broker pool account as provided in the SEBI Regulations,
in the form set out at Annexure V.

The parties agree and acknowledge that:

The Escrow Cash Account and the Special Account shall have been opened pursuant to,
and specifically for the purposes of, this Agreement and shall be governed by the
provisions of this Agreement;

No cheques, demand drafts or other payment or delivery instruments shall be issued and
6
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4.94

495

496

497

410

5.1

5.2

no credit facilities (by whatever name called) shall be granted or permitted in respect of
the Escrow Cash Account or Special Account, provided that this sub-clause shall not
prevent the Escrow Bank from issuing such cheques or other instruments for payment of
any amount pursuant to the terms of this Agreement;

The Escrow Cash Account and Special Account shall be used and operated only for the
purposes and in the manner provided in this Agreement and for no other use or purposes
and in no other manner; the Company hereby empowers the Manager, to the exclusion of
any other person, to instruct the Escrow Bank to make such appropriation and/or payments
from the Funds in the Escrow Cash Account and the Special Account in accordance with
the Buy-Back Regulations and subject to the terms of this Agreement.

No amount may be withdrawn from the Escrow Cash Account or Special Account except
as specifically provided in this Agreement;

No Party shall be entitled to create any charge, mortgage, pledge, lien, hypothecation, right
of set-off or other security or interest (by whatever name called) on or in respect of, or
otherwise deal with, the Escrow Cash Account and/or Special Account, except as provided
in this Agreement;

The Escrow Cash Account may not be closed except after payment of all amounts due and
the Special Account may not be closed except after payment of all instruments issued from
the Special Account for the purpose of payment of consideration to the successful
shareholders. Provided that the Escrow Cash Account and Special Account shall be closed
only after written confirmation from the Merchant Banker in this regard.

The Escrow Bank shall have no right, interest, set-off right or lien of any kind whatsoever
over or in relation to the Escrow Cash Account and the Special Account, save and except
for any statutory / regulatory authority / court direction /order.

The Parties hereby specifically declare and undertake that they shall duly comply with all
Applicable Laws/ and statutory / regulatory guidelines in connection with their respective
obligations hereunder.

OBLIGATIONS OF THE MERCHANTBANKER

The Merchant Banker shall (a) monitor and supervise the disbursement of the Escrow
Amount from the Escrow Cash Account and Special Account in strict compliance with the
provisions of the SEBI Regulations and this Agreement; and (b) issue written instructions
and certifications to the Escrow Bank at all times in accordance with this Agreement and
the provisions of the SEBI Regulations only.

Subject to Clause 6.3, upon fulfillment of all of the obligations by the Company under the

SEBI Regulations, the Merchant Banker shall instruct the Escrow Bank in writing in the
form as set out in associated Annexures, to release the balance amount lying in the Escrow
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6.1

6.2

6.3

64

6.5

6.6

(a)

Cash Account as per the SEBI Regulations.
OPERATION OF THE ESCROW CASH ACCOUNT AND SPECIAL ACCOUNT

The Escrow Bank shall be responsible for the maintenance of the Escrow Cash Account
and the Special Account and the monies deposited therein, and, subject to Clause 4.6, shall
act only upon, and shall honor, the written instructions issued by the Merchant Banker, to
the exclusion of all other persons. Company hereby irrevocably and unconditionally
empowers Merchant Banker, to the exclusion of any other person, to instruct the Escrow
Bank to make such appropriation and/or payments from the amounts lying to the credit of
the Escrow Cash Account and Special Account in terms of the SEBI Regulations and
subject to the provisions of this Agreement.

A copy of every Communication given by the Merchant Banker to the Escrow Bank shall
be given by the Merchant Banker to the Company. Only on receipt of a Communication
from the Authorized Representative of the Merchant Banker shall the Escrow Bank be
entitled to release any amounts lying in the Escrow Cash Account or Special Account for
the purposes and in the manner specified as set out in this Agreement, including by way
of transfer to the Special Account. The Escrow Bank shall not act under any instruction or
certification not issued in accordance with this Clause 6.2.

All transfers to and from the Escrow Cash Account and Special Account shall be subject
to the requisite regulatory approvals under the SEBI Regulations or any other law for the
time being force, if any, being obtained by the Company in this regard.

