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i OPEN OFFER - ESCROW AGREEMENT

¥

TALS ESCROW AGREEMENT is made af Murbai on this 30th Day of May, 20255, *. -~

P 1. AL Maha Investment Fund PCC-ONY X Stentegy. entegory- | Forelgn Portfulia lnvestar under
Secarities Exchange Board of India (Foreign Porifalio invesior) Regulations, 2019 bearing

Y reyistration N, INMUFPOISG24, & public Lmiled campaiy and n protected cell company,
registered under provisions of Companies Act 2001 of Miuritivs, bearing Company no
210429, bearing Tax Account Namber * 28282057 alfotred andler the Income Tax Act, of
Muuritins, hoving is reghstersd office ot | 1ty Floor Brmer House, Hotel Avenue, Bhene,
Miwritius . hereinafter referred 1o as the * Acquirer 17 {which expression shall unless repugnani
1 the context or meaning therenf, include all “is helrs, execifars, administraloms and assigng)
of the First Part:

AND P |

|
Indigo tnfracon Private Limited is 4 private linied company, registered under the provisiunsl
af Companics Act. 1936, henring CIN UASA00MIURZD 2T 225, bearin. Permanent
Account Number “AACCIS6I9L" nlfotied snder the Ineome Fax Act. 1961, having its
registered ofTice a1 Romn No.2, Ramji Nivas. Vithal Wadi, Agra Road, Kalyan (Weat), Thane,
Mumbai - 421301, Mabarashien, adia, bercingfler referied to as the “Acquiver 2' (which
expression shalt unless repugnant 1o the context or mentting thereof, inctuds all his heirs,
executors, udmisttators and nssi Purl:
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3. Axis Bank Limited a banking company ncorporated under the provisions of Companies Act
1956, having its registered office at * Trishul’ 3rd Floor, opposite Samartheshwar Temple, Law
Garden, Ellis Bridge, Alunedsbad 380 006, and its Indin corporate office m Axis Houcs,
Bombay Dying Mills Compound, Pandurang Bodhkar Marg, Worli, Mumbai 400 025 acting
through its branch office al Axis Bank Limited I Corporate Centre [Gr Floor JCTS No.271
|Andheri Kurla Road | Andheri (East) Mumbai 400059 (hereinafier referred to as the “Escrow
Agent" md/or “Escrow Bank™, which expression shall uniess repugnant to the context o
méaning thereol be deemed 1o mean and include its successors and permitted assigns) of the

‘Third Part :
AND

4. Almondz Financial Services Limited, a company registered under the provisions of the
Companies Act, 1956, having its registered office at F-3313, Phase-Il, Okhls Indusirial Area
MNew Delhi-110020, Indin, registered with the Securities and Exchange Board of India as a
Merchant Banker pursuant fo Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992 (hereinafter referred to as the “Merchant Banker” andfor "Mamaper to the
Offer”, bearing SEBI registration oumber INMO000012971 which expression shall, unless
repugnant 1o the conlext or meaning thereof, be deemied to mean and include its successors and
permitted assigns) of the Fourtl Part.

Acquirer | aud Acquirer 2 shall be collectively referred to as “Acquirers” and individually as an

“Acquirer®, :
Acquirers, Merchant Banker and Escrow Agent shall hereinafter be collectively referred to as “Parties”

and individuaily as “Party".
WIIEREAS:
A. The Merchant Banker is registered witl the Securities and Exchange Board of India {(“SERBI").

B. The Acquirers being desirous of acquiring ap to 9,10,182 (Nine Lakh Ten Thousand One Hundred
Eighty-Two) fully paid-up equity shares of face value of Rs. 10/- each (“Equity Shares") “Offer
Shares™) at Rs. 57.51 (Rupees 57.51 only) per Equity Share from the Sharcholders of Lake Shore
Realty Limiled (“the Target Company™), a public listed company and are therefora making a
Public Offer 1o ncquire the said Equity Shares (“Open Offer” or “OMifer”), pursuant to the
provisions of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations 2011,
(“Takeover Regulations™) end have appoiated the Merchant Banker to run the process of Open

Offer.

&

L. For this purpose, as prescribed by Regulation 17 of Takeover Regulations, the Acquirers are
required to deposit the requisite amount in an escrow account. The Escrow Agent has thus agreed
to hoid in escrow the cash deposit for the abave purpose in & non- interest- bearing current account
(the “Escrow Account™) on the terms and conditions contained hereinafier,

NOW IT IS HEREBY AGREED AND DECLARED MUTUALLY BETWLEEN THI. PARTLE
AS TOLLOWS:

Page | 2
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1. DEFINITIUNS

1.1 “Applicable Law” shall mean al] prevailing laws, rules, regulations, mnandetory direclives issued
by any statutory, regulntory or exceutive authority including any tribunal, that has jurisdiction with
rega-d to any matters ralating 1o or incidental fo the Offer, including the Takeover Reguiations, as
amended from thme to time;

1.2 “Anthorized Representatives” of tlic Acquirers, Escrow Agent and the Merchant Banker shall
mean Lhe persons whose specimen signatures are set out in Annexure I1 of this Agreement, as may
be amended by providing 3 (three) Business Days' nolice to the other Parlies specifying the
specimen signatures of the new p-rsons. from time (o time, being the authorized personnel of the
snid Party;

1.3 “Business Day” nieans a day on which the Escrow Agent ig open for business as per the applicahle
regulatory, statutory guidelines or in accardance with the Applicable Laws at the place where any
payment is to be made or received, and “Business Days™ shall be construed accordingly,
Notwithstanding anything to the contrary provided under Die Applica® le Laws, where any act is
required to be performed on & particular day pursuant to this Agreement and such day is ot a

suswmess Day, such act shall be performed on the next following Business Day;

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

1.5 “Couatderation” shall mean the consideration payable to the shareholders of the varge! Company
for acquisition of the Offer Shares in terms of the Open Offer and in accordance vith the Takeover
Regulations, assuming full acceptance and taking into account any upward revision in the price or
size of the Offer;

1.6 “Detniled Public Statement™ shall mean the delailed announcementin terms of Regulation 13(4)
and 14(3} of Takeover Regulations issued by the Merchant Banker on behalf of (lie Acquirers in
Ihe newspapers for the sharehotders of the T arget Company about the Open Offer made by the
Acquirers.

1.7 “Escrow Aceount™ moans a currenl acepun( upened with AXIS Bank effectuate the provisions and
purposes of this Agreement as per SEBI (Substantial Acquisition of Shares and Takeavers!

Reguiations, 2011, |

1.8 “Escrow Amoun(" shall mean the amount Iying in the credit of the Escrow Account;

1.9 “Escrow Dceposit™ shall mean an amount of Rs. 5,23,44,566.82 (Rupees Five Crores Twenty Three
Lacs Forty Four Thousand Five Hundred and Sixty Six and Eighty Two Paisa Only) Which is equal
to 100% of the aggregatc nmount’payable under the Open Offer (assuming full acceptances) in
accardance with Regulation 22(2) of Tokeover Regulations.

