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ESCROW AGREEMENT

THIS ESCROW AGREEMENT is made at Ahmedabad on the 29" day of July, 2026 (“Agreement™).
AMONGST

1, Rakesh Ramanlal Shah. son of Ramanlal Chunilal Shah aged 73 years, having PAN
AHZPS0616G, residing at E-37, Ayojannagar Society, near Shreyas crossing, Paldi, Ahmedabad-
380007, Gujarat, India (hereinafter referred to as the “Acquirer-17, which expression shall, unless
repugnant to the context, include its heirs, executors, administrators, successors and permitted
assigns, as the case may be);

2 Komal Infotech Private Limited, a company incorporated and registered under the provisions of
the Companies Act, 1956 and having its registered office at 40, Asia House, Nr. Swastikchar Rasta,
Navrangpura, Ahmedabad-380009, Gujarat, India { hereinafter referred to as the “Acquirer-2/person
acting in concert with the Acquirer (“PACT), which expression shall, unless repugnant to the
context, include its heirs, executors, administrators, successors and permitted assigns, as the case
may be);

3. Axis Bank Limited, a company incorporated and registered under the provisions of the Companies
Act, 1956 and having its registered office at Trishul 3rd Floor, Opp Samartheshwar Temple, Law
Garden Ellisbridge, Ahmedabad-380006. Gujarat. India, and registered with SEBI as a banker to
the issue (hereinafier referred to as “Escrow Agent” which expression shall unless repugnant to the
context or meaning thereof be deemed to mean and include its successors and permitted assigns).
and

4. Beeline Capital Advisors Private Limited a company incorporated and registered under the
provisions of the Companies Act, 2013 and having its registered office at B 1311-1314, Thineenth
Floor, Shilp Corporate Park, Rajpath Rangoli Road. Thaltej, Bodakdev, Ahmedabad-3800354,
Gujarat, India, and registered with the Securities and Fxchange Board of India as a Merchant Banker
vide registration no, INMO00012917 pursuant to - Applicable Laws (hereinafter referred to as the
“Merchant Banker” which expression shall unless repugnant to the context or meaning thereof
be deemed to mean and include its successors and permitied assigns).

lerm “Acquirer or Acquirer and/or PAC or Acquirer and PAC™ have been used interchangeably in this
agreement and in addition to Acquirer/ Acquirer-1, shall also include Acquirer-2/PAC as well and the same
shall be treated accordingly throughout the agreement,

Each of the parties mentioned above shall hereinafier, where the context so admits, be collectively referred
o as the “Parties” and individually as the “Party™.

WHEREAS:

[4) The Acquirer is required to make an Open Offer (“Offer”) to acquire 53,44, 313 equity shares of
the tace value of Rs. 10/- each (herginalier relerred o as “Offer Shares™) at an offer price of
Rs. 10.50 per Tully paid up equity share from the eligible public equity shareholders of ECS
Biztech Limited | Heremnafier referred 1w as *Target Company™), is a company incorporated
and established under the provisions of Companies Act, 1956 vide Corporate [dentification
Number L30007GI2010PLC063070 and having its registered office at B-02, The First, ECS
Corporate House, hehind keshvbaug Party Plot, oft 132 Fi., Road, Vastrapur, Ahmedabad-380013,
Gujarat, India, in accordance with the provisions of Securities and Exchange Board of India
{Substantial Acquisition of Shares and Takeovers) Regulations 2011 (the “Takeover
Regulations™);

(B Merchant Banker has been appointed as the manager to the Offer by the Acquirers pursuant to the
provisions of the Takeover Regulations;
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(C) The Acquirers and/or PAC in order to sccure performance of its obligations under the Takeover
Regulations, proposes to open the Escrow Account and the Special Escrow Account with the
Escrow Agent and has agreed to deposit the Escrow Amount in cash accordance with the
requirements of the Takeover Regulations: and

(D] The Parties have entered into this Agreement with the objective of identifying the rights, duties and
the obligations of each Parly to facilitate opening and operation of the Eserow Account and
Special Escrow Account to comply with the provisions of the Takeover Regulations.

NOW THIS AGREEMENT WITNESSETH AND IT 1S HEREBY AGREED BY AND
BETWEEN THE PARTIES HERETO AS FOLLOWS:

1. DEFINITIONS:

1.1 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 authonty
including any tribunal, that has jurisdiction with regard to any matters relating 1 or incidental to
the Offer, including the Takeover Regulations, as amended from time Lo time:

“Authorized Representatives™ of the Acquirer, 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, lrom
time o time, bemg the authorized personnel of the said Party:

“Business Day” means a day on which the Escrow Agent is open for normal banking business in
terms of the Negotiable Instruments Act 1881 or such other ofTice as may be notified by the Escrow
Agent are open for normal business transactions (cxcluding Saturdays, Sundays and public
holidays). 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.

“Communication” shall mean any and all written communications including notices that may be
siven by the Authorized Representatives of one Party to the other Party or Parties including the
communication via email disclosed hereunder;

“Consideration” shall mean the consideration payable to the shareholders of the Target Company
for acquisition of the Offer Shares in terms of the Offer and in accordance with the Takeover
Regulations, assuming full acceptance and taking into account any upward revision in the price
or size of the Ofter,

sDetailed Public Statement” shall mean the detailed announcement issued by the Merchant Banker
on behalf of the Acquirer in the newspapers for the shareholders of the Target Company about the
Orpen Offer made by the Acquirer”™,

“Escrow Account” shall mean the escrow account being a non-cheque bearing account referred Lo
in Clause 4.1 of this Agreement to be opened by the Acquirers with the Escrow Agent under the
name and title of “BACPL-EBL-Open Offer Escrow Account” pursuant to the Applicable Law
for the purposes of the Offer and o be operated by the Manager 1o the Offer in accordance with
the terms ol this Agrecment:

“Fscrow Amount” shall mean the amount lying in the credit of the LEscrow Account:
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“Escrow Deposit” shall mean an amount of Rs. 5,62,00,000/- (Rupees Five Crores Sixty-Two
Lakhs Only) in cash, which is more than 100 % of the offer size (assuming full acceptances).

“(MYer” shall have the meaning assigned to in Recital A:

“Ofer Price” shall mean the price offered by the Acquirers andfor Persons acting in concert with
the Acquirer to the shareholders of the Target Company to tender their shares of the Target
Company 1o the Acquirers in the Offer i.e. Rs.10.50 per Fully Paid Up Equity Shares of the Target
Company, which may be revised in accordance with the Takeover Regulations:

“(Mfer Shares™ shall have the meaning assigned o in Recital A:

“Offer Size” shall mean maximum consideration which may be payable to the eligible public
equity shareholders of the Target Company assuming full acceptance of 53,44.313 Equity Shares
in Open Offer at offer price of Rs.10.50 per Fully paid up Equity Share aggregating to Rs.
5.61,15,286.50 (Rupees Five Crore Sixty-One Lakh Fifieen Thousand Two Hundred Eighty-Six
Rupees and Fifty Paise).

“Person/s Acting in Concert” shall mean as defined under the Takeover Regulations and for the
purposes of the Open Offer shall mean only those persons as described herein.

“Public Announcement” shall mean the public announcement to the shareholders of the Target
Company, issued by the Merchant Banker on behalf of the Acquirer, in accordance with the
Takeover Hegulations:

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

“Special Escrow Account” shall mean the non-cheque bearing bank account 1o be opened by the
Acquirer with the Escrow Agent under the name and title of “BCAPL-EBL-Open Offer Special
Escrow Account” in terms of Regulation 21 of the Takeover Regulations and Clause 6.6.3 of this
Agreement and 1o be operated by the Escrow Agent in accordance with the terms ol this
Agrecment;

“Takeover Regulations™ shall mean the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 and subsequent amendments thereto:

“Target Company” shall have the meaning assigned to in Recital A: and
“Working Day™ shall mean the working days of SEBL

INTERPRETATION:

In this Agreement

any references to the masculing, the feminine and the neuter shall include cach other;

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

unless otherwise specified, any reference to a time of day is to India Standard Time:

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;

any references to clavses and schedules are to clauses of and schedules to this Agreement: and

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

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

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

ZA. OBIECTIVE

I'he objectives of this Agreement are: (i) to open the Escrow Account and’or Special Escrow
Account and set out the modalities of operation of the Escrow Account and/or Special Escrow
Account by the Merchant Banker for the Takeover of the Target Company through the Open
Otler as per terms of this agreement (ii) to identify the rights, duties and obligations of each Party
in this connection, in accordance with the provisions of the Applicable Law (iii) to open fixed
deposits with Axis Bank as per the instructions of the Merchant Banker in the format mentioned
in Annexure X and as preseribed by the Escrow Agent,

3. APPOINTMENT OF ESCROW AGENT

3:1 The Acquirers hereby appoint the Axis Bank as its Escrow Agent for the purposes set out in this
Agreement and Axis Bank hereby accepts such appoimtment under the terms and conditions set out
in this Agreement. The Escrow Agent shall be responsible for the maintenance of the Escrow
Aceount and the Special Escrow Account, and the monies deposited therein and shall act solely
upon the instructions of the Merchant Banker issued in accordance with this Agreement.