Notwithstanding anything to the contrary contained in this Agreement, the Escrow Bank
shall not have any bankers’ lien, interest, charge or right of set-off in connection with any
amounts lying to the credit of the Escrow Cash Account or on the sums of monies lying to
the credit of the Special Account with the Escrow Bank except to the extent of unpaid fees
of Escrow Bank. The Escrow Bank shall not be entitled to deduct from the monies lying
in the Escrow Cash Account or the Special Account any fees, taxes, expenses and
disbursements charged or incurred by them in connection with this Agreement and under
no circumstances shall the Escrow Bank, whether due to delay in receipt of payment of
any fees, expenses or disbursements from the Company or for any other reason, withhold
any transfer from the Escrow Cash Account or the Special Account.

The Escrow Bank shall, subject to the Applicable Law, transfer all or any portion of the
amount lying in the Escrow Cash Account such sum as would, constitute NOT MORE THAN
90% of the amount lying in the Escrow Cash Account.

Closure of the Offer

Upon closure of the Offer, the Merchant Banker shall issue a Communication to the
Company requiring it to deposit such sum in the Special Account subject to at least 2.5
per cent of the amount earmarked for buy-back including 90% of the Escrow Cash
Amount, make up the entire sum due and payable by the Company to the shareholders as
consideration for acceptances received and accepted under the Offer, or such part thereof
as would be required to fulfill the obligations of the Company in terms of the SEBI
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Regulations. The Company shall fund the Special Account within 1 (one) Business Day
of receipt of such Communication from the Merchant Banker. A copy of such
Communication shall be provided to the Escrow Bank by the Merchant Banker. The
Escrow Bank shall, on receipt of such Communication from Merchant Banker, open the
Special Account with its branch at Nariman point Branch subject to receipt of all necessary
forms / documentation from the Merchant Banker and/or Company. Upon receipt of such
Communication and subject to the Escrow Bank confirming the opening of the Special
Account, the Company shall forthwith remit such sums as set out in the said
Communication to the Special Account.

(b) Notwithstanding anything contained in this Agreement, the Parties undertake to perform

their respective obligations under this clause promptly in order to ensure that the Special
Account is funded within such time period so as to facilitate payment to shareholders, who
have validly tendered shares under the Offer. The Merchant Banker undertakes that it shall
administer the Special Account and the monies lying therein strictly in accordance with
the provisions of the SEBI Regulations.

(¢) Upon receipt of the Communication from the Merchant Banker certifying that the Offer

has closed, the Escrow Bank shall transfer the Escrow Amount lying in the Escrow Cash
Account in the following manner:

i.  Firstly, upon receipt of certificate from the Merchant Banker in the form and
manner as set out in Annexure II, the Escrow Bank shall within (one) business
day (not later than the required statutory period) transfer from Escrow Cash
Amount to the Special Account such sum as would, constitute NOT MORE
THAN 90% of the amount lying in the Escrow Cash Account.

ii. Secondly, the Company shall after the date of closure of the Offer under the
instructions of Manager deposit such amount as may be required in the special
account, which would together with the amount transferred from escrow account
to the special account make-up the entire sum due and payable as consideration
for buy-back in terms of SEBI Regulations.

iii. Thirdly, on receipt of certificate from the Merchant Banker in the form and
manner as set out in Annexure III that the Company has complied with all
obligations under the SEBI Regulations, the Escrow Bank shall transfer to the
Company within 1 (one) Business day, the balance of the amounts lying in the
Escrow Cash Account to the Bank account of the Company.

iv. The Merchant Banker has to issue instructions to transfer the amount lying in the
credit of the Special Account to the broker pool account as provided in the SEBI
Regulations, in the form set out at Annexure V

(d) The Company hereby agrees that the unclaimed balance lying to the credit of the Special

Account at the end of 7 (Seven) years from the date of deposit thereof shall be transferred
within 7 (seven) business days to the Investor Protection and Education Fund established
under the Securities and Exchange Board of India (Investor Protection and Education
Fund) Regulations, 2009. Written instructions for effecting such transfer may be given by
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6.7

6.8

6.9

6.10

6.10.1

6.10.2

7.1

711

the Merchant Banker to the Escrow Bank in the form and manner set out in Annexure VI
attached herewith.

Save and except due to a breach of this Agreement by the Escrow Bank or due to its
negligence, fraud or default, the Escrow Bank shall not be under any obligation to make
funds available in the Escrow Cash Account or the Special Account or to honor any debit
instructions whether through NEFT/RTGS or otherwise, unless there are sufficient monies
in such account or monies are credited into such accounts by the Company.

