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FOTHC ompany incorporated under the provisions of the Companies Act, 1956
“1 and having ¥

_ isteredt EHffice at Tower # 3, Intemational Infotech Park, Vashi Station, Complex, Navi
i Mu?hm, n]umaﬂn,lndudw (hercinafier referred to as “Issmer Company™); which expression
it be repugnant to the: context or meaning thereof, be deemed to mean and include its

F cuccessors and Permitied Mssigns; uﬁh: First FART;

i AND

. ICICI BANK LIMITED, 2 banking company duly incorporated under the Companies Act (as defined
herein below), and having its registered office at ICICI Bank Towers, Near Chakli Circle, Old Padra
Road, Vadodara, Gujarat, 390 (07 and for the purpose of this Agreement acting through its branch
situated at Capital Markets Division, Sth floor, Backbay Reclamation,Churchgate, Mumbai—400020
thercinafier referred 1o as the “Bank™ or * Escrow Collection Bank™ or “Banker to the lssue”, or

§ “Refund Bank” which expression shall, unless repugnant to the context or meaning thereof, be deemed
1o mean and include its successors and permitted assigns), of the SECOND PART:

' AND
§ SKYLINE FINANCIAL SERVICES PRIVATE LIMITED, a company incorporated under the laws

of India and having its registered office a1 D-153-A, 15t Floor, Okhla Industrial Area, Phase-1, New
B Delhi-110020, Delhi, India (hereinafier referred 10 as the “Regisrr” or “Registrar to the lssue” which

expression shall unless repugnant to the context or meaning thereof mean and incliede fts successors
Band permitted assignee) of the THIRD PART.
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The Company, Registrar and the Banker to the Issue are hereinafier collectively referred to as “Parties™
and individually as “Party”,

WHEREAS

A.

The Company proposes to issue such number of fully paid-up equity shares of face value of Rs.
10V- each, on a rights basis to the existing equity shareholders of the Company as on the record
date, (“Rights Equity Shares”) aggregating up to Rs.6500 Lakhs {assuming full subscription) at a
Rights Issue Price of Rs. 17 per equity share as determined by the board of directors/commitiee
of the Company (“Board of Directors™) including any commitiee thereof), pursuant to the
provisions of the Securities and Exchange Board of India, Regulations, 2018, as amended from
time to time (“SEBI Regulations™), and other applicable statutory and / or regulatory requirements,
(hereinafier referred to as the “Issue™).

The Board of Directors have, vide a resolution passed at its meeting held on May 14, 2025,
authorized the Issue to raise funds not exceeding Rs.6500Lakhs including premium, if any, as may
be determined by the Board or the Rights Issue Committee constituted in this regard.

The Company has approached and appointed the Registrar, as the Registrar to the Issue pursuant
10 and by way of an agreement dated 18-July 2025 executed by and between the Company and the
Registrar. .

The Company has received in — principal approval from BSE Limited and National Stock Exchange
of India Limited vide its letters dated 10 Sep 2025 (BSE Lid ) and 05 Sep 2025 ( NSE Lid), Having
regard to the need to conclude the process of Allotment (as defined herein below) and listing of the
Rights Equity Shares pursuant to the Issue, consistent with the statutory / regulatory requirements,
it is required to appoint a banker to the Issue to deal with the various matters relating 1o collection,
appropriation and refund of monies, and other matters related thereto in relation to the lssue.

Accordingly, in order to enable the collection, appropriation and refund of monies in relation to the
Issue and other matters related thereto, the Company, has agreed to appoint ICICI Bank Limited
as the Banker 1o the Issuc as per the terms set out in this Agreement.

In furtherance to the above and at the request of the Company, ICICI Bank Limited has agreed to
act as a Banker to the Issue, in order to enable the completion of the lssue, and has also agreed 1o
act as the Refund Banker in accordance with the process specified in the drafi Letter of Offer and
the Letter of Offer and subject to the terms and conditions of this Agreement;

The duties, responsibilities and liabilities of the Banker 1o the Issue mentioned in this Agreement
shall be limited to the operation of Escrow Accoun(s) opened and mainiained by the Bank in such
capacity in accordance with this Agreement, the Letter of Offer / Abridged Letter of Offer and the
SEBI {Bankers to an Issue) Regulations, 1994, as amended from time to time.

NOW, THEREFORE, in consideration of the loregoing and the mutual promises, covenants, and
agreements set forth in this Agreement, and for other good and valuable consideraiion, ihe
sufficiency of which is hereby acknowledged by the Parties, the Partics hereby agree as follows:
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DEFINITIONS AND INTERPRETATION

Definitions: Notwithstanding anything contained in (his Agreement, in the case any
liability/obligation and/or Fesponsibility is placed on the Banker 1o the Issue and/or Refund Bank
h}’lﬂllmeﬂﬂmainingimpiluliudlmnnmdmmﬂlia L such a clause shall not be
binding on the Banker 10 the Issue and/or Refind Bank. Capitalized terms used in this Agreemen
unless the context otherwise requires, shall have the meanings ascribed 1o such terms below:

LLT  “Affilintes” wity respect to any Party means: (a) any person tha directly or indirectly
one or more intermediaries, controls or is controlled by or are under common

control with such Party; (b) any person in which such Party has a significant influence or

which has significans influence over such Party provided that significant influence over a

person s the power 1o participate in the managerial, financial angd operating policy

LL3  “Allotment” or “Allotted” shall mean the allotment of Rights Equity $hares 1o successful
Applicants pursuant to the Issue;

.15 “Applicants” / “Investors”™ shall mean applicants who submit an Application for
Allotment of Rights Equity Shares pursuant 1o the Issue;

I.1.& “Application” shall refir to an application for allotmen of the Righis Equity Shares in the
Issue;