4. OBLIGATIONS OF THE PARTIES

4.1 l'he Acquirer, PAC and Merchant Banker shall have completed. exccuted and delivered 1o the
Escrow Agent the documents as required by the Escrow Agent prior to the execution of this
Agreement. On the day of execution of this Agreement. the Escrow Agent shall open the Escrow
Account titled “BCAPL-EBL-Open Offer Escrow Account”. The Escrow Agent shall immediately
after opening the Escrow Account confirm to the Merchant Banker as per tormat in Annexure 1, with
a copy 1o the Acquirer and PAC that the Escrow Account has been opened. The Acguirer and/or
PAC shall deposit the Escrow Deposit in the Escrow Account as soon as practicable, which shall
be: (a) in no event later than | (one) Business Day from receiving intimation from the Escrow Agent
of the opening of the Escrow Account as per format in Annexure 1A ; and (b) in any event. not later
than thee (2) Working Days prior to the issuance of the Detailed Public Statement as per regulation
170 1) of the Takeover Regulations. The Escrow Agent undertakes to hold the same in accordance
with the terms of this Agreement and on the instructions of the Merchant Banker,

. In case there is un upward revision of the price for acquiring the Offer Shares under the Offer

o or the number of shares to be acquired under the Offer, consequent upon a competitive bid or
otherwise, the Escrow Deposit shall be increased by the Acquirer by such amount as may be required
to ensure that the total amount standing to the eredit of the Escrow Account is equivalent 1o or
greater than the Minimum Escrow Amount pursuant to such upward revision. In  the event of
additional deposit of monies in the Escrow Account pursuant to this sub-clause, the provisions of
this Agreement in relation to the Escrow Amount shall apply mutaris muandis 1o such
additional amount in the Escrow Account.

4.3 Upon receipt of the Escrow Deposit, the Escrow Agent shall promptly, (within a period not
exceeding | (one) Business Day) confirm to the Merchant Banker as per format in Annexure
1A, with a copy to the Acquirer and shall specify the balance to the credit of the Escrow Account.
In case of any further deposit to the Escrow Account, the Escrow Agent shall, as per the format in
Annexure 1A, specify the balance 1o the credit of the Escrow Account.

4.4 The Acquirer and PAC hereby irrevocably and unconditionally empower and authorize the
Merchant Banker (to the exclusion of any other person) to operate the aforesaid Escrow Account
& Special Escrow Account and 1o issue instructions to the Escrow Agent in accordance with the
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Takeover Regulations and the terms of this Agreement and hereby instructs the Fscrow Agent 1o
act solely upon the written instructions issued by the Merchant Banker, in relation o the
operation of the Escrow Account and the Special Fscrow Account (including. without limitation,
o make appropriations and‘or payments from the amounts lving 1o the credit of the Escrow
Account and Special Escrow Account), to the exclusion of all other persons, including the Acquirer,
m accordance with the provisions of the Takeover Regulations and this Agreement. Further, the
Acquirer hereby irrevocably and unconditionally authorizes the Escrow Agent to abide by and
follow the written instructions of the Merchant Banker in relation 1o the operation of the Escrow
Account and the Special Escrow Account. The Escrow Agent shall act upon the representations
made by the Merchant Banker regarding compliance with the Takeover Regulations and the
instructions issued by the Mercham Banker, to the exclusion of any other party,

I'he Acquirer and PAC are not permitted 1o withdraw any sums from the Escrow Account except in
terms of this Agreement or on receipt on a certificate from the Merchant Banker that the Ofter has
been validly withdrawn andfor has been completed in accordance with Takeover Regulations.

I'he Parties hereby specifically declare and undertake that they shall duly comply with all
Applicable Laws in connection with their respective obligations hereunder.

Notwithstanding anything contained herein, il at any time the Escrow Amount is  less than the
amount required to be deposited in the Eserow Account under the Takeover Regulations, the
Acquirer shall within | (one) Business Day of such deficit, deposit such additional amount in
the Escrow Account such that the Escrow Amount is equal to the amount required to be deposited
in the Escrow Account under the Takeover Regulations and all such amounts shall be deemed
to form part of the Escrow Amount. In the event that the Merchant Banker becomes aware
that the Escrow Amount is less than the amount required 1o be deposited in the Escrow Account
under the Takeover Regulations, the Merchant Banker shall forthwith inform the Acquirer, in
the format of Annexure IB to enable the Acquirer 1o perform its obligations under this Clause.
Upon receipt of such Communication and in no event later than 1 (one) Business Day from the
receipt of the Communication, the Acquirer shall deposit such additional amount in the Escrow
Account,

OBLIGATIONS OF THE MERCHANT BANKER

Ihe Merchant Banker shall (a) monitor, supervise and operate the disbursement of the Escrow
Amount from the Escrow Account in strict compliance with the provisions of the Takeover
Regulations and this Agreement: and (b) issue written instructions and certifications to the Escrow
Agent al all times in accordance with this Agreement and the provisions of the Takeover
Regulations only.

Subject to Clause 6.6.3, upon fulfillment of all of the obligations by the Acquirer under the Takeover
Regulations, the Merchant Banker shall instruct the Escrow Agent in writing in the form as set out
in associated Annexures, to remit to the Acquirer’s Bank Account, the balance amount lying in the
Lscrow Account on the expiry of 30 days from the completion of payment to shareholders who have
tendered their shares in the Offer, in terms of Regulation [ 7(10) of the Takeover Regulations.

OPERATION OF THE ESCROW ACCOUNT AND SPECIAL ESCROW ACCOUNT

I'he Escrow Agent shall be responsible for the maintenance of the Escrow Account and the Special
Escrow Account and the monies deposited therein. and. subject to Clause 4.4, shall act only
upon, and shall honor, the written instructions issued by the Merchant Banker, to the exclusion of
all other persons. Acquirer and/or PAC hereby irrevocably and unconditionally empowers Merchant
Banker, to the exclusion of any other person, to instruct the Escrow Agent to make such
appropriation and/or payments from the amounts lying to the credit of the Escrow Account and
Special Escrow  Account (including payments towards opening andfor liquidation of fixed
deposits to be held with Axis Bank) in terms of the Takeover Regulations and subject to the
provisions of this Agreement.

A copy of every Communication given by the Merchant Banker to the Escrow Apent shall be given
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by the Merchant Banker to the Acquirer andfor PAC. Only on receipt of a Communication from the
Authorized Representative of the Merchant Banker shall the Escrow Agent be entitled 10 release
any amaounts lying in the Escrow Account or Special Escrow 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 Agemt shall not act under any instruction or centification not issued in
accordance with this Clause 6.2.

6.3 The Escrow Agent to mark a lien on the Escrow Account! Fixed Deposit Account andfor Special
Escrow Account in favor of the Merchant Banker.

.4 All transfers to and from the Escrow Account and Special Escrow Account (including payments
towards opening and/or liquidation of fixed deposits to be held with Axis Bank) shall be subject o
the requisite regulatory approvals under the Takeover Regulations or any other law for the time
being foree, ifany, being obtained by the Acquirer and/or PAC in this regard.

6.5 Notwithstanding anything to the contrary contained in this Agreement, the Escrow Agent 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 Account or on the sums of monies lying to the credit of the Special Escrow
Account with the Escrow Agent. The Escrow Agent shall not be entitled to deduct from the monies
lying in the Lscrow Account or the Special Escrow Account towards any fees, taxes, expenses,
charges and disbursements charged or incurred by them in connection with this Agreement and
under no circumstances shall the Escrow Agent, whether due to delay in receipt of payment of any
fees, expenses or dishursements from the Acquirer andfor PAC or for any other reason, withhold
any transfer from the Escrow Account or the Special Escrow Account.

Acquirer, PAC and Merchant Banker acknowledges that Escrow Agent is required to comply with
and obey all orders, judgments, decrees, writ or instructions entered or issued by anv court, tribunal,
statutory authorities or regulatory bodies with respect to dealing with the Escrow Account including
attachment and transfer of money lying in the Escrow Account, and in the event Escrow Agent
obeys or complies with any such orders, judgements, decrees, writ or instructions, in whole or in
part. it shall not be liable 1o Acquirer, PAC and Merchant Banker by reason of such compliance

6.6 The bEscrow Agent shall, subject to the Applicable Law, transfer all or any portion of the amount
lying in the Escrow Account in the following manner:

.61 Withdrawal of the Offer

The Escrow Agent shall transfer the entire money lying in the Escrow Account to the Acquirer
within 2 {Two) Business Day. upon receipt of a Communication in the form and manner as set
out in Annexure I (*Withdrawal Certificate™), Irom the Merchant Banker notifying the Escrow
Agent, certifving that the Oifer has been validly withdrawn as per Regulation 23 of the Takeover
Regulations. It is expressly undersiood that the Withdrawal Certificate will be provided by the
Mercham Banker within 2 (two) Business Days of the issuvance of the public announcement in
relation to the withdrawal of the (Mfer or in case of a withdrawal under Regulation 23(1)¢) and
23(1)d) of the Takeover Regulations, within 2 (two) business days of receipt of confimation of
such release from SEBL, 1o effect such a valid withdrawal of the Offer. The Acquirer and Merchant
Banker hereby expressly agree thal, upon such transfer, the Escrow Agent shall be fully
discharged and released from all its obligations. duties, liabilities and responsibilities wwards the
Acquirer and Merchant Banker under this Agreement, save and except for any obligations and
liabilities due to a breach of the Escrow Agreement by the Escrow Agent or due to fraud, negligence
or default by the Escrow Agent.

