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§This Escrow'A'gi‘:eement (this “Agreement”) is made on August 08, 2024, by and amongst:

(& o0
\ 1 " Mayur Uniquoters Limited, acompany incorporated under the Companies Act, 1956 with its registered
{ office situated at Village: Jaitpura, Jaipur-Sikar Road, Tehsil: Chomu, Jaipur -303704, Rajasthan, India,

(he__rqigaftgr referred to as the “Company”, which expression shall, unless it be repugnant to the

. %~ ¥meaning or.context hereof, mean and include its successors in business and permitted assigns) of the
e FIRST PART; and '

//

’D & A Financial Services (P) Limited, a company established under Indian laws and having its

registered office at, India (hereinafter referred to as the “Manager’ or “Manager to the Offer’, which
gexpression shall, unless it be repugnant to the meaning or context hereof, mean and include its
“successors in business and permitted assigns) of the SECOND PART; and

{AXIS BANK LIMITED, a company incorporated under the provisions of Companies Act, 1956 and a
banking company within the meaning of the Banking Regulation Act, 1949 having its registered office
@t Trishul’, 3rd Floor, Opp. Samartheshwar Temple, Near Law Garden, Ellisbridge, Ahmedabad — 380
006, Gujarat, India (hereinafter referred to as the “Escrow Bank’ or “Bank”, which expression shall,

unless it be repugnant to the meaning or context thereof, mean and include its successors in business
End permitted assigns) of the THIRD PART. '

The Company, the Manager and the Escrow Bank shall be hereinafter collectively referred to as the
“Parties” and individually as a “Party”.

WITNESSETH:

WHEREAS, the Company proposes to buyback at a price of ¥800/- (Rupees Eight Hundred only),
(‘Buyback Price”) up to 5,00,000 (Five Lakhs Only) fully paid-up equity shares of the Company having
iface value of Z5/- each ("Equity Shares”) per ‘Share aggregating up to Rs. 40,00,00,000/- (Rupees

orty Crore Only) (‘Buyback Size”) from the existing holders of Shares through a tender offer, in
accordance with the Companies Act, 2013 Securities and Exchange Board of India (Buy-Back of
Securities) Regulations, 2018, as amended, (“Buyback Regulations”) (and such buyback, the

“Buyback”),
.
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AND WHEREAS, Regulation 9(xi) of the Buyback Regulations requires the Company to deposit escrow
amount as stipulated in Regulation 9(xi)(b) in an escrow account as security for performance of its
obligations under the Buyback Regulations in connection with the Buyback;

AND WHEREAS, the Company in order to secure performance of its obligation proposes to open an
Escrow Account (as'defined below) and a Special Account (as defined below) with the Escrow Bank's
branch office at New Delhi India;

AND WHEREAS, the Company and the Manager agree with the opening of the Escrow Account and
Special Account with the Escrow Bank and the operation of the Escrow Account and the Special
Account shall be in accordance with the written instructions issued by the Manager to the Escrow Bank
and shall be stricfly in accordance with the terms of this Agreement and the Buyback Regulations;

AND WHEREAS, the Company shall deposit the escrow amount in the Escrow Account in accordance
with the terms of the Buyback Regulations as security for the performance of the Company’s obligations
in relation to the Buyback

NOW THEREFORE, in consnderatlon of the mutual covenants and agreements hereinafter contained
and other good and valuable consideration, the receipt and sufficiency of which is hereby mutually
acknowledged, the Parties to the Agreement hereby confirm and agree as follows:

1) DEFINITIONS AND INTERPRETATION

14 In this Agreement, unless the context otherwise requires:

a. “Applicable Law” means to the extent applicable to a Party, any applicable statute, law,
regulation, ordinance, rule, judgment, rule of law, order, decree, clearance, approval, directive,
guideline, policy, requirement, or other governmental restriction or any similar form of decision,
or determination by, or any interpretation or administration of any of the foregoing by any
governmental authority in effect, as amended from time to time.

b. ‘Business Day’ shall mean any day (other than a Saturday or a Sunday or a bank holiday) on
which banks are open for business during banking business hours in New Delhi;

c. "Escrow Agreement":‘shall mean this escrow agreement, together with the Schedules hereto,
as may be amended, modified or supplemented from time to time, in accordance with its terms.

All capitalized terms, unless specifically defined in this Escrow Aéreement shall have the
meanings ascribed to them respectively in the Agreement.

12 Interpretation
1.2 In this Escrow Agreement, unless the context requires otherwise:

1.2.1 Reference to a clause or schedule is a reference to a clause of, or schedule to, this
Agreement.

1.2.2 Words and expressions in the singular include the plural and vice versa.

1.2.3 References to.documents shall be construed as references to such documents as may
be amended from time to time.
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2)

4)

1.2.4 References to times and dates in this Escrow Agreement are references to times and
dates in India.

1.2.5 Any date or period as set out in any Clause of this Escrow Agreement may be extended
with the written consent of the Parties, failing which, time shall be of the essence.