LLT  “Application Money” / “Application Monies™ shall refer 1o the money received by the
Banker to the Issue from the Applicants other than ASBA Applicants towards Applications
for Allotment of Rights Equity Shares in the Issue:

L1L8  “Application Supported by Rlocked Amount™ “ASBA" shal| mean the application
(whether physical or elecironic) used by ASBA Investors 1o make an application
authorizing the SCSB 10 hlock the amount payable on application in ASBA Account:

1.1.9  *ASBA Applicant™ / “ASBA Investor™ shall mean Applicants whao, ardcholding Equit

ADAKF, .
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and (c) Who are |pp]:ringllm,ghhlncking of funds in a bank account maintained with
SCSBs. All QIBs and other Investors whose application value exceeds Rs. 2 lakhs
complying with the aboye conditions can participate in this [ssge through the ASBA
process only, Resident shareholders eligible 1o apply in the lssue holding shares in

LLI0 “Banker to the Issue™ shy) have ﬂ'i:mr.ming Eiven 1o such term in the preamble to this
Agreemen

1.1.11 “Banking Hours" shal| mean in respect of the Banker to the Issue, their official working
hours in Mumbaj i.e. 10.00 AM 1o 5.00 PM:

1.1.12 “Basis of Allotmient™ means the basis on which Allotments will be made by the Company,
a3 detailed in the Letter of Offer
LLI3 “BSE" shall mean BSE Limited:

LL14 “Business Day" shall mean any day, other than 2nd and 4th Saturday and Sunday or public
holidays, on which commercial banks are open fior business in Mumbai:

LL15 “CAF" shall mean the composite application form used by an Applicant to make an
application for Allotment of Rights Equity Shares in the Issue
l.1.1& “Company” shall haye the meaning ascribed 10 such term in the preamble 1o this
oo,

1.1.17 “Companies Act” shall mean the Companies Act, 1956, as amended and to the extent o
1.1.18 “Company Account” shy| mean the accoun designated by the Company wherein the
Issue Amount in the Allotment Account will be transferred on the Transfer Date:

LLL19 “Designated Stock Exchange™ shal| mean BSE/NSE
I.1.20 “Eligible Shareholder™ shall mean a holder of Equity Shares, as on the record dae;

1.L21 “Escrow Accounts” shall mean the accounts established in accordance with Clause 2.2 of
1.1.22 “Equity Shares” shyl] mean the equity shares of the Company having face value of Rs.
1.1.23 “FEMA" shall mean the Foreign Exchange Managemen; Act, 1999, as amended, and the

regulations framed hereunder:

L1.24  “FPI(s)" shall mean a foreign portfolio investor who has been registered pursuant 1o the
FP1 Regulations provided that any FJ] o QF1 who holds a valid certificate of registration
shall be deemed 1o be a forei io investor 1ill the expiry of the block of three years .

Gk
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1.1.25

1.1.26

1.1.27

1.1.28

1.129 =

1.1.30

1.1.3]

1.1.32

1.1.33

1.1.34

1.1.35

1.1.36

1.1.37

1.1.38

“Individuals” shy)| mean all categories of persons who gre individuals or naural persons
(including Hindy Undivided Families acting through thejr Kara);

“Issue” shall have fhe meaning ascribed 1o such term in the preamble 10 this Agreement;
“Issue Closing Date” sha) mean the date after which the Banker 1o the Issue and/or
Registrar 1o the Issue ang the SCSBs, in the case of ASBA Investors, will not accept any
Applications for the Issue, as intimated by the company 1o the Banker 1o the lssue in the
format as annexed b:rﬁumdnwkndn-lnnunrem

“Issue Opening Date” sh) mean the date on which he Banker to the Issye and/or
Regiﬂm.- 1o the Issue and the SCSBs, in the case of ASBA Investors, shall start accepting

Exchange Management (Deposit) Regulations, 2000, as amended:

“QIB" / “Qualified Institutional Buyer(s)"” shall have the meaning ascribed 1o such term
in the SER] Regulations:

“Refund Account™ shaj) mean the account opened with the Banker to the Issue from which
refunds of the Surplus Amount sha]] be made and which shall be operated in accordance
with the terms hereof:

“Registrar” shall have the MeAnNg given (o such term in the preamble to this Agreemen:

“Renouncees™ shall mean any person(s) who has/ have acquired Rights Entitlements
from the Eligible Shareholders:

“Retail Individual Investors” shal] have the meaning ascribed 1o such term in the SER]
R:guluti-:uu:

“Rights Entitlements™ shall mean the number of Rights Equity Shares tha an Eligible
Shareholder is entifled 10, that is determined gs a proportion to the number of Equity Shares
held by such Eligible Shareholder on the record date:



1.2

1.1.41

1.1.42

1.1.43

1.1.44

1.1.45

1.1.46

1.1.47

1.1.48

SEBDHWIWCFDJ’DM?E&N dated April 21, 2020, SERI circular bearing
reference number SEBFH{NEFDFDILE-“EIWFEQEME dated May 6, 2020, SER] circular

ing reference number SEBI-HWEFD-’DILIIEIHJ‘FJ’IDMHE dated July 24, 2020,
SEBI circular EEBLﬂiﬂ-'CFDIDILIHZmIPﬂD!IFIJ dated January 19, 2071 and SEB|
circular bearing reference number SEELHMFD-TMCIMMHJHHE dated April 22,
2021.;

“Right Equity Shares™ shaj have the meaning ascribed 1o it in Recital A of this
Agreemeni:

“ROC” shall mean the Registrar of Companies, located a1 Maharashtra - Mumbai,
Coimbatore having its office ar Tower # 5, International Infoiech Park, Vashi Station,
Complex, Navi Mumbai, Maharashera, India, 400703

