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ESCROW AND SPONSOR BANK AGREEMENT

This ESCROW AND SPONSOR.BANK AGREEMENT (hereinalier referred to as the “Agreemenc”)
is entered inm;thldurmhnmy 24, 2024by and amongst:

Zenith Drogs Limiteda Company incorporated under the Companies Act, 1956 ang baving it
Registered Officeat K. No. 7243, Village Muradpura, IMura,Dﬁp.nhur.MﬂPrldah~iﬂﬂm, India
(hereinafier referred to as “the Company™ “the Isguer Company™/ “Issyery “Zenith™) which
expression shall, uniess it be repugnant bo the context or meaning thereof, be deemed 1o mean and inelids
its stiecessors and permitted assigns, of the FIRST PART;

AND

referred to as “GRETEX" or “Book Running Lead me',“'ﬂkl,nf’,whid: expression shall, imless
it be repugnant to the comtext or meaning thereof, be deemed 1o mean and nclude its successors and
permitted assigns) of the SECOND PART:

shall, unless it be repugnent to the context or meaning thereof, be deemed to mean and include its
successors and permitied assigns, of THIRD FART;

AND

AXIS BANE LIMITED = company incorporated under (ke Companies Act, 1956 and leensad ge a bank
under the Banking Regulation Act. 1949 and having its registered office at Trishul 3rd Floor Opp
Samartheshwar Templo Law Garden Ellisbridge Ahmedabad-3 Giujarat, India and acting for the

: i ; Al bransh: situstid nr Astg bre, Wi terngtiondl Conicizpn. -

= v £othir sgpe (T
the Offer” or “Public Offer Bank™), which expression shall, unless it be repugnant to the contsxt or
meaning thereof, be deemed 1o mean and include jis suecessore and Permitied assigng of the FOURTH
PART:

e o

I this Agreement, GRETE X« referred to as the
AXISBank is referred to as the “Escrow Collection Bank"/*Py
Bank/Sponsor Bank”; and; the Compeny, the Regi
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Collection Bank, the Public Offer

“Parties” and individually as a “Party”.

WHEREAS,

(A)  The Company proposes to issue upto 51
(“Equity Shares”) comprising fresh
requirements of the Companies Act,
and Disclosure Requirements) Regulations, 2018 (“SEBI ICD

(B)  The board of directors of the Company (“Board
16, 2023 and the shareholders of the Company

approved and authorized the Offer,

(C)  The Company has appointed the BRLM

mte:msnfthnmgagmnanﬂettar{ﬂn“

in the Engagement Letier. Further, the BRLM an
Understanding dated September 25, 2023 in conne

Account Bank and the Refund

2013, the Securities and

Bank are collectively referred to as the

48,800 equity shares of face value of Rs. 10 each fully paid up
issue of upto 51,48,800 Equity Shares in accordance with the

Exchange Board of India (Issue of Capital
R Regulations™) and other applicable laws,

of Directors”), pursuant to resolution dated September
pursuant 1o resolution dated September 16, 2023 have

to manage the Offer. The BRLM have accepted the engagement

Letter”), subject to the terms and conditions set out

d the Company have executed a Memorandum of
ction with the Offer (the “MOU™).

(D)  Pursuant to Registrar to the Issue Agreement dated September 25, 2023 (the “Registrar to The Issue

Agreement™),

(E)  The Company
of National Stock
Regulations, 2018
Prospectus™) with the Re
Emerge(hereinafter, referred to as the “Stock
the Companies Act (as defined hereinafter),

(F)  The Company have in consultation

accordance with the terms of this Agreement.

(G) Pursuant to the SEBI circular no. CIR/CFD/POLI
Bidders other than Anchor
ASBA mechanism. Anchor Investors are

Circular”), all

. The Com

huﬁladaDrnftRedeﬁ]tg
of India Limited (the
pany proposes to
gistrar of Com

Prospectu

Company has appointed Bigshare Services Private Limited as the Registrar to the Offer.

s dated September 30, 2023 with the Emerge Platform
“NSE Emerge”) in accordan

ce with the SEBI (ICDR)
Prospectus (the “Red Herring

CYCELL/11/2015 dated November 10, 2015 (the “2015
Investors are required to submit their Bids only through the
required to Bid only through non-ASBA process in the Offer.
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payment mechanism with the ASBA process for applications in public issues by RIBs through the

Syndicate Members, registered brokers, the Registrar and depository participants. The UP! mechanism

:}hﬂu l;%tle:fur by RIBs, shall be used elong with the ASBA process. In accordance with the requiremants
the

Circular, the Company, in consultation with the Book Running Lead Manager, hereby appoints ABank
{who shall also act as the Bscrow Bank, szblir.- Offer Account Bank and the Refund Bank) as the Sponsar

Ll All eapitalized terms used in this Agreement and not specifically defined herein shall have the meanings
assigned to them in the Offer Documents (25 defined hereunder), as the context requires, in the event of
any inconsistencies or discrepancies, the definitions as prescribed in the Red Herring Prospectus and the
Frospectus shall prevail, to the extent of such inconsistency.

1.2 Inthis Agreement, unless the context otherwise requires:
(a) words denoting the singular number shall include the plural and vice versa;

(k) words denoting & person  shall  include @ natural  personfirm,  general,
limited or limited liability. partnership, association, venture, corporation, company, partnership, trust or
other entity having legal capacity;

(d) . roferences to the word “include” gr “including” shall be construed without limitatign;

fe} references to this Agreement or to any ather agreement, deed or other instrument shali be construed as 3
reference to such agreement, deed, or other instrument as the same may from time to time be amended,
varied, supplemented or novated;

| For Gretex Corperate For AxisBank Limited For Bigshare Services Private
For Zenith Drugs Limited | Services Limited .
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=ichudg cuslomarny. tepresenialions.and wurcanties, conditionsas to. clusi
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é&ﬁr:;nm.tq any party to this Agreement or any other agreement Inr deed or other instrument shall include

its successors or permitted assigns; | i, T .

-a ;ﬁﬁmnm lo an article, clause, recital, preamble, nmu-a:ﬁm or schedule is, unless indicmed to the
contrary, a reference to a clause, recital, preamble or schedule of this Agreement;

references to statiites or regulations or statutory ot regulatory prwum include such statutes or statutory
provisions and any orders, rules, regulalions, guidelines, clarifications, struments or other subordinate
legisiation made under them ns amended, supplemented, extended, consolidated, re-enacted or replaced

from time to time;

any consen, approval, authorization, waiver to be obtaincd from any of the Parties shall deemed o mean
the prior written consent, approval, authcrization, waiver of the respective party;

unless otherwise defined the reference to the word ‘days’ shall mean calendar days in the Gregorian
calendar. When any number of days is prescribed in this Agreement, such nomiber of days rhall be
calculated exclusive of the first day and inclusive of the last day;

time is of the essence in the performance of the Parties’ respective obligalions. If any time period
specified herein is extended in accordance with the terms of this Agreement, such extended time shafl
also be of the essence; '

any-determination with respect 1o the materiality or reasonableness of any matter including of any event,
occurrence, circumstance, change, fact, information, document, suthorization, proceeding, act, omission,
claims, breach, default or otherwise shull be made by the BRLM.

The Parties acknowledge and agree that the annexures and schednles attached hereto form an integral part
of this Agreement.

The Panies acknowledge and agree that entsring into this Agreement shall not create or be deemed to
create any obligation, agreement or commitment, whether express or implied, oo the BRLM to parchase
or place the Offered Sharcs, or to enter into any underwriting agreement (the “Underwriting
Agreement”} in connection with the Offer, or to provide any financing or underwriting to the Company,
or any of their respective Affiliates. For avoidance of doubt, this Agreement is not intended 1o constitue,
and should vot be construed as, an agreement or commitment, directly or indirectly, among the Parties
with respect to the placement, subscription, purchase or underwriting of any Offered Shares. In the event
the Company and the BRLM enter into an Underwriting Apreement, such agreement shall, fufer alid,

=

b=t

BB teicters e £ Srszandiems Fropmons pslooksny AT i
enmination and force mafeice provisions, in form and substance sarisfactory to the parties thereto.
The rights and obligations of cach ol the Partles, except lor as speciled otherwise, under this Agreement
shall be several, and not joint, and none of the Parties shall be responsible for any acts or omissions of

any other Party,
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1.6 In this Agreement, including the preamble nd récitnls hereto, the following terms siwi[, unless ‘ﬁe
repugiant ko the context thereof, have the following meanings:

“Affiliates” shall mean, with respéctto any persan: (a) any persons tht directly or indirectly tirtugh one
or more intermediaries, mwmmﬂdwwmmmmmmcmluﬂhm persor; (k)
any persons over whom such person has a significant influence or which has significant influence over
such person, provided that significant influence over a person is the power to participate in the financial,

huvﬁasiyfﬁmn hrﬂwmthtmmn;mdfﬁjmymhupmmnmnhis a holding comnpany,
mbﬂd}nuwmﬁﬁwnmmmmufmyminMnrfb}Mundinthhdnﬁuhimufﬁﬂiﬂm

“controlling™, “eontrolled by” or “under comman contool with)
W“hﬂmm‘mmsﬂwpm.dkmwiM&mofﬂnpnmtud}muorumth:dimﬁonnfﬂn
inanagemeni and policies nfnpwmnhwﬂlﬂﬂmnghthtmmﬂﬂp of voting shares by contract or

“Agreement” has the meaning ascribed 1o it in Preamble of this Agrecment;

Allotment Advice” shall mean a note or advice or intimation of Allowment sent fo the seccessful Bidders
Who have been or are 1o be Allotted the Equity Shares after the Basis of Allotment has been approved by
the Designated Stock Exchange;

“Anchor Investor™ shall mean & Qualified Institutional Buyer, applying under the Anchor Investor
Portion in.accordancesawith the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus;

“Anchor Iovestor Allocation Price® shall mean the price at which Equity Shares will be allocated to the
Andmlmmhmufhkﬁ&magm“udmw% which will be decided by
the Company in consultation with the BRLM;

“Anchor Investor Application Form" shall mean the form used by an Anchor Investor o make a Bid in
the Anchor Investor Portion and which will be considered as an application fer Allotment in terms of the
Red Herring Prospectus and the Prospectus:

“Aachor Investor Bid/Offer Period” shall mean one Working Dav prior to the Bid/Offer Opening Date,
on which Bids by Anchor Investors shall be submitted and slloestion to Ancher Investors shal] be

completed;
oo o cAncher uvestor Offer Price” shall yacan the final prise at which the Equity S

e ek theRedasempp:H et s ARk -_._l:'!_.!‘:_t.--:_!- et i-"._;‘.,':f-. eI aey Imm
or higher than the Otfer Priee but not higher than the Cap Priee. The Anchor Investor Offer Price will be
decided by the Company in consultation with the BRLM;

“Anchor Investor Portion™ shall mean up to 60 % of the QIB Portion or upto 12,8 8.8000Equity Shares

which may be allocated by the Company in consultation with the BREM, to Anchor Investors on a
discretionary basis in nccordance with the SEB] ICDR Regulations. One-third of the Anchor lnvestor

hares will be Allowedta. ..
T e
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Portion shallbe reserved for domestic Mutual Funds, subject 1o valid Bids being received from domestie

Muiual Funds at or above the Anchor Intvestor Allocation Price;

“Applicable Law™ means any applieable law, byelaw, rule, resulstion,: guidelins, sircular, order, .
netification, regulatory policy (including any requirement under, or notice of, any regulatory. body), |
listing agréements with the Stock Exchange (as defined hercafier), compulsory guidance, rule, order or
decree of eny court or eny arbitcal aythority, or directive, delugated ar subordinate legislation In any
applicable jurisdiction, within or outside India, including any applicable securities law in any relovant
Jurisdiction, including the Securities and Exchange Board of India Act, 1992, the Securities Contracts
{Regulation) Act, 1956 (the “SCRA™), the Securities Contracts jon) Riiles, 1957 (the “SCRR™),
the Companies Act, the SEBI ICDR Regulstions 2009 , the SEBI ICDR. Regulitions, 2018, to the extent
applicable, the Securities and Exchange Board of India (Listing Obligations and Disclosnre
Requirements) Regulations, 2015, as amended (“SEBI Listing Regulations"), the Forelgn Exchange
Management Act, 1999 (“FEMA™) and rules and regulations thereunder, and the guidelines, instructions,
rules, communications, circulars and regulations issued by the Government of India ("Gel®), the
Registrar of Companies, Gwalior (“RoC"), SEBI, the Reserve Bank of India (“RBI"), the Stock
Exchange or by any other govermmental, statutory or regulatory authority or any court or tribunal (and
similar agreements, rules, regulations, orders and directions in force in other jurisdictions where there is
any invitation, offer or sale of the Equity Shares jn the Offer;

“Application Supported by Blocked Amount” or “ASBA" shall mean the application (whether physical
or electronic) by a Biddér (other than Anchar Investors) to make & Bid suthorising the relevant SCSB or
the relevant bank of a Retail Individual Bidder using the UPI mechanism,. to block the Bid Amount in the
refevant ASBA Account; ;

“Arbitration Act”™ has the meaning ascribed to it in Clanse 13 2of this Agreement;

“ASBA Account” shall mean a bank account maintained by ASBA Bidder with an 3CSB for blocking
ihe Bid Amount mentloned in the ASBA Form and will include 2 bank account of RIBs linked with UPL;

“Bankimg Hours” shall mean the official working hours for the respective Escrow Collection Banks,
Public Offer Account Bank, Refund Bankand Sponsor Bank at Mumbaii.e 10,00 AM to 5.00 P
“Benediciaries™ shall mean m the first instance, {a) the Anchor Investors, bidding throueh the respective
BRLM, to whom their Bids were submitted and whaose Bids have been registered and Bid Amounts have
been depasited in the Escrow Accounts; and (b) the underveriters or any other person who have deposited
amounts, if any, in the Escrow Account pursuant to any underwriting obligations in lenos of the
Underwriting Agreement; and in the second instance;{a) The Company (except to the
- e SXPOUSES, nCUTLEd, In relation 10 the Offer and payabl he Offer. proseeds), where the

PR = TRt (51 o7

i - L |f‘! ﬂ‘__ T LELS Tz e  phaas : bkl :F.L" SlonSoal
Clause 3; and (b) In case of refunds in the Offer, if refun to be madé prier 1o the transfer of monies
into the Public Offer Account, the Anchor Investors or the underwriters or any other person, as the case
muoy be and if the refunds are to be made afier the transfer of monles to the Public Offar Aceoont, all

Bidders who are eligible to receive refunds in the Offer:

“Bids" shall mean an indication to make an offer during the Bid/Offer Period by a Bidder (other than an
Anchor Investar], or on the Anchor Investor Bidding Date by an Anchor Invesior, pursuant to submission

For AxisBank Limited | For Bigshare Services Private
Limited

For Gretex Corporate
Eor Zenith Drugs Limited Services Limited

For Zenith Drugs Lirmited,

7 ! /s -Y"
%U‘,&-&’Dimcw LLJ; # 2

¥r. Sandeep Bhardwa| Mr. Arvind Han
Managing Divector Directar
DIN; 40339347 DIN: 00454136

Authorized Signatory




i a
s

~ ofa Bid cum Appllcauon Form, to subscribe for or purchase the Equity Shares ata price within the Price
. Band, including all revisions and modifications thereto as pennitted imder the SEBI ICDR Regulations.
The term *Bidding' will be construed accardinzly; -

“Bid cum J{pm Form™ shall mean the Anchor Investor Application Form or the ASBA Form, as
the context may require; . '
“Bidding Centers® shall mean the centers at which the Designated Intermediaries shall accept the ASBA

Forins, i.e. Designated Branches for SCSBs, Specified Locations for the Syndicate, Brokers Centers for
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Locations for CDPs:

“Board of Directors” shall have the meaning ascribed to such term in Retital B of this Agresment;

“Bidder" shall mean any prospective investor who makes s Bid pursuant to the terms of the Red Herring
Prospectusand the Bid cum Application Form and unless atherwise stated or implied, includes an Anchor
Investar; :

“Bid/Offer Closing Date” shall mean except in relation 1o any Bids received from the Anchor Investors,
1hadmﬁwm¢ﬂnﬂmumdm:ﬁmﬁllmwwmdsh-ﬁuomrwmmﬂmllha
notified in all editions of the English national daily newspaper Financial Express, all editions of the Hindi
national daily newspaper, and all editions of the IndareEdition of Regional newspaperwhere the
mﬂmﬂﬁmﬂmWhMmﬁm%M‘ﬁi&mpwmm. in
consultation with the BRLM, consid dmmeawnffahﬁmfwmﬂqmwmkhgnarnﬂmto
maﬁwmmmmmuﬂmmmmmmuamhmﬁmw
Mmmm-hﬂmmmwhﬂvﬂltﬂiﬁfﬂﬁtiﬂpwiugnﬂhmpuﬂmmmﬂma
with the SEBI TCDR Reaulations: '

“Bid/Offer Opening Date” shall mean, except in relation to any Bids received fromi the Anchor
Investors, the date on which the Designated Intermediaries will stast azcepting Bids for the Offer, which
shall be notified in all editions of the English nafional daily newspaper, all editions of the Hindi naiional
daily newspaper, and all editions of the IndoreEdition of Regional newspaper where the registered office
of the company is situated, each with wide circulation:

“Bid/Offer Period” shall mean, except in relation to Anchar Investors, the period between (he Bid/Offar
Opening Date and the Bid/Offer Closing Date, inclusive of both days, during which Bidders can submit
their Bids, including any revisions thereof:

"Closing Date™ shall mean the date of Allotment of Equity Shares to successful Bidders pursuant to the
Offer;

R e Rt

" iy i ."i""':r l:'!'u:" G Si‘-.'l .~F. i " PATLICI PE] .......-.- L& _' '_ ]
Depositories Act, 1995 and registered under Section 12 {1A) of the SEBI Act and who g eligible 1o
procure Bids at the Designated CDP Locations in terms of circular no. CIRICFDVPOLICYCELL/1 1/2015
dared Movember 10, 2015 issued by SEBles per the list available on the websites of the BSE and the

MSE:;

“*Companles Act” shall mean the Companies Act, 2013, to the extent in force, together with the rules and
regulations made thereunder. incloding, without limitation, the Companies (Share Capital and
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‘. Debentures) Rulcs, 2014 and the Companies. (Prospecuss and Allotment of ‘Securities) Rules, 2014
{including any statotory-modifications or re-enactment thereof for the time being in force), to the extent
applicable; e TR i .