6.6.2  Failure to fulfill obligations by the Acquirer, PAC under the Offer

The Escrow Agent shall transter the entire money lying in the Escrow Account to the Merchant
Banker within 2 (Two) Business Days of receipt of a Communication in the form and mannér as
set out in Annexure I from the Merchamt Banker to the effect that the Acquirer has failed to
fultill any of the obligations of the Acquirer under the Takeover Regulations resulting in forfeiture
of the Escrow Amount in the Escrow Account or Special Escrow Account in terms of the Takeover
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Regulations. The Merchant Banker upon receipt of such sum shall distribute the same in accordance
with the provisions of the Takeover Regulations or as directed by regulatory authorities. The
Acquirer and Merchant Banker hereby expressly agree that, upon such transter, from the Escrow
Account pursuant to written communication, the Escrow Apent shall be fully discharged and
released from all its obligations, duties, liabilities and responsibilities towards the Acquirer and
Merchant Banker under this Agreement, save and except for any obligations and liabilities due to a
breach of the Escrow Agreement by the Escrow Agent or due to fraud, negligence or default by the
Lscrow Agent. The Communication referred to hereinabove shall be issued by the Merchant Banker
upon receipt of and in accordance with requisite directions or the provisions ol the SEBI Takeover
Regulation or orders from SERBI

a.0.3  Success of the (Offer

ia) Upon closure of the Offer, the Merchant Banker shall issue a Communication to the Acquirer
in the format of Annexure IV requiring them to deposit such sum in the Special Escrow Account
as would, together with 90% of the Escrow Amount, make up the entire sum due and payvable by
the Acquirer to the sharcholders as consideration for acceptances received and accepted under the
Offer, or such part thereof as would be required to fulfill the obligations of the Acquirer in terms
of the Takeover Regulations. The Acquirer shall fund the Special Escrow Account within |
(one) Business Day of receipt of such Communication from the Mercham Banker. A copy of such
Communication shall be provided to the Escrow Agent by the Merchant Banker. The Escrow Agent
shall immediately (not later than one working day), on receipt of such Communication from
Merchant Banker., open the Special Escrow Account with its branch at Bapunagar, subject to
receipt of all necessary forms / documentation from the Merchant Banker and/or Acquirer. Upon
receipt of such Communication and subject to the Escrow Agent confirming the opening of the
Special Escrow Account. the Acquirer shall forthwith remit such sums as set out in the said
Communication 1o the Special Escrow Account,

Upon receipt of the amount credited into Special Escrow Account, the Dscrow Agent shall
immediately conlirm to the Merchant Banker as per format in- Anmexure IVA, with a copy to the
Acquirer specifying the balance to the credit of the Special Escrow Account,

Notwithstanding anything contained in this Agreement, the Parties undertake to perform their
respective obligations under this Clause 6.6.3(a) promptly in order to ensure that the Special
Escrow Account is funded within such time period so as to tacilitate payment to sharcholders,
who have validly tendered shares under the Offer, within 10 (ten) Working Days from the closure
of the Tendering Period. The Merchant Banker undertakes that it shall administer the Special
Escrow  Account and the monies lying therein strictly in accordance with the provisions of the
l'akeover Regulations.

(b Upon receipt of the Communication from the Merchant Banker certifying that the Offer has closed,
the Escrow Agent shall transfer the Escrow Amount lying in the Escrow 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 V, the Escrow Agent shall open the Open Offer Special Escrow
Account and shall transfer an amount not exceeding 90% of the Escrow Amount to the
Special Escrow Account.

iL. Secondly, on receipt of certificate from the Merchant Banker in the Form and manner
as set out in Annexure VI that the Acquirer has complied with all obligations under
the Takeover Regulations, the Lscrow Agent shall transfer to the Acquirer, the balance
of the amounts lying in the Escrow Account. The Merchant Banker agrees to provide
such confirmation to the Escrow Agent promptly upon the expiry of 30 (thirty ) days (rom
the completion of payment of consideration to shareholders, who have validly tendered
their shares under the Offer, in accordance with, Regulation 17(8) of the Takeover
Regulations.

(c] The Acquirer hereby authorizes the Merchamt Banker 1o mstruct the Escrow Agent in writing io
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transler the amount lying to the credit of Special Escrow Account to the Acquirer broker's account
or the account of ¢clearing corporation of BSE or giving instruction for as per the instructions of the
Merchant Banker as prescribed in Anmexure VI, for making payment to the Shareholders through
stock exchange mechanism, The Escrow Agent on receipt of such written instruction shall transfer
the tunds to the broker’s account,

Upon transfer of the amount from Special Escrow Account o Acquirer Broker's Account, the
Eserow Agent shall immediately confirm to the Merchant Banker as per format in Annexure VII-
A. with a copy to the Acquirer confirming the transfer.

() Upon receipt of an instruction from the Manager. the Escrow Agent shall, within
| Business Day from the receipt of such certification. provide the Bank Statements of Escrow
Account and Special Escrow Account and confirm in Annexure VI i.c Funds lying in Escrow
Account and Special Escrow Account.

e} The Acquirer hereby agrees that the unclaimed balance lying to the credit of the Special Fscrow
Account at the end of 7 (Seven) vears [rom the date of deposit thereof shall be transferred to the
lnvestor 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 the Merchant Banker to the Escrow Agent.

6.7 Save and except due to a breach of this Agreement by the Escrow Agent or due to its negligence,
fraud or default. the Escrow Agent shall not be under any obligation to make funds available in the
Escrow Account or the Special Escrow Account or 1o honor any debit instructions whether by
issuance of cheques, or otherwise, unless there are sufficient monies in such account or monies are
credited into such accounts by the Acquirer.

6.1 Ihe Escrow Account and Special Escrow 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 IX. Notwithstanding anything contained herein,
the Escrow Account andfor the Special Escrow Accoumt 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 Takeover Repulations. The Parties agree that in the event that the Escrow
Agent is directed to close the Escrow Account or the Special Escrow Account by an order of a
statutory, regulatory or judicial authority in India, the Escrow Agent shall promptly provide a copy
of such order to the Merchant Banker and Acquirer, and shall consult the other Parties and
jointly agree on the procedure to be followed for the closure of the Escrow Account or the Special
Lscrow Account.

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

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

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

£.10.2 a final order from the arbitrator in accordance with this agreement herein or a court of competent
Jurisdiction appropriately directing the Escrow Agent with regard 1o the release of the balance in
the Escrow Account.
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7 REPRESENTATIONS AND WARRANTIES

e The Merchant Banker represents and warrants that:

7.1 Itis acompany duly organized, validly existing and in good standing under the laws of India and is
duly qualitied and licensed to do business in India;

7.1.2  The execution and delivery of this Agreement will not result in breach of any terms and conditions,
or constitute default under or violate any Applicable Laws or other obligations 10 which they are
bound or; and

7.1.3  lushall issue instructions and certifications to the Escrow Agent at all times in accordance with this
Agreement and the provisions of the Takeover Regulations only.

7.2 I'he Acquirer hereby represent and warrants that:

7.2.1  The Acquirer is an is Indian resident individual

722 The exceution 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 he/she 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 he is hound;

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

7.24 It will comply with Applicable Laws; and

7.2.5  The Acquirer have not, directly or indirectly. taken any action by which the monies deposited in the
Escrow Account or the Special Escrow 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.

7.3 The Escrow Agent represents and warrants to the other Parties that:

7.3.1 It is a duly organized entity, and is validly existing and in good standing under the laws of
India and is duly qualified and licensed 1o do its current business in - India

732 It has the power and authority 1o execute this Agreement and to perform its obligations hereunder
and 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 body.

7.3.3  The Escrow Apent is hereby authorized to comply with and obey all statutory notices, notices issued
by regulatory authority. orders, judgments, decrees or writs entered or issued by any count, and in
the event Escrow Agent obeys or complics with any such statutory notices, notices issued by
regulatory authority, order. judgment. decree or writ of any court, in whole or in part, it shall not be
liable to the parties to this agreement by such reason of compliance, notwithstanding that it shall
subsequently (after such compliance) be determined that any such statutory notices, notices issued
by regulatory authority. order, judgment, decree or writ is issued without jurisdiction or is invalid
for any reason or is subsequently (after such compliance) reversed, modified, annulled or vacated.

7.34  Itis a scheduled bank under the laws of India and is duly licensed to do business in India and is
registered with SEBI;

7.3.5 It shall honor all instructions as contemplated under this Agreement; and

7.3.6  Iis obligations under this Agreement constitute legal, valid and binding obligations enforceable in

accordance with the terms of this Agreement,
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It shall comply with the Applicable Laws,
REPLACEMENT OF THE ESCROW AGENT

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

On completion of the transfer of the Escrow Amount and amounts lving in the Special Escrow
Account 1o the successor escrow agent in accordance with the terms of this Agreement, the
Escrow Agent shall be fully discharged from all further obligations in connection with this
Agreement, save and except for any obligations and liabilities due to a breach of the Escrow
Agreement by the Escrow Agent or due to fraud, gross negligence or willful default by the
Fscrow Agent,

I'he Acquirer shall ensure that the Merchant Banker has control over the Escrow Amount while the
Escrow Agent is being replaced in accordance with this Clause 8.

The Escrow Agent may at any time resign by giving Thirty (30) Business Days prior written notice
ol resignation to both the parties. In the event the Escrow Agent terminates its appointment, the
Escrow Agent shall forthwith cease to perform any of the duties and obligations undertaken by the
Escrow Agent in this Agreement without incurring any liability and the Escrow Agent shall be
forthwith released and discharged of all its duties and liabilities under this Agreement subject 1o the
Merchant Banker and Acquirer appointing a replacement of the Escrow Agent. On or before the
expiry of the said Resignation Notice period the Escrow Agent shall transfer the amounts lving in
the Escrow Account and/or special escrow account to such account as communicaied in writing

Jointly by Merchant Banker and Acquirer.

On receipt of such Communication from the Escrow Agent, the Acquirer and the Merchant Banker
shall appoint a successor escrow agenl as soon as reasonably possible and, in any event, not
exceeding I3 days from the date of the Resignation Notice. If the Acquirer is unable to appoint a
successor eserow agent within 15 days of such notice, then the Escrow Agent shall transfer the
Escrow Amount to an account designated by the Merchant Banker,

The resignation of the Escrow Agent will take effect on the earlier of:

(a] Transfer of the said amounts lying in the Escrow Account andfor Special Escrow Account as
per the written communication received from the Merchant Banker as per Clause 8.1, or
(o] The date of the appointment of a successor escrow agent under Clause §.4.

Notwithstanding anything contained to the contrary, Escrow Agent shall be obliged tw act upon
any written instruction received under the present Agreement from Merchant Banker only till the
Resignation Date. For the avoidance of doubt, until such transfer of the Escrow Amount to the
successor cscrow  agent, the Escrow Apent shall continue to act in accordance with this
Apreement.

TERMINATION

This Agreement shall terminate on:

completion of actions and events as contemplated under Clause 6.6.1 or under Clause 6.6.2 or
under Clause 6.6.3 of this Agreement. upon the Escrow Amount and all monies lying in the
[Escrow Account and/or Special Escrow Account. being withdrawn completely in accordance with
the provisions of this Agreement, including remittance of all amounts left in the Escrow Account
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and/or the Special Escrow Account to the Acquirer; or

9.1.2  Prior to the occurrence of the events in sub-clause 9.1.1 above. upon Escrow Agent handing
over the Escrow Amount and all monies lying in the Special Escrow Account, 1o the successor
escrow agent as referred to in Clause 8 of this Agreement.