126 The Schedules form an integral and operative part of this Escrow Agreement and
references to this Escrow Agreement shall include references to the Schedules.

The Bank shall open an escrow account with no cheque book facility with the Escrow Bank's branch
office at New Delhi, India bearing the name “MUL Buyback 2024 — Escrow A/c" at the instructions
of the Company, in terms of this agreement ("Escrow Account"). The Company shall deposit an
amount of at least Rs. 10,00,00,000 (Rupees Ten Crore Only) (‘Escrow Amount") in accordance
with the Buyback Regulations in the Escrow Account. Upon receipt of the Escrow Amount, the
Escrow Bank shall confirm to the Manager and the Company (as per format in Annexure |) that the
Escrow Account has been opened and specify the balance to the credit of the Escrow Account.

Subject to the applicable law including rules, regulations and guidelines of the Reserve Bank of
India, the SEBI and terms and conditions of the Escrow Bank governing term deposits, the Escrow
Bank may, at any time during the term of this Agreement, based on the written instructions of the
Manager to the Offer in the form set out at Schedule IA within 1 (one) Business Day, place the
Escrow Amount or any part thereof in a fixed deposit. The Parties agree that any interest earned
on such fixed deposit shall, notwithstanding any other provision(s) contained elsewhere in the
Agreement, be transferred to Escrow Account. For avoidance of doubt, (i) interest will not be paid
on those term deposits which are cancelled prior to a minimum period of seven days from the date
of creation of such term deposits and (ii) costs as applicable will be levied by the Bank for
cancellation and'/or closure or prematurity of the fixed deposit any time before the maturity date of
such deposits which will be borne by the Company. The principal and interest amount shall always
be deposited in the Escrow Account upon its liquidation, pre-mature or otherwise. The Escrow Bank
shall be entitled to prematurely/partially liquidate the fixed deposit to fulfil any payment instructions
received in terms of this Agreement in the form set out at Schedule IB. Notwithstanding what is
stated herein, all term deposits created in terms of this Agreement shall always be subject to the
escrow arrangement contemplated in this Agreement. The Escrow Agent is not required to withhold
any amount from or in respect of the transactions contemplated herein, pursuant to any law,
including, without limitation, any requirement for withholding tax. Provided however, any interest
payments paid by the Escrow Agent in accordance with the terms of this Agreement shall be subject
to deduction of tax deducted at source.

Upon receipt of a written request from the Manager or the Company (as per format in Annexure
Il), the Bank shall forthwith open a Special Account bearing the name “MUL Buyback 2024 -
Special Alc” (“Special Account’), for the purpose of payment of consideration to the shareholders
who have validly tendered Shares pursuant to the Buyback and whose offers have been accepted
by the Company. The Escrow Bank shall be responsible for the maintenance of the Escrow Account
and Special Account and the amounts therein in accordance with the terms of this Agreement and
shall act upon the written communications from the Manager issued in accordance with this
Agreement to thé exclusion of all other Parties.

The Escrow Bank shall liquidate the fixed deposit on written instructions of the Manager to the Offer
only as per Schedule IB and shall credit the Escrow Account with the proceeds from fixed deposit.
The money lying to the credit of the Escrow Account shall be utilized on the written instructions of
the Manager in the following manner (1) to transfer a sum not exceeding 90% of the Escrow Amount
to the Special Account upon receipt of instructions from the Manager to that effect (as per format in
Annexure lll); or (2) withdraw all or any portion of the Escrow Amount upon receipt of a certificate
from the Manager that the money deposited in the Escrow Account can be released to the
Company.

For AXIS BANIK LTD. o~
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6) Upon completion of the tendering period under the Buyback, and upon receipt of an intimation from
the Manager to the Company and Escrow Bank in accordance with Clause 3 above, the Company
shall deposit such sum in the Special Account as would, together with 90% of the Escrow Amount,
make up the entire sum due and payable by the Company including the consideration payable to
the shareholders for Shares tendered and accepted under the Buyback, securities transaction tax,
stamp duty, Securities and Exchange Board of India (“SEBI") fees, turnover tax, brokerage etc. to
fulfill the obligations of the Company in accordance with the Buyback Regulations.

7) The Parties shall perform their respective obligations under Clause 4 promptly in order to ensure
that the Special Account is funded within such time period as would facilitate payment to
shareholders who have validly tendered Shares under the Buyback and whose offers have been
accepted by the Company, within the time period stipulated under Buyback Regulations.

8) Upon receipt-of funds in the Special Account, the Escrow Bank shall promptly on intimation by
Company/ Manager (but in no event later than 1 (One) Business Day from such receipt) notify to
the Manager and the Company (as per format in Annexure V), the balance lying to the credit of
the Special Account.