“RTGS" shall mean Real Time Gross Settlement:

“Sell-Certifled Syndicate Bank™ or “SCSB shall mean g selfcertified syndicate bank,
registered with SEBI, which acts as a Banker to the Issue and which offers the facility of
ASBA;

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

“SEBI Regulations™ shaj) mean the SEBI (lssug of Capital and Disclosure Requirements)
ions, 2018, as amended from time 10 time;

“Stock Exchange™ shall mean BSE and NSE:

“Transfer Date” shall mean the date on which the Issue Amount shall be transferred to
the Allotment Accoun in accordance with the provisions of this upon
finalization of the Basis of Allotment, in consultation with the Designated Stock Exchange

Interpretation:
In this Agreement, unless the context otherwise requires:

1.2.1
1.2.2

123

1.24

1.2.5




2.1

22

2.3

2.4

lime 1o time be amended, varied, supplemenied or noted or any replacement or novation
thereof:

¥

1.26  references 1o any Party to this Agreement or any other agreement or deed or other
instrument sha] include its successors or Permitted Assigns (as defined below);

1.2.7  areference 1o an article, clause, section, paragraph or annexure is, unless indicated 1o the
contrary, a reference to an article, clause, section, paragraph or annexure of this Agreement:

L28  unless otherwise defined the reference to the word “days’ shall mean Calendar Days.

1.2.9  reference to any other statute or stalulory provision shall be construed as a reference 1o the
Same as it may have been, or may from time 1o lime be amended, modified OF re-enacted,

1.2.10 r-nqiulimd lerms used herein and nof otherwise shall have the same meanings
assigned to such terms in the Diraft Letter of Offer/ Letter of Offer,

The Banker to the Issye ummtul:{um:hmﬂlnpﬁf-um:mhﬁhmwduuﬂ:rd
Provide such services that a banker to an jssye 15 generally expected 1o provide, in order to enahble
the completion of {he accordance with the process specified in the Letjer of Offer,

2.2.1The Banker 1o the Issue acknowledges and agrees that, in terms of SER] circular no.
CIR'CFDVDIL/1/201 ] dated April 29, 2011 and SER| Rights Issue Circulars, Applications
by QlBs, Non-Retail Individual Investors and Non-Institutiona] Investors, where such

basis,
Simultaneously with (he execution of this Agreement, the Company shall open and establish an
Allotment Account with the Banker 1o the Issue, The Allotment Account shall be designated as ~3y
INFOTECH LIMITED RIGHTS [SSUE ALLOTMENT ACCOUNT(the “Allotment
Account™)”,




25

2.6

2.7

28

2.9

31

3.1.1

32

Refund Accoun with itself. The Refund Accoun; shall be designated ag “3j INFOTECH
LIMITED RIGHTS ISSUE REFUND A'[:C'ﬂu]'ﬂ'[:hr: “Refund Account™)",

The monies Iying 1o the credit of (e Escrow Accounts and ghe Refund Account shaj be held by

the Banker 1o the Issue, as the cage may be, solely for the benefit of the Beneficiaries, determined
in accordance with the terms of this Agreement.

Banker to the lugye hereby agrees, confirms and declares g it does not have (and will not have)
any beneficial in_tﬁnst in the amouns lying 1o the credss of the Escrow Ammgm. and Ihe Reﬁnnd

Deposits jngg the Issue Accounts

The Rights Issye Bank(s) agree that, in terms of (he SEBI ICDR Regulations, as amended, ASBA
shall be mandatory for ) investors participating in the Offer.

The withdrawals and application of amounts credited b the Escrow Accounts shaf| be appropriated
O refunded, as (he Casc may be, on the happening of ceriain events and i the manner more
particularly described herein below:

321  Faifwe af the Issue

ia) The Issue shal] he deemed to have failed i
the following evenrs:
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(i) the Issue shall haye become illegal or shall have been mjuncied or
Judicial, statutory or regulatory authority having requisite authority and

(i} the declaration of the intention of the Company to withdraw and / or cance]
the Issue at any time after the Issue Opening Date by priar to the Transfer
Date, subject 1o compliance with the provisions of the SEBI Regulations;
and

{1ii) on-receipt of minimym subscription shal] be as disclosed in the Letter of

(b) The Registrar shall, on the receipt of the relevan information from the Company
regarding such even, intimate in Writing 10 the Banker to the Issue and the
Registrar in ﬂltnmm:usml‘nnh in Annexure Gafﬂuuwmmuufmy event
specified in Clayge 3.2.1(a).

(€} On receip of written intimation of the failure of the Issue from the Registrar, the
Registrar shall, within 2 (two) Business Day following the reconciliation of
accounts with the Banker 1o the Issue, provide 1o the the Banker 10 the Issue and
the v a8 list nme:ﬁcinriuundth:mmm l-ubcml'un:lnd:uauch

{d) The Registrar shall, instructions 1o the Banker to the Issue, along with the the
Company, in the manner set forth in Annexyre D for transferring the monijes
standing to the crediy of the allotment Accounts maintained with them to the
Refund Accoun. Further, the Registrar, along with the the Company, shall issye

ie) The Banker to the Jssye [0 be ensure the trangfer of any amounts standing to the
credit of the Escrow Accounts to the Refund Account and subsequently 1o the
Beneficiaries in Incnrd.mm“rilhﬂwpmmgm forth in mr:L:rmn_al‘Dancnn

{n The Banker (o the Issue shall be discharged of all their legal obligations under this
Agreement only if they have acted in & bona-fide manner and in good faith in
with the terms of thig Agrecment, applicable SEBI Regulations and

any applicable law or regulation,

122 Events ogher than failure of the Issue




described in the Letter of Offer,
323 Commpletion of the Iesue

(a)