9.2 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 relation to its rights and
obligations with respect to the Affected Party and without prejudice 1o any accrued rights):

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

9.2.2  if the Merchant Banker’s engagement by the Acquirer is terminated Provided that any termination
of this Agreement by the Escrow Agent pursuant to Clause 9.1.2 shall only become effective on the
appoiniment of a successor escrow agent in terms of Clause 8.

10.  RESPONSIBILITIES OF THE ESCROW AGENT

10.1  For the avoidance of doubt, the Partics agree that the Escrow Agent shall only be liable for the
performance of the duties and obligations of the Escrow Agent set  forth under this Agreement but
not for the performance of the underlying transactions.

1.2 Escrow Agent s required 1o act in accordance with the laws and regulations which relate o the
prevention of money laundering, terrorist finaneing and the provision of financial and other services
o any persons or entities which may be subject 1o sanctions. Escrow Agent may take reasonable
action which it, in its sole and absolute discretion, considers approprisie o take strictly in
gecordance with all such laws and regulations. Such action may include but is not lmited wo: the
interception and investigation of any payment messages and other information or instructions sent
to ar by the Parties or on their behalf via Escrow Agent's systems: and making further
enquiries as to whether a name which might refer to a sanctioned person or entity actually
refers 1o that person or entily.

10.3  The Escrow Agemt shall be entitled o rely upon any court orders, arbitral award or order of
any competent authoritics or statutory tribunal, certificates and notices that are delivered to it
pursuant to this Agreement without being required to determine the authenticity and validity of
such orders, certificates and notices. In the event the Escrow Agent obeys or complies with any
such order, judgement, decree or writ of any court, in whole or in part, it shall not be liable to the
Acquirer or Merchant Banker, nor to any other person or entity, by reason of such compliance,
notwithstanding that it shall be determined that any such order, judgement, decree or writ be enfered
without jurisdiction or be invalid for any reason or be subsequently reversed, modified, annulled
or vacated. And the same is subject to confirmation from Merchamt Banker and Acquirer.

10.4  The Escrow Accounts shall be held by the Escrow Agent as per its usual practices and applicable
law. Notwithstanding anyvthing contained in this Agreement, the Escrow Agent may refrain from
taking any action which in its opinion, would or might contravene any law in any relevant
jurisdiction, and do all such things in its opinion W0 comply with all applicable laws prevalent
in India.

10.5  The Escrow Agent may rely upon any notice or certificate believed by it to be genuine and correct
and to have been signed by, or with the authority of, the proper person and not on its face
contrary Lo any provision ol this Agreement and the Escrow Agent shall not be bound in any such
case to call for further evidence or be responsible for any losses, liabilities. costs. damages,
expenses or inconvenience that may be occasioned by its failure to do so.

10.6  The duties and responsibilities of the Escrow Agent shall be restricted to the terms of this Agreement
only and the Escrow Agent shall not be responsible for the performance or nen-performance and
the observance or non-observance of any contractual or any lezal obligations by any other party.

10,7  The Escrow Agzent shall have no liability to any parties herein for any loss or damage that either
or any may claim o have suffered or incurred either directly or indirectly, by reason ol this
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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 Agent.

108 The Escrow Agent 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 in connection
with the observance of the provisions of any such other agreement

109 None of the provisions of this Agreement shall require the Escrow Agent to expend or risk its own
funds or otherwise incur financial liability or expense in the performance of any of its duties
hereunder.

10.10 This Agreement expressly sets forth all the duties of the Escrow Agent with respect o any and all
matters pertinent hereto. No implied duties or obligations shall be read into this Agreement apainst
the Escrow Agent.

10.11  Any act done by the Lscrow Agent in terms of this agreement upon the instructions of the
any parties herein shall construed to be an act done in good faith and it shall not be comtested
by the any parties herein,

1012 The Escrow Agent shall have no liability to either of them Acquirer and Merchant Banker for any
loss or damage that either or any may claim to have sufTered or incurred either directly or indirectly,
by reason of this Agreement or any  transaction of service contemplated by the provisions of this
Agreement unless caused by the gross negligence or willful misconduct of the Escrow Agent. In no
event shall the Escrow Agent be liable for losses or delays resulting from computer malfunctioning.
iterruption of communication facilities. labor difficulties or other causes bevond the Escrow
Agents reasonable control or for indircct, special or consequential damages or force majeure
circumstances, The Acquirer agree to indemnify the Escrow Agent and hold it harmless from and
against any and all claims, other than those ultimately determined to be founded on gross negligence
or willful misconduct of the Escrow Agent and from and against any damages, penaltics,
judgements,  liabilities. losses or expenses (including  reasonable  attornev's  fees  and
disbursements) incurred as a result of the assertion of any claim by any person or entity.
arising out of or otherwise related 1w any transaction conducted or service provided by the Escrow
Agent through the use of any account at the Escrow Agent pursuant to the procedures provided for
or contemplated by this Agreement.

10.13  The Escrow Agent is not acting nor shall be required to act in its capacity as the security trustee or
agent on behall” of Merchamt Banker and Acquirer or any third party and no  security or
encumbrance is being created by the Escrow Agent or shall be required to be created by the
Lserow Agent or in favor of the Escrow Agent or in favor of any third Party with respect to the
amounts in the Escrow Account and the Escrow Agent shall not be responsible to ensure or keep
track of the fact whether any encumbrance is created or has been created or may be created by
any person or entity with respect to the amoumts in the Lscrow Account.

All indemnities in favor of the Escrow Agent in terms of this Agreement shall  survive the
termination of Agreement.

10.14  The Escrow Agent:

10.14.1 may, in good faith, rely as to any matters of fact, which might reasonably be expected
i be within the knowledge of Acquirer; and

10.14.2 may. in good faith, rely upon the authenticity of any communication, documents, notice or
certificate believed by it to be authentic and/or not contrary on its face 1o the provisions of this
Agreement.

The Escrow Agent shall not be bound in any such case to call for further evidence or be
responsible for any losses, liabilities, costs. damages. expenses or inconvenience that may be
oceasioned by its Tailure to do so.

10.15 The bscrow Agent is not expected or required to be familiar with the provisions of any other
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agreement or documents, and shall not be charged with any responsibility or liability in connection
with the observance of the provisions of any such other agreement.

10.16  None of the provisions of this Agreement shall require the Escrow Agent o expend or risk its own
funds or otherwise incur financial liability or expense in the performance of any of its duties/
obligations/ responsibilities hereunder. The Escrow Agent shall be under no obligation 1o perform
any duty or act or refrain from acting or exercise any of its rights. powers or privileges hereunder
unless it shall have obtained advance, security or indemnity satisfactory to it against all costs
(including professional charges and lawyer costs). expenses, damages, liabilities which are actually
incurred by it in connection with such exercise.

10.17 In the event the Escrow Agent, without prejudice to its rights herein, happens to incur any such
costs, charges and expenses (including reasonable fees of Escrow Agent’s advocate(s)) save and
excepl on account of willful misconduct or gross negligence solely on part of the Escrow Apent as
determined by court of final jurisdiction, the same shall be reimbursed by the Acquirer to the Escrow
Agent immediately upon demand from the Escrow Agent without, raising any dispute.

10.18  Monies and other property received by the Escrow Agent under this Agreement shall, until used,
transferred or applied in accordance with this Agreement. be held by the Escrow Agent for the
purposes for which they were received and shall be segregated from other accounts of the
constituents of the Escrow Apent and from the funds and property of the Escrow Agent. in
accordance with the banking law and practice. The Escrow Agent (in its capacity as the Escrow
Agent under this Agreement) does not have any interest in the property deposited into the
Account(s) and 1s only providing services of an account bank as per the terms of this Agreement.

10.19  The Escrow Agent:

10.19.1  makes no representation and assumes no responsibility as to the validity, value, genuineness
or the enforceability of any documents! instructions/ conflirmations!  certifications’  instrument/
Consent held by or delivered 1o it;

10.19.2 shall be under no duty to inguire into or investigate the validity, accuracy or content of
any documentis/ instructions confirmations/ certifications/ instrument/ Consent held by or delivered
o if;

10.19.3  shall be entitled to rely and act upon any documents/ instructions’ confirmations/
certilications! instrument! Consent held by or delivered 1o it including rom the either Party without
reference to or prior Consent from the other Party.

10.20 Subject 1o the provisions of this Agreement, no Party shall raise any dispute, objection or raise any
question on any act, deed or thing done by Escrow Agent pursuant to acting or relying upon any
documents/ instructions! confirmations! certifications/ instrument! Consent held by or delivered
to the Escrow Agent. It is hereby specifically agreed and confirmed by the Parties hereto that any
act performed by the BEscrow Agent pursuant to this Agreement, shall be considered to be an
act performed by the Escrow Agent in good faith under the instructions of the Acquirer and shall
not be contested’ questioned by the Parties to this Agreement (except Escrow Agent) save and
excepl in respect of willful misconduct or gross negligence solely on part of the Escrow Agent as
determined by court of final jurisdiction.

10.21  Tuis clarified and agreed between the Parties that any action required to be performed by the Lserow
Agent within a period ending on a day which is not a Business Day will be performed by the Escrow
Agent on the immediately succeeding Business Day.

10.22 The Acquirer undertakes and confirms that it shall at all times comply with its duties and
obligations under this Apreement including but not limited to making all payvments inte and
payments out of the Account(s) as set out herein.

10.23  The Acquirer acknowledges, agrees and undertakes that it has procured and shall maintain and
comply with all regulatory approvals required for the establishment and operation of the Account(s)
and the making of any deposits. transfers or withdrawals and for the performance of its obligations
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under this Agreement.