9) The Company hereby authorizes the Manager to give operational/banking instructions for forfeiture
or transfer of the funds lying in the Escrow Account or Special Account for the purpose of Buyback
and in accordance with the relevant provisions of the Buyback Regulations, and instruct the Escrow
Bank in writing to make remittances by way of NEFT/RTGS, in accordance with the Buyback
Regulations, for the amounts lying to the credit of the Escrow Account or Special Account, and
authorizes the Escrow Bank to make remittances by way of NEFT/RTGS as per the instructions of
the Manager.

10) The Escrow Bank shall pursuant to the completion of the tendering period under the Buyback, and
(a) upon receipt of instructions from the Manager in accordance with Clause 3 above, transfer a
sum not exceeding 90% of the Escrow Amount to the Special Account, (b) upon receipt of additional
funds, as applicable, from the Company in accordance with Clause 4, and (c) upon receipt of
instructions from the Manager in the form and manner set out in Annexure V, transfer the sums
lying to the credit of the Special Account to Company’s broker’'s account (not later than 1 (one)
Business Days prior to the transfer), so as to make payments to the shareholders who have
tendered Shares in the Buyback and whose offers have been accepted by the Company, in
accordance with the Buyback Regulations.

11) On receipt of letter from the Manager in the form and manner as set out in Annexure VI (which
shall be issued in accordance with Regulation 25(ix) of the Buyback Regulations), the Escrow Bank
shall transfer to the Company, the balance of the amounts lying in the Escrow Account in
accordance with the Buyback Regulations.

12) The Manager is hereby authorized to operate the Escrow Account and Special Account in
accordance with the Buyback Regulations. The Escrow Account and the Special Account shall not
be closed without the prior written consent of the Manager, whose consent shall not be
unreasonably withheld or delayed.

13) The Company hereby agrees and confirms that if the Company fails to fulfil its obligations under
the Buyback as evidenced by a written intimation to that effect by the Manager addressed to the
Escrow Bank with a copy to the Company, the Manager shall be authorised to give
operational/banking instructions, including foreclosure of account and transfer the funds to the
credit of the Escrow Account and Special Account, provided that the Manager is acting in
accordance with and as required under the Buyback Regulations, which instruction shall be acted
upon promptly and notwithstanding any action from the Company and any other third party.

14) Notwithstanding anything to the contrary contained in this Agreement, the Escrow Bank shall not
have any banker's lien, charge or right of set-off over the amount lying to the credit of the Escrow
Account and the Special Account. Further,:the Escrow Bank shall not be entitled to make any
deductions at source, save and except in the event taxes and duties are required to be deducted
by the Escrow Bank in terms of applicable law in accordance with the instructions of and through
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the Manager to the Escrow Bank. It is clarified that such deductions, if any, will only be considered
at the time of debit of funds from the Special Account after providing requisite certifications to the
Manager and-the Company.

15) The Escrow Bank shall not be liable or responsible for obtaining any regulatory or governmental or
other approval in connection with or in relation to the transactions contemplated herein or the
Buyback and shall not be in any manner obliged to inquire or consider whether any regulatory or
governmental approvals have been obtained.

16) The duties of the Bank under this Escrow Agreement are purely ministerial, administrative and non-
discretionary in nature. Neither Bank nar any of its directors, officers, agents and employees shall,
by reason of anything contained in this Escrow Agreement, be deemed to be a trustee for or have
any fiduciary relationship with the Company, the Manager to the Offer, or any other person. Where
the Bank has acted in accordance with this Escrow Agreement, it shall be deemed to have acted
as if instructed to do so by the Manager to the Offer.

17) The Parties hereto agree that the obligations of the Escrow Bank under this Agreement are limited
to those set out in this Agreement and in accordance with the written instructions received
hereunder. The Escrow Bank shall assume no responsibility and shall have no other obligations or
duties other than to act in terms of this Agreement. No implied authorities, duties, obligations or
responsibilities shall be read into this Agreement to devolve on the Escrow Bank. The Escrow Bank
shall not be obliged to make any transfer from the Escrow Account if so directed by any government
authority in writing.

18) The Escrow Bank shall not be deemed to have notice of any other agreement that the Escrow Bank

is not a party to or any of the terms thereof and shall not be liable to act in accordance with the
same. ) ;

19) The Escrow Bank shall not be liable or responsible in any manner whatsoever for the violation of
any Applicable Laws by any of the other Parties to this Agreement.

20) The Escrow Bank is not required to withhold any amount from or in respect of the transactions
contemplated herein, pursuant to any law, including, without limitation, any requirement of
withholding tax. However, in the event of any Indian governmental authorities /investigating
agency/enforcement agency issue any direction/order in writing to the Escrow Bank to withhold,
any amount lying in the Escrow Account or direct/order in writing to act as per the direction/order of
such authorities, the Escrow Bank shall comply with such order/direction with prior written
intimation to the Parties.