The Escrow Cash Account and Special Account shall be closed upon transfer of all monies
therein, in accordance with the terms of this Agreement, confirmation of which shall be
provided to the Merchant Banker in the format of Annexure IV. Notwithstanding
anything contained herein, the Escrow Cash Account and/or the Special Account shall not
be closed without the prior written consent of the Merchant Banker which consent shall
be granted in accordance with the provisions of the SEBI Regulations. The Parties agree
that in the event that the Escrow Bank is directed to close the Escrow Cash Account or the
Special Account by an order of a statutory, regulatory or judicial authority in India, the
Escrow Bank shall promptly provide a copy of such order to the Merchant Banker and the
Company, and shall consult the other Parties and jointly agree on the procedure to be
followed for the closure of the Escrow Cash Account or the Special Account.

The Escrow Bank shall retain the Escrow Amount in the Escrow Cash Account at all times
save and except when required to or instructed to transfer such Escrow Amount pursuant
to and/or in accordance with the terms of this Agreement.

In the event of any adverse claims or demands on all or any portion of the funds in the
Escrow Cash Account that result from any disagreement on the scope or interpretation of
the provisions of this Agreement, the Escrow Bank shall retain such funds in the Escrow
Cash Account until it shall have received:

written directions signed by the Merchant Banker acting in accordance with the SEBI
Regulations provided that in the event of any conflict between the provisions of this
Agreement and the SEBI Regulations, the Agreement and the SEBI Regulations shall be
read harmoniously, failing which, the provisions of the SEBI Regulations shall prevail and
the Merchant Banker shall provide appropriate instructions to the Escrow Bank to that
effect; or

A final order from a court of competent jurisdiction appropriately directing the Escrow
Bank with regard to the release of the balance in the Escrow Cash Account.

REPRESENTATIONS ANDWARRANTIES
The Merchant Banker represents and warrants that:

It is a limited liability company duly organized, validly existing and in good standing
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7.2.1

722

723

724

725

73

74

under the laws of India and is duly qualified and licensed to do business in India;

The execution and delivery of this Agreement will not result in breach of any terms and
conditions of its constitutional documents, or other obligations to which it is bound or any
order, judgment or decree of any judicial, quasi-judicial or government/regulatory body,
or constitute default under or violate any Applicable Laws;

(d) All consents, approvals and authorizations (if any) required to be obtained by it for
the execution, delivery, performance and consummation of this Agreement and the
transactions contemplated hereunder have been obtained.

It shall issue instructions and certifications to the Escrow Bank at all times in accordance
with this Agreement and the provisions of the SEBI Regulation sonly.

The Company hereby represent and warrants that:

It is a company duly incorporated, organized, validly existing and in good standing under
the laws of India;

The execution and delivery of this Agreement will not result in breach of any terms and
conditions, or constitute default under applicable laws or other obligations to which it is
bound or violate any rule, regulation or law of any Government or any order, judgment or
decree of any court or government body by which it is bound;

The execution and delivery of this Agreement and the consummation of the transactions
contemplated hereby have been duly authorised by all necessary corporate action;

[t will comply with Applicable Laws; and

The Company has not, directly or indirectly, taken any action by which the monies
deposited in the Escrow Cash Account or the Special Account are, in any way
encumbered, or by which there is any impediment or restriction on disposal of the monies
therein, in accordance with the terms of this Agreement.

The Company and Manager represent that they are not owned or controlled by any
promoter, director, officer or employee of Escrow Bank or any relative of such promoter,
director, officer or employee of Escrow Bank or the senior management of Escrow Bank
(as listed under the link ‘Senior Management’ on Escrow Bank’s website
www.icicibank.com) of Escrow Bank. Further, during the validity of this Agreement if it
comes to the notice of the Company and/or the Manager that there exists a business
relationship with any of the promoter, director, officer or senior management of Escrow
Bank, the Company and/or the Manager undertake to inform Escrow Bank accordingly on
immediate basis.

The Company and the Manager shall make available to the Escrow Bank and its personnel

or auditors (internal or external) and regulators (including but not limited to the Reserve

Bank of India (RBI) or persons authorised by the RBI) access to the related documents,

records of transactions, books and account, and other necessary information given to,
11
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8.2

83
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9.1

9.1.1

9.1.2

9.2

stored or processed by them under this Agreement; within a reason- able time.
REPLACEMENT OF THE ESCROW BANK

The Company may at will, after obtaining the prior written consent of the Merchant
Banker and subject to approval from regulatory authorities, replace the Escrow Bank by
issuing a Communication to such effect. Within 7 (Seven) Business Days of receipt of
such Communication, the Escrow Bank shall transfer the Escrow Amount and/or amounts
lying in the Special Account to the person/successor Escrow Bank so named in the
Communication from the Merchant Banker. A copy of the Merchant Banker’s consent to
replace the Escrow Bank shall be provided to the Escrow Bank along with such
Communication.