11. COMMUNICATIONS

111 All Communications required to be given under this Agreement or for the purposes of this
Agreement shall be given by the sender to all of the other Parties and delivered personally, or sent
by prepaid registered mail, courier or transmitted by facsimile or email as per Clause 11.2 below at
the addresses which are set oul hereinbelow.

11.2.1 1o the Acquirer-1 at;

Attention: Mr. Rakesh Ramanlal Shah

Address: [-37, Ayojannagar Society, near Shreyas crossing, paldi, Ahmedabad-380007,
Ciujarat, India

Email: corporatefilling201 6 gmail.com

Maobile/Tel: 079-26554 1)

11.2.2 1o the Acguirer-2/PAC at:

Attention: Mr. Rakesh Ramanlal Shah, Director of Komal Infotech Private Limited
Address: 40 Asia House, Nr Swastikchar Rasta, Navrangpura, Ahmedabad-
JROG09 Cugarat, India

Email: _;rhpﬁlu|_1udaha|d|:c§-gmail.m)rﬂ
Maohile/ Tel: 491 GUT985551 |

11.2.3 o the Merchant Banker ai: Attention:

Mr. Mikhil Shah

Address: B 1311-1314, 13th Floor, Shilp Corporate Park. Rajpath

Rangoli Road, Thaltej Ahmedabad-380054, Gujarat, India 380054
Email ; mbiebeelinemb.com
lel: U709 497H 5784

11.2.4 to the Escrow Agent at:

Axis Bank Limited

Attention: Ms. Sonal Anarkat

Address: Pushpak Arcade, Narol - Naroda Rd, Hirawadi,
Bapunagar, Ahmedabad-382350, Gujarat, India

LEmail : bapunagar.brancheadiaxis. bank.in

Tel: +91 9712958307

11.3  Any change in the details provided in the preceding sub-clause in respect ol any Party shall be
notified by such Party to both the other Parties by issuing a Communication and such change shall
come into effect on the expiry of 3 (Three) Business Days from the date of delivery of such
Communication.

11.4 A Communication shall be deemed delivered upon receipt. A Communication shall be deemed to
have been received by a Party on a Business Day only if it is received prior o 1800 Hours on that
Busmess Day. The Communications received afier 1800 Hours on a Business Day or on a day that is
not a Business Day shall be deemed to be received on the immediately succeeding Business Day,
which shall be taken to be the first day [or the purposes ol calculating any stipulated period set out in
this Agrecment.

11.5  The Acquirer and the Merchant Banker agree that the Escrow Agent shall be entitled 1o rely on the

}or.-ﬁmmj Inforech Private For, Axis Bank Limited | For, Beeline Capital Advisors
Linited Private Limited

& e %w‘*’ |

¥

|

{

1

4
Rakesh Ramanlal Shah \l '.-".u'ﬂ'leu‘#;f::;l Signatory ﬁu%ﬂgﬂ@i‘gﬂm&i 2
N

£ 7 1




11.6.1

11.6.2

11.6.3

11.6.4

12.

121

122

Page 150l 36

veracity of a Communication from an Authorized Representative as received by the Escrow Agent.

The Acquirer and Merchant Banker wish to send instructions and receive instructions, escrow
account and/or special escrow statements, certificates, records communication by email (in this
clause | 1.6, “Instructions™) for Escrow Accounts, maimtained with Escrow Agent, as per the terms
ofthe Escrow  Agreement. The Acquirer and Merchant Bank request Escrow Agent to honer only
those Instructions which emanate from the above-mentioned email ids. Escrow Agent shall be
bound to accept & act upon all such instructions received from such email ids,

The Acquirer and Merchant Banker understand and agree that instruction/ communication via
electronic mail/internet (“Electronic Communication™) is not secure and is capable of being
tampered with and may not be received by Escrow Agent at all, or may be received by Escrow
Agent in a corrupted form or containing information which is different from what was actually
communicated.

The Acquirer and Merchant Banker acknowledge that ncither Escrow Agent nor any director,
officer, employee or agent thercof (“Escrow Agent Party™), shall, save as caused by the negligence.
default or misconduct of the Escrow Agent, be liable now or at any time for any damages or losses,
financial or otherwise, whether direct, indirect, consequential, or exemplary, which the Acquirer
may incur or suffer (a) as a result of any of the matters with respect w the Flectronic
Communication received by Escrow Agent sent from Acquirer and Merchant Bank, or (b) as a result
ol any third party viewing, receiving, gaining access to, obtaining, aliering. distorting, inserting
malicious code/viruses, trojan horse ete., in the Electronic Communications, or (¢) as a result
of any other inaccuracy, imperfection, lack of quality, ineffective transmission, alteration or
distortion howsoever arising and affecting such Electronic Communication or {d) in respect of any
other document, financial data or other information prepared or circulated between Escrow Agent
and Acquirer and Merchant Bank. The Escrow Agent shall however be required to maintain and keep
confidential and secure all information, Communication, Instruction passing amongst the Parties.
The Acquirer and Merchant Banker shall be solely responsible for verifying the authenticity
and security of any such Electronic Communications sent. received and accessed by the Acquirer
and Merchant Bank.

The Acquirer and Merchant Banker will deem to have received each Escrow  Account statement
for the preceding month, on actual receipt of the Escrow  Account statement.

Upon receipt of each Escrow Account statement. the Acquirer and the Merchant Banker agree
to immediately (and in any event no more than 7 (Seven) Business Days from the receipt of the
Escrow Account statement) notify Escrow Agent in writing of any naticeable errors, omissions,
irregularities, including any fraudulent or unauthorized transactions or any other objections the
Acquirer and the Merchant Banker have to that Escrow Account statement.

INDEMNITIES

Acquirer undertakes to indemnify and hold harmless the Escrow Agent and the Merchant Banker
{each an “Indemnified Party”™) against and from all costs, damages. losses. liabilities and
expenses which may be imposed on, incurred by or asserted at any time against the Indemnified
Party i any way arising out of the performance/ discharge of the duties by Indemnified Party in
terms hereol or the default or misconduct and/or breach by Acquirer of its obligations under this
Agreement and the Takeover Regulations, save and except for such costs, damages, losses,
liabilities and expenses which have arisen due to the gross negligence or willful default on the part
of the Indemnified Party. The Acquirer agrees and confirms that this indemnity shall remain valid
and subsisting and hinding upon them, notwithstanding closure of the Escrow Account's and/or
termination of this Agreement.

Transacting parties jointly and /or severally shall reimburse and indemnifv Escrow Agent, and its
directors, employees and agents and their respective management, managers, directors, officers,
sharcholders, employees, representatives, agents. sub-syndicate members, successors, sharcholders,

1 Lhited Private Limited
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Rakesh Ramanlal Hhal'l___{ffl At sed Signator huli_]kﬁtifﬁg._&ﬁﬁ.&t_nry Authorised Signatory
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i For, Komal Infotech Private For, Axis Bank Limited | For, Beeline Capital Advisors |
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advisors. permitted assigns, any branches, associates, advisors, controlling persons, their respective
Alfihates, and any persons who controls or is under common control with, and hold them harmless
from and against all delay, claims. actions, causes of action, suits, demands, damages, proceedings
of whatever nature made, suffered or incurred, including without limitation any legal or other fees
and expenses incurred in connection with investigating. disputing, preparing or defending any
actions claims, suits, allegation, investigation, inquiry or proceedings (including reputational
losses). liabilities. claims for fees, costs, charges and expenses (including interest, penalties,
attorney’s fees, accounting lees, losses arising from difference or fluctuation in exchange rates of
currencies and investigation cosis), loss of GST credits, or demands, interest, penalties, late fee, or
any amount imposed by any tax authorities (including GS'1 authorities in India arising out of, or
connection with the acceptance of, or the performance of, its duties and obligations under this
AEreCICt,

Email and Fax Indemnity

(2] The Acquirer and Merchant Banker hereby request and authorize the Escrow Agent to, from
time to time (at its discretion), rely upon and act or omit to act in accordance with any
directions, instructions and/or other communication which may from time to time be or
purport to be given in connection with or in relation to this Agreement by way of facsimile or
email by any of the Acquirer and/or the Merchant Banker, as the case may be, or any of its
authorized officers,

(b} The Acquirer and the Merchant Banker acknowledge that:

(i) sending information by facsimile or email is not encrypled andfor a secure means of sending
information and 15 aware of the risks involved in sending tacsimile or email instructions,
including the risk that facsimile or email instructions may:

[a] be fraudulently or mistakenly written, altered or sent; and
(B) not be recerved in whole or in part by the intended recipient;

(i} the request io the Escrow Agent to accept and act on facsimile or email instructions is for
the convenience and benefit of the Acquirer and the Merchant Banker only,

{c) The Escrow Agent may (but shall not be obliged to) require that any instruction should contain
or be accompanied by such identifyving code or fest as the  Escrow Agent may from time 1o time
specify and the Acquirer and/or the Merchant Banker sending such facsimile or email shall be
responsible for any improper use of such code or test.

{di In consideration of the Escrow Agent acting and/or agreeing to act pursuant to the terms of
this writing and/or any instructions as provided in this writing. Acquirer hereby agrees W
indemnify the Escrow Agent and keep the Escrow Agent at all times indemnified from and
against all actions, suils, proceedings. costs, claims, demands. charges, expenses, losses and
Liabilities howsoever arising in consequence of or in any way related to the Escrow Agent
having acted or omitted to act in accordance with or pursuant to any instruction received by
facsimile or email.

{¢) Upon receipt by the Escrow Agent, each instruction shall constitute and (irrespective of whether
or not it is in fact imtiated or transmitted by the sending Party or by any of its authorized officer)
shall be deemed (if the Escrow Apgent chose o act upon the same) to conelusively constitute the
mandate of such sending Party, to the LEscrow Agent to acl or omit to act in accordance
with the directions and instructions comtained therein notwithstanding that such instruction may
not have been authorized or may have been transmitted in error or fraudulently or may
otherwise not have been authorized by or on behall of such sending Party or any of its
authorized officers or may have been altered, misunderstood or distorted in any manner in the
course ol communication,

(N The Escrow Agent shall not be under any obligations at any time to maintain any special facility
for the receipt of any instructions by way of facsimile or email or to ensure the continued
operations or availability of any such equipment! technolosy

Limitation of Liability

Notwithstanding anything to the contrary contained herein, the Escrow Agent shall nat be liable for
any indirect, incidental, consequential or exemplary losses, liabilitics, claims, actions or damages
suffered by the other Parties.