110 ‘Equity Shares’ siall mean the fully paid-up equity voling shares of the Target company
having of face value of Rs. 10/- (Rupees Ten only) each of the Target Company carrying norroal
voling rights in the pai capital of the Target Company.

Brantch Head/VP
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.11 'Existing Promoters” shall mean ihe present promotes of the Target Conparey viz Mr. Aditya
Goyal, Mr. Sanjeev Goyal, Mx. Saloni Goyal, Ms. Ssaya Goyal, I.Us. Sanjecv Goyal HUF and Ms

Priyanka Sethi.

112 “Offer™ or “Open Qfer” shall have ihe v 2aning assigned to in Recital B;
1,13 ““Olfer Shaves” shall have the mezaing assigned to in Rezital B,

1.14  “Offer Price” shall mean the price offered by the Acquirers to the sharcholders of the Target
Company o tender their shares of the Targel Company 1o the Acquirers in the Open Offer, as may
be revised, in s2cordance with the Takeover Regulations;

1.15  “Public Announcement” shall mean the short annouucement to the shareholders of the Targer
Company. issued by tl:e Merchant Banker on behalf of 1he Acquirers dated Friday, May 30, 2025,
in accordanice with the Regwlation 3(1} and 4 read with Regulmtion 13(1), 14 and 15(1} of Takeove,
Regulations which is submitted with the Stock Exchanges, SEBI and the Target Company;

1.16 “SEKI" shall mean the Securities and Bxchange Board of Intiia;
1.17*SPA” si.al] mean the Share Purchase Agreement dated May 30, 2025 entered # 10ngst Existing
Promoters, the Acquirer and the Target Company in retation 1o sale and purchnse of shaves of the

Target Company;

1.18#Specinl Acconnt™ shail mean the no-lien bank account to be opened by the Acquirers with the
escrow bank under the pame and title of “INDIGO INFRACON PRIVATE LIMITED-LAKE

SHORE OPEN OFFER SPECIAL ACCOUNT™,

1.19 " in terms of Regulation 21 ol'the Takeover Regulations and to be operated by the Merchant Banker
in nccordance with the terms of this Agreement suinject 1o the npplicable provisions of the Takeover
Regulations, for transferring the amount to Acquirer's broker’s account in order to make payment

to the sharcholders thereafter through stock exchanpe meehanism;.

120 “Takeover Repulations" shall mean’ the SEBI (Substantial Acquisition of Shares snd
Takeovers) Regulations, 201 ) and subsequent amendments thereto; and

1.21  “Target Company” shall mean Lake Shor Realty Limited (foomerly suown as Mehaan Foods
Lintect) a public limited company incorporaled under the provisions of the Companies Act, 1956,
beating corporate identuy number ‘L68I00DL1987PLCISN285", beming Fenwanent Accouul
Number ‘AAACMG3CIN® silotled under the Income Tax Act, 1961, with &is registered office
located at Office n0.406. 4th Floor, Worldmark 2, Asset No. 8, Aerocity Hospitality District, IGI
Airport, Southwest Delti, New Delhi- 110037, India. . E

2. INTERPRETATION

2.1 In this Agreement:
(8.) Any references to the masculine, the feminine and the neuter shall include each other;

(b.) Headings to clauses, seliedules and pasts and paragraphs of sciiedules are for convenience only
and do not affect (he aljon of this Agreement;




—

(d.) The words “include", “including” and “in particular” chall bo construed as being by way of
illustration ur emphasis only and shall not be construed as, nor shall they take eflect as, lin iting
the generality of sny preceding words;

{e.) Any references to clauses and schedules are to clauses of and schedules to this Agreement: and

(F) Any reference to this Agreement shall include any recitals and schedules to it. Any references
(o parts or paragraphs are, unless oiherwise stated, references to parts or paregiaphs of the
schedule in which the reference fappears,

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

2.3 This Agreement is a joint drei product of the Parties and any rule of smlutory interpreiation
interpreting ngreements against & party primariy responsible for drafting the sgreement shall not
be appticable to this Agreement

3. OBJFCTIVE:

The objectives of this Agreement are: (i) to open the Fserow Account and set out the modalities of
operation of the Escrow Account by the Merchant Banker for the acquisition of Equity Shares of

the Target Company by the Acquiress through Open Offer as per terms of this Agreement; (i) to
identify the rights, duties and obligations of each Party in this connection, in accordance with the

provisions of the Takeover Regulations.

4. AT'POINTMENT OF ESCROW AGENT

4.1 The Acquirers hereby appoint Axis Bank Limited as Escrow Agent for the purposes set out in this
Agreement and the Escrow Agent hereby accepts such appointment under the terms and conditions

set out jn this Agreement.

4.2 The Escrow Agent shall be responsible for the maintenance of the Escrow Account and the manies
deposited therein and siall act upon the written instuctions of the Merchant Banker issued in

accordance with this Agreement.

4.3 Subject to the applicable provisions of the Takeover Regulations, the Escrow Agent shall hold all
amounts in the Escrow Accoumt in accordance with the provisions of this Agreement. On
completion of the 30 days from the date on which payment is made to the shareholders of the Turget
Company who have tendered or offered their shares i the Open Offer and upon the written
instructions of the Merchunt Banker, the balmce amount lying in the Escrow Account will be

remitted to the Acquirer’s Bank Accouat.

5. ESTABLISHMENT OF ESCROW ACCOUNT

The Acquirers and Merchant Banker shall have completed, executed and delivered to the Escrow Agent
the documents as required by the Escrow Agent prior to the execution of this Agreement.
Simulaneousfy with the execution of this Agreement, the Escrow Agent shall open non interest the
Escrow Account titled “INDIGO INFRACON PRIVATE LIMITED-LAKE SHORE OPEN OFFER
ESCROW ACCOUNT™. The Acquirers shall deposit the Eserow Deposit in the Escrow Account as
soon as practicable as and in a
Detailed Public Statement
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6. OBLIGATIONS OF TIHE PARTIES

6.1 Obligatiens uf tle Aciuirers andd the Escrow Agent subjecet to Hre npplicable provisions of the
Takeover Regulations:

() Aspor Regulation 18(4) of the Takcover Repulations, in cose there i i upwaid revision of the
price for acquiring the Offer Shares under the Open OFfer or the nuinber af shures to be acquired
under the Offer, consequent upon a competiti e bid or otherwise at atty Lime prior 1o the
comniencement of the last one working day before the commencement of the tendering period,
As per Regulation 18(5} of the Takcover Regulations, the Escrow Depasi: shall be increased
by the Acquirers by such anount as nay he required to ensure that the (ofal amoun standing
to the credit of the Bscraw Account is equivalent to or greater than the revised Eserow Deposit
amount. in the event of additional deposii of monies in the Escrow Acco_at pursuant ta this
sub-clause, the provisions of this Agreement in relation to the Escrow Amount shall a}:ply
mutatis matandis (o such additional smount in the Escrow Account.