{b)

fc)

The company shall, afier the filing of the Letter of Offer with the Designated Stock
Exchange intimage in WTiting in the preseribed format (specified in Annexure B]
and Annexure B2 hereta), the Issue ﬂpmmg Date and the Issye Closing Date 10

need 1o be transferred 10 and such intimation shall be provided either on or
immediately prior 1o the Transfer Date, All application monjes blocked under the
ASBA process shall also get credited 1o the Allotment Account,

applicable statutory and/or regulatory requirements, 1o the Refund Account, The
by

324 Refrunds

(a)

ib)

The Registrar sha| within 2 (twa) Calendar Days of the date of approval of the
Basis of Allotment by the Designated Stock Exchange over-print the refund
warmanis and dispaich the same (o the respective Beneficiaries, In accordance with
the SEBI Circular bearing number EEBMEWCFD.-'DILI.{'IRIWMIHESI dated
April 22, 2021, Notwithstanding the above, the entire process of dispatch of refund
waImants / refunds through electronic clearance shall be completed within time

refund instructions issued by the Registrar, the Bank shall, subject to applicable
Stalutory/regulatory requirements including the requirements of the SEBI ICDR
Regulations, stand absolved of all of any other liahility thay may arise due to such
non-compliance with the refund instructions issyed by the Registrar,

The refunds PErlining 1o amounts in the Refund Account shal be made 1o the
Tespective Applicants in the following manner-




{c)

{ii)

{iii)

(iv)

E
H:-:aﬂmnwillh:dLﬂynmppndwilhllulFEEEcd:n-fﬂmpmﬁcuInhnk
bﬂn:handlh:paﬂnnﬂn-fmﬂmrvdﬂhenud:mdwlnvﬂlmﬂmugh
this method,

RTGS - If the refund amoun exceeds Rs. 200,000 (rupees two lakh only),
the Investors have the option 1o receive refund through RTGS. Such
eligible Investors who indicate their lo receive refund through

TGS are required provide the IFSC code in the CAF. In the event the
Same is not provided, refund shall be made through NACH or any other
eligible mode. Charges, if any, levied by the Investor's bank receiving the
credit would be borne by the Investor,

For all other Investors, the refund orders will be dispaiched through speed
PosU registered post, Such refunds will be made by cheques or demand
drafls drawn in favour of the sole/ first Investor and payabie ap par.

Credit of refunds 1o Investors in any other electronic manner permissible
under the banking laws, which are in force and are permitted by the SEBI
from time to time,

Unline validation, if available, at the point of payment by the Banker 1o the Issue
is subject to the Company ensuring that the Registrar provides complete master
lists, ("Masters™), 1o the Banker 1o the Issue, in the format specificd by the Banker
to the Issue,




125

Tequirements, and g directives or instructions issped by the Registrar, in

(g) Amounts ghalj only be withdrawn from the Escrow Accounts to the exien such
withdrawal does nog tause any of the Escrow Accounts to have a negative balance
and the Banker to the Issue shall not incyr any liability whatsoever for any nog-

Alloimeny Accouny

(a)  Allotmen Account shall be operated as per the wringen instructions of the
Company and the Registrar.

(b} The Banker 1o the Issue shall on receipt of written instructions from the the

(c) The Company SBTECS 10 refain requisite amount lowards preliminary Issue
€Xpenses, including, without limitation management fees, advisory fees,
underwriting fees, angd other issue expenses payable by the Company, in the

umtil such time as the Registrar instruct the Bankers to the Issue, as per Annexure
F with a copy 1o the Company and the Registrar,

(d) The Registrar shal], following the receipt of the listing and trading approvals,
provide the Bankers to the Issue, in the Prescribed form (Annexure F hereio),
instructions stating the details of the Payment towards the amoynt representing the
Issue related expenses payable by the Company to various intermediaries (as
applicable), with » COPY to the Company and the Registrar.

i3 Closure of the Escrow Accounts, Refund Account angd Allotment Accouni

3.3.1

3332

The Company and Banker to the Issue shall 1ake Necessary steps io ensure closure of the
Escrow Accounts once all monjes gre transferred into the Allotment Aceoun and the

The Company and the Banker 1o the [sgye shall ke the Sleps necessary to ensure closure

of the Allotment Accoun prompily after al) monies in the Allotment Account e

fransferred and after rece; ving account closure letter from the company in accordance
Agreement,

The Banker 10 the Issue, jn relation to the Escrow Account or Refumd Account, as

Page 13 or 36 Tt --“::ig;,}_.‘




4.1

4.2

4.3

44

periods :
the Issue shall stand discharged of all their legal obligations under this Agreement only if
Ihqhumadhlmﬁmuﬁmmﬂﬂ-mufﬂdsﬁymtheﬂﬂlﬂﬂguhﬁmmd
any law or regulation that may be applicable 1o 5 transaction of this natuge.

DUTIES OF THE REGISTRAR

The Parties hereto agree that the duties angd responsibilities of the Registrar, shall nclude, without
limitation, the following and the Registrar shall at all jmes carry out its obligations hereunder
diligently and in good faith,

4.2.1  the applications received from the Banker 1o the Issue and all mrmﬁm incidental theretq

422  particulars relating to the allocation / allotment of the Righis Equity Shares for the Issue:
423  particulars relating to the monies 10 be transferred 10 the Allotment Account, and the

4.24  paniculars of various pre-printed and other stationery supported by reconciliation of
cancelled/ spoils stationery;

425 plrl_iclr.T:r: of multiple Applications submitted by ASBA Applicants (determined on the
426  particulars of files in case of refunds to be sent by electronic mode, such as NACH/ NEFT/

4.27  particulars relating 1o, or on, the refund warrants dispatched 1o Applicants.