21) The Escrow Bank is hereby authorized to comply with and obey all statutory notices, orders,
judgments, decrees or writs entered or issued by any court, and in the event the Escrow Bank obeys
or complies with any such statutory notices, order, judgment, decree or writ of any court, in whole
or in part, it shall not be liable to Account Holder and the Company, nor to any other person or
entity, by reason of such compliance, notwithstanding that it shall be determined that any such
statutory notices, order, judgment, decree or writ be entered without jurisdiction or be invalid for any
reason or be subsequently reversed, modified, annulled or vacated.

22) The Parties (other than the Escrow Bank) represents, warrants and confirms to the Escrow Bank
that it they does not and shall not carry on any business or activity/ies which is/are illegal, unlawful
or which falls under the Prize Chits and Money Circulation Scheme (Banning) Act 1978 or which
are prohibited under the Escrow Bank's policy including but not limited to crypto currency. The
Parties (other than the Escrow Bank) further acknowledges and agrees that the Escrow Bank shall
be at liberty to report such transaction/business/activity to statutory or regulatory authority,
terminate this agreement forthwith and exit the relationship with the Parties (other than the Escrow
Bank) if any party is found in violation of this covenant. It is agreed that the Parties (other than the
Escrow Bank) shall indemnify the Escrow Bank at all times from any claims, damages, injury,
penalties, charges etc caused to the Escrow Bank pursuant to any party carrying on such business,
activities or resulting from any transaction carried on by any such Party.
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23) The Company shall pay, on demand, all the usual and customary service charges, transfer fees,
account maintenance, account acceptance, statement, investigation, funds transfer and any other
charges as are levied by the Escrow Agent as mutually agreed and such other out of pocket
expenses as are claimed by the Escrow Agent (collectively, the "charges") in connection with the
Escrow Account.

24) The Escrow Bank may, in good faith, accept and rely on any notice, instruction or other document
received by it under this Escrow Agreement as conclusive evidence of the facts and of the validity
of the instructions stated in it and as having been duly authorised, executed and delivered and need
not make any further enquiry in relation to it. The Escrow Bank may act in conclusive reliance upon
any instrument or signature believed by it, acting reasonably, to be genuine and may assume, acting
reasonably, that any person purporting to give receipt, instruction or advice, make any statement,
or execute any document in connection with the provisions of this Escrow Agreement has been duly
authorised to do so. The Escrow Bank shall be under no duty to inquire into or investigate the
validity, accuracy or content of any such document.

25) The Escrow Bank :may at any time terminate/resign from its appointment in this agreement, upon
giving 35 Business Days prior notice in writing to the Manager and the Company without assigning
any reason whatsoever. The Escrow Bank shall hold the Escrow Amourit in accordance with the
provisions of this Agreement and Applicable Law and continue to be bound by the terms and
conditions hereof until the Manager and the Company identify a successor. In case the Manager
and the Company fail to identify a successor escrow bank within the above-mentioned 35 Business
Days, the Escrow Bank shall by itself appoint a successor escrow bank of equal standing and
transfer the monies to the successor and thereafter be discharged of all its obligations under this
Agreement in accordance with Applicable Law.

26) Fee

The Company shall pay, on demand, all the usual and customary service charges, transfer fees,
account maintenance, account acceptance, statement, investigation, funds transfer and any other
charges as are levied by the Escrow Bank Rs 50,000 (Rupees Fifty Thousand only) such other out
of pocket expenses as are claimed by the Escrow Bank (collectively, the “Fees”) in connection with
the Account. :

27) Force Majeure:-

No Party shall be held liable or responsible for any failure or delay in performance of its duties under
this Agreement caused by any circumstances beyond its control, such as, 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 radioactive contamination, ionising radiation, volcanic eruption, riots or
civil disturbance, war (whether declared or undeclared), act of public enmity, terrorist act, military
action, lockdown declared by government or regulatory order/notification, other action of
government/other authorities, 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 system (collectively, “Force Majeure”).

28) The Escrow Bank shall, if by the terms hereof, be required to perform any act / take any action on
or within a period ending on a day which is not a Business Day (“Non Business Day”), then such
action will be performed / taken by the Escrow Bank on the immediately succeeding Business Day.
For the purposes of this agreement Business Day shall mean a day other than a Sunday on which
the scheduled commercial banks are open for business in Mumbai.




29) The Parties hereby represent, warrant, undertake and covenant to the other that:

(i) this Agreement constitutes a valid, legal and binding obligation and is enforceable in
accordance with the terms hereof; and

(ii) the execution, delivery and performance of this Agreement has been duly authorised and
do not and will nof contravene (a) arly Applicable Law or (b).the organisational documents
of such Party.

30) The Escrow Bank represents and warrants to the other Parties that:

(i) It is a scheduled commercial bank under the laws of India and is duly licensed to do
business in India and has a valid and existing registration with SEBI as a banker to an issue
with registration no. INBI00000017 and such registration shall remain valid till the date of
completion of all its obligations under this Agreement, and all regulatory approvals and
permissions which are necessary for the Escrow Bank to undertake its obligations under
the Agreement have been obtained and remain in effect.