(b) 11 is hereby clarified tiat no noticerequesycommunication is requireo to be given by the Fscrow
Agent in this regard, and the Escrow Agent shali not be responsible or Yiable for ensuring the
deposit of such increased Escrow Deposit in any manner whatsoever. The Merchant Bankr -
will duly update the Acquirers of the revision of the price for acquiring tlhe Offer Shares under
the Open Offer or the number of shares 1o be acquired under the Open Offer,

(¢} Upon receipt of the Esc-aw Deposit, the Escrow Agent shai} promptly, (within a period not
exceeding | {one) Business Day) confirm to the Merchant Banker as per format in Annexure I,
with a copy to the Acquirers thal the Escrow Account hias been opened and chall specify the
batance to the credit of the Escrow Account.

(d) The Acquirers hereby irrevocably and uncouditionally empowers and authorizes the Merchant
Banker (o the exclusion of any other person) to issue instructions to the Escrow Agent in
aceordance with the Takeaver Regulations zad the terms of this Agreement and hereby mmstruets
the Escrow Agent to act .pon the written instiuctions issued by the Merctiant Banker, in relatian
to the aperation of the Escrow Account (including, without fimitation, to meke approprialions
and/or payments from (he amounts lying to the credit of the Escrow Acscount ), to the exclusion
of all other persons, including the Acquirers, in nccordance with the provisians of the Takeaver
Regulations and this Agreement. Further, the Acquiters hersby irvevacably and onconditionalty
arthorizes the Escrow Agent to abide by and follow the written insiructions of flie Merchant
Banker in relation to the operarion of the Escrow Account. The Escrow Agent shall act upon
the represeniations made by tie Merchant Banker ragarding compliance with the Takeover
Regutatious and the instructions issued by the Merchant Banker, to tite exclusion of any oiher

party.

{z) Each Pady hen:.l}y. specifically declare and underiake that they shall duly comply with all
Applicable Laws in connection with their rospective obligations hereunder.

(f} No Pany shall be entitled to create any charge, mortgage, pledge, lien, hypothecation, right of’
set-off except where I ire any staltory/regu'atory/court order/directions received by the
U ity or interest (by whatever name called) on or in respect of,

ad/\VP
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or otherwise deal with, the Escrow Accomnt or any amounts therein, save and except a dealing
as provided in this Agreenient and preserived under Applicable Law.

{g) Notwithstanding anything contained hercin, if at ay time the Escrow Amount s less than the
amount required to be deposiled in the Escrow Account under the Takeaver Regulations, the
Acquirers shall within 2 (two) Business Days of such deficit, deposit such additional amount
w the Escrow Account such that (he Escrow Amount is equal to the amount reguired ta be
deposited in the Eserow Account undes the Takeover Regulations and all such amounts shall
be deesmed to form part of the Escrow Amount. In the event that the Merchant Baaker becomes
awane by the Escrow Agent that the Escrow Ainount 5 less than the amowunt required to be
aeposited in the Eserow Account under the Takeover Regulations, the Merchant Banker shall
foriwith inform the Acquiress, to enable the Acquirers to perform their obligations.

(h} The Escrow Agent shall not act an any instructions which are unclear and/or ambiguous. Ifany
instructions issued by the Parties are unclesr andfor ambiguous, the Escrow Agent shall refer
back to the concerned Party(ies) for clarification and shall not act upow’ any ambiguous or
aclear instructions untii seeh ambiguily or conflict has been 1esolved ta ity s~tisfaction,

{i) Any receipt of such directions from the Mercant Banker shall be corclusive and binding upon
the Escrow Agent.

6.2 Obligntions of the Merchant Banker:

(a) To monitor and supervise the disbursement of the Escrow Amovat from the Escmw:Acc{irum
in strict compliance with the provisions of the Takeover Regulations and this Agreement; #nd

{b) To issue written instructions to the Escrow Agenr st al] times in sccordarce with this Agreement
and the provisious of the Takeover Regulations only.

7. OPETATION OF THE ESCROW ACCOUNT

7.1
(a) The Escrow Agent shall be responsible for the maintenance of the Escrow Account and the

monios deposited therein, and, shall act only upon, and shall honor, the written instructions
issued by the Merchant Banker, fo the exclusion of all other persons. The Acquirers hereby
inevocably and unconditionally empowers Merchant Bauker, to the exclusion of any other
person, fo instruct the Escrow Agent to make such appropriation and/or payments from the
amounts lying to the credit of the Escrow Ac~ount in terms of the Tkeover neguiations end

subject Lo the provisions of this Agreement,

(b) Further, the Escrow Agent undertakes to comply and follow all or any such directions issted
by the Merchant Bapker in selation to the cash deposit, from time to time, Any receipt of snch
directions by the Bscrow Agent shall be conslusive and binding upon the Escrow Agent aned
the Acquirers agree to indemnify end keep indemnificd the Eserow Agent and Merchant Bartker
agninst all claims, costs, losses and expenses that may be incurred by the Escrow Agent wllajk-.
complying with such directions of the Merchant Banker, g :

7.2 Only on receipt of & Comimunyjcat m the Authorized Represeutative of the Merchant Banker

Moumita Guha
Branch Head/vVP
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purposes ond in the manner specified as sel ont in this Agreement. The Escrow Agent shalt not act
under any struction ar certification not issued in accordance with this Clause 7.2 and under anw
instruction or certification whizh may be violative of the Applicable Law.

7.3 -Alltransfers to and from the Escrow Account shall be subject to the requisite regulatory approvals,
if any, being obtained by the Acquirers and the Merchant 3anker in this regard. The Eserow Ager*
shall be entitled to any deductions at source, taxes and duties required to be deducted by Escrow
Agent in accordance with Applicable Law,

7.4 Notwithsmanding amything {o the contrary contained in this Agreement, the Escrow Agemt shall not
have any bankers® lien, interest, charge or except where there are any statutory/regulatoryfcourn
order/dir.ctions received by the Bank to the confrary in connection with any amc.nts lying to the
credit of the Escrow Account wilh the Escrow Agent. The Escrow Agent shell not be entitled to
deduct from the monies lying in the Lserow Account =ny fees, exprnses and disbursements charged
or incurred by them in connection with this Agreement. ,

I

7.5 The Escrow Agent shall, subject to the Apslicsble Laws, transfer alf or any pottion of the aménunl
lying in the Escrow Accounl in the following manner:

7.5.1 Withdrawal of the Offer:

The Escrow Agent shall transfer the entire money lying in the Escrow Account to the Acquirers within
2 (Two) Pusiness Day, upon receipt of a written communication ia the form and manaer as set out in
Amnczure [11-A (“Withdrawal Certificate”), from the Merchant Banker notifying the Escrow Ageat,
certifying that thie Open Offer has been validly withdrawn ss per the Takeover Regulstions. If ir
cxpressly undersigod that tne Withdrawal Ceriificate will be provided by the Merchant Banker within
2 (Two) Business Days of the receipt of the order from SEBI in relation to the withdrawal of the Opeu
Offer, as required under Regulation 23( 13(d) and 23(2) of the Takeover Regulutions, to effect such &
valid withdrawal of the Open Offzr. The Acquirers hereby expressly agree that, vpoi such tmasfer, the
Escraw Agent shall be fully discharged and released from all its obligations, duties, liabilities and
responsibilities towards the Acquirers and Merchant Banker and under this Aereement.