The Registrar shall ensyre that all application farms including plain Paper applications received
directly by it shail be banked immediately or the very next Business Day and in no event later than
Issue Closing Date or such extended Issue Closing Date.

The Registrar shall Provide in a timely manner, including as required under the SER| Regulations,
i Provided by it under this Agreement, to ensure approval of the Basis

immated Siock Exchange, Allotmen of the Rights Equity Shares and
dispatch of refund Warrants withouw delay, including providing the Banker to i sue with 1




4.5

4.6

4.7

4.8

4.9

4.10

ipproval of the Basis of Allotment by the Designated Siock Exchange. In accordance with the SER]
Ci bearing number SEBDHWCFDHIIILEJ‘CIHJFEHIIF'SSZ dated April 22, 2021 in case of
Applications made through theASEA refunds, if any for un-allotted or partially allodted

Aoblications shall be completed on or before T dny (T being the date of finalisation of Bassy .
Allotment),

The Registrar shall use its best efforts while processing all applications 10 separate the eligible
applications from ineligible applications, j.e,, applications which are capable of being rejected on
any of the technical or ogfer grounds as stated in the Leger of Offer; or for any other reasons that
womes 1o the knowledge of the Registrar,

The Registrar shaj| act in accordance with the instructions of the Company and the Registrar, the
Banker to the [ssye and applicable Provisions of SER| Regulations and ather applicable laws and
regulations, In the event of any conflic in the instructions provided 1o the Registrar, it shaj] seek
clarifications from (he Company and comply with the instructions of the Company given in

The Registrar shal] be solely responsible for accurage uploading of files fior credit of the Rights
Equity Shares into the demat accouns of successful Applicants based on the approved Basis of
Allotment by the Designated Stock Exchange.

The Registrar shall be solely responsible and liable for any losses to other parties caused by, arising
out of, or resulting from or in connection with any failure to perform it duties and responsibilitics
i3 520 out in this Agreement and any other documen; detailing the duties and responsibilities of the
Registrar reliied 1o the Issue, including, withouy limitation, any loss that Banker 1o the Issue may




4.11

suffer, incur or bear, directly or indirectly, as & result of the imposition of iny penalty caused by,
ariging out of, resulting from or in connection with any failure by the Registrar 1o act on the returned
NACH/RTGS/direct credit cases instructions within 3 (three) Business Day of receipt of intimation
in this regard from the Banker to the lssye concerned, including, withou limitation, any fine or
penalty imposed by SEBI or any other regulatory authority or court of law.

Withowt prejudice 1o the generality of the foregoing, the Registrar shall be responsible for:

4111 any delay, default or failure by the Registrar in performing its duties and responsibilities
under this Agreemen, including, withoug limitation, against any notice issued, fine
imposed or investigation undertaken by SEB] or iny other regulatory autharity, provided
however that the Registrar shall not be responsible for any of the foregoing resulting from
a failure of any other Party in performing its duties unger this Agreement; and

4.11.2 any failyre by the Registrar in acling on the returned NACH/RTGS/Direct credit cases
Insiructions, including, without limitation, againg any fine or penalty impased by SEBI ar
any other regulatory authority or count of Jaw provided however, that ihe Registrar shal|
not be responsible for failure in complying with refurned NACH/RTGS/ Direct credit cases
Instructions resulting from failure of Escrow /Banker 10 the Issue in furnishing details 1o

Registrar within 48 hoygs of Escrow Banker to the Issue obtaining the said details from
Reserve Bank of India;

4113 the Processing of the returned NACHR TGS/ Direct credit cases Instructions by Escrow
b,
4114 failure by Registrar 1o substantially perform any obligation imposed on it under this
therwise;

4.11.5 misuse of refimng instructions:

4116 rejection due 1o InCofmect barik/branch, sccount deta; Is, and non-furnishing of information
of the Applicant available with Registrar:

4117 prompt and dccurate uploading of Applications to ensure the credit of Rights Equity Shares
mto the relevant ali i

4.11.8 any delavierror atiributable 1o (he Registrar for Petursd HAE!L’RT‘GS.-'Dirwl credit
cases/Instructions are given by Collecting/Banker o the lssue through RTGS/NACH:

which may result jn a claim, action, cause of action, sui, lawsuit, demand, damage, cost, claims
for fees and cApenses (including interest, penalties, attomeys” fees, accounting fees and
investigation Costs) against the Banker pq the lssue o any other Parties.,




4.12

4.13

4.14

4.15

4.16

4,17

5.1

duties umder this Agreemen,

The Registrar sha] be solely responsible for providing 1o the Banker 1o the Issue the complete
details of all refyng orders priar to dispaich of the same immediately on finalization of Basis of
Allotment,

The Registrar shal| ensure the mlimtinnuflhtpaid refund orders daily from the respective Banker
to the Issue ludﬂuummgemrmm'it the accounts with the Master ot its own coust, The final
mm-r.-iiinu'lun nfﬂnlu r:&undnrderamem with the paid and unpaid refund orders wij] be completed

destroy or deliver to the Banker to the Issue, withoyt retaining any copies in either cise, afl

of the Banker 1o the Issue and materials related to the refund orders, including all documents aned
any/all data which is jn the Possession/custody/contro] of the Registrar, ang (it} confirm in Writing
to the Banker to the [ssye that it has duly destroyed andior retyrmed all such property and materials
in accordance with this Clause 4.16 of this Agreement,

All unused and destroyedimutilatedicanceliey stationery should be retumed 1o the Banker to