' “Controf* has the Teaning set out under the Securities snd ‘Exchange Board of India (Substafitial
Acquisition of Shares and Takeovers) Regulations, 2011, 25 amended, ‘and the terms “Controlling” and
“Controlled™ shall be construed sccordingly;

“Dresigoated CDP Locations™ shall mean such locations of the CDPs where ASBA Bidders can subsmit
the ASBA Forms, a list of which, along with names and eontact details of the Collecting Depasitory
Participants eligible 10 accept ASBA Forms are availsble on the website of the Stock Exchange
(www.nseindia.com), as updated from lime to time;

“Designated Date” shall mean the date on whicli the Eserow Collection Bank(s) transfer funds from the
Ezcrow Account o the Public Dt'fﬁ'_ﬁnﬂwnt or the Refund Account, as the case ray be, and the

“Designated Intermediaries” shall mean collectively, the members of the Syndicate, sub-
syndicate/agents, SCSBs, Registered Brokers, CDPs and RTAs, who are authorised to collect Bid cum
-Appﬂeaﬂou}‘mmsﬁmnﬂ:ﬁBiddm[ﬂhmthmﬁmhm),inmhﬁmmtﬁeﬂﬁﬁ;

"Designated Branches” ahu]lnmamhblmnhﬂnfﬂwm%iﬂmﬁymlhﬁﬂmﬂld cum
Application Form used by Bidders (other than Anchor Investors), a list of which is availsble at the
website of the SEBI mm:ﬂMmhi.w.MmmwﬂmmmmbrM] and
updated from time to tims;

“Designated RTA Locations™ shall mean such locations of the RTAs where ASBA Bidders can submit
ihe ASBA Forms. The details of such Designated RTA lecations, along with names and contact details of
the RTA are available on the website of the Stock Exchange (www.nseindia.corn), 25 updated from time
to time; '

"Dispute™ has the nm_ning ascribed-to it in Clavse 13.1 of this Agresment;
“Disputing Parties™ has the meaniog aseribed to it in Clause 13.1 of this Agreement;

may be RLM;
“Engagement Inttars’ has the meaning given to such term in Recital D of this Aprecment;
“Equity Shares” has the same meaning piven fo such term in Recital A afthis Agreemeni;

"Eserow Accoandt”shall mean account established in acoordance with Clause 2.2 of this Agresment;

For Gretex Corporuic For AxisBank Limited | For Bigshure Services Private
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“Escrow Collection Banks" shall have ‘thé ‘meaninig aseribed 1o such term in the preamble 10 this = |
Agreement; ' . c aR . X
“Exchange Aet” shall mean the U.S. Seciirities Exchange Act of 1934;

“IFSCY shall mean the Indian Financial Systein Code;

“Mandate Request™ means, a request (i ntimating the RIB by way of a notification on the UP] application
and by way of a SMS directing the RIB to such UPI application) to the RIB initiated by the Spansor Bank
to authorise blocking of funds on the UP] application equivalent to Bid Amount and subsequent debit of
funds in case of Allotment: o

“NEFT"shall mean National Electronic Funds Transfer in terms of the regulations and directions issued
by the RBI or any regulatory or statutory body:

“NPCI” shall mean National Payments Corporation of India, an entily regulated by Reserve Bank of
India, which is an umbrella arganization for all retail payments in India;

"Offer" has the same meaning given to such term in Recital A of this Agreement;
“Offer Agreemient” has the meaning given to such term in Recital Dof this Agreement:

“Offer Documents®means the Draft Red Herring Prospectus, the Red Herring Prospectuy and the
Prospectus, as apprcmed.by the Company and as filed or to be filed with the SEBI, the Stock Exchange (as
daffned hereafter) and the Rol, as applicable, together with the Préliminary International Weap and
International Wrap, Bid cum Applieation Form including the Abridged Prospectusthe CANs for Anchor
Investors, the Allotment Adviceand amy amendments, supplements, notices, corrections or eortigenda to
such offering documents and international supplement/wrap; .

“Offer Expenses™ has the meaning given to such tenm in Clanse 3232 (&) of this Agreement;
“Offer Price” has the same meaniug given to such term in Recital A of this Agreement;

“Pay-in Date™ with respect o Anchor Investors, shall mesn the date as mentioned in the Red Hemine
Prospectus but not later than two Working Days after the Bid/Offer Closing Date on or prior to which the
date the difference between the Anchor Investor Allocation Price and the Anchor Investar Offer Price is
mﬂhiﬂﬂmmtmﬁumhmhmmﬂf&rhimhhishwmmamhmwmhuﬁmPrim;

“Person(s)” means and includes any individual, sole proprietarship, unincorporated association, hody
R e Sy arbipc limited-labl oo ot vt ror Govemmenl- .

S0 e I O O paiiirEh

“Public Offer Account”shall mean the account to be opened with the Banker to the Offer under Sectioa
40(3) of the Companies Act 2013 10 receive menies from the Anclior Escrow Aceoumt(s) and the ASBA

Aceounts an the Designated Dare;

“Public Offer Account Bank® shall mean the bank with which the Public Olfer Account shall be
maintained, in this case being AxisBank:
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"Refund Accougt™ shall mean sccount npmd with the Refiind Bank from which refunds, I any, oﬁ‘&; I
whole or part of the Bid Amount shall be: made to Anchor Investors; : ' T
“Reftnd Banke” shall iave the mieaniig given fo such term in the preamble fo this Agresment:

"Registered Brolter™ shall mean stock brokers registered with the stock exchiange having nationwide
torninals, other than the members of the Syndicate and eligible to procure Bids in terme af elrenlar
number CIR/CFD/14/2012 dated October 14, 2012, issued by SEBL:

“Registrar and Share Transfer Agenf” or “RTA" shall mean Reégistrar and share transfer agent
registered with SEBI and eligible to procure Bids at the Designated RTA Locations in terms of circular
no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI;

“Registrar Agreement’means the agreement dared September 25, 2023entered into amongst the
Company, and the Registrar to the Offer in selation to the responsibilities and obligations of the Registrar
to the Offer pertaining to the Offer:

“Retall Individual Bidder™ or “RIB* means a Bidder (including HUFs applying through thieir kartas and
Eligible NRIs) whose Bid Amourit for Equity Shares in the Offer is nat more thian 200,000 in any of the
bidding options in the Offer;

“RoC" shall have the meaning ascribed to such term in Recital F of this Agreement;

“ReC Filing" shall megn the date on which the Prospectus is filed with the RoC and dated in terms of
Section 32(4) of the Companies Aot, 2013; .

"RTGSE" shall mean real time gross settlementin terms of the regulations and directions issued by the R
or any régulatory or statutory body:

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

“SEBI ICDR Regulations™ has the same mesning given to such term in Recital A of this Agreement;
“Securities Transaction Tax™ has the meaning given to such term in Clause 3.23.32. (g} of thie
Agreement; :
“Self-Certified Syndicate Banks” or “SCSBs” shall mean the banks registered with the SEBI which

offers the facility of ASBA and the list of which is available un the website of the
h@:ﬂwww&eb!.gw.hkuﬂmﬁﬂmﬂi&ﬁﬂ]ﬂﬂﬂmgﬂmd-hmﬂnﬁ

e —

1o act as a conduit between the Stock Exchange and NPCI in order to push the mandate sallsot requests’
and / or payment instructions of the R1Bs using the UPI; R1B

“Stock Exchange” shall have the meaning ascribed 1o sueh term in Recital F of this Agreement:

“Surplus Amount” in respect of & pariicular Bid by an Anchor Investor, shall mean any amount paid in
respect of such Bid that is in excess of the amount anvived af by multiplying the number of Equity Shares
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‘allocated in fespect of such Bid with the Anchor

below the ‘Anclior Investor Offer Prics, in respest

sake of clarity, in case of an tnsuccessfi

Bid shall be considered to be the Surplus Amiount;
“Syndicate” or “Members of the Syndicate”shall mean the BRLM and the Syndicate Member;

Bidhy an Anchor

Investor Offer Price, and shail include Bid Amounts
of which no Equity Shares are ts be Allotted. Tor the

Investor, the catife amount paid wards the

“Syndicate Agreement” has the meaning given to such lerm in Recital G of this Agresment;

“UPT" shall mean the Unified payments interface whic

NECT;

“UPIL ID" shall mean

the MPCI;

“U.B.Becurities Act” means U.S. Seeurities Act of 1933, as amended:

b dated September2s, 2023the agreement preposed to
erwriters, on or after the Pricing Date; and

“Underwriting Agreement™ shal Reanagreemen

be entered into amongst the Company and the Und
“Working Davs”

Sundays and pabl

Mumbai,

2.1 At the request of the Companyand the BRLM,
Bank, the Public Offer Account Banlt, Refind Bank and Sponsor
ion of the Offer in acoo

meansany day. other than the second and fourth
ic holidays, on which commercial banks in M

The Escrow  Collection  Bark(s)

CIR/CFD/FOLICYCELL/11/2015dated November 10, 2015, _ !lm.tltﬂi &l

i

Rl e ESEOTObIE T S R
Account Bank shall be re
Refund Bank shall he

responsible for the opermation and maintananes

tat, in _terms

Rt

1ANGE O

Sponsor Bank shall be responsible for being a conduit between the Stock E

lo push the mandate collecr requests and/or PERyIenL
the UPL in mecordance with the Red Herring P

is an instant payment mechanism, developed by

the ID created on the UPI for single-window mobile payment system developed by

Saturdays of each calendar month,
umbai, India are open for businessin

AxisBank hereby agrees 10 act as an Escrow Collection
Bank, as the case may be, in relation to
rdance with the process described in the

Goounts; the Public Of

sponsible for the operation and maintenance of the Public Ofer Account; the
of the Refund Account and ihe

xchanges and NPCI in order

instructions of the Retnil Individual Investors into
rospectus, the Prospecius, the Preliminary Offering
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* Memorandun, the Offeririg Memorandum, this Agreement, the ifstructions issjied wrider this Agreement,
the SEB] Epkkmumzﬂlamﬂmﬁmlim&n%- . . -

22 Simultaneously with the execution of hic Agreement, the Escrow Collection Bank shall establish one or
more ‘no lien"and ‘non-interest bearing*accounts with itself for the receipt of: (i) Bid Amounts from
resident and non-resident Anchor Investors; and (i) amount from thic underwriters, if any, pursuant to
their underwriting obligatious in terms of tle Underwriting Agreement, (the “Escrow Accounts™). The
Escrow Accounts shall be specified as follows:

* Incase of resident Anchor Investors and underivriters: Zenlth Drugs Limited Anchor Investor - R; and;
+ In case of non-resident Anchor Investors:Zenith DrugsLimited Anchor Investar- NR.
Simultaneously with the execution of this Agreement:(i) Public Offer Avcount Bank shall also establish

‘no-lien® and ‘non-interest bearing’ Public Offer Account with itself, designated as the “Zenith Public
Issue Account™ and (i) theRefund Bank shall establish ‘no-lien and non-interest bearing refund account’

with iiself, designated as the “Zenith Public Izsue Refund Account™,

2.3 nlbﬂbmpﬁn}‘.wfﬂlmpmmmﬂfmﬂmpmﬁmufEMShmshuﬁhymemWheiﬂgnﬁtﬂd
pursuant to the Offer, shall execute all forms or documents snd provide Further information as may
berequired under the Applicable Laws by the Escrow Collection Bankor the Refund Bank or the Public
Qffer Account Bankfor the establishment of the above Escrow Acccunt, Refund Account and Public
Offer Account, respectively.

L8 #

24 None of the Escrow Account, Pablic Offer Account and Refund Account shall have cheque dvawing

facilities. Deposits into or withdrawals and transfers from such accounts shall be made strictly in
accordance with the provisions of Clause 3 of this Agreement.

25 Each of the Eserow Collection Bank, the Public Offer Account Bank and the Refund Bank hereby agrees,
. cnufirmsmllidﬂs‘-'{lmﬂmtildoumhﬂ{audmﬂmhm}aqywﬁdinhm{hyﬂﬁmﬁrm

26 The Escrow Collection Bank, the Public Offer Bank and the Refund Bank shall be cutitied to appoint,
. ilh the prior conseat in writing from the ﬁqmmiﬁmﬁwmfmﬂ i, e, Anchr. Inveglor,.
s s . SR Faed i) o L el ok - e W m_m IM‘ L i mmgﬂ w _...::EE'-

of India (Bankers to an lssue) Regulations, 1994, as amended, to act as their
correspondent (“Correspondent Bank(s)"™) for the collection of Bid Amounts as well as for carrying oot
any of their duties and obligations wnder this Agreement, provided that each such Comespondent Bank
provides written confirmation that it shall act entirely in accordance with the tetms of this Agreement fo
the Company and 1o the Members of the Syndicate. The BRLMshall co-ordinate and cerrespond with the
Escrow Collection Bank, the Public Offer Account Bank snd the Refimd Bank and not with any of the
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Correspondent Bank and the Bserow Collestion-Bank shall remain fulty responsible for all obligations of
. the Comespondent Bank so appointed. i S

P

case may be, for

The monies lying 1o the credit of the Escmwﬁ:nmum. the Public Offer Account and the Refund Account '
shall be held by the Escrow Collection Bank, the Public Offer Account Bank and the Refund Bank, s the

the benefit of and as & fiduciary of the Beneficiaries as specified in this Agreement. The

Eserow Collection Bank, the Public Offer Account Bank and the Refund Bank, sz the case may be, shall
not have or create any lien mmmmbrmmmhurightm.ﬂnmmmdingm the credit of the
Escrow Accounts, the Public Offer Account and the Refund Account nor have any right to set off against
such amount any other amount claimed by the Escrow Collestion Bank, the Public Offer Account Bank or

ng
Escrow Collection Bank or the Public Offer Account Bantorﬂmksﬂmdﬂank,uﬂmmmybqu
rendering services as agreed under this Agreement or for any other reason whatspever.