(i) It shall honour all written instructions duly given under this Agreement; its obligations under
this Agreement constitute legal, valid and binding obligations enforceable in accordance
with the terms of this Agreement; and

(iii) It has the power and authority to execute this Agreement, and the execution and delivery
of this Agreement. in its capacity as Escrow Bank and compliance with the terms and
conditions herein contained in its capacity as the Escrow Bank have been duly authorized
by all necessary corporate action.

31) The Manager shall stand fully discharged of all obligations under this Agreement upon fulfilment of
its obligations mentioned herein.

32) Without prejudice to the other provisions of this Agreement, the Escrow Bank shall not be obliged
to make any payment or otherwise to act on any request or instruction notified to it under this
Agreement if:

i. any facsimile or any other instructions (in original or otherwise) are illegible, unclear,
incomplete, garbled or self-contradictory; or

ii. It is unable to verify any signature on the communication against the specimen
signature provided for the relevant authorized signatory by the concerned Party.

In the event that the Escrow Bank receives such an instruction from the Parties and is thereafter
unable to act on such instructions due to the causes mentioned in this clause, the Escrow Bank
shall immediately seek clarification from the concerned Party and shall act upon such instructions
only when all ambiguities have been successfully removed to its satisfaction.

33) The Company undertakes and agrees to indemnify and keep the Escrow Bank indemnified against
all consequences, liabilities, obligations, expenses, damages, losses and costs of every kind and
nature (including all legal costs and expenses that Bank may be required to incur in legal
proceedings and in engaging legal counsel) (‘Losses") which the Bank may suffer and/or incur or
be required to bear/incur by virtue of or as a consequence of escrow agent acting under this
Agreement. This clause shall survive the termination of the Agreement and/ or the resignation of
the Escrow Bank.

34) It is understood that Escrow Bank's liability to release the amount lying in the Escrow Account
and/or Special Account under this Agreement shall not be affected, varied or prevented by any
underlying dispute between the other Parties pending before any government authority, including

.
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SEBI and the courts of competent jurisdiction in India, unless there is a specific order in writing from
such government authority, including SEBI and the courts of competent jurisdiction in India, to that
effect and unless the same is furnished to the Escrow Bank by the Party concerned.

35) Notwithstanding anything to the contrary in this Agreement, under no circumstances will the Escrow
Bank and the Company be liable to any Party for any indirect, punitive or consequential loss or
damages (inter alia, being loss of business, goodwill, opportunity or profit, revenue or anticipated
savings be it arising directly or indirectly).

36) Any notice, réquest or other communication pursuant to this Agreement must be in writing and (a)
delivered personally, (b) sent by way of e-mail in “portable document form” (“pdf.”), or (c) sent by
registered mail, postage prepaid or established courier service to the address or email address of
the Party specified below or such other address as such Party notifies to the other Parties from time
to time, or to such fax number as may be designated in writing by such Party. All notices and other
communications:required or permitted under-this Agreement that are addressed as provided in this
section will (a) if delivered personally or by an established courier sérvice, be deemed given upon
delivery; (b) if delivered by telefacsimile or similar facsimile transmission, be deemed given when
electronically confirmed;(c) if sent by registered mail, be deemed given when received; and (d) if
delivered by electronic mail, be deemed given when electronically confirmed.

For the Company:

At: Mayur Uniquoters Limited
Address: Village: Jaitpura, Jaipur — Sikar Road Tehsil Chomu, Jaipur - 303704
(Rajasthan)

Attn: Mr. Suresh Kumar Poddar
Phone: +91 1423 224001
Email: secr@mayur.biz

For the Manager:

At: D & A Financial Services (P) Limited
Address: 13 Community Center, East of Kailash, New Delhi - 110065, India
Attn: Mr. Priyaranjan

Phone: +91 11 41326121, 40167038 “
Email: investors@dnafinserv.com; mumbalofﬂce@dnaflnserv com

For the Bank:

Axis Bank Limited,

Attention: Mr. Ankur Khanna- Branch Head

Address: Ground Floor, Eros Corporate Tower, Nehru Place, New Delhi-110019
Telephone: +91 9582000491