A e g Ve P
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The Escrow Agent shall also not be liable for any liability, losses, damages, costs, expenses,
(including legal fees, court fees and professional fees), suits and claims that arc finally judicially
determined to have resulted primarily from the negligence or contravention of this Agreement by
any ol the other Parties or any other person.

MISCELLANFEOUS
Confidentiality

No Panty shall disclose o others the existence or terms of this Agreement or any other agreements
i any, or disclose to others, any confidential or proprietary information of any other Party, except
with the prior written consent of such other Party. The obligation of any Party to keep information
confidential shall not apply to any disclosure requested or required to be made to the following:

14.1.1 1o any government or regulatory authority, or

14.1.2 to third parties pursuant to this Agreement, any law, regulation or order of a court or
regulatory authority of competent jurisdiction; or

14.1.3 1o sharcholders of the Target Company, in accordance with the provisions of the Takeover
Regulations: or

14.1.4 1o the relevant advisors, emplovees and agents ol the Party.

Further, notwithstanding the above, all Parties acknowledge that this Agreement would be available
for inspection to the sharcholders of the Target Company during the Offer period,

Force Majeure

Mo party shall be held liable or responsible for any failure or delay in performance of any or all of
its duties under this agreement, directly or indirectly caused by any circumstances bevond its control,
including, but not limited 1o, acts of god, lightening, flood, drought, earthquake, landslide, hurricane,
cyclone, typhoon, pandemic/epidemic. famine, extremely adverse weather conditions which are in
excess of statistical measures of last 100 years, fire, explosion, chemical or radicactive
contamination, wnising radiation, volcanic eruption, riots or civil disturbance, war (whether declared
or undeclared ), act of public enimity, terrorist act, military action, lockdown declared by povernment
or regulatory order/notification, other action of government/other autherities, court order, or
industry-wide! region-wide! nation-wide strike, work-to-rule action, go slow or similar labour action
general failure of electricity or other supply, technical failure, accidental or mechanical or electrical
breakdown, computer/network failure or failure of any money transmission or payment gateway or
core banking orders or restrictions. war or warlike conditions, epidemics, pandemics, hostilities,
sanctions, mobilizations, blockades. embargoes, detentions, revolutions, riots, looting, strikes,
earthquakes, fires or accidents, failure of communication or banking systems (collectively. “force
majeure™) provided that the Escrow Agent, shall have acted diligently in limiting the effects of the
force majeure event. Upon the occurrence of any event or condition of force majeure which affects
the Escrow Agent, and/ or the performance of the Escrow Agent. shall immediately notity the other
parties in writing of the nature of the event or condition, the effect of the event or condition on Escrow
Agent, performance as the case may be, and the estimated duration of the event or condition. The
Escrow Agent, shall also immediately notify the other parties in writing upon cessation of or changes
in the event or condition constituting force majeure. The parties shall take best elforts, within their
power, to recommence performance of this agreement on the ceasing of such event.  Assignment

No rights or liabilities under this Agreement shall be assigned by any of the Parties herete without
having obtained the prior written consent of the other Parties.

Amendment

For. Komal Infotech Private | For, Axis Bank a.irﬁfc'a'i'
Limited

 For, Beeline Capital Advisors
Private Limited

&7

\ =t s
| Rakesh Ramanlal Shah 4 u-'uMd Signatory Authorised Signatary
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This Agreement shall not be amended except by an instrument in writing signed by all of the
Parties hereto.

Governing Law
This Agreement shall be governed by and construed in accordance with laws of India only.

Subject o the terms and conditions of this Agreement, cach Party shall use its respective reasonable
best efforts 1o take, or cause to be taken, all actions and to do. or cause to be done, all things
necessary or desirable under applicable laws, and take all such other actions and to execute all such
documents, certificates, agreements and other writings as such Party may reasonably be requested to
lake

+ Far. Komal Infotech Private | For, Axis Bank Limited | For, Beeline Capital adu’sfm
i Limnited Private Limited
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or execute by the other Party from time to time, to effectuate the provisions and purposes of this
Agreement.

Counterparts

This Agreement may be executed in onc or more counterparts each signed by one of the Parties
and cach such counterpart shall be deemed to be an original agreement.

Waiver

Mo failure by a Party to take any action with respect to a breach of this Agreement ora default by any
other Party shall constitute a waiver ol the Tormer Party's right o enforce anv provision of this
Agreement or to take action with respect to such breach or default or any subsequent breach or
default. Waiver by any Party of"any breach or failure to comply with any provision of this Agreement
by a Party shall not be construed as, or constitute, a continuing waiver of such provision, or a waiver
of any other breach of or failure to comply with any other provision of this Agreement, unless any
such waiver has been consented to by the other Parties in writing.

Stamp Duty

In case Escrow Agent is required to make any payments such as stamp duty, stamp duty
penalties and/or any other statutory or regulatory charges and duties on and in relation to this
Escrow Agreement and any other related documents, whether at the time of execution or thereafter
then. the Escrow Agent shall be entitled to recover the same from Acquirer and not from the
Escrow Amounl.

Mo third-party righis

This Agreement is solely for the benefit of the Parties hereto and is not intended to provide any
rights or obligations in favor of any third partics.

Waiver

The exercise of any rights of enforcement or other remedies stated herein shall not preclude,
of be deemed a waiver of, any other enforcement rights or remedies available to either Party, under
Law or otherwise,

Severability

If any provisions of this Agreement are held to he unenforceable, illegal or void, the remaining
provisions shall be unaffected and remain in full force and effect.

Entire Agreement

This Agreement constitutes the entire agreement between the parties hereto with respect to the
subject matter hereof and supersedes any prior written or oral undertakings, except tor the
engagement letter executed between the Acquirer and the Merchant Banker. No amendment or
termination hereof shall be binding unless agreed 10 in writing by all the Parties hereto.

Relationship

The Parties agree that this Agreement does not constitute or intend to constitute any relationship
between the Escrow Agent and the Acquirer and the Merchamt Banker, other than that of provider/
recipient of eserow services, respectively, and that the Escrow Agent shall not be construed as a
person acting in concert along with the Acquirer for the purposes of the Open Offer. The Escrow
Agent shall not be represented by the Acquirer or Merchant Banker as a party to the Open Offer,

Specimen Signatures

The Escrow Agent shall be entitled to act only on instructions, received from the Acquirer and/ or
Merchant Banker, through original hard copy or Electronic Instruction, consisting of documents
executed by specimen signatories as per Schedule A

_Fer, 'Ko;mll Infiotech  Private| For, Axis Bank Limited | For, Beeline apital Ad»iuﬁ_} .
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15. Governing Law:
This agreement shall be governed by and construed in accordance with Laws of India.
16. Jurisdiction:

The Courts in Gujarat shall have exclusive Jurisdiction in respect of all matters arising out of or
relating to this Agreement.

Motwithstanding anything contained in this Agreement, the Escrow Agent shall be entitled 1o
restrain from taking actions that are determined by it as being in contravention of any applicable
laws ar regulations or mala-fide.

Dispute Resolution and Arbitration : In the event of any dispute, controversy or claim arising out of
or in connection with this Agreement between any or all of the Parties, including any question
regarding s existence, validity. interpretation, implementation or termination, or the legal
relaticnships established by this Agreement ("Dispute™), the parties to the dispute (“"Disputing
Parties”) shall in the first instance seek o resolve the matter amicably through discussion among
them. In the event that the Dispute is unresolved within 30 davs of commencement of discussion
{or such longer period that may be mutually agreed upon by the Parties (o the Dispule in wriling)
by amicable arrangement and compromise, such Dispute shall be resolved by binding arbitration
proceedings to be conducted by the sole Arbitrator appointed mutually by the parties in accordance
with the provisions of the Arbitration and Conciliation Act, 1996, as amended (the “Arbitration
Act”), The venue and place of such Arbitration proceedings should be Gujarat,

16,1 Survival
The provisions of Clauses 7 and 12 shall survive the termination of this Agreement.

In witness whereof the Parties have caused these presents (o be executed as hereinafier appearing,

Acquirer-l _ [Acquirer2/PAC
For, Komal Infotech Private Liniited
Rakesh Ramanlal Shah Authorised Signatory o)
Witness Name : Witness Name : Ry « O
e
Wilness Sign: Witness Sign:

ESCROW AGENT
Fﬂj"f‘ﬁﬂ%“k Limited

1 ]
f"‘ .:L{\Q(/ 1 )

AR
Authorised Signatory
Wilness MName :

B

[

Witness Name

Wilness Sign : Witness Sign :

‘.Euf,. Eaunal Infotech  Prvate | Forg Axis Bank Limited
% Alimited

Rakesh Ramanlal Hlmh‘-'.{\ Authorised Signatory S0 Kiithorise-Si
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SCHEDULE A

Specimen Signatures of the Representatives of the Acquirer and Merchant Banker Authorized

Representatives

R For Acquirer-1
Name _ Specimen signature ]
Me. Rakesh Ramanlal Shah e

R ~ For Acquirer-2/PAC
Name : Specimen signature
Mr. Rakesh Ramanlal Shah, Director e ’{ T
For and on behalf of Komal Infotech ﬁ ; _3 ra
Private Limited ey | \ ;

L\
— l"‘::.‘li:‘??"' —

For Beeline Capital Advisors Private Limited (Merchant Banker)

Name " Designation Specimen signat

Wr. Nikhil Shah Director
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Annexure 1 - Intimation of Opening of Escrow Account

[Om the letterhead of the Escrow Agentf
Date:

To
[Merchant Banker] [address]

and

| Acquirer| [address)

Subject: Confirmation of Opening of Escrow Account

This has reference to the Escrow Agreement dated [e] executed between Merchant Banker, Acquirer,
and Axis Bank (“Bscrow Agreement”). Terms used bul not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

Pursuantto Clause 4.1 of the Escrow Agreement, we hereby confirm that we have opened the Escrow Account
with Acecount Mo, ) titlhed “BCAPL-EBL-0Open Offer Escrow Account”,

Yours faithfully,

For [Escrow Bank |

Authorised Signatory

For,-Komal Infotech Private| Fop Axis Bank Limited | For, Beeline Capital Advisors
4 Limvied ‘_PN:.-** Frivare Limited =T
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Annexure A - Acknowledgement from AXIS BANK LTD
Form of written instruction referred to in Clause 4.3 of the Agreement
Drae:

Loy
Merchant Banker | Address|

Re: Confirmation on credit of Escrow Amount to “BCAPL-EBL-Open Offer Escrow Account™
This has reference to the Escrow Agreement dated [®] executed between Merchant Banker, Acquirer,
and Axis Bank (“Escrow Agreememt”™). Terms used but not defined in this letter shall have the same
meaning aitributed to them under the Escrow Agreement.