28

The Escrow Collection Bank, the Public Offer Account Bank, the Refund Bank and the Spousor Bank
shall comply with the terms of this Agreement, the Red

Herring

the Prospectus, the
Preliminary Offering Memorandum, the Offering Memorandum, the SEBI ICDR Reguiations 2018, the
2018 Circular,the FEMA, as amended and any other Applicable Laws, and all instructions issued by the
Company, the BRLM and/or the Registrar, in connection with its responsibilities as an Escrow Collection -
Bank, the Public Offer Account Bank, Refund Bank or the Sponsor Bank as the case may beand each
Escrow Collection Bank, the Public Offer Account Bank, Refind Bank and/or the Sponsor Bank hereby
agrees and confirme that it shall be fully responsible and Fable for any breach of the foregoing and for all
acts and omissions under this Agreerment, . 1

3. OPERATION OF THE ESCROW ACCOUNTS

3-1-
3.LL

Depuosit into the Escrow Acconnts _
The Bid Amounts (in indian Rupees only) reiating to Bids from the Anchor Investors, deposited by the

Anchor Investors daring the Anchor Investor Bidding Date in the mammer set forth in the Red Herring

Prospectus, the Preliminary Offering

i mmmmmw;whﬁmm

subsequent to the Anchor Investor Bidding Date and up to (and including) the Pay-in Date in relation to
Anchor Investors and in the event that there are any underwriting obligations, such amount shall alzo be

deposited into and credited

to the appropriate EscrowAccounlsprior tofinalisation of the Basis of

Allotment or such othertime as may be agreed among the parties tothe Underwriting Agresment. All
amounts lying to the credit of the Escrow Accounts shall be held for the benefit of the Beneficiaries,

3.13,

Ehe;manster Inswuctions: or. payipent, te. scrgyvs Asseunis:shallsbe: s favous of the: Bxerow .
Accounis specified in Clatise 2.7,

The Escrow Collection Bank agrees that, In terma.of the Appliceble Law, ASBA shall be mandatory foc

all investars participating in the Offer, other than the Anthor Investors. The Escrow Colleclion Bank

confirms that itshall not accept any ASBA Form

relating to any ASBA Bidder from the Designated

[ntermediarics, except in ils capacily as an SCSB. The Escrow Collection Bauk shall strietly follow ihe
instructions of the BRLM and the Registrarin this regard,
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314,  In the cvent of any inadverient error in caleulation of any amouonts to be transferred from the Escrow ,
Account to the Public Offer Account or the Refund Account, a5 the case may be, the BRLM gnd the
Company may, pursusst to an intimation to the Escrow Callection Bank, the Public Offer Account Bank, - - .

ide reviged instructions to the Esérow .

ar the Refund Bank, as necessary,with a copy to the Registrarprovide
Collection Bank, the Public Offer Account.Bank, or the Refund Bank, ss applicable, to transfer the
specified amounts fo the Public Offer Account or the Refund Account provided that such revised

instructions stiall be issved promptly upoi any of the BRLMor the Compary becomiing aware of such

error having occurred (or erroneous instruction having been dslivered) with a copy to the other Party, On
the issuance of revised instructions as per this Clause 3.1:4; the erroneous instruction(s) previously issucd
in this regard to the Escrow Collection Bank, Public Offer Account Bank or Refund Bank, as applicable,
shall stand cancelled and superseded by the revised instructions as per this Clause without any further act,

intimation or instruction being required from or by any Parfies, and the obligations and responsibilities of

the respective Parties in this regard shall be construed with reference to the ravised instructions so
delivered by the BRLM and the Company in terms of this Clause 3.1 4,

32.  Application of amounts eredited to Escrow Accownt, Public Offer Account and Refund Account

The application of amounts credited to the Escrow Account,Public Offer Account and the Refiind
Account shall be appropriated or refunded, a5 the case may be, on e occurrence of certain events and In
the manner more particularly described herein below.

3.2.1. Fallure of the Offer

3.21.1. TlmDEﬁ:rshn!Ibedeemaﬂtohavefhﬂed&lﬂwwmtafmumnzufanynrmofllmfol!mvingm:
(z) ' any event due to which the process of Bidding or the acceptance of Bids cannot start, including the Offer
nn:npaningnn'lhnBiﬂﬂﬂﬁrﬂpmhsnmmmyaﬁwuﬁmdmwbﬂwmtheFmﬁmfwmy

(b) thﬂdeclamﬁonufmeimnﬁmofmaCmnpmyMﬁmemﬂbrmﬁﬂmdﬁnumyﬁmnamm
Bid/ Offer Opening Date until the Designated Date;

(&) Theﬂﬂhrshaﬂhnwbemm:ilbgalnr,shal]hweheenhij@ntﬂdorpmemaiﬁmnmmpleﬁml,w
otherwise rendered infructuous or unenforceable, incloding pursuant to any Applicable Law or order or
direction passed by any judicial, statvfory or regulatory suthority having requisite authority and
Jurisdiction over the Offer; .

- Ad) . Nomreceipt of any regulmory approvals which ca
s ""-—l:rv‘rdm‘]_pj!ﬁ elaneswnth-thoApnhsablela

(e} The Underwriting Agreement, if executed, or the Offer Agreement or the Engagement Lettersbeing
terminated in accardanss with its ternie or having become illegal or unenforceabls for any 'cason or,uci-
compliant with Applicable Laws or, if its performance has been prevented by SERI, any court ar other
Judicial, statutory or regulatory body or tribunal having requisite authority and jurisdiction in this behalf:

(fi  Thenumber of Allotiees being less than 50

regult info “-ﬁ%ﬁ&ﬂ!ﬂ&ﬁh&ﬂ%i&é?_’-,EI’F}LT,-_H;.-_
= i TE e RN BRTAPON A b i

g kL T
o g R
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(8 Nor-receipt by the Company of minimum subseription of 90% in the Fresh Issue; .

(1)] The Underwriting Agmmrtnnnt executed on or prior to RoC Filing, unless the date is extended by the
BRLM; .

(i) The requirement for allotment of the minimum number of Equity Shares as ptwmhad under Rule
19(2)(b) of the Securities Contracts Regulation Rules, 1957, as-amended, is niot fulfilled;or

§)] Such other event as may ba'numl]}amad-upaﬁ among the Comipany and the BRLM.

3212 ThuBRLMd'lalli!ﬁnuh:hﬁﬁmmmnmmlmmlﬂhﬂmhb{h%ﬁmﬂﬂauk
andforthe Refund Bank and or the Sponsor Bank, as appropriate, and the Registrarof the oceurrence of
any of the following, in the form prescribed (as set out in Schedule I hereto) to transfer the fund from
Escrow Collection account to the refund account: '

{2  An ovent specified in Clayse 3211, following the receipt of the relevant information from the
' Companvand/or

()  Anevent specified in Clause 11.2.4.1.,if the BRLM chose toterminate this Agreement.

3213, :

{a) ']'ll-nEau-nwmﬂmhnmnkmu.mrmiptofuinﬂmnﬁnnﬁﬂmibn,ﬂmwiumhhgnpﬂ
Clause3.2.1.2; afternitice to the Registrar, BRLM and theCompany farthwith on the same Working
Day(for instructions issued during the business hours) and in-any case not later than one Warking Day
fromthe -
receipt of writien intimation from the BRLM, transfer any amounts standing to the credit of the Escrow
Account to the Refund Account held with the Refund Bank, for the purpose of refuriding such amounts 1o
the Ancior Investors as directed by the BRLM.

(%) On receipt of intimation from the BRLM of the failure of the Offer as per Clause3.2.12, the Registrar
shall forthwith, but not later than one Working Day.following the reconcilistion of aceounts (which
reconciliation shall be completed within one (1) Working Day afier the receipt of intimation of failure of
the Offer) with the Escrow Colleation Bank or Public Offer Account Bank, as applicable, provide to the
SCSBs, Refimd Bank and the Sponsor Bank, as applicable, with a copy to the BRLMand the Company, a

respective Bidders and in any event no later than the #ime period specified in this resard in the Red
Herring Prospeenis, the Frospecws, the Preliminary  Offering Memorandom and the Offering
Memorandum. The Registraragrees to be bound by any such instructions from the BRLM and agrees 1o
render all requisite cooperation and assistance in this regard. The Refiund Bank confirms that it has the
required technology and processes to ensure that refunds mace pursuant to the faifure of the Offer s per
Clause 3.2.1.2, shall be credited anly toz(i) the bank account from which the Bid Armount was remitted o

|
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]

- the Escrow Collection Bank, in sccordance with Ru
Securities) Rules; 2014, as amended:h) remitied to

the amounts have been- transferred to the Refund
occurrence of an event ﬁf!&ikﬂt of the Offer: and

or any other person in respect of any amounts deposited by the
rélevant Escrow Account pursusnt 1o any underwriting . obl

Agreement.

(=) mmadam-lﬁmmmmnmm&mw

Refund Bank shall, within one Working Day of the receipt of the list of
n accordanee with Clayse 3.2.13(b),
requisite amount to the account of the Beneficiaries,
(in the form specified in Schedule IT, hereto). Such Anchor Investors wi
ordinary post by the Registrarinforming them about the moda of credit af

be refunded thereto
ensure the transfer of the

Days after the Bid/Offer Closing Dae,

(d)  The Refund Bank shall provide the details

(ii) if applicable,

le 11 of !im.ﬂompm:ias {;Pm'ap;ﬂ:tus and Allotment of
ﬂ)e'rﬁpmﬁwhui_.mm;mnnfﬂuﬂiddws, in case

Account from the Public Offer Acoount, in case of

after notice to the

the bank account of the underwriters
underwritersor.any other person in the
igations in ferms of the Underwriting

electronic transfer of funds, the
Beneficiarics and the amounts to

BRLM and the Company,
as directed by the Registrar

Il be seat a letter through
Refund within six Working

of the UTR/contro] numbers of such remittences o the

Registrar on the same day. Such Anchor Investors will be sent a letter through electranic mail on the date

of the remiftance and through registered post by
refund within one (1) Working Day after the
NEFT/RTGS/NECS/direct eredit, the Refind Bank shall inform the
such refunds to be made through immediate delivery of demand dra
the BRLM. The Refund Bank shall act-in accordance with the in
these instruments. Physical reftinds (if any) shall also be the

(¢)  The entire process of refunds shall be completed
Date in accordance with Applicable Law. The

ordinary post informing them about the

(ffer Closing Date by the Registrar.

() The Escrow Collection Bank, Public Offer Account

remittance date. In the

the Registrar informing them about the mode of eredit of
event of any returnsfrejects from
BRLM forthwith and arrange for
fis if requested by the Bidder and/or
structions of the BRLM for issuances of
responsibitity of the Refund Bank.

within six {6) Working Days from the Bid/Offer Closing
Benefieiaries will be sent z letter by the Registrar, through

mode of credit of refund within six Working Days after the Bid/

Bank, the Refund Bank and the Sponsor Rank shail

stand discharged of all their legal obligations under this Agreement only if thay have acted in a bova fide

manner and in good faith and in

ICDR Rgsl:liminns and any other Applicable Laws.

is Agreement, the Red Herring

T A s

ccuments, SEBI ICDR Regulations or gy

other Applicable Laws, the BRLM shall intimate the Public Offer Account Bank and the Registrar in

writing (with a copy to the Company). The Public
ensure that the Public Offer Account Bank shall
Company), not later than one Working Day from
the amount 1o be refunded from the Public Offer
Bank zhall within one Working Day,

Offer Account Bank shail, and the Registrar shall
after 8 notice to the BRLM (with a copy to the
the date of receipi of the aforementioned notics, transfer
Account to the Refund Account. Thereafier the Refund
ensure the refund of amounts held in the RefindAccountto the

SR
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- - Biddérs in accordance witli the Applicable Law a2 per the modes specified in the Red Herring Prospectus
and the Prospectus. Al refunds under this Agrebment &hall be payabli by the Refund Bank and until such
refunds are paid as agreed herein, the monies lying in the Refund Account shall be held for the benafit of
the Bidders without any fight or lien therson. - ;

323.  Complerion of the Qffer
3.23.L.  Inthe event of the completion of the OfTer:

() The BRLM shall, afler the filing of the Red Hering Prospectas with the RoC snd prior to the Anchar
Investor Bidding Date, and upon receipt of iformation from the Company, intimate in writing in the

(b)  The Registrar along with the BRLM shall, on or prior to the Designated Date in weiting, in the form
provided in Schedule IV,intimate the Eserow Collection Bank (with a copy to the Company);the
Designated Date, and provide the Escrow Collsction Bank with the written details of the Bid Amouns
relating to the Anchor Investors and amounts, if any, psid by the Underwriters or any other persan
pursuant (o any underwriting obligations in terms of the Underwriting A greement to be transferred to the
Public Offer Account.The Registrar, along with the BRLM, shall also, on or pricr to the Designated Date
in writing intimate the SCSBs and the Sponsor Bank, if epplicable (with a copy to the Company), the
Designated Date, and provide the SCSBs and Spansor Bank, if applicable, with the written details of the
Bid Amountssthatibabe. 1o bestransferred to the Public Offer Aecount. The Sponzor Bank shall be
responsible for sharing the details of Bid Amounts that are required to be transferred 1o the Publiz Offer
Account from the respective bank accounts of the RIB Bidders using UPI mechanism. On the Designated
Date. the Escrow Collection Bank, the SCSBs(including the RIB's bank on raising of debit/ collect regiesi
by the Sponsor Bank]), on receipt of such detzils from the BRLM and the Registrar or the Sponsor Bank
(in case of RIBsBidding using the UPI mechanism}, within Banking Hours, transfer the amounts lying to
the credit of the ]

Escrow Accounts or blocked in the ASBA Accounts in relation to the successful Bids, to the Public Offer
M.MSpmrM._bmdmﬂmmmwdw&mmﬁamﬂmMnf
blocking of their respective funds, will raise tho debit/ collect request from the RIB's bank account,
whereupon the funds will be transfermed from the RIB’s account to the Public Offer Account and the
remaining funds, if any, will be unblocked without any manual intervention by the RIB or ifs bank.
Immediately upon the transfer of the amounts to the Public Offer Account, the Escrow Collection Bank
shall appropriately confinn the same to the Registrar and BRLM (with 2 copy 1o the Company)Subject to
the receipt of the final listing and trading approvals, the amounts 1o be either unblocked or transferred 1o

et Bids. Som Anchor Jnvestars My

- the Public Offer Account by the Eserow Collection Bank repre
el S I Y il e :-. mutyziha e AR LAy
“underwriters or any other person pursuant to-any underwriting obligations in terms.of the Underwriting
Agreement. The amounts to be translerred from the Bidders ASBA Account and transferred 1o the Public
Offer Account by the SCSBs(ineluding the RIB's bank on raising of debit/ colleer request by the Sponser
Bank), as applicable, represent Bids from ASBA Bidders that have received confirmed alloention in
respect of the Equity Sheres in the Offer,

(B et it

For Gretex Corporate For AxisBauk Limited | For Bigshare Services Private
For Zenith Drugs Limited Limited

For Zenith Drugs Lim|

Vir. Sandeep Blardwaj Mr. Arvind Hurhith

Managing Director Director
DIN: 00539347 DIN: 00494136 Authorised Stonatory Authiirised Signatary




Fla

P T
. Sxh

o

(¢)  Thereupon, in relaﬂmia_mm_iﬁ;-gmﬂu credit of the Public Offer Account, the Bidders or

Underwritersshall have no beneficial, interest fherein save as
Act, 2013. For the avoidance of doubt, it is clarified that the
Beneficiaries in relation to the Surplus Amount,
- final listing and trading approvals, Company (td the extent
Offer and payable out of the Offer proceeds) shall be
transferred 1o the Public Offer Accownt. Further, it.is.
end trading approvals from the Siock Exche
monies due to-the Company, if applicable, net of

wrovided in Section 40 of the Companics
Bidders or Underwritersshall continue 1o be
if any, and.stbject. to Clause 3.2.2:1 and receipt,of the
of the expenses incurred In relation to e
the Beneficiariés in respect of the monies
herchy slarified that until the receipt of final listing
the Public Offer Actount Bankshall not transfer the
firg Offer Expenses, from the Publis Offer Account to

the Company’s bank sccount. The transfer to the Public Offer Accouint shall be subject to the Public Offer -
written instructions froi the Coripany. and/or the BRLM, in accordance with

Account Bankreceivi

ng
Clause 3.2.3.2. Notwithstanding
take all necessary actions to en
paid to the BRLM and to the

anything stated in this Agreement, the Companyhereby agree itthey shall
sure that the monies payable in terms of the Engagement Letfer shal] be
legal counse] upon receipt of the final listing and trading approvals from the

Stock Exchange in accordance with the provisions of this Agreement and the Engagement Letter.

(d)

The Registrar shall, within three Worki

ng Days from the Bid/Offer Closing Date, inthe prescribed form

(specified in Schedule V hereto), intimate the BRLM (with a copy fo the Company), the aggregate

amount of commission payable to theDesignated Intermediaries
Registrar. For the avoidance of doubt, the quantum

and Sponsor Bankas celeulsted by the
of commission payasble to the Sponsor Bank,

Registered Brokers, the RTA and the CDPs shall be determined on the basis of such Bid cum Application
Forms processed/procured by them and which are eligible for Aliotment, in accordance with Applicable

Law and the payment of commission to the

the BRLM shall not be lishle to make such payments.

3232

 Public Offer Account, the following specific provisions shall be applicable:

(a)

including, without limitation;

payable to

varions intermediaries in terms of the Engagement Lettsr, the
Agreement, this Agreement and the Underwriting Agreement by
payable to the legal counsel; and (fii) in the Public Offér Account

The Company agree to retain not less than such amounts 8 may have besn
expenses and disclosed in the Prospectus and be specified by the
(i) fees, advisory fees, incentives, commissions, brokerage and expenses

Registered Brokers will be made by the Stock Exchange and

Notwithstanding anything stated in this Agreement, in respect of the amounts lying to the credit of the

estimated towards Offer

BRLM towardsOffer expenses

Offer Agreement, the Syndicate
the Company; {if) feas and expenses
until sach time as the BRLM insiruct

the Public Offer Account Bank, in the form specified in Schedule VI, as applicable,svith a copy to the

e RiEpANY AN the Public.

- pppdcainestiec

of the tax receipt.
(b)

Sopdcal L
- —of the Syndicate andfor-any other i

LTaEal reaan L dind e i g

F 1 ..-... _-_: gt -'..'.... m’

9in, 19 Jess than sueh. amounts,If withholdin, ...

e et mies

Post receipt of final listing and trading approvalsfrom the Stock Exchangethe BRLMshall, by one or more

instructions tothe Public Offer Account Bank, with a copy to the Company,in the form specified in
the Public Offer Account Bank, of the amount of the payment towards theOffer
Expensesund the Public Offer Account Bankshall remit such amountswithin one Working Day of receipi

Schedule V1, instruct
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of the instrustion from fie BRIM,

: ' “a it ; sat :
(e}  The written instructions as per Schedule VLandSchedule VIshall be valid nstructions if signed by the

any one persen named a5 authorized signatories of the BRLM in SchedulelX, and whose specimen

signatures are conlained herein, in accordance with Clause 16 or as may be zuthorized by the fespective

BRLMwith intimation to the Eserow Collection Bapk, Public Offer Account Bank or theRefund
Bank.with a copy of such intimation to the Company. . -

(d)  The instructions issued by the BRLMshall be binding on the Public Offer Account Bank irrespective of
any confrary claim or instructions from any party including the Company.