DUTIES AND REEPGNSIBILITIES OF THE BANKER TO THE 18s5UE ESCROW
COLLETION BANK AND REFUND BANK

SEBI Regulations in relation to any g plication money blocked under the ASBA process. The
Parties hereto dgree that the duties ang responsibilities of the Banker to the Issue shal] include,
inter-afia, the following:

5.1.1  The Banker 10 the Issue shall at q); times carry out their obligations hereunder diligenly,

.-'.-"u;l-[:;.-l:- T
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5.2

53

5.4

.5

5.6

and'or Promoter Group, and/ or some other investor, may apply for any unsuhscribed
portion of the Issue, as determined immediate]y post the Issye Closing Date, and sha]|
deposit the consideration towards such unsubseribed portion in the Escrow Accounts post
the lssye Closing Date:

313 The Banker 15 the Issue shajl prompily, and no later thay 2 (two) Business Day from
receipt, forward all CAFg to the Registrar, provided however the last Jot of CAFs shall be
forwarded to the Registrar within | {one) Business Day of the Issue Closing Date;

514 Further, on the Transfer Date, the Banker to the Issue shall transfer the Surplus Amount 1o

515 In the event of the failure of the Issue, the Banker 1o the Issue shall make pPayments in
accordance with Clayse 32,1 of this Agreement:

5.6 The Banker to the Jssye and, where applicable, the Banker 1o the Issue shall cooperate with
each Party in addressing investor complaints and in particular, with reference 1o steps taken

famm:lemalruclimuj of, or information provided by, the Registrar, as the cize may be. The Ba:r!l:ﬂ'
to the lssue shall act promptly on the receipt of such instructions o information, within (he time
periods specified in this Agreement provided thar the instructions are noq ambiguous or incomplete

o T
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3.7

5.8

59

210

311

3.12

3.13

3.4

or which in its opinian conflict with any of the Provisions of this Agreement in which case g shall
be entitled 10 refrain frnlnlal:in,gm}'lﬁfﬂn. The Banker to the [ssue shall not in any case
whatsoever use the amounts held in the Escrow Accounts or the Refund Account,

the other Parties pending before Ny povernment authority, including SER| and the counts of
competent jurisdiction in India, unless there is a specific order from such govemnment suthority,
including SEBJ ang the couris of competent jurisdiction in India, to that effect and the same has
come to the knowledge of (he Banker to the [ssue,

during usua) banking Business Hours and in the cvent that any day on which (ke Banker 1o the Issye
15 required o do an act under the ferms of he Agreement, i a day on which banking business i
POk, or cannot for any reason be, conducted, then the Banker to the Issue shall be entiiled to do
those acts on the next succeeding Business Day.

arrangement that hag or may have heen entered into and Sxecuted between any Parties {incl
the Acquirers), other than those that the Banker to the lsspe has exccuted. The Parties agree that in
the event of 5 conflict between this Agreement and any other agreemeny |/ Bfrangement in relation

or for the performance of its dutiudmminamdfanhuapmiﬂnd herein. No implied dutjes shall
be read into the Agreement herein nmuimdugninatﬂwﬂmkum r}uhﬂnqndﬂuﬂmt&mﬂu

the lssue
ance witl the



5.15

316

317

+ In no event shall the Banker to the Issue be Jighle for losses or delays resulting from

6 DUTIES AND RESPONSIBILITIES OF THE COMPANY

6.1.1 The Company shall use their appropriate rights and powers under the agreement

among the Company and the Registrar dated 18 July 2025 to ensure that the
Registrar instructs the Bankers 1o the Issue of the details of the refunds to be made

6.12 The Company shall ensure that the Registrar in respect of any Surplus Amount

6.1.3 The Company shall make best efforts 1o ensure that the Registrar addresses all
mvestor complaints or grievances arising out of any application.

6.2 The Company shall comply with the terms of this Agreement, the Letier of Offer, the SER]
ICDR Regulations, FEMA and all rules, regulations and guidelines issued thereunder and any
other applicable law, rules, regulations or guidelines and all directives or instructions issued
by SEBI or any other regulatory authority in connection with the Issue, The Company shall
be responsible and liable for any failure on its pari to perform duties as set oui in this
Agreement,
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6.3 'ntﬂunman:.rﬂmmmviduﬂ the details as required and neCessary l‘urup:rdngm]upﬂu:ing
the Escrow Accounts

6.4 The Company shall on ISSUIng instructions 1o the Registrar in accordance with Clause 6,
above, be fully discharged of their duties and responsibilities under Clause 6.1 above,

7 TIME IS OF THE ESSENCE

The Parties hereto agree thay time shall be of the essence inrnpmufﬂt:pﬂ'lhmunuhymhnr
the Company, Registrar, the Banker 1o the Issue and the Registrar of their respective duties,
obligations and responsibilitjes under or pursuant to this Agreemen,

8 REPRESENTATIONS AND WARRANTIES
8.1 The Company hereby warrants and underiakes that:

8.1.1  this Agreement constitutes a valid, legal and binding obligation of the Company
and is enforceable againg! the Company in accordance with the terms hereof:

8.1.2  the execution and delivery of this Agreement by the Company has been duly
autharized and will noy contravene any provisions of, of constitule a default under,

.14  the Company hereby agrees and confirms that Company is not prohibited from
accessing the capital market under any order or directions issued by SEBI.