Pursuant to Clause 4.3 of the Lscrow Agreement, we hereby acknowledge/ confirm that:

We are in receipt of [Rs. [¢] (Rupees [#] Only)| (“Fscrow Deposit”™) and the said Escrow  Deposit has been
deposited in the Escrow Account (Account No. [®]) maintained with us and the said amount is lien
in favour of Manager to the Open Offer — Beeline Capital Advisors Private Limited.

Yours faithfully,

Lor [Escrow Bank]

Authorised Signatory

ce to the Acquirer

' | Forc-Kamal Infotech Private| For, fhxis Bank Limited For, Beeline Capital Advisors!

:meed &% Private |imited

| Rakesh Ramanlal Sharf:‘_t *;ﬁ'ﬂﬂmﬁad._ﬁ‘:_‘gnumry

X
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Annexure 1B
Form of written instruction referred to in Clause 4.7 of the Agreement

fOn the lewerhead of the Merchant Banker]
Date:

To Acquirer

[Address]

Dear Sir.

He: Hequest to deposit funds in *BCAPL-EBL-Open Offer Escrow Account™

This has reference 1o the Lscrow Agreement dated | executed between Merchant Banker, Acquirer,

and Axis Bank (“"Escrow Agreement”). Terms used but not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

Pursuant to Clause 4.7 of the Escrow Agreement, we hereby direct you to deposit the additional amount of
Indian Rupees |e] towards the Escrow Amount, in the account bearing number [®] maintained with Axis
Bank. within one Business Day of receipt of this Communication.

Yours faithfully,

For | Merchant Banker|

| Name| |Designation|

CC

[Escrow Bank]

For,  Komal Infotech  Private| For, Axis Bank Limited | For, Beeline Capital Advisors
Laiminedl: Private Limited S
AT X P
(S| i o 'S
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f-" ‘I.HJ 'ﬁ i 1 i
| Rakesh Ramanlal Shal’ & _ﬁ W ‘jﬁd "i.rgn'!mr'- ; :‘.}:ﬁhu __ !.a : Authorised Signatory &7
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Annexure 1
Form of written instruction referred to in Clause 6.6.1 of the Agreement

[0 the letterhead of the Merchant Bunker|
Date:

Tao
Bank | Address|

Dear Sir.

Re: Request to transfer funds from “BCAPL-EBL-Open Offer Escrow Account™ on Withdrawal
of Offer

Fhis has reference to the Escrow Agreement dated [e] executed between Merchant Banker. Acquirer.
and Axis Bank (“Escrow Agreement™). Terms used but not  defined in this letter shall have the same
meaning attributed o them under the Escrow Agreement.

Pursuant to Clause 6.6.1 of the Escrow Agreement, we hereby irrevocably direct vou o release the Escrow
Amount of Indian Rupees [®]. to Acquirer in their account bearing number | @] maintained with Axis Bank.

We confirm that the release of the Escrow Amount by you in accordance with our instructions herein is in
accordance with Regulation 1 7(10) (a) of the Takeover Regulations,

Yours Taithfully,
For, [Merchant Banker|

j -

|Name| [Designation|

cc to the Acquirer

| For, Komal Infotech Private, For, Axis Bank Limited For, Beeling E:ﬁpilal Advisors

Ldmited: 11’)7 Privaie Limited oA
o gy d A 2\
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Ramanlal Shah . Authorised Signato
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Hank [ Address]|

Dear Sir,

[On ithe letterhead of the Merchant Bunker|
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Annexure L1
Form of writien instruction referred to in Clause 6.6.2 of the Agreement

Re: Request to transfer funds from “BCAPL-EBL-Open Offer Escrow Account™ on Failure of

Offer

I'his has reference to the Escrow Agreement dated [e] executed between Merchant Banker, Acquirer,
and Axis Bank (“Lscrow Agreement™). Terms used but not  defined in this letter shall have the same

meaning atiributed to them under the Escrow Agreement.

Pursuant to Clause 6.6.2 ol the Escrow Agreement, we hereby irrevocably direct vou to release the Lscrow
Amount of Indian Rupees [}, 1o bank account of the Merchant Banker in their accoumt as per details

given below:

Beneficiary Name

Gl

Aeeount Bank Branch & IFSC .-tr-rmunt
Number Code (In Hs.)
|e] |®] Branch: |e] I'l'|

IFSC Code: o]

We confirm that the release of the Escrow Amount by vou in accordance with our instructions herein is in
accordance with Regulation 17{10}) {¢) of the Takeover Regulations.

Yours faithfully,

For | Merchant Banker|

|[Name| |Designation|

' d

Rakesh Raminlal Shﬂ]'i:':'-':J;-?’l

];-'qu,_ ,Iﬁxﬁui Infotech
Ll

7

wihorised Sienatory
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L i
!

=

-

“For, Bieciing Capital Advis

s
Private Limited .
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Annexure 1V
Form of written instruction referred to in Clause 6.6.3(a) of the Agreement

[On the letterhead of the Merchant Banker|

To Acquirer
[ Address|

Dear Sir.

Re: Request 1o deposit funds in “BCAPL-EBL-Open Offer Special Escrow Account™

This has reference 1o the Escrow Agreement dated [®] executed between Merchant Banker, Acquirer,
and Axis Bank (“Escrow Agreement™). Terms used but not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

Pursuant to Clause 6.6.3(a) of the Escrow Agreement, we hereby direct you to deposit an amount of Indian
Rupees [ ] towards the balance Consideration payable to shareholders who have tendered their shares in
the Offer, in the “BCAPL-EBL-Open Offer Special Escrow Account™ maintained with Axis Bank, within
one Business Day of receipt of this Communication,

Yours Taithfully,

For [Merchant Banker]

| Mame] | Designation)

cc to the Escrow Bank

-]"1}]'1 Komal  Infolech Private| For, f\xis Bank Limited For. Beeline {:‘a-pital Advisors]

y ;unmi = -(ﬁk"‘) Frivate Limited
P : a

| Rakesh Ramantal Shah' | iwiherised Signatory
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Annexure IVA
Form of written instruction referred to in Clause 6.6.3(a) of the Agreement

fOm the letrerhead of the Excrow Azent|

To

Merchant Banker [Address|
Dear Sir,

Re: Confirmation on credit of Escrow Amount to *BCAPL-EBL-Open Offer Special Escrow
Account™

This has reference to the Escrow Agreement dated [e] executed between Merchant Banker, Acquirer,
and Axis Bank ("Escrow Agreement™). Terms used but not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

Pursuant o Clause 6.6.3(a) of the Escrow Agreement, we hereby acknowledge / confirm that:

We are in receipt of Rs, /- (Rupees only b in the BCAPL-EBL-Open Offer Special
Escrow Account {Account Mo, [#]) Maintained with us,

Yours faithfully,

For |Escrow Agent|

[MName| [Designation|

ce 1o the Acguirer

| Rakesh Ramanlal .‘:ihal-i‘-i";_:\“{

For, Komal Infotech Private| For, s Bank Limited For, Beeline Capital Advisors
F Limited Private Limited
: R ;ﬂ(ﬂ"ﬁp L &
é«y/ |-i._~-,1 ' é/ BTE> I’ =

o’ Rl v

Authorised Signatory \- {

Zﬁuglﬁﬁiéfjifgnalmy
" e o




Page 29 of 36

Annexure ¥V

Form of written instruction referred to in Clause 6.6.3(b)(i) of the Agreement

[Cn the Jetterhead of the Merchant Bunker]

Date:

To
. Bank [ Address]

Dear Sir,

[ L e

Subject: Reguest to transfer funds from o

Account™

This has reference w the Escrow Agreement dated |[o] executed between Merchant Banker, Acguirer,
and Axis Bank (“Escrow Agreement”). Terms used but not  defined in this letter shall have the same
meaning attribuied to them under the Escrow Agreement.

This is to inform you that the open offer has been closed on [e] and the Consideration is Rs, [e]/- { Rupees
(@] Only).