{e)}  The Parties acknowledge and agres that the sharing of all costs, charges, fees and expenses associated
with and incurred in connection with the Offer (including any variable or discretionary fees, expenses and
costs arising in connection with the Offer) will be in accordance with this Agreement, the Offer
Apreement and the Engagement Letter entered into between the Companyand the BRLM.

€3] Fmthw,mthuywﬁmeq:mmrmmhrdﬁmmhmmuwmmﬁﬁmm
Engagement Letter, Offér Agreement, Syndicate Agreement and Underwriling Agreement or as may
otherwise be agreed between the members of the Syndicate and the Company, falling due to the members
of the Syndicale after closure of the Public Offer Account, or to the extent that such EXPENSUS OF AMOUNES
falling due 1o the members of the Syndicate are not paid from the Public Offér Account, the Company
shall reimburse the members of the Syndicate.

(g)  ThesBRLM:shall, dollowing:the.receipbofithe details of the bank accounts as specified in Clanse 3.2.3.2
(f) and subject to payment of the Offer Expenses, as specified in Clause 3.2.32 (2}, (c) and (d) above,
provide the Public Offer Account Bank (with a copy 1o the Company ), in the form preseribed In
Schedule Vllinstructions stating the amount to be mansferred from the Public Offer Account to the
respective bank account(s) of the Company, and the Public Offer Acconnt Bank shall remit such amounts
within one Working Day from the receipt of such instructions, subject to receipt of all requisite remitiance
documents by the Public Offer Account Bank. The BRLM shall not provide any documentation or
confirmation or execute any document in relation to the remittance, save and except the fund transfer
instructions being provided by them to the Public Offer Account Bank; The BRLM shall not be
considered as & “Remittec”. The responsibility of providing all remirtance documents shall only be of the
Company in terms of the provisions of this Agreement, and no responsibility shall lie on the BRLM in
relation 1o the same. The BRLM shall also not be responsible for any delay in preparation/ delivery of the
remittance documents including but not limited to Form A2, 15 CA/ CB, customer request letter (CRL)

and any such other
e, SORUMES Tequented by the Publle OMELBAIK, . o aom mmumrn i s LS e
e e R R e e S e e R e R i et '
324, " Refunds ' B e =

3.24.1,
(a) In accordance with the procedure set out in the Red Herring Prospectus, the Registraralong with the
BRLM shall al any time on or after Designated Date in the form provided in Schedule Villheretoprovide

the Escrow Collection Bank{wilh a copy to the Company) with details of the Surplus Amount, if any, o

be transforred to the Refund Account with the Refund Bank. Further, the Registrar (with a copy to cach of
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the BRLM,ﬂmme} ﬂmll 'al,iaolpmﬁdq the Réfund Bank details of the Bidders tp whomn refunds
- .have to be made from the Refiind Accountin the form provided in Schédule Itherets. .
(b).  Notwithstanding the.abéve, the entire pirocess of refunds through electronic clearance shall be completed
' within six Working Diatys: from tie Bid/ Offer Closing Date in terms of the SEBI ICDR Regulations,
relevant circulars issucd by SEBI and other Applicable Laws.

3.242.  The Escrow Collection Baintk agrees that it shall immediately and, it any event, no Iater than one Waorking
Day of receipt of sach intimation as provided in Clause 3.2.4.1(a) fram the Registrar along with the
BRLM transfer the Surplus Amount to the Refund Account. Further, the Refund Bank shall immediataly
and in any event na later than one Working Day of the receipt of inthnation as per Clause3.2.4.1(4), issue
refund instructions to the electronic clearing house. Such instructions by the Registrar, shall he issued
within such Lime that, the entire process of refunds through electronic clearance shall be completed within
six Working Days from the Bid/ Offer Closing Date in terms of the SERI JCDR Regulntions, relevan
cireulars issued by SEBI and ather Applicable Laws.

3243. The refunds pertaining 1o amounts in the Refund Account shall be made by the Refund Bank to the
respective Anchor Investors in manner provided in the Red Herring Prospectus and in accordance with
Applicable Laws.For the purposes of such refunds, the Refund Bank will act in accardance with the
instructions of the Registrar for issuances of such instruments, copies of which shall be marked o fhe
Company and the BRLM. :

3.244. Online validation at the point of payment by the Refund Bank is subject to the Registrar to the Offer
providing complete master lists (*Masters™) to the Refimd Bank, in the format specified by the Refund
Bank. The Registrar to the Offer shall ensure that any change in the Masters is communicated to the

Refund Benk immediately to ensure fimely and accurate refind. The Refund Bank shell be responsible

for reconcilistion of the Refund Account with the Masters provided by the Regisirar to the Offer and the

Refund Bank shall provide a list of paid/utipaid cascs at regular intervals or as desired by the Registrar to

the Offer, BRLM, the Company. At the end of the validation period, the Refund Bank shall provide to the

Registrar to the Offer a list of paid and unpaid cases. Any inconsisiencies observed by the Refund Bank

hﬂwmnmaﬂnﬁlndﬁmmmmdthe]ﬂastﬂﬂﬂlbﬁdhﬂmdwﬂhﬂleﬂtmmﬂuﬂmmd the

BRLM and intimated to the Company, prior to dispaich of refund. _

3245 -The Escrow Collection Bank, Public Offer Account Bank and the Refund Bank shall not be responsible
for any claim by any Beneficiary or any other person for fraudulent encashment through pilferage,
alteration, forgery, duplication, or presentment through wrong bank, provided the Escrow Collection
Bank, Public Offer Account Bank and the Refund Bank have acted in accordance with the provisions of
this Agreement and in good faith. Notwithstanding the aforesaid, the Escrow Collection Bank, Public

ffer Acconnt Bank and the Refund Bank shall be

b i e ai
by theo.

SR T p bl ta} (o5 (aas e o) el e
gence or in case of any misconduwot

el

3.25. Cleswre gf the Bicrow Accoand, Public Offer Account amnd Reftend Accomns

3.2.5.). Upen receipt of instructions from the Registrar, the Company and the the Escrow Collection Bank shall
take necessary steps to ensure closure of Escrow Accounts onee all monies therein are transferred into the
Public Offer Account, or the Refund Account, as the case may be, and not later than six months from the
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dite of opening stch Escrow Aecounts. The Public Offér Account Bank shall take the steps necessary to
ensure closure of the Public %’Aﬂmmtn‘cmpﬂ;rmd after all monies in the Public Offer Account are
transferred, In accordance with the terms of this Agreemient. The Refund Bank shall take the necessary
steps to ensure tlosure of the Refind Account, once all wuﬁmmmmwrmtq
* Claused.2.] or Claose 3.2.2, irw.mmM'_MM'WMMMmmdmbcmﬂe,
in accordance with the terms of this Agresment. However, any amoimt which Is due for refund but
remains inpaid or anclaimed for o period of sevien years from the date of such payment becoming first
due, such amounts shall be transferred by the Refund Bank, without any Further istruction from any
Party, to the fund known ss the *Investor Bducation and Protection Fund® established under Section 125
of the Companies Act, 2013. The Compatiy shall cooperate with the Eserow Collection Bank to ensure
su&mﬂﬁeﬁwmﬁmmmhmﬂﬁcrﬁmﬁmmwmmm

3252  The Escrow Collection Buk,ﬂu?uhﬁa%ﬂmﬂmtﬂmkﬁdﬂmkﬂndﬂnﬂmﬂmmm
closure of the Escrow Accounts, the Public Offer Accotnt and the Refund Account, respectively, they
shall intimate the Company and the BRLM that fhere is-no balance in the Escrow Accounts, the Public
Offer Account and the Refind Account, respectively and shall provide a signed copy of the complete and
accurate statement of accountsto the Company, the Registrar and the BRLMin relstion to deposit and
transfer of funds from each of the Escrow Accounts, the Public Offer Account and the Refund Account.
The Escrow Collection Bank, the Publie Offer Account Bank and the Refund Bank hereby agree that they
shall close the respective accounts only after delivery of such statement of accounts and upon reesipt of
instructions from the Company,the Registrarand the BRLM.

32.53.  Within five (5) Working Days of closure of the Escrow Accounts, the Public Offer Account and the
Refund Account,.thesEscrow Collection Bank, the Pablic Offer Accomnt Bank and the Refond Bank,
respectively shall provide confirmation of the closure of such accounts 1o the BRLM, the Company.

326, Miscellanevns
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+ . 3.2.6).  Each of the Escrow Collection Bank, Public Offer Bank Account, the Refund Bank shall act promptly and
-+ within the time periods specified in fiis Agrecmert, wpon any Weitten, insteactions of the BRLM and the
Coimparly along with the Registrar, a$ applicable, including thase referred to in Clauses 32.3.1, 3.2.3.2
and 3.2.4.] in relation o anwunts 1o be wanslerred from e Csciuw Acvounts m e Pulidic O
fmmum or in relation to amounts to be refonded from the Refund Account prior to trading approvals or
erwise. _ 3

3.262. Each of the Escrow Collection Bank, the Public Offer Accotmt Bank, Refund Bankor the Sponsor Bank
~ shall stand discharged of all its legal obligations under this Agreement, if it has acted bona fide and in
good faith in pursuance of the written instructions/information provided under the terms of this
Agreement, as the case may beand in accordance with the terms of this Agreement, the Red Heming
Prospectus, the Prospectus, the Preliminary Offering Memorandum, the Offering Memarandum, the SEBI

ICDR Regulations and any other Applicable Laws.

3.2.63. The BRLM are hereby severally authorized to wake such action in accordance with the terms of ihis
Agreement as may be necessary in connection with the transfer of amounts from the Escrow Accounis)
to the Public Offer Account and the Refund Accaunt, as applicable.

4. DUTIES AND RESPONSIEILITIES OF THE REGISTRAR

4.1. The Parties hereto agree thaf, in addition 1o the duties and responsibilities set out in the registrar
agreement datedSeptember2$, 2023(the “Registrar Agreement®), the duties and responsibilities of the
Registrar shall include, without limitation, the following and the Registrar shall, at all times, carpy out its
obligations hersunder diligently and in zood faith. .

42, (d) The Registrarshall maintain at all times accurate physical and elestronic records, 25 applicablejin
connection with the Offer and ss required under Applicabls Laws and the Registrar Agreement,
including, without limitation, the following: _ :

(i) details of the monies to be iransferred to the Public Offer Account, and the Refunds to be returned to the
Anchor Investors, Bidders md Underwriters (as applicable) in accordance with the terms of this
Agreement, the Red Herring Prospectus, the Prospectus, the Preliminary Offering Memorandum, the
Offering Memorandum, the SEBI ICDR Regulations, 2018 and the Companies Act;

(ii)  details of rejected andfor withdrawals (imcluding request of withdrawal) of Bids received:

(lif) final certificates received from the Escrow Collection Bank, SCSBs and the Sponsor Bank through the
Stock Exchanges; i ;

(v) 'detils regarding all Refunds made (including infimations) to Bidders:
(vi) particulars of various pre-printed and other slationery supported by reconciliation of cancelled/spoilt
staticnery; .

{vii} particulacs relating to Allottess;
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)

(vitl) particulars relating to the aggregate amornt of commission paysble to the Registered Brokers in relation
to the Offer in accordance with the circuldr No. CIR/CFDY14/2012 dated October 4, 2012 issued by SEBI,
the circular no. CIRACFD/POLICYCELL/1/2015 dated November 10,2015, issuéd. by SEBL, circular
No.CFD/DIL2/CIR/P/2018/138 dated Novernber 1, 2018, issued by 8EBI, and the detsils of such
compensation shared with the stock eichanges, and: particutars refating to the aggregate amount of
commission payable to the Sponsor Banks, RTAs, CDPs, Syndicats Members and SCSBs in relation o
the OHTer; and ’

(%) all correspondence with the BRLM, Desigrated Intormediaries, the Escrow Collection Bank, the Public
Offer Account Bank, the Refund Bank thie Sponsor Bank. the SCSBe and regulatory authorities.

The Registrar shllfprmrpthfl:u'pply such records to the BRLM on being requesied to do so.

(b)  The Registrar shall comply with the provisions of the SEBI Circular No. CIR/CFIVDILA/2010 dated
April 22, 2010, the SEBI Circular No, CIR/CFD/DIL/1/201] dated April 29, 2011, the SEBI Circular No.
CIR/CFDIDIL/2/2011 dated May 16, 2011, the SEBI Circular No. CIR/CFD/14/2012 dated October 4,
2012, the 2015 Circular, the SEBI Circular No. CIR/CED/DIL/1/2016 dated Januay 1, 2016, the SEBI

 Circular No. SERUHO/CED/DIL/CIR/P/2016/26 dated: Janmary 21, 2016 and. any other provisions of

(¢} The Registrarshall pecform jts dutles diligently and in good faith under this Agresment and the Registrar
Agreement and under Applicable Laws and shall provide in a timely manner all sccurste information to
be provided by it under this Agreement and under the SEBI ICDR Regulations and any circulars jssued

* by the SEBLwovensuee timely and proper approval of the Basis of Allotment by the Designated Stock
Exchange, timely and proper Allotment and refund through elecironic mode without delay, including
instructing the Escrow Collection Bank of the detalls of the moneys and Surplus Amount required to be

tnbamﬁmdnd.mmuﬂiddﬁ:,ﬂluﬁﬂ]in:hﬂmﬁngmﬂ'unﬂuBidfOﬁrCImingDntcmdmd
all support for obtaining the final listing and trading approval for the Offered Shares offered and sold
pursuant to the Offer within mw-lg?;ﬁnmﬂwﬂiﬂﬂﬂh%mmqrﬁﬂ:hmﬁmg

(d)  The Registrarshall solely be responsible for the correctness and validity of the information provided for
the purposes of reporting, including to SEBI and the Stock Exchange, and shall ensure that such
information is based on authentic and valid documentation received from the members of the Syndicate,
Escrow Collection Bank, Refund Bank and the Spansor Bank, as applicable,

ol The Resligisligll sl allubligiilons pat-the effectlye srced: re; se ford |._'-.'u L T
o jx}__ﬁﬁnﬁﬂ f’:ﬁi%% E n with Registrar Agreement, and undertakes to provide m o
timely mamer all accurate information and notifications o be provided by It under the same. The
Registrar further undertakes 1o provide in a timely manner sil scourate information and nutifications o be
provided by it under the Underwriting Agreement, as and when execuled,

() The Registrarshall ensure that Jetters. certifications and schedules, including final certifientes. recoived
from SCSBs, Sponsor Banks (through the Stock Exchange},Escrow Collection Bank and Refund Bank are
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The Rngislrm that at all. times, the Esciow Collection Bank/Public Offer Accouint Bank/Refund
Bank/Sponsor Bankwill not be responsible for any loss that oceurs duc fo misuse of the scanned
signatures of the authorized signataries of the Registrar.

The Rugislmﬂgrﬁm tipon expiry/tennination of this Agresment to immediately destroy or deliver without
relaining any copies and shall confirm in wriling that it has duly destroyed and/or returned gll property of
the Escrow Collection Bank and materials refaged to the refund fo the Refund Bank all the documents and

any/zll dala, held by it and which are in pmmiqn%umdﬁmﬂkeglmmmﬁmmwmbcﬂm
Bankand Refimd Bank, respectively. - .