E1S5  the Company hereby declires that it has complied with or agrees 1o comply with
all the statutory formalities under (he Companies Act, the SEBI [CDR Regulations

818  the Company unconditiong Uy undertakes 1o provide all material help and access to

519  the Company agrees that the Escrow Collection Bank shall be entitled 1o identify
its branches for the collection of application money, in conformity with the
guidelines issued by SEBI from time 1o tirme.
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8.2 The Banker 1o the lssue undertake ind covenant (hat:

8.1 this Agreemem constitutes a valid, legal, and binding obligation on their part,
enforceable against it in accordance with the terms hereof:

8.22  the execution and dd:'vny_ of this Agreement has been duly authorized and will

823 no charge, security, interest or other encumbrance shal] be created or exist over the
Aceount(s), or the monies deposited therein,

Issue in accordance with the SEBI (Bankers to (he Issue) Regulation, 1994 as amended, and

such certificate is, ang until completion of this Issue, will be, valid and the Bankers to the

Issue would be entitled to carry on business as Bankers 1o the lssue, umil such period under
ws,

all applicable 15
8.4 No disciplinary or other proceedings have been commenced dgainst it by SEBI which will
affect th:p:rfmmmnenfumhhgmm; under this agreement and thay iy js not debarred or

85 ﬂi:BEﬂkmMH':clHueﬁlrﬂwmmenl nndu*l:ranlmﬂlcfummnytlulilhuﬂt
nmm.arymmpttnm facilities and infrastructure 1o acy as Bankers to the Issue and discharge
its duties and obligation under this Agreement.

TERM AND TERMINATION

9.1 Term

9.1.1  Subject 1o the termination of this Agreement in accordance with Clause 10.2 of
this Agreement, (he Provizions of this Agreement shall come to an end only upon
full performance of the obligations by the Banker io the Issue, in the following
circumstances:

9.1LL1 In case of the completion of the Issue, when the amounts from fhe

Escrow Accounts are transferred 1o the Allotment Account, and the
Surplus  Amounts  are hnnsﬂ:rr-?d W the Refund Accoun,

1o discharge their duties as specified under this Agreement,




are transferred to the Refund Account in accordance with the terms
this Agreement, applicable SER] Regulations, SEBI Circular bearing
nurmber SEBBHD-’EFDJ'DE.IIEIMF.EMIMT dated March 31 2021
and other applicable taws and regulations,

9.2 Termination

9.2.1. Without prejudice to the provisions of Clause 14 below, this Agreement may be
terminated by the Company in consultation with the Registrar, in the eveni of
Eross negligence, or wilful defauls on the part of the Banker 1o the Issue. Such

provisions hereof, The Banker to the lssue shall continue 1o be liahle for all
m:tim'f.i or nmi_nuu'qm prior 1o such tumimum_] and the duties and obligations

substitute banker to the jssye enter into an agreement substantially in the
form of this Agreement with the Company, and the Registrar. For the avoidance
of doubt, under no circumsiances, shall the Company be entitled 1o the receipt of

922 The Registrar may terminate this Agreement only with the prior written COnsen
of all other Parties 1o this Agreement,

923 The Provisions of Clauses 4. 10, 4.11, 4.15, 5.3,5.5, 5.6, 5.7 this Clause 10.2.4,
and Clauses 1], 12, 13, 15, 16 and 17 of this Agreement shall survive the
completion of the term of this Agreement as specified in Clause 10.] or the
lermination of this Agreement pursuant 1o Clause 10.2 of this Agreement,

la, CONFIDENTIALITY AND DISCLOSURE

The parties 10 this Agreement shal] keep all information confidential which will be shared by the
other Parties during the course of this Agreement and shall not disclose such confidential
information to any third party without prior permission of the respective Party, €XCEPL in case of
any legal or statutory requiremens 1o disclose the same, The terms of this Confidentiality clause
shall survive the termination of the Agreement for reasons whatsoever.,

1L NOTICES

11.1. Any notice, e-mail or other communication given pursuant 1o this Agreement must be in
writing and (i) delivered personally, (i) sent by lelefacsimile or other similar facsimile
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Eor the Company;

M INFOTECH LIMITED

Add: Tower # 5, International Infotech Park, Vashi Station, Complex, Navi Mumbai, Maharashtra,
India, 400703

Tel: (+91) 8422890417

E-mail: compliance@ 3i-infotech.com

Contact Person: Varika Rastogi

Designation: Company Secretary and compliance officer

Capital Market Divison,

Sth Floor,

HT Parekh Marg,

Backbay Reclamation,

Churchgate, Mumbai - 400020
Contact No; +022 G6818911/923/024
Email:

Contact Name — Varun Badai

Tel.: 022 0RO52182

For the Registrar-

Skyline Financial Services Private Limited

Add: [-153A, Firse Floor, Okhla Industrial Area Phase I, New Delhi-1 10020,
Tel: 011-40450193.07

E-mail: admin@skylinerta.com

Contact Person: Virender Kumar Rana

11.3. Any Party hereto may change its address by a notice given to the other Parties hereto in the
manner set forth above, Al notices shall be in English.

A '1i". {2,
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13. Limitation of Liability

13.1 Nnm'itlmandmg anything to the contrary contained herein, the Banker 1o Ehr.- Issue shall

This Agreement shal] heswmmdh}rlndmuwnd in accordance with the laws of the Republic
of India, Subject 1o Clause 15 hereof, the civil courts in Mumbai shal] have jurisdiction, in respect
of all disputes, differences, controversies o claims arising our of or relating to this Agreement or

b.  a complete break down or dislocation of business in the major financial markeis affecting
any or all of the cities of New Delhi, Mumbsaj, Kolkata or Chennaj and as & result of whiclh
the success of the Issue is likely to be prejudicially affected:

€. any circumstances beyond the contrg] of the Parties, including, but po limited to, acts of
o, orders OF restrictions, war or warlike conditions, host; lities, sanctions, mobilizations,
bh'n_:kadﬁ, embargoes, detentions, revolutions, riots, looting, strikes, earthquakes, fires or