Pursuant to Clause 6.6.3(b)(i) of the Lscrow Agreement. we hereby request the Escrow Agent, to open the
Open Offer Special Escrow Account and hereby irrevocably direct you to transfer an amount of Rs
B { Rupees . anly) from the *
CAccount”™ {Account No, b to the “|®] Account™ (Account Mo,

I

We confirm that the release of the above amount by you in accordance with our instructions herein is in
accordance with Regulation 17(10) (b) of the Takeover Regulations and other applicable rules and
regulations,

Yours fanhfully,
For [ Merchant Banker]

|[Name| | Designation|

ec to the Acquirer

| For, Beeline Capital Advisors
Private Limited

For, _Kumﬂl Infotech  Private
Liirmited - e

Rakesh Ramanlal Shah \ ﬂmlﬂﬂdhign.ﬂlm}- et

-




—

Page 30 of 36

Annexure VI
Form of written instruction referred to in Clause 6.6.3 (b) (i) of the Agreement

[On the letterhead of the Merchani Banker]

Date:
To

Bank |Address)
Lear Sirs

Subject: Request to transfer funds from “BCAPL-EBL-Open Offer Escrow Account™ to the
Acquirer Account

This has reference to the Escrow Agreement dated [®] exceuted between Merchant Banker, Acquirer,
and Axis Bank (“Escrow Agreement™). Terms used but not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

Pursuant to Clause 6.6.3 (b) (ii) of the Escrow Agreement, we hereby irrevocably direct you to release
the amount of Rs. [#] (Rupees [#] only) from the “|®] - Open Offer Escrow Account™ (Account No. [e])
to Acquirer in their account as per details given below:

Beneficiary Name Account Bank ' Branch & IFSC | Amount
Number Code (In Rs.)
o] (o] (o] Branch: || (o] ]
IFSC Code: [o]

We confirm that the release of the Lscrow Sum by you in accordance with our instructions herein is in
accordance with Regulation 17(10) (¢) of the Takeover Regulations.

Yours faithfully,
For [Merchant Banker|

[Name| [Designation|

cc o the Acquirer

| For; Kemal Infotech Private| For, fxis imi | For, Beeline Capital Advisors
#F Limited -, Private Limited

Rakesh Ramanlal Hlmh\'{»‘ ﬁ%mﬁﬂ;ﬁ{gﬂmm ‘-3';" m‘

=
e
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Annexure VII
Form of written instruction referved to in Clause 6.6.3 (¢) of the Agreement

[On the letterhead of the Merchunt Bunker

Drane:

T
Bank | Address|

Dear Sirs

Suhject: Escrow Account in respect of the Offer by the Acguirer “BCAPL-EBL-Open (Mfer
Special Eserow Account™

This has reference to the Escrow Agreement dated [e] executed between Merchant Banker, Acquirer,
and Axis Bank ("Escrow Agreement™). Terms used but not  defined in this letter shall have the same
meaning attributed o them under the Escrow Agreement,

Pursuant to Clause 6.6.3 (¢) of the Eserow Agreement, we hereby irrevoeably (1) authorize you to debit the
“[®] - Open Offer Special Lscrow Account™ { Account No. [e]) for the value of [#] (Rupees [®]) to transfer
the said amount to the Acquirer broker account, in the following manner:

Name Account Bank Branch & Amount
Number IFSC Code (In Rs.)
|®] (o] (@] [e] (o]

We confirm that such debit of the Escrow Account are in accordance with the Takeover Regulations and
other applicable rules and regulations.

Yours faithfully,
For [Merchant Banker]

[Mame] [Designation|

ee o the Acguirer

For, Becline Capital Advisors|
Private Limited

For. Komal Infotech Private
A Nimited

V¥

Rakesh Ramanlal Shah -:yr’{!s;"'.'i.itrmr-ksg:d,_‘:iignﬂmr}
e

g
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Annexure VIIA
Form of written instruction referred to in Clause 6.6.3 (¢) of the Agrecment

[On the letterhead of the Escrow Agent]

Date:

o
Merchant Banker [ Address|

Subject: Confirmation on transfer from Open Offer Special Escrow Account to Brokers’
Account

This has reference w the Eserow Agreement dated [e] executed between Merchant Banker, Acquirer,
and Axis Bank (“Escrow Agreement™). Terms used but not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

Pursuant to Clause 6.6.3 (¢) of the Escrow Agreement, we hereby acknowledge / confirm that:

We have transferred Rs. /- (Rupees only), from the “BCAPL-EBL- Open Offer
special BEscrow Account”™ o the Acguirer Brokers Account.

Yours Taithfully,

For [Escrow Agent]

| Name| | Designation|

ce o the Acquirer

| For. Komal Infotech Private] ForQxis Bank Limied | For, Beeline Capital Advisors| _

P TN

Rakesh Ramanlal Shah :.'x;:ﬂ‘ﬂmriﬂed:':;ig?it};ry
e i .




Page 33 of 36

Annexure VI

Form of written instruction referred to in Clause 6.6.3(d) of the Escrow Agreement
[On the letterhead of the Escrow Agent|

Date: |e] To
Merchant Banker | Address|

Dear Sir,

Re:  Confirmation of funds lying in Open Offer Escrow Account and Open Offer Special
Escrow Account

This has reference to the Escrow Agreement dated || executed between Merchant Banker, Acquirer,
and Axis Bank {(“Escrow Agreement”). Terms used but not  defined in this letter shall have the same
meaning aitributed 1o them under the Lscrow Agreement.

Pursuani o the Escrow Agreement, we hereby acknowledge’ confirm that:

The Balance in the “{e] - Open Offer Escrow Account™ (Account No.: [e]) and *[e] - Open Offer Special
Eserow Accoumt™ (Account No: [e]) is Rs. |e] (Rupees |e]) and is Rs. [®] (Rupees [®]), respectively

maintained with us.

A copy of the bank statement of the aforesaid accounts since account opening tll date are also attached
herewith for vour reference and records.

Yours Baithfully,

For [Escrow Bank |

Aunthorized Signatory

ce to the Acquirer

For, Komal_Inforech Private| For, Axis Bank Limited For, Beeline Capital Advisors
Lt Private Limited
/ W= M mn‘*“'f"-l[
1 | 1
L s !
Rakesh Ramanlal Shah Q\‘{ﬁﬂfihiﬁmd__:‘.}‘l_gﬁatw}' Authurised Signatory
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Annexure IX
Form of written instruction referred to in Clause 6.8 of the Escrow Agreement
[0 the letterhead of the Escrow Agenif

Date: [e] To
Merchant Banker [ Address|

Re: Confirmation on closure of “| 8 |- Open Offer Escrow Account” and “BCAPL-EBL-Open Offer
Special Escrow Aceount™

This has reference to the Escrow Agreement dated [e] exccuted between Merchant Banker, Acquirer,
and Bank (“Escrow Agreement”). Terms used but not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

Pursuant to Clause 6.8 of the Fscrow Agreement, we hereby acknowledge/ confirm that:

“BCAPL-EBL- Open Offer Escrow Account” (Account No.: |e]) and “BCAPL-EBL
- Open Offer Special Escrow Account” {Account No.: [e]) have been closed.

A copy of the bank statement of the aforesaid accounts for the period of account opening till the date of
account closure also attached herewith for your reference and records.

YWours faithfully,

For [ Escrow Bank)

Authorized Signaiory

¢ 1o the Acquirer

1";,';' Komal Infotech  Private, For, Axis Bank Limited For, Beeline Capial Advisors|
Limited “ ' FF&}(/ Private Limited e
; A
oy ne A S
i *,'SL“H:F
| Rakesh Ramanlal Shah | Awhorised Signatory P AvthorSid g b Authorised Signatory
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Annexure X
Instructions for creation of Fixed Deposits

[On the letterhead of the Merchant Bunker]

Iate: |»] To
Escrow Apent [Address|

Dhear Sir / Madam,
Subject; Request for creation of FI3

Ihis has reference o the Escrow Agreement dated |o] execuled between Merchant Banker, Acquirer,
and Axis Bank (“Escrow Agreement™). Terms used but not  defined in this letter shall have the same
meaning attributed to them under the Escrow Agreement.

With respect to the captioned subject and pursuant to clause 2A and 6.3 of the Escrow Agreement, Kindly
create a Fixed Deposit of Rs, [] (In words) from the escrow account, "BCAPL-EBL- Escrow Account™
bearing account number |®], as per the below details:

Tenure of the FD
| Rate

Debit Account No.

Pan Number (For TDS purpose)
Maturity / Redemption Instruction
R T e e
Value Date
Maturity Date
Tpe
CIF 1D

Please link the I 1o the ESCROW ACCOUMT bearing account number e | and mark
lien on the Fixed Deposit to escrow account in favour of Manager to the Open Offer
i.¢. Beeline Capital Advisor Private Limited, Also, provide the FID receipt for the same,

The maturity proceeds (including interest) shall be credited only to the respective escrow account number
[®].

For | Merchant Banker|

Authorized Signatory ce o the

Acqguirer
For. Komal -Infotech Private] For, Axis Bank Limited For, Beeline Capital Advisors|
Fimited 77 % W Private Limited {’,;..-ij.:;.;_;w
ot g | |l
i ; T 1[==1{ mhmad
5 ur I <5 i - I-‘___,_.-'—F"" |_" I-_%-
Rakesh Ramanlal Shah ﬁl:ﬂllmmli Signatﬂy : 3 Awthorised Signatory \\ 7
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Annexure X1 Acknowledgement from

Escrow Agent [Chn the letierhead of the EscrowAgent]

[ hate:

To
[Merchant Banlker)
|address]

Re: Confirmation on creation of Fived Deposit
This has reference to the Escrow Agreement dated [e] executed between Merchant Banker, Acquirer,
and Axis Bank ("Fscrow Agreement”). Terms used but not  defined in this letter shall have the same

meaning attributed to them under the Escrow Agreement.

Pursuant to vour reguest for the creation of FD pursuant to Clause 2A and 6.3 of the Escrow Agreement,
we hereby acknowledge! confirm that:

We are in receipt of Rs. [®](Rupees [#]) on [#] in the Escrow Account [@] and for the said amount of Rs.
[#] a fixed deposit has been created on [e] [e], [#] (Bearing No. [e]) and the said fixed deposit i1s lien m
tavour of Manager to the Open Offer — D & A Financial Services

(P Limited.

Yours faithfully,

For Hank

Authorised Signatory

ce to The Acquirer

For, Komal Infotech ﬁ-iwuc For, Axis Bank 1.imited For, Beeline Capital Advisors| ——=_
Linited \ Lw“(y Private Limited
== : [ P _,_ﬂ-w""'ﬂf :
W=\ il
-".-. y, .
W L U W 4 4
Rakesh Ramanlal Shan | Authorised Signatory Authorised Signatory