The Registrar shall perform a validation of the olectronic Bid detzils recebved from the Stock Exchanges
in relation to the DP ID, C:ligut!ﬂandPANwith the reccrds maintained by the Depositories and a

The Registrar shall send the bank-wise data of fhe Allottees, amount duc on Equity Shares Allotted, ifany
to the SCSB and the Sponsor Bank, and the balance amount to be unblocked in the comesponding SCSB
accoumt (in case of non-UPT mechanism). '

The Registrar shall reject any Bids made by Bidders from third party bank accounts or from third party
linked bank account UP] 1D, subject to such daia being provided by the Siock Exchanges, 5C55 and/or
the Sponsor Bank, either through the Bid book or otherwisa, :

The Registrar shall be responsible and liable for any failure to perform its duties and responsibilitiar as set

out in this Agreement, The Registrarshall indernify: and. harmless the ather Parties heretoin the
AT P oaden 1y et BTN ARans- any-and-all-) L';-_J.g--:.=.1:--.-_-n:_.k:_.-};.-.. T g U | e i
: agea,msts,dahmfnrfm.m.,mmghuurmui’tingﬁmnanydslayurfailure

to perform its duties and responsibilities as set out in this Agreement and any other document defailing
the duties and responsibilities of the Ragistear relared to the Offar or any losses arlsing frem difference or
fluctuation In corrency exchange ratcs, and expenses (including interest, penalties,” attomey’s fees,
Aecounting fees and investigation costs) relating to or resulting from, including without limitation to the
fullowing:
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(&) - any delay, error, default, deficiency or fiilure by the Registrar in performing its dutics and responsibilitics

- wnder “this Agreement, the Registrar Agreement {including any amendiments thereto), and any olher

document detailing the duties and responsibilities of the Registrar related to the Offerincluding, without

limitation, against any fine or penalty impased by SEBI or any other regulatory suthority or court of law,

provided however that the Registrarshall not be responsible far-any of the foregoing resulting, directly

and solely, from a failure of any other Party in perieming its duties under this Azreement on account of
groas negligence or wilful default; )

{t)  any delays in supplving accurate information processing Refunds or wnblocking of excess amount jn
ASBBA Accounts; :

(cj sy claim by or proceeding initiated by any regulatory or other authority under any statute or regulacion
on any matters related to the transfer of fonds by Escrow Collection Bank/ Refund Bank;

(d)  wrongful rejection of Bids;
(e} misuse of the refund instroctions wufnqliwh carrying out the refind instructions:

0 Eihminpmmpﬂjrmdmtmlyuphadimﬁidumammﬂwcmdhnfﬂmﬁqmwﬂhum inta the
relevant dematerialized accounts of the successful Bidders based on the gpproved Basis of Allotment by
the Designated Stock Exchings;

(8) any delays in supplying accurate information for processing the Refunds or any claim made or issue
ised by, Aany..Anchoe, Investor or other third party concerning the amount, delivery, non-delivery,
fraudulent encashment or ary other matters related to the payments or the service provided by the Escrow
Collection Bank, the Public Offsr Account Bank, the Refund Bankor the Sponsor Bank hereunder;

() misuse of scanned signatures of the anthorized signatories of ihe Registrdr;

() failure in promptly and acourately uploading Bids o ensure the credit of the Equity Shares into the
: relevant dematerialized accounts of the successful investors based on the approved Basis of Alilotment by
the Designated Stock Exchange; andior

() ineach case, which may result in a liability, claim, action, cause of action, suit, lawsuit, demanid, damags,
lass, cost, claims for fees and expenses (including interest, penalties, attomeys® fees, accounting fees and
investigation costs) againet the Escrow Collection Bank or the Refund Bank or the Public Offer Account
Bank or the Sponsor Bank or any other Parties.

44, The Registrarshall act in accordance with, the instroctions of the Company, the BRLM and Apphicable Laws. In the
- event of any.conficr s the bystructivns providiad b, the, Resistrar, Jt shall seek clarifications. from the Company: gnd e

4.5, The Registrarwill coordinate with all the concerned parties to provide necessary information to the
Eserow Colleation _Hn.nldﬂuhlic Offar Ascount Benk/Refund Bank/Sponsor Bank.

e e P S

4.6, The Registrar shall use its best efforts while processing all applications to separate eligible applications
from ineligible applications, i.2., applications which are capable of being rejected on any of the technical
or other grounds as stated In the Red Herring Prospectus, the Prospectus, the Preliminary Offering
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- Memorandur, the Offering Memorandum or for any other reasons that somes to the knowledge of the
Registrar. The Registear shall identify the- technical rejections solely based on the elestronic Bid file(s).
4.7. " The Registrar shall ensure that any investor srievances relaied t the Registrar’s scope of servicss,
complaints, communications received from SEBI, the Stock Exchanges and other regulatory agencies are
redressed in a timely manner in accordance with Applicable Law, and shall provide requisite reports-to

the Companyand the BRLM.

4.8, The Registrar Will Provide the Allotment Fiie within 15 Working days from jssue opening date.

4.9, The Registrar shall ensure full reconciliation of collections in thie Public Tssue Accounts with the informarion and
dats available with them. The Registrar 1o the Issue, shall provide B cerificate w the Book Running Lead Manazer
and the Company confirming sweh reconciliation,

5, DUTIES AND RESPONSIBILITIES OF THEBRLM

5.1, DﬁaarhnuaxprmfymﬁnﬁhEﬂSEE{iCDRFmﬂalimshmhﬁmmthaASEABidssumhqﬂ
to the BRLM, no provision of this Agreement will constitute any obligation on the part of any of the
BRLM to undertake any obligation ar have any responsibility or incur any liability in relation to the
ASBA Bids procured by the Designated Inte; ;

53. - 'ﬁ?hﬁuhﬂﬂuaﬁﬁhdﬁﬂmw respensibilities of the BRLM under this Agreement shal] b as
set oot below:

a. Dnmwdhmﬁmmmmmmﬁmhmmwmﬂwnmhﬂm

' and the Bid/ Offer Opening Date prior to the opening of Banking Hours during the Anchor Investor

BiddjngDa;mﬁmEmemls,Spm;wEmﬂ:mdﬁqchimm-hﬂwfurmammhadhemou
Schedula I

b.  On the receipt of information from the Company and inform the Registrar, Sponsor Bank, the Escrow
Collection Bank/Public Offer Account Bank/Refund Bank regarding the cecurrence of any of the events
mentioned in Clause3.2.1.1.

. Along with the Registrar, instruct the Escrow Collection Bank of the details of the monies 1o be
transferred to the Public Offer Account and the Surplus Amounts to the Refund Account in accordance
with the terms herefn, the Red Herring Prospectus and Applicable Laws.

rotma e e el ok TR

-------

B o T e R L

T

the SCSBs,

e. Instruct the Public Offer AccountBank of the details of the moniss to be transferred from Ihe Public Offer
Account 1o the account(s) of the Company (if applicable), respectively, in sccordance with Clause 3.2.3.3.

53, The BRLM shall, on issuing all instructions as contemplated under Clause 5.2 be discharged of all i
obligalions. The obligations, representations, warrantics, undertakings, liabilities and rights of the BRLM
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under this Agreement shall be several ‘and not joint.No BRLM shall be responsible or liable under this
A grt;::rmt il connection with the advice, opinions, actions or omissions of any other BRLM or Syndicate
Member (or agents of such other BRLM, including Sub-syndicate Members of such other BRLM) or
other Designated Intermediaries in connection with the Offer.

6  DUTIES AND RESPONSIBILITIES OF THE ESCROW COLLECTIUN BANK, PUBLIC
OFFER ACCOUNT BANK, REFUND BANK AND/OR SPONSOR BANK

Other than as épecifically provided under the SEBI ICDR Regulations and any circulars issued by the
SEBI, no provision of this Agreement will constitute any obligation on the part of any of the Escrow

6.1 The duties and responsibilities of the Escrow Collection Bank, the Public Offer Account Bank, Refurd
Bank and Sponsor Bank sre as expressly set out in this Agreement, Each of the Escrow Callection Bank,
the Public Offer Account Bank, Refimd Bank znd Sponsor Bank shall at all times cairy out iis obligations
hereunder diligently and in good faith and strictly in compliance with instructions defivered pursuant to
this Agreement, as applicable, and in edginpliance with Applicable Law,

6.2 The Escrow Cellection Bank shall accept the payment instructions and related documents from BRLM
(and not from the Anchor Investors ditectly) relating to Bids from Anchor Investors only during the
Anchor InvestorBidding. Date. _

6.3 The Eserow Collection Bank shall ensure that the Bid Amounts paid by the Anchor Investor and any
amounts paid by the Underwriters or any other person pursuant to any underwriting obligations under the
Underwriting Agreement are deposited by it inftransfirred by it to the Escrow Accounts and transfers are
made by it in accordance with the terms of this Agreement;

6.4 The Eserow Collection Bank shall accept the-credits through RTGS/NEFT/direct credit during the Anchor
[nvestor Bidding Diate or from authorized persons towards payment of any amotnts by the Underwriters
or any other person pursuant to any underwriting obligations in terms of the Underwriting Agreement;

8.5 In terms of the circular No. CIRACEDY14/2012 dated October 4, 2012 issued by SEBI and the circular no.
CIRCFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBL the controlling branch of
the Eserow Collection Bank shall consolidate the electronic schedule of all branches, reconcile the
amount received and send the consolidated schedule o the Regisirar along with the final certificate In this

T T

+ 7766 The Bacrow Collection Bank shal not acoept the B Araounis and the Anchar Toasr o
Forms from the BRLM at amy time later than the Pay-in Date, unless advised to fhe conirary by the
Registrar and the other BRIM. The Reocrow Colisation Bank shall keup a record of such Bid Amounts
and the Anchor Investor Application Forms and shall promptly, no later than one (1) Working Day from
receipt of the Anchor Investor Application Forms, forward scanned copies of such forms to the Ragistrar
and shall aiso provide the BRLM the details of the Bid amounis and statement of account balance, at the

request of the BRLM:
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67 Onthe Designated Date, the Esorow Collection Bank shall o receipt of weitten nsiructions in this regard

6.8 In the event of the failure of the Offer, and upon written instructions regarding the same from the BRLM,
the Escrow Collection Bank shall forthwith transfer any fund standing to the credit of the Bsorow
Agcounts o the Réfund Account and ihe Refund Bank shall rake payments in accordance with Clause
3.2.1.3 of this Agresment.

6.9 In the event of a failure to obtain listing and trading approvals for the Equity Shares after the finds are
transferred to the Poblic Offer Account and upen the receipt of written instrections from the BRLM, the
Publie Offer Account Bank shall forthwith transfer the amounts held in the Publie Offer Account 1o the
Refund Aceount and the Refund Bank shall make payments in accordance with Clause 3.2.2 of this
Agreement,

6.10 The Escrow Collection Bank shall ensure full reconcilistion of collections in the Escrow Aceounts with
the information anddmwidad_hyﬂmkmisw.mﬂﬂﬁﬁmrwﬂﬁﬂénﬁmﬂmkmdmm
. shall

joitly provide 4 vertificate to the BRLM confieming such reconatlistion within the time b b e
SEBIL;

6.1] The Escrow Collection Banks/the Public Offer Account Bank/ Refund Bark, in their respective
capacities, shall not exercise any lien; encumbrance or other rights sver the moneys deposited with them
ar received for the benefit of the Escrow Accounts or Public Offer Account Bank or the Refimd Account,
as the case may be, and shall huld the monies therein in-trust for the Benefictaries. The Escrow Collection
‘Bank, the Fublic Offer Account Bank and the Refund Bank shall not have any right to set off soch
aimount or any other amount claimed by the Escrow Collection Bank, the Public Offer Account Bank or
the Refund Bank against any persom, including by reason of non-payment of cherges or faes to the
Escrow Collection Bank or the Refund Bank, as the case may be, for any reasor whatsoever.

6.12 The Escrow Collection Bank shall deliver on a timely basis, the final certificates In respect of Bid
amounts received from Anchor Investors and the relevant schedules during the Anchor Investor Bidding
Fi i JUCD O I 5 1 D& DOmI ICHICO 10 = 8. .. i

613 The Refind Bank shall ensure that ne request/instrustions for payment of refunds shall be delayed beyond
a period of two Working Days from the date of receipt of the request/instrustions for payment of refunds
and shsll expedite the payment of refunds.

ol

! ‘M‘- L g et

Limited

For Zenith Drugs Limited | Services Limit
*or Zenith rug&lﬁ-ﬁﬂt&d

”‘h‘ﬁ'i're::tur

Mr. Sandeep Bhardwaj Mr. Arvind

¥lanaging Director Director
DIM: 00539347 DIN: 00494136 Anthorised Signatory Authorised Signatory

For Gretex Corporate For AxisBank Limited | For Bigshare Services Private




6.14 “Thé Escow Collection Banlk and Sponsor Bank, shall marnl;ai;'- verifiable .rcmﬂx of the dae and time of
forwarding/handing over of bank schedules, final certificates, as epplicable to the Registrar,

6.15 The Egerow Collection Bank agrees that, in terms of the 2015 Circular and the 2012 Circular, applications
by all Bilders (except Anchor Investors) shall be made only throush the ASBA. facility on a mandatory
basis. The Escraw Collection Bank confirms that it shall ot acoept any.Bid cum Application Form or
payment instruction relating to any ASBA Bidder from the membeis of the Syndicare/ Sub-syndicate
Members or other Designated Intermediaries in its capacity as Escrow Collection Bank. The Escrow
Collection Bank shall strictly follow the instructions of the BRLM and the Registrar in this regard.

6.16  The Escrow Collection Bank, the Public Offer Bank and the Refund Bank agres that the Escrow
Accoumts, Public Offer Account and Refund Account, as applicable, opened by them shall be no lien and
non-intérest-bearing accounts and shall be operated in accordance with RBI circalar dated May 2, 2011
AP(DIR Series) Circular No. 58. The Escrow Collection. Bank will ok issue any cheque book against
any of the accounts. i

617 Subject to Clause 6.4, no implied duties or obligations shall be read into this Agreement against the
Escrow Collection Bank/Public Offer Account Banks, Refund Bank and the Sponsor Bank. The Escrow
Collection Bank shall further not be bound by the provisions of any other agreement between the other
parties to this Agreement to which it is not a party, save and except this Agreement, and the engagement
letter,

618  The Eserow Collection Bank and the Refund Bank shall act bona fide and in good faith, in pursuance of
(he-writtensdnstruetions-of, or information provided by, the Registrar or the BRLM, the Company.

6.19  The Escrow Collection Bank, Public Offer Account Bank, Refund Bank and the Sponsor Bank will he
' entitled to act on instructions received from the BRLM andior the Registrar pursuant to this Agreement

through facsimile / mail after due authentieation of the signatures on facsimile instructions with the
amimﬁm@m.ﬂmﬁmrwcaﬂeu&mmml[mpmmyuﬂﬂmmﬂjptufsmh
information/nstruction within the time periods specified in this Agreementand under Applicable Laws.

6.20 Following the transfer of the amounts from the Public Offer Account to the respestive bank accounts of
cach of the Company, the Publie Offer Account Bank shall provide to each of the Company and the
BRLM, a detailed statement of all amounts transferred 1o and from the Public Offer Account.

6.21 The Escrow Collection Bank shall facilitate the Company in making any regulatory filings in accordance
“with the foreign exchange laws in India, as maybe required and promptly provide any decuments as
-3 "I:N':lgi"@"b}‘ P?%Mfﬁ'ﬂlji :'.EE{.;:— R R e e Ll
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Pl - - *%Jﬁmﬁﬁjﬁwn Hank shall iake necossary to ensure closure of the Cserow Account oneall

menies are transferred into the Public Offer Account or the Refund Account as the case maybe,

6.23 The Escrow Collection Bank, the Public Offer Bank and the Refund Bank may, scting in good faith, rely
on any writen instructions issued in accardance with the rerms of this Agreement believed by it 1o have
been executed by an autharized signatory of the issuer of such instructions. If any of the instructions are
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not in accardance with of mt:hjllu fornh set out in this Agreement, the Escrow c-:glhmnn Bank and
Refund Bank shall unmbdinte.br netify and seek clarifications fiqm the Company and each of the BRLM
6.24  The Patties-agres that Eierow Collestion Bank is acting in its capacity a3 an escrow ageat only and shall
;: be deemed to acf a5 a fristee or as an.adviser to the Parties in the performance of its abligations under
Agreement, ) !

625  The Sponsor Bank shall carry ouf their obligations prescribed under the 2018 Clroular diligently, in form
and in spifit and shall ensure the following:

i.  itshall provida the Ul linked bank account details of the relevant RIBs to the Registrar for the purpose
of reconciliation; '

ii. it shall act as a conduit between the Stock Exchanges and NPCI in order (o pueh the mandate collect
requests and / ar payment Instructions of the RIB intg the UPL;

ifi. it shall initiats mandste requesis on the relevant RIBs, for blocking of funds equivalent 1o the application .
amoutnt, H:ruuthPCI.vﬁﬂ!ﬂtﬁrmpuaiwhuﬂmbmi!ﬂlnﬂiddmﬂsshnmwmsmck
Exchanges on a continuous basis, within the Bid/Offer Period. Tt shail cosure that intimation of such
request is recoived by ﬂmrdmmuhmmdﬁuﬂamhmﬂwith'mmmlhkd bank
account, as an SMS/intimation on 'the mobile app.

iv. it shall not accept Bid details from the Stock Exchanges post the end of 1 (ome} Warking Day from the
Bid/Offer Closing Date: et

¥ the Sponsor Bank shall send the final certificats (recomciliation filc) (confirmtion of funds blocked) fo
the Registrar (which shall inelude UP! linked bank sccount details of the respective RIB's), through the
Stock Exchanges, within 2 (two) Warking Days of the Bid/Offer Cloging Date;

vi. after the approval of the Basis of Allotment by the Designated Stock Exchange and upon receipt of
instructions from the Registrar in writing, it will give debit instructions and ensure 1ransfer of funds

(equivalent to the Allofments received) from the respective accounts of the refevant RIBs, linked with
their UPI 1Ds, to the Public Offer Account:

vil. it shall provide a confirmation to the Registrar once the funds are credited from the RIB's bank aceount to
the Public Offer Account; f

6.26 Eserow Collection Bank, the Public Offor Bank and the Refund Bank shall act anly in accordance will
the written insiructions from the Managers and as expressly provided in this Agreement and shall not be
deemed to be fiduciary or a trustee or have any obligations of a fiduciary or a trustee under the terms of
this Agreement. Escrow Collection Bank, the Public Offer Bank and the Refund Bank is under no
obligation to verify the authenticity of any instructions received under this Agreement. In cases where
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Escrow Colléetion Bank, the Public Offer Pank and 1

opinion, confliet with any of the provistons of this

amy aclion.
6.27
hereunder.