Email: nehruplace.branchhead@axisbank.com

Each of the parties understands, acknowledges and accepts that communication sent via facsimile
machines, email, internet, diskettes, or any other method over public lines is not encrypted, and
that these transmission methods are not necessarily secure means of transmission and delivery of
information, and that there are associated risks, including of breach of confidentiality, possible
unauthorized alteration and/or unauthorized use, and failure of communication. Each of the
Company and the Manager agrees to exempt the Escrow Bank from any and/or all responsibility in
this regard including as to any misuse of Communication, and to hold the Escrow Bank harmless
for any cost or loss, unless such cost/loss is attributable to the negligence, wilful misconduct or
fraud by the Escrow Bank and/or its employees. When the Escrow Bank acts on any notice, demand
or other communication sent by facsimile, or other form of electronic or data transmission, the
Escrow Bank, acting upon such instruction so received shall not be responsible or liable in the event
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such notice demand or other communication is not an authorized or authentic notice, demand or
other communication of any of the other Parties (issued either individually or jointly) is not in the
form any of the other Parties sent or intended to send (issued either individually or jointly) (whether
due to fraud, distortion or otherwise), the Company shall indemnify the Escrow Bank against any
direct loss, liability, claim or expense (including legal fees and expenses) it may incur with its acting
in accordance with any such notice, demand or other communication acted upon by the Escrow
Bank in good faith, unless such cost/loss is attributable to the negligence, wilful misconduct or fraud
by the Escrow Bank and/or its employees. This clause shall survive the termination of the
Agreement and/ or the resignation of the Escrow Bank.

37) The Parties shall keep all non-public information confidential which will be shared by the other
Parties during the course of this Agreement and shall not disclose such confidential information to
any third party without prior permission of the respective Party, except in case of any legal or
statutory requirement to disclose the same. The terms of this canfidentiality clause shall survive the
termination of the Agreement for reasons whatsoever.

38) If any provision of this Agreement is held to be prohibited by or invalid under applicable law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating
the remaining provisions of this Agreement.

39) In the event of any inconsistency or conflict between the provisions of this Escrow Agreement, and
the Agreement, and any other agreement or contract between the Company and the Manager, this
Escrow Agreement shall prevail. :

40) Amendment:
This Agreement may only be modified by an instrument in writing signed by all the Parties.
41) Severability:

If any provision of this Agreement is held to be prohibited by or invalid under applicable law, such
provision shall be ineffective only to the extent of such prohibition or invalidity, without invalidating
the remaining provisions of this Agreement.

42) Governing Law and Jurisdiction:

This Agreemént shall be governed by and construed in accordance with the laws of India, the
Parties submit to the exclusive jurisdiction of the courts of New Delhi.

Any dispute or difference between the Parties hereto or anyone claiming through or under them, at
any time hereafter, in respect of the construction or interpretation of any term or provision hereof
and/or as regards the responsibility and/or obligation of the respective Parties and/or otherwise in
any way arising out of, relating to, concerning or touching this Agreement, shall be resolved and
finally settled by arbitration in accordance with the provisions of the Arbitration and Conciliation Act,
1996 and as may be amended from time to time or its re-enactment. The-Company along with the
Manager shall jointly appoint one (1) arbitrator. The Escrow Bank shall jointly appoint one (1)
arbitrator. The two (2) arbitrators so appointed shall together appoint one (1) more arbitrator so that
the total number of arbitrators shall be three (3). In the event of a Party failing to appoint an arbitrator
or the arbitrators failing to appoint the third arbitrator as provided hereinbefore, such arbitrator(s)
shall be appointed in accordance with the Arbitration and Conciliation Act, 1996, as amended from
time to time. The award given by the majority of the arbitrators shall be final, conclusive and binding
upon the Parties and the Parties agree to be bound by the same and the successful Party may seek
to enforce the same through a competent court. The venue of arbitration shall be New Delhi, India.
The language to be used in the arbitral proceedings shall be English. The Parties agree that the
courts in New Delhi shall have jurisdiction in respect of matters relation to grant of injunctive relief.
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43) Waiver:

No delay or omission by any Party in exercising any right with respect hereto shall operate as a
waiver of such right. A waiver on any one occasion shall not be construed as a bar to, or waiver of,
any right or remedy on any other occasion. ;

44) Entire Agreement:

This Agreemént constitutes the entire agreement between the Parties relating to the subject hereof
and shall supersede any prior agreements or understandings (written or oral) in respect of such
subject matter.

45) Assignment

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

46) Further Assurances

Subject to the terms and conditions of this Agreement, each Party shall use its respective
reasonable best. efforts to take, or cause to be taken, all actions and to do, or cause to be done, all
things necessary or desirable under applicable law, 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 take or execute by the other Party from time to time, to effectuate the provisions and
purposes of this Agreement.

47) Counterparts

This Agreement may be executed in one or more counterparts each signed by one of the Parties
and each such counterpart shall be deemed to be an original agreement. Any Party may enter into
this Agreement by signing any such counterpart. This Agreement is deemed to be complete and
executed upon the last of the signatures applied hereto.