7.5.2Fnilure to fulfill obligations by the Acquirers under ths Offer:

The Escrow Agent shall transfer the entire mbney lying in the Escrow Account to the Merchant Banker
within 2 (Two) Business Days of receipt of a written communication in the form and manner ds setiout
in Annexure I[1-B from the Merchant Banker to the effect that the Acquirers have fatled to fulfill any
of the obligations of the Acquiners under the Tekeover Regulation: resulting in fosfeiture of the Escrow
Amount in teyms of the Takeover Regulations. The Merchant Baoker upon receipt of such sum shall
distribute the same in sccordance with the provisions of the Takeover Regulations. The Acquirers
hereby expressly agree that, upon such transfer, from the Escrow Account pursuant to wiritien
communication received from the Merchant Banker. The Escrow Agent shail be fulily discharged and
releas=d from all its obligations, duties, liabilities and responsibilities towards the Abgujrers and
Merchant Baniter and under this Agreement,

1.5.3Success of the Open Offer:




(a)Upon receipl of a certificate from Manager to the Offer certifying that the Open Offer has clor d,
the Escrow Bank shal!, within seven (7) Business Days from the dete of clasure of the Opeu Offer,
transfer the moneys in the Escrow Account, in th= following manner:

(i) Firstly, upon receipt of an nstruc’ion {certificate) from the Manager to the Offar in the form set out
at Scheaule IV, transfer the monies lying in thc Escrow Account to th. Spectal Account with the
Escrow Bauk, provided the amount so transferred shall pot excesd 90% of the moneys lying in the
Escrow Account as specified in the Regulations; anc

(it)secondly, on the receipt of cenlific *tion from the Manzger to the Offer substantially in the |f0nn

specified at Schedale V, (to be issued upon completion of all the obligations of the Acquirer under
the Regulations) ("Compliance Certiffcate™), transfer to the bank account of the Acquirer, the
balance of such moneys in the Escrow Account nat previously transferred under sub-clavse (a),

above.

(b)The Acquirers hereby acknowledge that the Escrow Bank shall act 4 accordance with written
instructions from the Manager to the Offer to transfer e amount lying to the credit of the Special
Account ' the broker pool accoun: equal to the payment (o be made to the sharcholders as pravided
in the Regulalions, in the form set out at Schedule VI,

(c)Notwathstanding anything contained herein, the Escrow Account and/or the Special Account shall
not be clased without the prior writien consent of the Manager to the Offer (in the manner sef out i
Anncyure V). The balance ameunt lying in the Special Account, if any, shall be t=nsfirred to (o
investor profection fund of the stack exchange(s) on which the Target Comnpany is listed, es per
instructions of Mannager to the Offer, and in comp" ance with the Takeove - Ragulations.

7.6 The Escrow Account and Special Escrow Account shall be clasod upan iransfer of all monics
therein free of any charges and/or fees efc., in accordance with the terms of this Agreement,
Notwithstending anything contained herein, the Hscrow Aceount shall not be closed without tha
prior written consent of the Merchant Bunker which consent shall be granted in accordanos with
the provisions of the Takeover Regulations. The Parties agree that the Escrow Agent is bound fo
close the Escrow Aceount and/or Special Escrow Account in the ovent that the Escrow Agent is
direcled to close the Escrow Account and/or Special Escrow Account by an order of a statutory,
regulatory or judicial autharity In India. The Escrow Agent shall, on best cfforts basis, provide »
copy of such order to the Merchant Bankes and Acquirers.

1.7 The Escrow Agent shull retain the Escrow Amount in the Escrow Account at all times save and
except when c=quired 10 or instructed to transfer such Escrow Amount pursuant to andfor i.

accordance with the terms of this Agreement.

7.8 The Parties acknowledge that the Escrow Agent is bound to act and comply with any statutory
notices, court order, judgmenis, decrees or writs entered or issued by any court or Government or
regulatory authority, and in the event the Escrow Agent complies with any such order, judgment,
decree o writ of any court. in whole or in part, it <hall not be liable to anv Party haroto nor to any
other person or eatity, by reason of such compliance, notvsithstanding that it shall be determined

that any such order, judgment, decree or writ be entered without jurisdiction or be invaiid Tor 'nny

gon or be subsequently reversed, modified, annulled or vacated. Notwithstanding anythiing
med herein, the Escrow Ageat may refrain from taking any action which in its opinioh, would
hi eontravene any law in any relevant juris’c‘lj i nd do all such things ip.its opinion to
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comply with all applicabie law. Any action taken o, omiited by the Escrow Agent in pursuance of
any order ar decree or as is specified in this clavse shall not amount to a breach ar non-comnaliance
by e Escrow Agent of 1t’s abligations in pursuance of this Agreement and Shall amount to the
discharge of the Escrow Agent's abligations Lereof

7.9 Escrow Agent shall not be liabte/ responsible if it does not set on any irstructicns which are not in
accordance with this Apreemont ar which are unclear or ambiguous. [f any af the Instructions are
not in accordance with this Agreement or unclear or ambiguous, then Escrow Apent may bring it
to the attention of the Merchant Banker or the Party issuing such instruction and may not act upon
any such inst-uctions until such ambiguity or conflict has been resolved to its satisfaction.

7.10 For the avoidance of doubt, it is hereby agreed by the Parties that the Escrow Agent shall not |~
required to expend o, risk its owa funds or fucur any financial liabitity, in the rerformance of its
duties under this Agreement and Escrow Agent shall be responsible to transfer the mnounts from
the Escrow Account only in actordance with provisions of this Apreement and only to the extent
af the amounts available in *he respeclive aceounts at the time of such trar.fer,

8. REPREZENTATIONS AND WARRANTIES

Each Party hereby vepresents and warvants to the other Parties that it has the power and authorily to
execute this Agrezment and to perform its abligations hereunder and the execuiian and delivery of this
Agreement will not result in beeach of any terms and conditions of its constitutional documents, or dther
obligations to which it is bound or any oider, judgient or decree of any judicial, quasi-judicial or

govermment body.
9. REPLACEMENT OF THE ESCROW AGENT:

9.1 The Acquirers may at their own will, afier obtaining the prior written consent of the Merchant
Banker, which zonsent shall not be unrcasonably withheid, replace the Escrow Agent by issuing a
written Commuuication 1o such effect. Within 7 (Seven) Business Days of receipt of such written
Communication the Escrow Agent shall transfer the entire Escrow Amount and/or amounts lyine
in the Specral Escrow Account w the person/successor escrow agent so named in the
Communication from the Acquirers. Upon making the transfer af the said amounts as per the writteu
communicarion received from the Acquirers, the Escrow Agent shall stand discharged of all their
obligations under this Agreement. A copy of the Merchant Banker"s conscnt %o replace Uiz Bscrow
Agent and to such transfer of amounts from Escrow Account shall be provided to the Escrow Agent

along wit" such writlen Communication.