628

Eserow Collection
defend any action

In no event shall the Escrow Collection Ban

losses or delays resulting from com

causes beyand Escrow Bank’s mmuﬂm

629

Bmk:ndﬂwRufm&Bmkmmmtof

Bank, the Public Offer Bank and the Refund Bank
involving any matters referred to hercin or which

e Refiund Bank recejves instructions whichi, in its

Agreement, it shall be entitled to refrain from taking

will not be required to institute or
affect it or its duties or liabilities

k, the Public Offer Bank and the Refund Bank be liable for
malfunction, interruption of communication. facilities or other
control or for indirect, special or consequential damages.

hereto that the Company shall bear and pay up
including the fess of the Escrow Collection Bank, the Public Offer Bank
be incurred by Escrow Colfection Bank, the Public Offer
any litigation arising out of or in

connection with this

Agrecment. In the event Escrow Collection Bank, the Public Offér Bank and the Refund Bank, without

prejudice to its rights herein, happens t incur any such costs, ct
reimbursed by the Company to Escrow Collection Bank, the Public O
immediately upon demand from Escrow Collection Bank, the Public O

Any act to be done by the Escrow Collection Bank, the Public Offer Bank and the Refund Bank shall be
banking business hours, and in the event that any day on
Offer Bank and the Refund Bank

6,30

done only on & Working Day, during normal
which the:Eserow CoMeclion Bank, the Public
under the terms of this Agreament is not @ Working Dsy or the instructions
received after 5:00 PM, then the Escrow Collection Bank, the Pyblic Offer Ba

shall do thoss acts on the next succeeding Working Dav.

631

charges and expenses, the same shall be
fier Bank and the Refond Bank
Efer Bank end the Refand Bank.

is required to do an aet
from the Managers are
nk and the Refund Bank

Notwithstanding anything contained in this Agreement, the Escrow Bank shall not bie obligated to make
myntmﬂrefﬂmdsmdmthhﬁmmﬂmdmmqnﬁhdnmm,mmquimd by the Escrow

Bank under the Applicable Law for such transfer of fiinds are submitted to its satisfaction,

* Authorized and signed instruction letter from all

blanager

»  Excel sheet (as per format provided

the Merchant Banker
7. DUTIES AND RESPONSIBILITIES OF TIIE COMPANY
The Parties hereto agree that the duties of the Companyshall be as set out below:

respective Merchant Bankers Book Runming Leed

by the Bscrow Agent) in case of bulk transaction to be provided by

which include account dewils of

B ST
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the Bidders for transfer fimd from Escr?v:r Annt;_nnt o
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details of the refunds to be made to the Anchor Investors.

The Company shall ensure that the Registrarinsiructs the Escrow Collection Bank and Refund Bank of the
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()  The Companyshall ensure that the Registrar in respect of any Surplus Amount, instructe (i} the Escrow
Collection Bank 1o transfer the Surplus ‘Amount to the Refund Account and subsequently refimds the
‘Surplus Amount to the Beneficiaries a5 well.45 (ii) instrucis the SCSBs tounblock ASHA Accounts at the
first instance; and Refund Bank ‘to refind such amounts to the Bidders at the second fistance,

(¢)  The Company shall use reasonable efforts to ensure that the Registrar in respect of bids made by RIBs
using UP! 1D, shares the debit file post approval of the Basis of Allotment, with the Sponsor Bank to
enable transfer of funds from RIB’s bank accounts to the Public Offer Account,

()  The Company,with the assistance of the BRLM, shall use besr efforts 1o ensure that the Registrar
addresses all investor complaints or grievances arising out of any Bid,

{e) The Company shall make the RaC Filing of the Prospectus, within the timelines prescribed under the
Applicable Law and shall intimate the BRLMand the Registrar of the date of the Prospecms RoC Filing
immediately thereaftar. ;

H The Company shall ensure that the listing of the Equity Shares is completed within the time period
stipulated under the Applicable Law (including any circulars or directions issued by SEBI).

72, Eachi of the Company shall be severally and not jointly responsible and liable, sclely in respect of itself
for any failure to perform its own duties and responsibilities as st out in this Agreementand breach of
any of their respective representations, warranties, agreements, covenants, undertakings or obligations
under this Agreement, :

73.  The Company hereby agree that the aggregate amount of commission payable to the Reglstered Brokers
and Syndicate Membersin relation to the Offer as calculated by the Registrarshall be deposited by the
Company to the Stock Exchange prior to the receipt of the final listing and trading approval. The final
payment of eommission to the Registered Brokers shall be made by the Siock Exchange, Further,

_commission to the Sponsor Bank, RTAs and CDPs, as caiculated by the Registrar, shali be paid directly
by the Company, within 30 Working Days of receipt of the invoices from the respective RTAs and CDPs,
a5 the case may be. c

8. TIME IS OF THE ESSENCE

The Parties hereto agree that time shall be of the essence in respect of the performance by-each of the
Company and, the BRLM, the Escrow Collection Bankfthe Public Offér Account Bank/Refund
Bank/Sponsor Bankand the Regisirar, of their respective duties, obligations and responsibilities under or

T TR L LT
[T W S -

e i i L

%l The Company hercby represents, warrants, undertakes and covenants 1o the Escrow Collection Rank/the
Public Offer Account Bank/Refund Bank/Sponsor Bank, the BRLM and the Registrarthar:
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(@) | This Agrecment constitutes a valid, 16gal and binding obligation of fhe Compariy, and is enforceable

, against the Comnpany i ascordance with the terms hereof:
(b))  The execution, delivery and performance of this Agreement or any dther document related hereto by the

(e} NauMgm&mpHﬂﬁmmeﬂhﬂhﬂ}ngnﬂmmumwmﬂh
matadnrmﬁ:;nwﬂw&mwhmmntﬂmhbihﬁffwﬁmnnﬁmdMn:im:m:humnn'res
deposited thercin; and S .

(d)  The Company shall not have recourse to.any proceeds of the Offer, including any amounts in the Public
Offer Account, until the final listing and trading approvals from the Stock Exchangeshave been ubtained.

931 The Company acknowledge that the responsibility of the BRLM for deposit of Securities Transaction
Tax, as provided for in this Agreemant, does not provide or confer any economic benefits to any of the
BRLM. The BRLM may authorize one of the BRLM to act on their behalf in connection with collection
and dupnﬁtﬂﬁeﬂdﬁuﬂmmﬁmhxhhﬂhnmmmmﬂumpuyumﬂmin
‘the evént-ofiany-futwedproceeding or litigation by the Indian revenue authorities against any of the BRLM
relating to payment of Securities Transaction Tax in relation to the Offer, Company, as the case may be,
shall furnish all necessary repors, mmmpﬁmhﬁmﬂhﬂﬂﬂ!wmmmbﬁ
required by BRLM to provide independent submissions for itself or its Affiliates, in any ongoing or fisture
litigation or arbitration and/or investigation by any regulatory or supervisory authority. The Parties hershy
ugree that the BRL.M shall not be liable {n any mannct whatsoower for any failure or delay on the part to
discharge its obligation to pay the whole or any part of arly amount due-as Securities Transaction Tax in
relation to the Offer. Further, the BRLM agree that, in the event one or mere of the BRLM receive any
communication or notice from the Indian revenue enthorities or is required to pay any amounts for any
m&mmmﬂinwﬂm&afmmmm the BRLM shall jointly or
severally seek indemnity against the Company, in terms of this Agreement, the Offer Agreemenit or the
Underwriting Agreement or any cther agreement entered tnto between the BRLM in relation to the Offer,

9.3.  The Registrar,Escrow Collection Bank/the Public Offer Account Banid/Refund BankfSponsor Bank, in
‘“%ﬂi@ﬂimﬂmr yacrant, ondertake and covenant (severally and not jointly) to each

= o e o s e e A S

a. This Agreemeni constitutes a valid, legal and binding obligation on their respeclive partsenforceable
azainsi the respective parties in accordance with the terms hercof ‘

b. The execution, delivery and performance of this Agreement and any other document related hereto has
been duly authorised and does not and will not contravene (a) any Applicable Laws, (b) the organizational
documents of such Party, or (c) any provisions of, or constitute a defanlt under, any other agreement or
instrument or undertaking to which it is a party or which is binding on such Party or any of its assets; and

F e
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¢ No mm,ng:ge. charge, pledge, licn, frust, or any other security intetest Gr-other encumbrance shall be
created m;r ﬂfxt aver the Escrow Accounts, the Public -Offer Account, Refund. Account or the monies
d'e;msi iﬂ- * . ¥ H i e

The BRLM represent, warrant, underiake and covenant (sevérally and riot joitiy) o each ofber and o the
Company thar: L

This Agreement constitutes & valid, Jegal and binding obligation on their respective paits enforcenble
against the respective parties in accordance with the terms hereof:

The execution, delivery and perfonnance of this Agreement and any other document related hereto hag
been duly authorized; and

SEBI has granted them 2 cenificate of
Securities and Exchange Board of India
certificate is valid and is in cxistence;

registration to act as merchant bankers in accordance with the
{Merchant Banker) Repulations, 1992, as amended, and such

2.4, The Sponsor Bank also

Company that:

it has been granted & UPI certification ag
iz valid as on date and 1t is in compliance

specifically represents, warrants, undertakes and covehants for iiself to the BRLM, the

specified in the 2018 Circular, with NPCI and such certification

(c)
with the terins and conditions of such certification;

it has conducted a.mock ttm[ run of the systems

(
i a3 specified by the 2018 Circular and other Applicable’

mmqmmwnﬂsnbﬁgnﬁmﬁasmnmﬂmk,

Law, with the Stock Exchange and the registrar

and transfer agents;

it has certified to SEBI about its readiness to act as a Spunéwﬂmkmd for inclusion of their name in
SEBFs list of Sponsor Bank, as per the format specified in the 2018 Civculer and that there has been no
mmmummlmmmﬁ@aﬁMMSEmad .

it is compliant with all Applicable Lam-md conditions and has in place all necessary infrasiructure in
order for it to undertake its obligations as a Sponsor Bank, in accordance with this Agreement, the 201§
Circular and other Applicable Laws,

{e)
(H

Each of the Escrow Coliection Bank, the Public Offer Account Bark, the Refund Bankand the Sponsor
Bank severally represents, warrants, underiakes and covenants for itself to the BRLM, the Company and
ﬂmhiln@duﬁm&asmmmﬁmhmmsmmm it & “Certificate

of Registration to act as Banker to the Offer in accordance with the Securities and Exchange
B s 11 I T T i Y 3 W o o o
yiovaie el g ! r A I.-.'.-:T";-"._u l. II Al TRE DSEroy

Account Bank/ Refund Bank/Sponsor Bank, in their respective
capacitiesshall and, until completion of the OFffer, will be entitled to earry on busincss aa Danker 1o the
Offer under the Securities and Exchange Board of India Act, 1992 and other Applicable Laws. Furher,
ench of the Escrow Collsciion Bank, the Fublic Offer Account Bank, Refund Bank and the Spansor Bank
confirms that it has not violated any of (he conditions subject o which the registmtion has been aranbed
and no disciplinary or other proceedings have been commenced against it by SEBI that would prevant it
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wol b . " - .
from performing its obligitions under the Agreement. And it is not debarred or suspended from cairying
on such activitics by SEBI and that it shall abide by the SEB] ICDR Regulations, as ahénded, the stock
exchange regulations, code of conduct stipulated in the Securities and Exchange Board of India (Bankers
to an lssue) Regulations, 1994, as amended and the terms and conditions of this Agresment. The Escrow
; i whes for the collection of application monies, in
1o time.

Each of theEscrow Collection Bank, the Public Offer Account Bank, Refind Bankand the Sponsor Bank

ﬁrthermu'nllyrupmqﬂxandwmummn'ﬂﬂllﬂiihnlepﬂ}'ﬂﬂtheﬂuﬁthmma

Elmﬁpmmm mmm infrastructure to act 2s dn Escrow Collection Bank or Public Offer Account
ink or, Refun or Sponsor Bank, as the case be, and di its duties and obl

under this Agreement. G o ik

INDEMNITY

9.5,

10.

It 5 understood that the Escrow Collection Bank's, Public Offer Account Bank’s and the Refind Bank’s
liability to release the amounts lying in the Escrow Accouns, the Pablic Offer Account and the Refund
. Acoount(s), respectively, under this Agreement shall not be affected, varied or prevented by any
underlying dispute between the other Partes pending before any Government Anthority, including the
SEBI and the courts of competent jurisdiction in India, unless there is a specifie order from such
gavernment authority, ineluding the SEBI or eourts of competent Jjurisdiction w that effect and unless
such order is furnished to the Eserow Collection Banks or the Public Offer Bank or the Refind Bank(s),

as applicable »bytthesRarty conceraed.

The Registrar shall indemnify and hold harmless the other Parties hereto, their respective Affiliates and
i shareholders, advisors,Sub-syndicate members,

nst any losses(including reputational losses), delay,
mim:cﬁmmmﬁuﬁmmmmmfﬁﬁmnmdmmdm

(including interest, penalties, attorney’s fies, accounting fees, losses arising from difference or fluctuation
in exchange rates of currencies and investigation costs) relating to or resulting from:(f) any failure by the
Registrar in performing its duties and responsibilities under this Agreement and the Registrar Agreement
or any failure, deficiency, error or breach or alleged breach of any provision-of lows, regulation or order
of any court or regulatory or Government Authority, including, without limitation, against any fins or
penalty imposed by the SEBI or any other statutory, judicial, administrative and/er regulatory authority ar
court of law, any loss that such other Party may suffer, incur or bear, directly or indirectly, as a result of
the imposition of any penalty caused by, arising out of, resulting from or in connection with any failure
by the Registrar to act on the retumed /RTGS/NEFT/direct credit instructions, including, without

.. [limitstion, eny B

R ey S [ 1= Y i ] iporyy el adninsicatyes -

...._.,,-4..%.;:##%%% in. supplying sccurate information for
' processing refinds or unblocking of excess amount in the ASBA Accounts: (iii} any claim by or
proceeding initiated by any statutory, regulatory, judicinl, sdministrative or govemmant sulbority under
any Applicable Law on any maiters related to the transfer of funds by the Escrow Collection Bank, the
Pubiic Offer Account Bank or the Refund Bank or SCSBs or RIB's banks hereunder; and (iv) misuse of

the refund insoroctions,

10.1.

10.2,

Lo i o]0 13

~

|-k

SEBI

||'
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11.L

12.

12.1,

(=)

(&)

111

12.2.1

1222,

LIMITATION OF LIABIEITY - :
Numrﬂimdmgmyth ing tn the contrary contained herein, the Eserow Collection Bnnlt, the Public Offer
Acgount Bank, Refund Bank or the Sponsor Bank shell -not be Tiable for any indirect, incidental,
consequential or exemplary losses, liibilities, claims, actions or damages suffered by the other Parties,

TERMINATION

Save as provided in Clausel22, the provisions of this Agreement shall come to an end only upon full
performance of the obligations by the Escrow Collection Bank, the Public Offer Account Bank, the
Refund Bank and the Sponsor Bank, in the following circumstances:

In case of the completion of the Offer in terms of Clauses 3.2.3 and3.2.4, wihen the appropriate amounts
from the Escrow Accounts are transferred to the Public Offer Account andfor the Refimd Aoeount, ag
applicable. Howover, notwithstanding the termination of this Agreement: (i) the Registrarin coordination
with the Eserow Collection Bank shall complete the reconciliation-of sccounts, and give the satisfactory
confirmation in that respect to the BRLM in accordance with Applicable Laws and terms and conditions
of this Agreement, the Red Herring Prospectus,the Prospectus, the Preliminary Offering Memorandum,
the Offering Memorandum, and (if) the Refund Bank shall be liable to discharge their duties as specified
under this Agreement, the Red Herring Prospectusthe Prospectus, the Preliminary Offering
Memorandum and the Offering Memorandum and under Applicable Law.

In gase of failure of the Offer in terms of Clause 3.2.1 or on occurrence of events other than failure of the
Offer detailed in Clause 3.2.2 or in case of the event that the listing of the Equity Shares does nor-oceur,
due to any other evenl, then the amounts in the Escrow Agcountsithe Public Offer Account/Refimd
Account, as applicable are refunded to the BiddersorUnderwriters, if applicable, iy accordanee with
applicable provisions of the SEBI ICDR. Regulations 2018, other Applicable Laws and this A greement.