48) No third party rights

This Agreement is solely for the benefit of the Parties hereto and is not-intended to provide any
rights or obligations in favour of any third parties. :

49) Termination of Agreement:

This Agreement:shall terminate on: (a) closure of Escrow Account and/or Special Account, which
shall be closed upon transfer of all monies therein, in accordance with the terms of this Agreement;
or (b) prior to the occurrence of the event in sub-clause (a) above, upon the Bank handing over the
Escrow Amount and/or the amounts lying in the Escrow Account and/or Special Account to a
successor escrow bank. Notwithstanding the above, Company may at will, in consultation with the
Manager, replace the Escrow Bank by issuing to the Escrow Bank a written communication to such
effect countersigned by the authorised representatives of the Manager indicating the
person/successor Escrow Bank appointed by it (“Termination Communication”). Within 35 (Thirty
Five ) Business Days of receipt of such Termination Communication, the Escrow Bank shall transfer
the Escrow Amount lying in the Escrow Account to the person/successor Escrow Bank so named
in the Termination Communication from the Company. Until such transfer of the Escrow Amount to
the successor Escrow Bank, the Escrow Bank shall continue to act in accordance with this
Agreement. - 4 :

50) Closure of the Accounts:

The Escrow Account shall be closed upon the termination of this Agreement. Notwithstanding
anything contained herein, the Escrow Account shall not be closed without a 35 (thirty) Business
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Day prior written notice of the Manager. The Escrow Account and Special Account shall be closed
and the Escrow Bank shall take all necessary steps to ensure closure of the Escrow Account and
Special Escrow Account upon transfer of all Funds therein in accordance with the terms of this
Agreement. The Parties agree that in the event that the Escrow Bank is directed to close the Escrow
Account by an order of a statutory, regulatory or judicial authority in India, the Escrow Bank, where
legally permissible and/or practicable possible, shall use its reasonable efforts to provide a copy of
such order to the Manager and the Company, and shall consult the other-Parties on the procedure
to be followed for the closure of the Escrow Account in order to comply with the aforesaid order.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first set forth
above.

SIGNED AND DELIVERED by Mayur Uniquoters Limited
by its authorized signatory

Name: Suresh Kumar Poddar e v
Title: Chairman and Managing Director & CEO. : .}

o ok ey — QS ?’\

SIGNED AND DELIVERED by D & A Financial Services (P) Limited
by its authorized signatories

By: QM\X S

Name: Pnyaran?
Title: Vice President

SIGNED AND DELIVERED by Axis Bank Limited
by its authorized signatories

or AXIS AI:IK LTD.

By: y

Name: Mr. MLW( R
Title: BranghHEad Authorised Signatory

o
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Annexure |

To
[*]

Kind Attention:

[

Kind Attn: [Authorised ~Signato:'ry]. [Position]
Dear Sir/ Madam,

Re: Escrow Account in respect of buyback of shares by [*] (“Company”)

We confirm that we have, in terms of the Escrow Agreement dated [Agreement Date] (“Escrow
Agreement”) between [+], [], and Axis Bank Limited, opened an Escrow Account no. [Account Number]
in our bank branch at [Branch], Mumbai, India. The title of the account is " [-] Buyback — Escrow
Account”.

We confirm that the balance to the credit of the Escrow Account is Rs. [Amount in figures)/- (Rupees
[Amount in words] Only) as on [Date].

We confirm that the account shall be allowed to be operated in accordance with the Escrow Agreement.
We also confirm that we will release the monies in the Escrow Account only upon receiving instructions
as per the Escrow Agreement.

Capitalised terms not defined herein shall have the meanings ascfibed to them in the Escrow
Agreement.

Kindly send us confirmation of the same.
Yours sincerely,

For Axis Bank Limited

Authorized Signatory

Place: Mumbai
Date: [*]




Annexure Il
To

Axis Bank Limited
[e]

Attention: Mr. [e]

Dear Sir/ Madam,

Re: Special Account in respect of the Buyback [=]

We refer to the Escrow Agreement dated [Agreement Date] entered into between [+], Axis Bank Limited
and [] regarding the captioned subject.

We hereby instruct you to open the Special Account with your [insert address] branch in New Delhi,
India within 1 (One) Business Day from the date of this letter.

Capitalised terms not defined Herein shall have the meanings ascribed to them in the Agreement.
Kindly send us the confirmation of the same.
Yours sincerely,

For [+]

Authorized Signatory

Place: [e]
Date: [*]

Copy to: Company




Annexure lll

To

Axis Bank Limited
[e]

Attention: Mr.
Dear Sir,

Re: Escrow Account in respect of buyback of shares by [*]

We refer to the Escrow Agreement dated [Agreement Date] entered into between [=], Axis Bank Limited
and [+] regarding the captioned subject.

We, Manager and the Company, hereby instruct you to transfer on [#], Rs. [¢] from the Escrow Account
No. [#] to the Special Account no. [*] with Axis Bank Limited.

Capitalised terms not defined herein shall have the meanings ascribed to them in the Escrow
Agreement. ;

Kindly send us confirmation of the same.
Yours sincerely,

For and on behalf of [«]

Authorized Signatory

Place: New Delhi
Date: [+]
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Annexure IV

........... Private Limited

India

Kind Attn: [Authorised Signatory], [Position]

Re: Special Account in respect of buyback of shares by [+]

Dear Sir/ Madam,

We refer to the Escrow Agreement dated [Agreement Date] entered into between [+], Axis Bank Limited
and [+] regarding the captioned subject. ¥

We reference to the Special Account titled “[Title of the Special Account]” bearing account number
[Special Account Number] opened by us at our [insert address] branch for the purpose of payment of
consideration to the shareholders who have validly tendered Shares under the Buyback and whose
offers have been accepted by the Company.