4.2 The Escrow Agent imay, at any time, witlhout assigning any yeason whatsocver, issue a notice of not
less than Fifteen (15) Business Days communicating its intention to resign (2 “Resigantion
Notice") to such effect 1o the Acquiress and tie Merchant Banker and the Escrow Apent shall staud
discharged and released from all its obligetions under this Agreement. On or before the expiry of
the said Resignation Nolice period the Escrow Agent shall transfer che amounts tying in the Eserow
Account to such account as communicated in writing jointly by Merchant Banke: and Acquirers.

9.3 On recoipt of stuch Commyséentiomiom the Escrow Agent, the Acquirers and the Merchant Banker
; W

L1




appoint a successor escrow agent within {30 (1hirty)] days of such aotice, then the Merchant Banker
shall be entitled fo appoint a new escrow agent, at the cost of (e Acquirers within [14 (fourteen )}
days from the date of the Resignation Notice,

2.4 The resignation of the Escrow Agant will trke effect on the eaglier oft

(a) transfer of the saiJ amounts lying in the Escrow Account as por the wrillen commumication
received from the Merchani Banker as per Clause 9.2, or

(b} The date of the appoiniment of a successor eserow agent under Clause 9.3 {in any case, nol
v xceeding the said period of 3¢ days).

Notwithstanding anything contained to the ecnitrary, Escrow Agent shall be oliged Lo act upon
any written instruction received under the present Agreement from Merchant Bank onily til] the
Resignation Date. For the avoidance of doubt, urtil such transfer of the Escrow Amaount 1o the
successor escrow agent, the Escrow Agent shall continue fo act in accordance with | this

Agresinent.
9.5 On completion of the transfer of the Escrow Amount and amounts lying in the Escrow Account to

the successor escrow agent ii accordance with the terms of this Agreement, the Escrow Agent shalf
be fully discharged from all further obligations in connection with this Agreement.

9.6 The Acquirers and the Merchant Bankers shall ensure that the Merchant Banker has control over
the Escrow Amount while the Escrow Agent is being replaced in accordance with this Clause 9,

10. TERMEINATION
10.1  This Agreement shall be effective from the date of irs execution and shall terminate on;

(a) Completion of actions and cvents as contemplated under Clause 7.5.1 or under Clavse 7.5.2 or
under Clause 6.5.3 of this Agrecment, upon the Escrow Amount and all manies lying in (he Escrow
Account and/or Special £scrow Account (if opened), being withdrawn completely in accordance
with the provisions of this Agreement, including remittance of all amounts [ef* in the Escrow

Account to the Acquirers; or

{b) Prior to the occwirence of the events in sub-clause () above, upon replacement or resignation of
the Eacrow Agent as referted o in Clause 9 of this Agreement.

10.2  If the [ollowing evenis occur in refation to any Paity (such Party the “Affected Party™), the
other Parties shiall be entitled by natice in wriling to termingte this Agreement (in relation to its
rights and obligations with respecl fo the Affected Party and without prejudice to any accrued

rights):

(a) A court of comwpetent jurisdiction makes an order or a resolution is pessed for the winding-up,
dissolution, liquidation or administration of a Paity; or

(b} If the Affected Party commits a material breach of this Agreement which it fails to remedy within
thiety (30) days of receipt of a notice from either Party requesting it fo remedy such breach.




i1

1.3

.4

1.5

11.6

1.7

11.8

RESPONSIBILITIES OF THE ESCROW AGENT

" For the avoidance of doubr, the Parties agree that unless as required the \pplicable Laws and/or

Takeover Regulations, the Escrow Agent shall only be liable for the performance of the obligations
of the Escrow Ageit under this Agreement but not for the performance ¢f the underlying
iransactions o for ensuring compliance by the other Parties with the Takeover Regulations.

The Escrow Agent is bound to comply with and obey all ordars, judgments, decrees or writs entered
or issued by any courl or Government ar regulatory authority (collectively, “Court Order™), and in
the event the Escrow Agent obeys or complies with any such order, judgment, decree or writ of any
coutt, in whole or in pit, it shall not be liable to any Party hereto nor to any other person or entity,
by reason of sueh compliance provided that, un best effarts basis, the information with regards 10
infention to comply with Court Order has been fumished by the Gscrow Agenl 1o the Merchant
Banker and the, notwithstanding that it shall be determined that any such ordey, judgment, decree
or writ be eutered withowt jurisdiction or be invalid for any reason or be subsequently reversed,
medified, annulled or vacated. Provided however, in case, such intimation of the intention to
Merchant Banker and the Acquirers shall result into non-compliance with Court Order, then the
Escrow Agent shall comply with such Court Order and. on best effosts basis, inform aboul the such
Court Order end the eompliance thereof to Merchant Banker and the Acquirers. The Escrow Agent
may refrain from taking any action which in its reasonable opinion, would contravene any law
any relevant jusisdiction, and do all such things as may be required to comply with all applicable
Law. Any action taken or omitted to be taken by the Escrow Agent subject Lo this clause shall not
AL 1L 1o a breach or non-compliance by the Escrow Agent of its obligations fn pursuance of this
Apreement and shall amount to the discharge of the Escrow Ageats obligations hareof. |

The Escrow Agent shall have only those duties, obligations and responsibilities expressly referred
to in this Agreement and no dulies, obligations or responsibilities whatsoever shall be inferred ar
implied against the Escrow Agent. Escrow Bank shall not be liable for any calculation of fusds or
to teack or monilor any of the transections contemplated under this Agreement

The Escrow Agent shall have no liability to any of the Parties for any indirect or consequential loss
or damage thet any may claim to have suffered or incurved by reason of this Agreement or any
transaction or sesvice contemplated by the provisions of this Agreement.

Escrow Bank shall not be fiable to any Party or person for any bonafide action taken or omitied o,
for any loss or injury resulting from its aclions or its perfermance or lack of performance of its
duties hercunder which are in compliance with Applicable Laws and/or provisions of this

Agresment.

Escrow Agent is not expected or required 1o be familiar with the provisions of any other agreemep*
or documents, save and excepl provisions of this Agreement and shall not be charped with any
responsibility or liability it connegtion with the observance of the provisions of any sush other

Agrey ment. ; ;
i

The Escrow Agenl shall be provided clenr and unambigutous instructions by the Merchant Banker
for the purposs

For the g :

5, tunds or incur any financial liability, in the performance of iis

andjEscrow Agent shall besespansible to transfer the amounts frgm
welfoy




the Escrow Account and/or Special Escrow Account, as the case may be, enly in accordance with
provisions of this Agreement and only to the extent of the amounts available in the respective
accounts af the time of such transfer.