‘Termination by Parties

Termination by the Compay

The terms of this Agreement may be terminated by the Company in consultation with the BRLM, in
respect of theEscrow Collection Bank; or gny Public Offer Account Bank or Refund Bank or the §
Bank, in the event of proven fraud, proven negligence or proven wilfilmisconduct or wilfuldefault on the
part of such Escrow Collection Bank orthe Public Offer Account Bank or Refund Bank or Sponsor Bank.
Such termination shall be effected by & prior notice of not less then three weeks in writing, and the
erstwhile Escrow Collestion Bank; or eny Public Offer Account Bank or Refimd Bank shall transfer of
the gmounts standi the Escrow Accounts, Public Agcou
- [l —es 1 U e oller-acotunizbankssandioi-refund= bk

bt, ung roumsta ail the-Companty be entitled to the receipt of or benefit
the amounts lying in the Escrow Accounts/Public Offer Account or Refind Aceount, save in accordance
with previsiens of Clause 3.2.5.

Resignation by Escrow Colfection Bankd Pubbic Offer Accownt Banks Refind Bauk

For Gretex Corporute For AxisBank Linited For Bigshare Services Private
For Zenith Drugs Limited Services Limited Limited
For Zenith Drugs Limitdd, fe=2
| e e
W“Directpr. %@ M A
Mr. Sandeep Bhardwaj Mr. Arvind Harlafia=
Vianaging Director Director H
DIN: 00539347 DIN: 00494136 | Authorised Sisnatory Authoriscd Signatory




e ez TEIELANTIM

itself. Such resignation shall be effected immediately post submission in writing to all the Parties. The
substitute escrow collection bank, public offer account banksand/orrafund bankshall enter fnto an
agreement substantially in the form of this Agreement with the BRLM, the Companyind the
Registraragreeing to ba bound by the 1erms, conditicis and obligations herein,

1223. Resignation by Sponsor Bank

The Sponsor Bank in its respective capacity shall be entitled to resign from its obligations under this
mhmmﬂiﬁdﬁ&nﬁr&imﬁnﬂﬁ!lhﬁdﬂimudhtbljpnﬂ:uhniﬂiﬁninmﬁu;
to all the Parties. The substitute Sponsar hank shall enter into an agreement substantially in the form of
Mg;ymmmwiﬁmcm,ﬂmﬂnwmmndﬁuhﬂmﬁnm-mngmﬁcmwmum
conditions and obligations herein,

1234,  Tersination by Registrar
The Registrarmiay terminate this Agreement only with the prior written consent uf‘ali other Partics.
1225, Termination by theBRLM '

12.235.1.  Motwithstanding anything contained in this Agreement, the BRLM may terminate this Agreement,
incividually-orjointhy upon service of notice in writing ta the other Parties, if, after the execution and
delivery of this Agreement and on or prior to the Allotment of Equity Shares pursuant (o the Closing
Date, in the event that: .

(a) trading genevally on any of BSE, the NSE, the London Stock Exchange, the New York Stock Exchange,
urtheHA&DAQm&eﬁbhlmﬂﬂhuhmmwmmmylhnhﬂ,mmhinmmm
maﬁmmﬂhﬁﬂxtﬁdinghwbmﬁud,ﬂmﬁummmhmmﬁd,hymufﬂm
exchanges, or by the U.S. Securities and Exchange Commission, the Financial Industry Regulatery
Muw@erwﬁeﬁhmmwmmmm% or a material
disruption has ocourred in commercial banking, securities seitlement, payment or clearance services in the
UnidemahmurMUnﬁudﬂmﬂmanmeﬂmﬂhmwﬁumﬁeﬁﬂﬂmsmEum
or in any of the cities of Mumbaior New Dealhi:

{6)  there shall have occurred amy material adverse change in the financlal markets in India or the international
financial markets, any outbreak of hostilities or terrorism or escalation thereof or any calamity or crisiz or
. any other change or development involving a prospective change in Indian or internationsl political,
-.';-_-'_.",.....n' f ..f:._\.'r'..._l.'... 'III-IIJ' P T “.-.I,-;.r-y.1 '\-.-. B e rﬂ. TF e e e L AT
e |
any other such event, is such as to make it, in the sole judgment of the BRLM impracticable or
inmadwvizahle to proceed with the offer, sale, delwary of tha Equ{!r Lhares on the termg and in the manner

contemplated in the Offer Documents;

(e} there shall have oceurred a Material Adverse Change;
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{d) : thére shall have occurred any regulatory change, or any development involving a ective regulator
*  change (including & change in the regulatory énvironment in which the Cnuh:?ﬁhwrnﬁfih w“ﬁé :
7 upllnfunr:achn_npiuﬂumﬂmﬁ'mmm.mmmﬂﬂumﬁ}wwm#

" directive from SEBI, the Registrar of- Compaiiies, the Stock Exchanges or any offier Indian govemnmental,

. regulstory or judicial authority, or any statutory or regulatory investigation sgainst the Company,

+ Company Entities or any Director or an announcement or public statement by any regulatory or statutory
body or organization that it intends to take any such setion or investigation that, in the sole judgment of
the BRLM, is material and adverse and that makes it, in the sole judgment of the BRLM, impracticable or
inadviseble to proceed with the offer, sale or delivery of the Equiry Shares on the terms and in the manner
contemplated in the Offer Documenis; :

(e} a general banking moratorimm shall have been declared by Indian, United Kingdom, United States
Federal or New Yok State Authorities; Sl

(0 the Underwriting Agreement not having been executed on or prior to the date of RoC Filing, unless such
date is ciherwise extended by the BRLM:

{#) The RoC Filing not hﬁngmmphmdmnrpﬁurm the Drop Dead Date for sny reason;

()  failore to conclude the Bid/Offer by March 31, 2023 as may be muteally agreed by the Company, and the
BRLM;

{f)  Any event dve to which the process of bidding or the acceptance of Bids cannet start on the Bid/Offer
Opening Date or any other revised date agreed to by the BRLM: or

()  in the event the Compuny withdraw or declares its imtention to withdraw the Offer at any time prior to
Alletment, in accordanes with the Red Herring Prospectus.

12252, Notwithstanding anything stated above, the BRLM may, individually or jointly,ferminate this Agreement
by notice in writing, with a copy to the Company, if, at any time prior to the Closing Date, any of the
representations, warranties, covenants, agreements or undertakings of the CompanyEscrow Collection
Bank, Public Offer Account Banks, the Refund Bank andlor Sponsor Bank in this Agreement are or are
found to be incorrect or there is any non-compliance by the Company, Escrow Callection Bank, Public
Offer Account Banks, the Refund Bank and/or Sponsor Bank of Applicable Laws,

12253, This Agreement shall avtomatically terminate: (a) if the Offer Agreement or the Underwriting
Agreement, after ite execution, is terminated in accordance with its tsrms or becomes illegal or
unenforceable for any reason or, in the event that its performance has been prevented by any judicial,

cgulator T I and miﬂmnn“g:_@ﬁf pi

s not commence within
relevant Governmental Authority).

12254.  On termination of this Agreement in accordance with this Clause 11, the Parties shall (except for any
liability arising before or in relation 1w such termination and ¢xcopt as otherwise provided under this
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14,

14.1.

14.2,

14.3.

A “hg --ﬂﬂm ey B e Ll R L e T T — R iy o el e b | e e
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Agreement or under the Engagemant Letier) -he released and discharged from their réspective ohligations
under or pursuant fo this Agreemert. Howsver, the. provisions of Clagses 17 (Confidentiality),13
(Arbitration): 20 (Severability). 16 (Governing Law), 10 (Indemnity), 11 (Termination) and 14 (Noticss)
shall survive any términation of this Agreement, .

ASBSIGNMENT

No Party shall assign or delegate any of its rights or cbligations hereunder without the pdcq-wrme.n
consent of the other Parties; provided, however, that any of the BRLM may assign its rights under this

Agreement to an Affiliate wiﬂ:mtﬂumﬁmr,qfﬁnoﬂwﬁmmwﬂadﬁuthﬂw event of any such
aﬁgm‘baBmenf.hﬁm_m.BMMHMmrunthl;cpnﬁihluupnn
assignment Inform the. Company. No failure or delay by any of the Parties in exercising any right or
remedy provided by the Applicable Law under or pursuant to this: Agreement shall impair such right or
remedy or operate or be constroed as & waiver-or variation of it or preciude its exercise at any subsequent
n‘mcandmuhgleupmh]mﬁuﬁfmmhﬂglﬂwmmdydﬁnﬂpmchﬂemyuﬂwmﬁmhw
exercise of it or the exercise of any other right or remedy.
8 .

ARBITRATION

In the event of any dispute, controversy or claim arising out of or in connection with this Apreement
between any or all of the Parties, inchiding any question regarding its existence, validity, interpretation,

- implementation or termination, or the legal relationships established by this Agresment (“Dispute™), the

pmiozmthadimutu{“ﬂiaputingf:i’:f’]shdlhth:fminma&mwﬂwﬁamm:miubly
threugh:. discussionsamong them. In the event that the Dispute js unresolved within 30 days of
mmmmofdlmuuiun{ursunhkmwwiudthumrhemmuﬂysgudnpmbythuhnimtn
the Dispute in writing) by amicable amangement and conipromise, such Dispute shall be resofved by
binding arbitration proceedings to be conducted in accordance with the provisions of the Arbitration and
Coneiliation Act, 1996, a5 amended (the "Arbitration Act™).

For the purpose of such arbitration, there shafl be a sole arbitrator lppmnmdw:m the consent of the
Parties excluding fhe Banker to the Tssue who are partyto the relevant dispute or claim, failing which the
sole arbitrator shall be appointed in accordane with the provisions of the Asbitration Act.

Nothing in this Clause 13 shall be consirued as preventing any Party from seeking conservatory or similar
interim relief in accordance with Applicable Law. The Parties agree that the Court of Indore shall havs
sole and exclusive jurisdiction o grant any fnterim relief in relation to any Dispate undey this Agresment.

Any reference made to the arbitration tribunal under this Agreement shall not affect the pecformance of
terms, other than the tenns refated to the matter under arbitration, by the Parties under this Agreement and

EREE ot

NOTICE

Any notice, request or other communication given purseant to this Agresment must be in writing and (a)
delivered personally, (b) sent by facsimile or other similar facsimile transmission, or (e} sent by registered
mail, postage prepaid or established courier service fo the address of the Party specified below or such

78
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e

;ihm-:ddm_usmh Party natifies to the other Parties from tile to time, or to such fix humber as may
-designated i writing by Party. All riotices and other communi¢afions required or permitted under
this Ammnﬂdﬁmﬁ%as provided in this clanse will (a) iflhi‘iﬂzml personglly or by an.
established courier service, be deemed given upon delivery; (b) if delivered by fatsimile or Similsr
facsimile transmission, be deemed given when electronically canfirmed (in case of initial receipt of
illegible/unclear copy and subsequent receipt of clear and legible copy within one Working Day, wheu
aumy:ﬂciq of instructions have been verified); and () if sent by registered mail, be deemed given when
received.

Ifto the Company:

Zenlth Drugs Limited

K. Mo. 7/5, Village Muradpura, Indore, Depalpur, Madhya Pradesh-453001, India.
Tel. No:011-26444400

Email: info{@zenithdrugs.com

Website:www.zenithdrugs.com

Contact Person: Mr.Séndeep Bhardwsj

Ifto the BRLM:

Gretex Corporate Services Limited
A-101, Floor 4th, Plot FP-616, (PT), Naman Midtown,
Senapati Bapat Marg, Near Indiabulls Dadar (W), SV §
Marg, Mumbai- 400028, Maharashtra, India
Tel. No: 022-4002 4273
Email: info@gretexgroup.com
- Website: www gretexcaorporate.coin
Contact Person: Mr. Arvind Harlalka
SEBI Registration No.- INM000012177

AMIS BANK LIMITED

If to the

s nesSt2=tth o [ L T
{East), Mumbai—400 093, Maharashira, Indi

Tel Wo.: +91 —22 — £263 £200;

Fax MNo.: +91 =22 - 8263 8299;

Email: jpofbigsharcopline.com

Contact Person: Mr. Vinayak Morbale
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Any Purty hereto may change its address by & notice given Ir.r"!_h.e other Paities hereto in the manner set
farth abeve. Any notice sent to any Party” shall also be marked 1o gl the remzining Parfies to this

Agreement as well,
16.  SPECIMEN SIGNATURES

The specimen signatures of the Company,the BRLM and the Registrarfor the purpose of instructions o
the Escrow Collection Bank, Public Offer Account Bank, theRefund Bankand the Sponsor Bank as
provided here in as Schedule IX, will be provided to the Escrow Collectiosi Bankand the Refund Bank
before the Bid/Offer Opening Date. It is further clarified that any of the signatory(ies) 5 per Schedule
VIII canissue instructions as per the terms of this Agreement.

17, GOVERNING LAW AND JURISDICTION

This Agreement, the rights and obligetions of the Parties, and any claimns or disputes relaring thereto, shall
be govemed by and comstrued in accordancs with the laws of the Republic of India and subject to Clause
13 above, the courts at Indore, India shall have sole and exclusive jurisdiction in all matters arising out of

this Agrzement.
13.  CONFIDENTIALITY

Each of the Eserow Collection Bank, the Public Offer Account Bank, the Refund Bank, the Sponsor Bank
and the Regisirar shall keep all information confidential which will be shared by the other Parties during
the mmmrﬁmmmmfmm unti] the date of completion of the Offer or
termination or enpiry of this Agreement, whinhwhmlhr,midedﬂmthnm confidentiality
obligation shall not apply to: (i) where such: informatien is in public domain other than by reason of
breach of this clause 18; (i) when required by law, rng:luﬁmorlmlmarlhnﬁnq.rmquimm
disclose the same, after intimating the other Parties in writing, and anly to the extent required: or (iiiy o
- their Affilistes and their respective employees and legal counsel in connection with the performance of
their respective obligations undwﬂ:isﬁgmmmmmsafﬁ:iwmﬂwtgm shall survive

19, COUNTERPARTS

This Agreement may be executed in cuunterparts, each of which when so executed and delivered shall be
.~ Jeemed 1o be & original, but al such counferparts <fall constitute one and the same J

Tt il oo, T R e o LTl e
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Ne medifiestion, alteration or mmendment of this Agreement or any of its terms or provisions shal] be
valid or legally binding on the Parties unless made in writing duly executed by or on behalf of the Parties,
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invalid or nnenforceable, such fnvalidity or-unenforceability shall not invalidate or render unenforcesble
this Agreement or the Engagement Letter, but rather shall be construed as if not containing the particular
invalid or unenforceable provision or portion thereof, and the rights and obligations of the Parties shall be
construed and enforced sccordingly. The Parties shall use their best reasonable efforts to negotiate and
implement & substitute provision which is valid and enforceable and which as nesrly as possible provides
the Farties with the benefits of the invalid or unenforceable provisian.

1. SURVIVAL

The provisions of Clauses 3.2.5, 4.3, 6.1(s), 6.3, 7.1{c), 9.3, 10, 13, 14, 15, 18, 17 and this Clauss 22 of
this Agreement shall survive the completion of the term of this Agreement as specified in Clause 12,1 or
the termination of this Agresment pursuzant to Clause]2.2.

3. AMBIGUITY
If any of the instructions arc not in the form set out in this Agreement, the Escrow Collection Bank,

Public Offer Account Bank, the Refund Bankand the Sponsor Bank shall bring it to the knowledge of the
Company and the BRLMimmediately and seek clarifications to the Parties® mutual satisfaction.

B T W s S T e e e e o
Far Gretex Corporate For AsisBank Limited | For Bigshare Services Private
For Zenith Drugs Limited | Services I..Imltnd;‘j:.— T Limited

‘For Zenith Drugs Limite,

W\

: 4
o -
- H"‘F' Dil’ﬂﬂt{ T N\- .
Mr, Sandecp Bhardwaj Mr. Arvind Harlalka

Vlunaging Director Director
DIN: 00539347 g DIN: (0494136 Authorized Slenatory Authorised Sienatory




e

PR —
T

|.,'."l_. - -y
b L e &L S g

This signature page forms an integral part of the Eserow and Sponsor Bank Agreemen t'batwmzan'-
Drugs Limited Limited, Axis 4 -
Private Limited.