We confirm that the total balance as on [Date] in the Special Account is Rs. [Amount in figures)/-
(Rupees [Amount in words] Only).

Words and capitalised terms used but not defined herein shall, unless the context otherwise requires,
have the same meaning as in the Escrow Agreement.

Thanking you,

Yours faithfully,

For Axis Bank Limited

Authorised Signatory

Copy to:

m=emememememmee Limited,
EER—— | T, I
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Annexure V
To

Axis Bank Limited
[e]

Attention: Mr. []

Dear Sir,

Re: Special Account in respect of the Buyback by the Company

We refer to the Escrow Agreement dated [Agreement Date] entered into between [*], Axis Bank Limited
and [] regarding the captioned subject.

We instruct you to:

(i) debit on [Date}; Rs. [+] from the Special Account [No.] [+], and

(ii) credit by way of direct credit Company’s broker [(as per the details provided therein)] / [transfer the
funds to the bank account no. [+] with [name of bank] for making payment to the shareholders],

in accordance with all applicable laws. :

Capitalised terms not defined ﬁerein shall have the meanings ascribed to them in the Agreement.
Kindly send us and the Company confirmation of the same.

Yours sincerely,

For [+]

Authorized Signatory

Place: New Delhi
Date: [+]

Copy to:

smmmmmmmmemeeeeeeeo- Limited,

India
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Annexure VI

To

Axis Bank Limited
[*]

Attention: Mr. [+]
Dear Sir/ Madam,

Re: Release of funds from [Escrow Account/Special Account]

We refer to the Escrow Agreement dated [Agreement Date] entered into between [+], Axis Bank Limited
and [+] regarding the captioned subject. ’

We hereby irrevocably direct you to release the amount of Rs (Rupees
only) from the [Escrow Account] (Account No. ) to
Company in their account bearing number [+] maintained with ____Bank in accordance with
Regulation (xi)(i) of the Buyback Regulations and clause 10 of the Escrow Agreement.

Capitalised terms not defined herein shall have the meanings ascribed to them in the Agreement.
Kindly send us the confirmation of the same.
Yours sincerely, :

For [+]

Authorized Signatory

Place: New Delhi

Date: [*]
Copy to:
i RN,
“mmmmmmmmeeee—— |ndia
i) &
// | :




Schedule 1A

FIXED DEPOSIT REQUEST LETTER
[¢], 2024

To,

Branch Head / Operation Head
Axis Bank Limited

[*]

Kind Attention: Mr [e]

ub: Placement of Fixed Deposit

Dear Sir,
In terms of Clause 3) of the Escrow Agreement, we instruct you to place fixed deposit from Escrow
Account [e] and name [e] (pre-maturity/partial withdrawable) as per the details mentioned below and

create a lien in favour of the Manager:

Kindly book the Fixed Deposit"as per the details given below.

Name of Company [e]
FD Title [e]
Amount of the FD [®]
No. of FD : 1

Tenure of the FD [e]
Rate of Interest [e]
Debit Account No [e]
PAN [e]
Contact number [e]

: ; Redeem Principal & Interest,
MRSy isucton Credit to Accoup:ut Number — [e]
Interest Instruction On Maturity :

Type of Lien on FD Lien in favor of —-—-—-—-----Private Limited

Partial/Pre-mature withdrawal shall be allowed at applicable rate.
Kindly send the original FD letters / certificate to us.

Yours Truly,

For, Private Limited



Schedule IB
[On the Letterhead of the Manager]

Date:

To,

Axis Bank Limited
[*]

Kind Attention: [@]
Dear Sir,

Sub:  Termination / liquidation of the Term Deposit.

Pursuant to Clause 3) in terms of the Escrow Agreement, we instruct you to terminate / liquidate/partial
liquidate/premature withdrawal the term deposit bearing FD number [e] and release the lien mark in
favor of manager to aggregating to the amount from account name [¢] and number [#] of INR [#] (Indian
Rupees [e]only) and credit the interest and principal amount of the term deposit in the following manner:

Principle amount to be deposited in below account:

Beneficiary Name " [e]
Beneficiary Account Number ' [e]
Beneficiary Bank ' [e]

Mode of Payment (‘.RTGS / NEFT/ Demand Draft / Funds Transfer) | [e]
IFSC Code : : ' [#]

Interest amount to be deposited in below account:

_Bénéficiary Name ' [e]
Beneficiary Account Number : : =< [7.]7
Beneficiary Bank o]

Mode of Payment (RTGS / NEFT / Demand Draft / Fundé Transfer) -[.o]
IFSC Code [o]

Yours faithfully,
For, Private Limited

[e]
Copy to:

Limited, 3
India
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