12. COMMUNICATIONS

12.1 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 detivered personally, or se.t
by prepaid registered mail, courier or transmitted by fax or email as per clause 11.5 below at the
addrasses which are set-out herein below; Furthermore, in the event fund irangfer instructions are
given, whether in writing, by facs‘mile email or otherwise, the Bserow Agent is authorized to accept
it if is signed by the authorized signatories as per the Annaxure I1

(n) To the Acquirer | at: _
AL Mgha Investnent Fund PCC

Address: | 1th Floor Biamer House, Hotel Avenue, Ebene, Mauritius :
Phone: (230) 460 9701

Aténtion: Yuveena Mungsa / Desheeta Rar-burun

Email: team{@alnaba_fund -

(b)To the Acquirer 2 ac:
Indigo Infrcan Private Limited

Address: Room No.2, Ramji Nivas, Vithal Wadi, Agra Road, Kalyen ( West), Thane, Mumbai
- 421301, Maharashira, Incia

Phone: +91 9820528832

Attention: Mr. Chandan Hiralal Prajapati

Email: chandan. praj apati@indigogrp.in $ .

(¢) To the Merchant Banker at:
Altention: Mohd. Shariq, authorized person of Almondz Financial Services Limited

AddressF-31/3, Phase-11, Okhin Industrial Area New Delhi- 110020, India
E-Mail: merchantbanker@almondz.com

Tel No. +91 01143500700

(d) T the Escrow Agen: at: |
Axis Bank Limited I Corporate Centre |Gr Floor [CTS No.271 |Andheri Kurla Road | Andheri |
(Bast) Mumbui 400059

Phone: +91 9833704938

Altention: Momita Guha

Smail: andherieast.branchhead@axisbank.com

Any change in the delails provided in the preceding sub-clause in respeet of any Party shall be notified
Ly such Party to both the other Parties by issuing a Communication and such change shall come inte
fieeng the expiry of 3 (three) Business Days from the date of delivery of mch Communication.

:1".”. unication shall be decmed delivered upon receipt. A Commumication shall be deemed to
5] received by a Party on a Business Day only if it is.received during Business Hours on
Day. The Commuications ceceived | ua Business Day or on a

Brahch Head/VP i
99, Emp. No. 65911



day that is nol 4 Business Day shali be decmed to be received on the immediately succeeding
Business Day, which shal! be taken 1o be the first day for the purposes of calculating any stipulated
peried sct-out in this Agreement.

123 The Acquireis and the Merchant Banker agree that (he Escrow Agent shall be entiiled to rely on g
vercily of a Communication from an Authorized Repregentative as received by the Escrow Agent
and shall not be responsible or liable in any manner for determining the suthenticity of any
instructions/requests/ cammunications received by it from an Authorized Representative.

12.4

(1) The Acquirers and Merchant Banker wish to send instructions and receive inc.ructions, escrow
accounl statements, certificates, records communication by email (i. this clause 11.5,
“Instructions”) for Escrow Accounts, maintained with Escrow Agent, 8s per (he terims of the
Escrow Agreement. The Acguirers and Merchant Bank requesi Escrow Agent to honour enly those
fnsiructions which emanate from the given email ids of Merchant Banker/ Acjquirers ps set ou in
Annexure |1,

(i) The Acguirers and Merchant Banker acknowledge the inherent risks involved in sending the
instructions/communications/documents to ive Escrow Agent via facsimile, untested telexes #nd
faxes, telegrapl, cabic or emails and hereby ngree aid confinn that all risks shall be fully borne by
them and assume full responsibility for the same, and undertake (o indemnify the Cscrow Agent
and keep the Escrow Agent indemnified from and against all claims by nny third party or any other,
actions, demands, liabilities, costs, charges, damapes, losses, expenses and consequences of
whatever nature (including legal fees on a full indemnily basis) and howsoever arising which may
be brought or preferred against the Escrow Agent or that the Bscrow Agent may suffer, incur c-
sustain by reason or cf the Escrow Agent failing to act wholly or in part in accordance with the
instroctions so received which could bé a result of any miscommunication, or technological erroy
bevond the control of the Escrow Agent considering the mode in which the same was conveyed.

{iiiyThe Acquirers and Me.chant Banker acknowledge the inherent risks involved in sending the
instructions/communications/documents to the Escrow Agent via facsinvile, watected telexes and
faxes, telegraph, cable or emails and hereby agree and confinn that all risks shall be i ully borpe by
tiem and assume full responsibiiity for the same, and undertake to indemnnify ihe Escrow Agent
and keep the Escrow Agent indemaified from aud against all claims by any third party or any other,
acticns, demands, liabilives, costs, charges, damages, losses, expenses and consequances of
whatever natwe (including legal fees on a full mdemnity basis) and howsoever arising which may
be brought ar preferied against the Escrow Agent or that the Escrow Agent may suffer, incur or
sustain by reason or ont account of the Eszrow Agent having so acted whather wrongly or
mistakenly or not, or of the Escrow Agent failing to act whally or in part in accordunce with the
instructions so received which cauld be a resuls of any miscomsmunication, or technological error
beyond the control of the Escrow Agent cousidering the mode in which the same was conveyed,

(iv) The Acquirers and Merchant Banker will deem to bave received each Eserow Aceount statement
for the preceding month, on actual receipt of the Escrow Account statement.

{v) Upon receipt of eac '-vm coayint statemenl, the Acquirers and the Merchan! Banker agree to
immediately (ang” just\-eved!"fs n: than 7 (seven) Business Days irom the receipt of the

; w Agent in writing of any errars, omissions, irregularities,




13.

13.1

132

133

13.4

14.

14.

the Merchant Banker have Lo thar Escrow Account statement. If the Acquﬁers and Mutjmnt
Banker fil to notify the Escrow Agent withir 7 (seven) Business Days, the Escrow Account
stat-ment and alf eatries theroin, will be conclusive evidence of the correctiess of the conteats &.J
binding upon Acquirers and Meszhant Banker and/or any person claiming urder or through them
without the requirement for any further proof .ad the Escrow Agent #ill be released from all
liability for any wransaction (including ol) charges, damages and losses of any kind whatscaver,
taxes, levies, fines, fees or penalties suffered and/or mcurred) accurring up lo the dato of the most

recent Escrow Account statement.

INDEMNITIES

The Acquirers, undertake to indemmify and hold the Escrow Agent andfor Merclinnt Ranker
harmless from and against any and all Tosses, lisbilities, damages, judgments, settlements, cloims,
costs and expenses, including but not limited to reasonable attorncy’s fees, if such losses, liasilities,
costs, damages and expenses are caused due fo an act of omission or commission on the part of
Acquizers, and on account of the Escrow Agent being party to and/or carrying out its obligations
under this Agreement. Provided; hawever, that the Acquirers will not be liabie for an y lnss, olaim,
damage or liability undar Clause 12.1 to the extent it has been determined, by a final non-appealable
Judgment of a court, as;having resufted solely and directly from the relevant Indemnified Party’s
gross negligence or willul misconduct in performing the services described in this Agresment. |

By censenting to act as Merchant Banker it shall In no manner be liable to the Acquirers who sim“
indemnify and keep it indemnifiez against all actions, claims, demands, penalties, preceedings or
prosecutions arising out of or i any manner rela(.d to this Agresment.

The Escrow Agent shall have no liability towsrds the Company or the Merchant Banker for any
loss or damage thai either or any may claim to have suffered or incurred either directly or indirectly,
by reason of this Agmement or any fransaction or service contemplated by the provisions of this
Agreeinent unloss caused by a proven act of gross negligence, fraud or witful misconduct of the

Escrow Apent.