'IN WITNESS WHEREOF, this Escrow and Sponsor Bank
WmﬁrJulymﬁmwﬂmmﬁumﬁ:Mmdm-hm

‘Agreement has been executed by the parties
inabove written: ’

ﬁl:k Limited, Gretex Corporate Services Limited And Bigshare Services

b — e e L T ket sk Y
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Mr. Sandeep Bhardwaj
Mapaging Director

Mr. Arvind Harlalla
Direcior
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Thig signature pape me#ﬁﬂfwﬁwammm ement between Zenith
Drugs Limited Iimited, AxisRank Limited; Gretex Comporte Services l.im;diﬂmd Rigshare Services

Private Limited. P o=

IN WITNESS WHEREOF, this Escrow and Spansor
or their duly authorized signatories on the day and year

Signed for end.on bg‘ﬂlf of Zenith Drugs Limited
(- Wi
Authorized Signatory
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Bank Agreement has been executed the parties
hereinabove written: o

BTN -l'q.i:.i'ul
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For Gretex Corporate

For Zenith Drugs Limited | Services Limited/Ze 1755
s - e
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For Zenith Drugs Limifed,
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1 B -
Mr. Arvind Harlalka
Director

DIN: 00494136

Vir. Sandeep Bhardwaj
Vianaging Director
DI (10539347

For AxisBank Limited

Authorised Signartory
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This signatire: page forms an in
Limited Limited, Axis

Bank

Limited,

L

tegral part of the Escrow and Spmsurﬁmk Agreemont between Zenith
E:chrpumhmeunMMd Bigshare Services

IN WITNESS WHEREOF, this Escrow and Sponsar Bank Agreement has'been execoted by the parties

or their duly authorized signa

tories on the day and year hereinabove written:

Signed for and on bebalf ofAxisBank Limited

e i e e i N e L F o T AT L TS e e s o e e e ey e =T Sk Faa] DR R
TR R s e s e i T R TR T e e e e i
S = amauuﬂm’&%ﬁﬂﬂmmﬁ_ﬁmmm&mmwy L] s TR

For Zemith Drugs Limited
Ier Zenith Drugs Limit

e
e

2 y . I
I"-l‘:—'\l A5 .
PR ol ;

Vir, Sundeep Bhardwaj

[ For Gretex Corporate

Services Limited —
ped, P

Mr. Arvind Ha

Vlanaging Dircetor
DiN: 00539347

Direetor
DIN: 00494136

| For AxisBank Limited

Authorfsed Signatory

For Bigshare Services Private
Limited

A PR R N —

Authorised Signatory

peiiy
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ma'siﬁnil—jlm page-forms an integral part of the Esww md Spmmr Bank Agreemont between Zenith -
Jl?{u:s: lﬂm Limited, AKIE Bank Limited, Gretex Corporate Services: Limited and Bigshare Services

- mwmm,mmﬂmwmdhmmﬁmkwmmm the parties
or their duly authorized signatories on the day and year hereinabove written: T :

Signed for and on beha!f ofBigshare Services Private Limited.

S —

For Gretex Corporate For AxisBank Limited | For Bigshare Services Private
For Zenith Drugs Limited Services Limi r;._.",‘_‘?‘.:‘;“:t_:\\:~~ ; Limited
For Zenith Drugs Limited, 578 2\
- v« Directpr, : I:;i? ¥ U2 7| i#
VIr, Sandeep Bhardwaj Mr. Arvind Tarlalka
Managing Director Director
DIN: 00539347 DIN: 00494136 Authorised Sizoatory Anthorised Sienatery
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SCHEDULE I
Date: I
To T
Escrow Collection Bank
Refund Bank
Public Offer Account Bank
Sponsor Bank
Bigshare Services Private Liniited
Dear Sirs,
Re: Initial Public Offer (the “Offer™) of equity shares of Zenith Drugs Limited (the “Company™
and such offer, the “Offer”) ~ Escrow and Sponsor Bank Agreement dated January 24, 2023 (the
“Escrow and Sponsor Bank Agreement™)

We hereby intimate you that the Offer has failed due to the following reason:
- [#]

Pursuant to Clause 3.2.] Zof the Escrow and Sponsor Bank Agreement, we request you to transfer all the
amounts standing te-thetcredit of the Escrow-Accountsto the Refund Account as per the following:

Capitalized terms not defined hetein shall have the same meaning as aseribed to them in theEserow and
Sponsor B;:‘nk Abnreement or the Red Herring Prospectus or the Prospectus issued by the Company, as the
cage may be

Kindly acknowledge vour acceptance of the instructions on the copy attached o this letier.

Capy to:
Zenith Drngs Limited

For Gretex Corporate
For Zenith Drogs Limited Servives Limited
“SE S

s ',P.f‘.

For z.:nj;yanisgim od, S50
E’T:':]pe-f‘ : 3 1‘3‘.“.‘“ ol =

-2 Diredtdr. W /
- w
Wir. Sandeep Bhardwaj Mr. Arvind m\dui;

‘lapaging Dirccior Director
. DIN; DOS39347 DIN: 00494136 Authorised Slgnatory Authorised Slenatory
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Date:
To:
Refund Bank
Dear Sirs:

Re.: Initial Public Offer (the

LT Ep

“Offer™) of equity shares of Zenith Drugs Limited Limited (the

“Company™ and such offer, the “Offer") - Escrow and Sponsor Bank Agresment dated January 24,

2024 (the “Escrow and Sponsor Bank Agreement™)

Pursuant to Clause 3.2.1.3 (b) / 3.2.1.3 (c) of theEscrow and Spousor Bank Agreement, we hereby request
Accoomnt of [e]and No. [=] titled “[#} Refund
enelosure hers

~you to transfer on [e], the amount of % [#] from the Refund
Account and No. - [#]" for Refind to the Bidders gs set out in the

to.

Gretex Corpornte Services Limited
Zenith Drugs Limited

Encl.:

| For Gretex Corporate | For AxisBank Limited For Bigshare Services Private
For Zenith Drugs Limited | Serviees L&m[i“:)l-"-':-_—_' =, Limited
For Zeni ] TUgS ﬁn‘u d, Vi : ﬁ\
uﬁ[“ L T LY Jﬁ | ; ~ I._d[j,l;{
F {.’ ® AWTL \ _d.. ".1 |
- Director. R _ /
Mr. Sandeep Bhardwaj | Mir. Arvind Harlaihis——
Manuging Director | Director
1MN: 00539347 | DIN: 00494136 Authorised Signutory | Authorised Stonntory

Py
i
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Date: [l:]

Te: .

AxisBank Limited ,

Escrow Collection Banks

Public Offer Account Bank
Refund Bank

Sponsor Bahk

Bigshare Services Private Limited

Drear Sirs,

Re.: Iniial Public Offer (the “Offer”) of equity shares of Zenith Drugs Limited ((he “Company™
and such offer, the *“Offer”) — Escrow and Sponsor Bank Agreement dated January 24, 2024 (the
¥Escrow and Sponsor Bank Agreement®) -

Pursuant to Clause 3.2.3.1 (a) of the Escrow and Sponsor Bank Agreement, we write to inform wou that
the Anchor Investor Bidding Date for the Offer is [¢] and the Bid/Offer Opening Date for the Offer is [*]

_ énd the Bid/Offer Closing Date for the Offer isCapitalized teriis not defined herein shall have the same
meaning as ascribed to them in the Escrow and Sponsor Bank Agreementiind/ or Offer Documents. In the
ovent of any inconsistencies or discrepancies, the definitions as prescribed in the Red Herring Prospectus
ahd Prospectus shall prevail, to the extent of any suchinconsistency.

- PR LT o
Kindly acknowledge the receipt of this letter.

Sincerely,

e S T [ T s

i Rl - R N e e S LR et B S ._.;u?":?-"_"._-z'::.'.- -.._
e e e Vi A b P o by,

For Zenith Drugs Limired J For Gretex Corporate For Axis Bank Limited | For Bigshare Services Private

: . .| Services Limited” - 177 Limited =
For Zenith Drugs Limi ﬂ%, A8 \QF B '
e . (= g\
LA AR ﬂﬂﬁwuff-ﬁﬁ (adles s
(7 " yr$\Directdr’ NS Aviiriors
Ylr, Sandeep Bbardwaj Mr. Arvind Ha
Managing Director Director
DIN: 00539347 DIN: 00494134 i
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AxisBank Limited :

Escrow Collection Bank

DMrEIrs,.

Re.: Initial Public Qffer (the “Offer™) of equity shares of Zenith Drugs Limited (the *Company”
and such offer, the “Offer”) — Escrow and Sponsor Bank Agresment January 24, 2024 (the

“Escrow and Sponsor Bank Agreement™)

Pursuant to Clause 3.2.3.1 (b) of tie Escrow and Sponsor Bank Agresment, the Designated Date is [e]
and we insruct you to transfer on [e], € [#] from the Escrow Account Name [«Jand No. [] to the Public
Offer Avcount as por the H!ﬂ&ﬂg‘

Capitalized terms not defined herein shall have the same meaning as hscﬂl;ad to them in theEscrow and
Sponsor Baok ﬂgremummndﬂar Offer Documents, In the event of any inconsistencies or discrepancies,
the definitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, to the extent of

~ any such inconsistency.

Kindly ackmowledge your acceptance of the instructions on the copy attached to this letter,
Sinearely, : |

ForGretex Corporate Services Bityitex FurZuilhDr@leihd

_.~,_$%;ﬁ,ﬁw—vm e e ST T o _
DIN: 00494136 Authorised Bignatory

Copy toz
Zenith Drugs Limited

i
R T

S

For Zenith Drugs Limited Limited

%w} kbimb
Vir. Sandeep Bhardwaj

Vianaging Director
DIN: 00539347 N 00494136 Authorised Signatory Authorisel Signatory

For Gretey Corporate For AxisBank Limited For Bigshare Services Private
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.Date: [#]

T .

Gretex Corporate Services Limiled
A=401, Floor 4th, Plot FP-616, (FT),
MNaman Midtown, Senapati Bapat Marg,
Near Indiabulls Dadar (W), SV § Marg,
Mumbai- 400013, Maharashtra, Tndia

Dear Sirs,

Re: Initial Public Offer (the “Orffer™) of equity shares of Tenith Drugs Limited (the “Company™ and
such offer, the “Offer”) — Escrow and Sponsor Bank Agreement dated Jamaary 24, 2024 (the

“Escrow and Sponsor Bank Agreement™)

Pursuant 10 Clause 3.2.3.1 (d) of the Escrow and Sponsor Bank Agreement, we write te inform wvou that
the aggrecate amount of commission payable o the Designated Intermediariesand Sponsor Bank in
relation 1o the Offer is € [#] and the details and calculation of the cominission is enclosed hereimn.

Capitalized terms used Mmdqﬁmdhhnhmllmtbenm&tganmibadhmm:hﬂm

Escrow and, Sponsor

tand/ or Offer. Documents. In the event of any inconsistencies or

discreparicies, thé définttions a3 prescribed in the Red Herring Prospectus and Prospectus shall prevail, to

the extent of any such inconsistency,

Yours faithfully,

Copy to:
Zenith Drogs Limited
For AxisBank Limited | For Bigshare Services Private
For Zenith Drugs Limited Limited
Por Zenith Drugs Limi -
-’/ & : .‘RI.
N &h‘
’(,:]‘*‘r" irectpr,
Mr. Sundeep Bhardwaj o |
Managing Direetor Director '
DLN: 00539347 DIN: 00494136 Anthorised Sienatory Authorised Sionatory
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Date: o]

To:

Public Offer Account Bank
Ladias and Gentlemen,

Re.: Initial Pablic Offer (the *Offer”] of equity shares of Zenith Drugs Limited (the “Company”
and such offer, the “Offer”) — Escrow and Sponsor Bank Agreement dated Yanuary 24, 2024 {the
“Eserow and Eponsor Bank Agreement™)

Pursuant te Clauses 3.2.3.2 (g) and 3.2.3.2 (g) of the Escrow and Sponsor Bank Agreement, we hersby.
instruct you 10 transfer on [«] towards the Offer Expenses, from the Public Offer Account Name and No.
[#] to their respective bank accounts as per the table below:

SoNo. [ Name | Amount (€] B:
1. o] [*] '
2, [=] [®]
3. [#] [@]

Capitalized terms not defined herein shall have the sanme meaning as aseribed to them in the Escrow and
Sponsor Bank Agreementand/ or Offer Documents. In the event of any inconsistencies or discrepancies,
the definitions as prescribed in the Red Herring Praspectus and Prospectus shall prevail, to the extent of
any such inconsistency. ;

Kindly acknowlédge your acceptance of the instructions on ihe copy attached to this letter,

e Antharivard-Rignataryd e serne

Capy to:
Zenith Prugs Limjited
For Groetex Corporate
For Zeaith Drugs Limited | Servives Limited
For Eenj.th_;ﬂltlﬁ Lim
(1 Jw ™
Director,

Mr. Sandeep Bhardwaj Mr. Arvind Harlalla' -
Miunaging Director Director =
DIN; D0S39347 _ | DIN; 00494130 | Authoriscd Signatory | Authorised Signatory
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"SCHEDULE VII ' o
Date: [#] I
Tor ;
AxisBank Limited i
Ladies and Gentlemen,

Re.: Initial Public Offer (the “Offer*) of equity shares of Zenith Drugs Limited (the *Company”
and such offer, the “Offer”) — Eserow and Sponsor Bank Agreement dated January 24, 2024 (the
“Escrow and Sponsor Bank Agreement™)

Pursuant to Clause 3.2.3.2 (g) of the Escrow and Spansor Bank Agreement, we hereby Instruct you to
transfer on [«] from the Public Offer Account Nare and No. [] to the bank sccount{s} of the Company,

as per the table below:
-l Aceount NG, |- IFSC Code "] BranciAdares |
.l] [‘.f E'l]
- "] '] [.]
1. [e] [w] . = .
' [‘1 {.} fal e 2.
= oL Bl - N T 1] [e] ]

Capitalized terms not defined herein shall have the same meaning as ascribed to them in theEscrow and
Sponsor Bank Agreementand/ or Offer Docements, In the event of any inconsistencies or discrépancies,

tlie definitions as prescribed in the Red Herring Prospectus and Prospectus shall mvnil; to the extent of
any such inconsistency., ) "

Kindly acknovwledge your aceeptance of the fnstructions on the copy attachad to this letter,

PN T T
EE T ] =

e == nsCANThaRzen-Si 1
= iﬁag{-ﬂ* R

i

Copy tos _
Lenith Drugs Limited
For Gretex Corporate For AvisBank Limited | For Bigshare Services Private
For Zenith Drugs Limited | Services Limited_—— Limited
¥ L] . o -'.: : -tl.'. '-:_H"m
For Zenith Drugs Limited, ;’Jrq‘ \;\H
7 ™ IE{. o
W \‘3\5\ T tﬁq’f“u 1%ﬂﬂ’l u""!
I~ Directdr. NS A
L~ N %
Mr. Sandeep Bhardwaj Mr. Arvind Ha —
¥unaging Director Diractor
DIN: 00539347 DIN: 00494136 Authorised Sipnatory Authorised Signatory
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Data:
To:
Escrow Collection

Dear Sirs:

Bank

o i gy

[T Nt TP

Re.: Initial Public Offer (the “Offer™) of equity shares of Zenith Drugs Limited (the “Company”
and such offer, the “Offer”) — Escrow and Spousor Bank Agreement dated Janaary 24, 2024 (the
“Egerow and Sponsor Bank Agreement™)

Pursuant to Clause 3.2.4.1 (a) of the Escrow and Sponsor Bank Agreement, we hereby instruct you o
transfer on [#], ¥ [#), the Surplus Amount from the Escrow Account Name sind [] No. [#] to the Refund

Account as per the following:

Capiralized terms not defined herein shall have the same mesning as ascribed to them in theEscrow and
Sponsor Bank Agreement and/ or Offer Documents. In the event of any inconsistencies or discrepancies,
the definitions as prescribed in the Red Herring Prospectus and Prospectus shall prevail, to the extenl of
any such inconsistency. ’

Kindly acknowledge your acceptance of the instructions on the copy attached to this letter.

A T L A e
= ST

Zenith Dirugs Limided

For Gretex Corporate For AxisBank Limited | For Bigshare Services Private
. ; L ,i?;ﬂm . .
For Zenith Drugs Limited, 17 )\ fraie
.’i_..-) . .- :. o r.';l
P AR | Al ,
( “ e Directpr. O el |
Vir. Sandoep Bhardwaj M. Arvind Hadalln -
Managing Director Director
DN DOS39347 DIN: 00494136 Authorised Signatory Aufhgrised Signatory
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"' . SCHEDULE IX - AUTHORIZED REPRESENTATIVES
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For Zenith Drogs Limited

For Zenith Drugs Limi

#

¥ir. Sandeep Bhardvwaj
Vianaging Director
DIN: 00539347

For Gretex Corporate
Services Hmh:nq__

ed,

Director

DIN: 10494136

Mr. Arvind Harlotla "=

Authorised Signatory

Authorised Signatory
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FOR GRETEX CORPORATE SERVICES LIMITED

NAME | POSITION | SPECIMEN SIGNATURE |
Any one of the Idlowmg ot

Mr. Arvind Harlalka Director NS~ ‘S‘%
MLLJ.J “Pf"‘ ?I"H"‘-' ’ -'*';rE Il
\ \:, o] {;;}V

Mr. Alok Harlalka Managing Director :

For Gretex Corporate For Axis Bank Limited | For Bigshare Services Private
For Zenith Drugs Limited Services Limited Limited
Zanith Dy /qgs angd i

recior,

Mr. Sandfep Bhardwaj
Managing Director
DIN: 00539347

Mr. Arvind Harlalka
Director
DIN: 00494136

Authorised Signatory

Authorised Signatory
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For Zenith Drugs Limited
For Zﬁnit Dmga Limi

Mr. Sandeep Bhardwaj
Managing Director

DIN: 00539347

DIN; 00494136

Aunthorised Slémmry

13_:!?:-;:.&":?""'15'.,151‘"‘

Babu Rapheal C
g e ":-—-; "M..:.:..H"ﬂtaﬁgg::._ e mmﬂﬁg@;_‘ﬁ: w‘g_q&_,‘m =, il
Far Gretex Corporate For AxisBank Limited | For Bigshare Services Private

Limited

| Authurised Signatory
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