On completion of the transfer of the Escrow Amount and amounts lying in the Special
Account to the successor Escrow Bank in accordance with the terms of this Agreement,
the Escrow Bank shall be fully discharged from all further obligations in connection with
this Agreement.

Save as except to provisions provided in the Clause 8.4, Escrow Bank shall not resign or
allow termination of this Agreement on its own unless required under the laws of land or
where Escrow Bank has become insolvent or serious disabilities occur with Escrow Bank
due to which it cannot continue to act as an Escrow Bank. In such cases, Escrow Bank in
consultation with Company, shall find and replace New Escrow Bank on the same terms
and conditions as this agreement stands.

The Escrow Bank shall have the right to cease/resign as an escrow Bank by giving 30
(thirty) days prior written notice to the Parties. The Parties shall within the notice period
appoint any successor Escrow Bank to perform the acts and duties of the Escrow Bank,
failing which the Escrow Bank shall on the expiry of the notice period transfer the funds
lying to the credit of the Escrow Cash Account & Special Account to an account
designated by the Company. The Escrow Bank shall in no way be liable for any losses that
may have been incurred due to such act of appointment or resignation.

TERMINATION
This Agreement shall terminate on:

completion of actions and events as contemplated under Clause 6.8 of this Agreement,
upon the Escrow Amount and all monies lying in the Special Account, being withdrawn
completely in accordance with the provisions of this Agreement; or

prior to the occurrence of the events in sub-clause 9.1.1 above, upon Escrow Bank handing
over the Escrow Cash Amount and all monies lying in the Special Account, to the
successor Escrow Bank as referred to in Clause 8 of this Agreement.

If the following events occur in relation to any Party (such Party the “Affected Party™),
the other Parties shall be entitled by notice in writing to terminate this Agreement (in
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9.2.1

922

relation to its rights and obligations with respect to the Affected Party and without
prejudice to any accrued rights):

a court of competent jurisdiction makes an order or a resolution is passed for the winding-
up, dissolution, liquidation or administration of a Party; or

if the Merchant Banker’s engagement by the Company is terminated

Provided that any termination of this Agreement by the Escrow Bank pursuant to Clause 9.1.2
shall only become effective on the appointment of a successor Escrow Bank in terms of Clause 8.

10.

101

10.2

103

104

10.5

106

THE ESCROW BANK HEREBY REPRESENTS AND WARRANTS THAT;

The Escrow Bank is a scheduled commercial bank duly constituted and validly existing
under the laws of India and has all requisite legal power, authority and resources to enter
into this Agreement and to perform its duties and obligations hereunder;

This Agreement constitutes the valid, legal and binding obligations of the Escrow Bank
enforceable in accordance with the terms of this Agreement;

The execution and delivery of the Escrow Agreement by the Escrow Bank has been duly
authorized by all requisite and corporate actions and will not contravene any provision of
or constitute a default under, any other law, agreement or instrument to which it is a party;

The Escrow Bank is not aware of any other charge or security interest or encumbrance
granted over the Escrow Cash Account in favour of any person.

May, rely upon the authenticity of any communication or documents believed by it to be
authentic.

The duties and responsibilities of the Escrow Bank shall be restricted to the directions of
the Manager and the terms of this Agreement only and the Escrow Bank shall not be
responsible for the performance or non-performance and the observance or non-
observance of any contractual or any legal obligations by any other party. Not-
withstanding anything contained in this Agreement, the terms and conditions stated in any
other document than this Agreement are not binding on the Escrow Bank and the Escrow
Bank shall not be liable and responsible to observe compliance of the same under any
circumstances.

The Escrow Bank shall have no liability to the Company or the Manager for any loss or
damage that either or any may claim to have suffered or incurred either directly or
indirectly, by reason of this Agreement or any transaction or service contemplated by the
provisions of this Agreement unless caused by the gross negligence or willful misconduct
of the Escrow Bank.

The Escrow Bank is not expected or required to be familiar with the provisions of any
other agreement or documents, and shall not be charged with any responsibility or liability
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