This indemnity shall survive resignation or replacement of the Escrow Agent or the termination of
this Agreement for any reasons.

MISCILLANLOUS

1 Confidentiality: ;i
f

i
No Party shall disclose 1o athers the existence or terms of this Agreement or any other agri%em&ts
if any, or disclose to offiers, any confidential or proprictary information of any other Party, except
with the priar written cansenl of such other Party. The obligation of any Party to keep information _
confidentisl shall not apply fo any disclosure requested or required to be made to the following: -

(i) Toany government or regulatory authority; or i
it to any law, regulation 6 order of a court or regulatory authority of

(i1) To third parties p
competent jofisdngi




142

42

4.4

14.5

14.6

(iv) To the directors, employecs, officers or relevant advisors of the Party.

Further notwithstanding above all Parties acknowledge that this Agreement would be available for
inspection to the shareholders of the Target Company during the Olfer period.

Assignmeni

No rights or linbilities under this Agreement shall be assigned by any of the Parties bereto without
having obtained the prior writlen consent of all the other Parties.

Amendmenl

This Agreement shall not be amended except by an instrument in wiiting signed by all of the Partic -
hereto.

Goveraing Law & Jurisdiction

This Agreement shail be governed by and construed in accordance with Jaws of Indiz only. Further,
only the Courls of Competent Jurisdiction in Mumbaj shall have exclusive jurisdiction in respsct
of all matters relating to or arising out of this Agreement

Subject to the terms and conditions of this Agreement, each Paciy shall use its respective reasonable
best efforts to take, or cause to be ieken, all actions and Ie do, or cause to be done, all things
necessary ot desirable under applicable laws, znd take afl such other actions and te execute all such
documents, certificales, agreements and other writings as such Party miay reasonably be requested
to take or cxecute by the other Party from time to time, to effectuate tie provisions and purposes of

this Agreement.
Dispute Resolution

At first instance if any difference, dispute or question shall arise between the parties as to ‘the
interpretation, meaning or effect of this agreement or as to the rights and liabilities of the partier
arising hereunder or as to any other inatier or things relating to this agreement or arising out of or
in connection herewith either during the continvance of this agreement or after any termination or
purpor.2d termination hei2of, the same shall be referred to a scle Arbitrator who shall be appointea
by mutua! agreement and whose decision shall be final and binding. The said arbitration shall be
governed by the provisions of Arbitration & Canciliation Act, 1996 or any statutory modification
or reepactment thercof and the venue of the Arbitration shall be Mumbai The lanpuage 10 be used

in the arbitmal proceedings shall be Eaglish.




14.8

14.9

No failue by a Panty 10 taks any action with respect 10 a breach of this Agreement or a default Ly
ay other Parly shell constitue & waiver of the former Party’s right to enforee any provision of this
Agrezment ot to take action with respect (o such breach or defult or any subsequent breach or
default. Waiver by any Party of any breach or faifure to comply with any provision of this
Agreement by s Party shall not be construed as, or constitute, a continuing waiver of such provision,
or a waiver of any other breach of or failure 1o comply with any ofler provision of this Agreement,
unless any such waiver has been consented to by the other Parties in writing.

Stamp Duty

In case tscrow Agent is required to make any p yments such as stamp ‘uty, stamp duty penaities
and/or any other statutory or regulatory charges and duties on and ju relation to this Escrow
Agreement and any other related documents, whether at the time of execution or thereafler then,
the Escrow Agent shall be enlitled to recover the same from the Acquirers,

No third-party rights

This Agreement is sotely for the benefit of the Parties hereto and is not intenved to provide any
rights or obligations in Favour of any (lird parties.

14,10 Severbifity

a
{7 any provision of tliis Agreement is held to be unenforceable, illegal or void, the remaining
provisions shall be unaffected and remaln in full force and effect,

14.11 Foree Majeure

Notwithstending anything to the contrary in this Agreemen, the Escrow Agent shall not in any
even! be liable for any failure or delay in the performance of its obligations hereunder if it ‘s
prevented from so performing its sbligations due to any Act of God, fleod, drought, earthquake,
landslide, hutricane, cyclone, typhoon, pandemiczpidemic, famine, fire, explosion, riots or civil
disturbance, war (whether declared or undeclared), act of public enmity, tervorist act, military
action, lockdown declared by povemnment or regulatory ordec/notification, other actisn of

government/other Authorilies, court order, or industry-wide/ region-wide/ nation-wide siike,
Iockout, wark-to-rule action, go slow or similar labour action, general failure of electricity or other

supply, technical failure, accidental or muchanical or electrical breskdown, computer/network
failure or failure of any maney transmission or payment gatewsy or core banking system or any
reason which is beyond the control of the Escrow Agent (Force Majenre Event).

14.12 Entire Agreement

This Azreoment constitutes the entire agreement between the parties hereto witly respect to the
sunject matter hereof and supersedes any prior written or oral undertakings. No amendment or
lermination herzof shail be binding unless agreed [0 in writing by all the Parties hereto.

Motmita Guriz
Brarngh Head\/F :
S.S. No. 1$499, Emp. No. 659



TN WITNESS WHEREQF this Agreemieat ins been enfered into the day and year first above
wriften.

SIGNED AND DELIVERED by the within nas
Acquirer | by its authorized signatories

@‘ﬂ‘

By: AL Maka Investment Fund PCC
Titie: Acquirer }

SIGNED AND DELIVERED by the within named
Acquirer 2 by its authorized signatories

fased gdh

By: Indigo Infracon Private Limited
Title: Aequirer 2

SIGNED AND DELIVERED by the within named Almondz Financial Services Limited
by its authorized signatorics :

=,

By: Mohd. Shariq
Title: Authorized Signatory

By: Momita Guha
Title: Branch Head
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Annexure |
Acknowledgement from Escrow Agent

Date;
To j
Merchant Banker

Re: Confirmation on cradit of Escrow Anmiount to Aecount”
This has reference to the Escrow Agreement dated (2% June, 2025 executed amongst AL Maha
Investment Fund PCC-ONYX Strategy (Acquirer 1), Indigo Infracon Private Limited (Acquirer 2),
Almondz Financial Services Limited and AXIS Bank {(“Escrow Agreement™). Terms used but not
defined in this lefter shall have tie same meaning attributed to them under the Escrow Agreement.
Pursuant to Clause 6.1(c) of the Escrow Agreement, v hereby acknowledge confirm that:
We are in receipt of [Rs. [¢] (Rupees {#] only)] (“Escrow Deposit”) and the said Escrow Depasit has
been depasited in the Escrow Account {Account No [*]) maintained with us.

Yowrs fithfolly,

For []

Authorised Signatoiy

cc to the Acquirers




Annexure I[I

SPECIMEN SIGNATURES OF THE REPRESENTATIVES OF THE ACQUIRERS,

MERCHANT BANKER

The specimean signature of the per W the Acquirers & Mercliant Banker to act as the..

representatives arc as fotlows:

| For Acgui
KA,

By: AL Maha Investinent I'u

/0

For Almondz Financinl Services Limited
Merchant Banker

Mohid, Sharig
Authnized Person

Page | 20



Annexare HI-A
Form of written insiruction referved to in Clause 7.5.1 ol the Agreerent

[Date]
(]

Attention: [ ]

Dear Sirs
Re: Request (o transfer funds from Account” on Withdrawal of Open Offer
[}

This has reference (o the Escrow-Agreement dated [®] executed mnongst AL Maha Iavestment Fund
PCC-ONYX Strategy (Acquirer 1), Indigo 1nfracon Private Limited (Acguirer 2), Almondz Financin
Services Limited and AXIS Bank (“Escrow Agreenient™). Terms used but not defined in this letter shall
have the sxmie meaaing attributed to them under the Escrow Agreement,

Pursuant to Clause 7.5.1 of the Escrow Agreement, we hercby imevocably direct you fo refease th.
Escrow Amount of Indian Rupees [ ], to Acquirers in their account bearing number [ ) maintained with

Banl.

We confism that the release of i3 Escrow Amonnt by you in accordance with ur instructions hergin
is in accoraance with the Takeover Regulations and shall constituie & good and fina! discharge of all
your obligaticns and lisbilities in respect of or in connection with the Escrow Amoun: o the Escrow
Agreement and you shall be released and discharged from all further duties and obligations under the

Escrow Agreement.

Yours faithfully

[Name]
[Designation)




Annexure BI-3

Fornr of written instriction referred (o in Clause 7.5.2 of the Agreement

[Date)

[s]
Attention: [ |

Dear Sirs

Re: Request to transfer funds from * Account” on_failure {0 fuliill oblipations by

the Acquirers vader the Offer

This has refuence to the Escrow Agreement dated [+] executed mnongst A’. Maha 1nvestment Fund
PCC-ONYX Strategy (Acquiver 1), Indigo Infracon Private Limited (Acquirer 2), Almondz Financial
Services Limited and AXIS Bank (“Gscrow Agreement’™). Terms used but not defined in this lettershall
have the same meaning attribuled fo them under ihe Escrow Agrecment,

Pursuant to Clause 7.5.2 of the Escrow Agreemeut, we hereby imevocably direct you to release: the
Zserow Amount of Indian Rupees [ ], to us, Merchant Banker in account bearing nurber [ | maintainad

with Banlk.

We confirm that the release of the Escrow Amount by you in accordance wizh our instnictions herein
is in accordance with the Takcover Regulations and shall constitute a good and final discharge of all
your obligations and liabilities in respect of or in connection with the Escrow Amount o the Bscrow
Agreement and you shall be released and discharged from ail further duties and obligations under the

Escrow Agreement.

Yours faithfully

ame

[Designation]




Annexure 1V
-Form of written instruction referred to in Clause 7.5.3 (2) (i} of the Agreernent

[Date]
(o]
faddress}
Altention: [ ]

Dear Sirs,

Subject: Request to transfer funds from “_ "o " Account”

This has veference to the Escrow Agreement dated [#] executed amongst AL Maks Investment Fund
PCC-ONYX Sirategy (Acquirer 1), Indigo Infracon Private Limited (Acquirer 2) | Almondz Financial
Services Limited and A XIS Bank ("Escrow Agreenient” ). Terms used but not defined in this letter shall
nave the same meaning attributed to them under the Escrow Apreement. ‘

Pursuant to Clawse 7.53 (b) (i) of the Bscrow Agreement, we bereby irrevocably direct you to raleass
the amount of Rs {Rupees only} fram the * “INDIGO INFRACON

PRIVATE LIMITED-LAKE SHORR OPEN OFFER ESCROW ACCOUNT to
the INDIGO INFRACON PRIVATE LIMITED-LAKE SHORE OPEN OFFER SPECIAL ACCOUNT

We confirm that the release of the above amount by you in accordance with our instructions herein is
in accordance with the Takeover Regulations snd other applicable rules and regulations.

Yours faithfully,

[Name]
[Designation]

Moumita Gu
Branch Head/\VV b
S.S.No.16499,Emp.M 65
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Annexwe ¥
Form of written i astraciion referred fo in Clanse 7.5.3 (w) (i) of the Agreement

(Date]

fe]

{addressi
Altention; [ ]

Dear Sirs

Subject: Request fo transfer funds fron: i Account” to the Aequirers Account

This has reference 1o the Bserow Apreement dated [o] executed amongst AL Maha Iavestmuent Fund
PCC-ONYX Sirategy (Acquirer 1), Indigo Infracon Private Limited (Acquirer 2) , Almondz Finanoial
Services Limited and AXIS Bank (“Escrow Agreement”). Terms used but not defined in this letter shatl

have the same meuning atiributed to then under the Escraw Agrecment,

Pussuant to Clause 7.5.3 (b) (ii) of the Escrow Agreement, we hereby irrevocably dircct you to release

the amount of Rs o PipeRge only) from the “ Account”
(Account No, o Acquirer | in their acconmt bearing number | | iagintnined win

Bank and release the amount of Rs {Rupees ___ only) from
the 4 Account™ (Account No. ) to Acquirer 2 in their accmt

bearing number [ ] maintained with - Beank

We confirm thal the release of the Escrow Sum by youi in accerdance with our instructions herein is in
accordance with the Takeover Regulations and shall constitute a good and final discharge of all your
obligations and liabilitics in respect of or in connection with the Escrow Sum or the Escrow Agreement
and you shall be released and discharged from a!l further duties and obligations under the Escrow

Agreement.

Yours faithfully

(Name]
[Designation}

Page | 24



Annexure VI
Form of written instruction referred ro in Clause 7.5.3 (b) of the Agrecment

[Date)

[e],
[address)
Attention: [ ]
Dear Sirs

Sabject: Request to issie banker's cheque / demand drafia from “ Account”

This has reference to the Escrow Agreement dated [e] executed amongst AL Msha Investment Fund
PCC-ONYX Strategy (Acquirer 1), Indigo Infracon Private Limited (Acquirer 2), Almondz Financial
Services Limited and AXIS Banl. (“Escrow Agreement™). Terms used but not deiined in this Letter shell
have the same meaning attributed 1o them uhder the Escrow Agreement.

Pursuant to Clause 7.5.3 (c) of the Escrow Agreemeant, we hereby irrevocably (i) authorizs you to debit
the “[e] “INDIGO INFRACON PRIVATE LIMITED LAKE SHORE QPEN QOFFER ESCROW

ACCOUNT * {Account No. ) for the value of Rs. [¢} (Rupees [#]) (“the said
amount”) to transfer said amount to the broker bank account in the following mannuc
Name of the broker Account —I Bank Branch & IFSC | Amount (In Rs.)
Nuniber Code

[e] [e] [e} (=] [#]

We confirm that such debit of the Special Escrow Account and issuance of banker's chegues/demand
drafts to the Chareholders by you are in accordaice with the Takeover Regulations and other applicable

rules and regulations.

Yours faithfully

[Name}
[Designation]

| ——