16 DISPUTE RESOLUTION

8 If any dispute, difference ar claim arises between the Parties 10 the Issue hereto in
connection with this Agreement of the validity, interpretation, implementation or alleged
breach of the terms of this Agreement or anything done of omitted to be done pursuant 1o
this Agreement, the Parties shall attempt in the first instance 1o resolve the same through
amicable negotiations. If the dispute is not resolved through such negotiations within |5
(Fifieen) days after commencement of discussions, then any Party may by notice in

i,

ii. all proceedings shall be conducted in English language:

iv. the arbitral iribuna] shall have the power to award interest on any sems awarded,
notwithstanding the power of the arbitrator to grant interim relief, the Parties shall

have the power to seck appropriate interim relief from the courts of Mumbai;

vi. the arbitration award shall state the reasons on which it was hased and shall be
final and binding on the Parties and the Parties agree 1o be bound thereby and

vii. the Parties shall bear their respective costs incurred in the arbitration unless
viil. the arbitrator Mmay award to a Party that substantially prevails on the merils, ils

the Parties shall “0-operate in good faith to expedite, to the maximum
eklent practicable, the conduct of any arbitral proceedings commenced
pursuant to this Agreementd.

I7 SEVERABILITY




I8 INDEMINITY

to the Issue and all of its respective officers, employees, directors and agents, (each an

by such Indemnified Party in accordance with the terms of this Agreement, provided that
this indemnity shall noq apply in respect of an Indemnified Party to the extent a court of

successors. The Parties may not, without the prior written consent of the other Parties, assign or
transfer any of their respective rights or obligations under this Agreement to any other person, Any
such person to whom such assignment or transfer has heen duly and validly effected shall be
referred 1o as a “Permitted Assign”,

20 AMENDMENT

No amendment, supplement, modification or clarification 1o this Agreement shall be valid or
binding unless set forih in writing and duly executed by all the Parties to this Agreement.

i1 COUNTERPARTS

This Agreement shall he executed in one original which shall be retained by the Company, The
other Parties shall recejve copies of the Agreement, which shall be duly certified as true and
notarized by the Company:.

22 AUTHORIZED SIGNATORIES AND CALL BACK CONTACTS




Company to sign on the instructions issued 1o the Banker to the Issue and the Registrar, as the case
may be. The specimen signatures and contact details of persons authorized to sign on behalf of the
and the Company is as below. The Company undertake o give the Banker to the Issue two (2)clear
Business Days’ notice in writing of any amendment to their authorized signatosies or Call-back
Contacts:

For 31 Infotech Limited (any one of the below is authorized on behalf of the company(31 Infotech
Limited) io execute the relevant docunrents in accordance with this Agreentent)

S.No | Name Designation Signature
I Raj Kumar Ahuja | Acting CEOQ

JCB Comment: to be inserted by Company.

For (any ane of the below is authorized on behalf of the registrar (Skyline financial services
private limited) to execure the relevant documents in accordance with this Agreement)

| S.No | Name Designation 5 c
1 Virender Kumar Rana Director
N\

e

fCB Comument: to be inserted by Registrar.]

For ICICI BANK (any one of the below is authorized on behall of the Banker to the issuer to
execute the relevanr documents in accordance with this A greement)

5. No Name

Jame Designation |5
i %Mﬂ_&d }"‘utrn %

JCB Commrereni: fo be inserted by Banker to the Issue.|
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In witness whereof the parties have caused these presents 1o be executed on this dayef, at Mumbai

For and behalf of 31 Infotech Limited For and behalf of
(Issuer Company) ICICI Bank Limited

(Banker to the fxx ) K

il #ﬁx %
QG‘:::" 5
N il

Authorized Signatory

For and on behalf of Skyline Financial
Services Private Limited =l
(Registrar to the Issue) AL SER
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ANNEXURE A
To:

From:

Dear Sirs,

Re: Banker to the Issye Agreement dated 17 September 2025 and details of the Company"s Bank
Account

Pursuant to Clause 3.2.3(b) of the Banker 1o the Issue Agreemen; dated [®], 2025, we write o inform you
following details of the Company Account.

Name of the Bank:
Account Number

CapimhedMnﬁd:ﬁmdhminM hwﬂmmmainguuﬁgudmlhnninduﬂmknmﬂu
Issue Agreemeni.

Kindly acknowledge the receipt of this leiter.
Yours faithfully,
For and on behalf of

Fage 30 or 36




ANNEXURE B1
Tao:

[Name of Banker to the Issue)]
[Address]

And

Dear Sirs,
Re: Banker to the Issye Agreement dated 17 September 2025 and the [ssye Opening Date

Pursuant to Clause 3.2.3 (a) of the Banker 1o the Issue Agreement dated [*], 2025 we write 1o inform you
that mehmﬁpmhgmlrfwtht Rights Issue of is [»].

Kindly |¢hww!¢dge the receipt of this letter.

Yours faithfully,
For and behalf of
g ' '?.:ti:_"_ '-".-l- 'y
Authorized Signatory XN,
'::.u;ﬂ}.;f'
".:-"[ g | | \
CC * - .-"-. _I,-"r i1

Fage 31 or 36




To:

]

Dear Sirs,
Re: Banker to the Issue Agreement

Yours faithfully,
For and behalr ol

Jﬂﬂﬁrincdaﬂgwqm

CC;

ANNEXURE B2

dated 17 September 2025 and the Issue Closing Date
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ANNEXURE D

To:
|Banker to the Issue|
[Registrar)

[Company]

Dear Sirs,

Re: Banker to the [ssue Agreement dated 17 September 2025 and (he transfer from the Banker 1o the
Issue Agreement 1o the Refund Accoum

Pursuant to Clauses 321d) /322 of the Banker to the lssue Agreement dated [®], 2025, we hereby
instruct you to transfer Rs [*] from the Account bearing account name and no, to the Refund Account
titled [o] bearing account number No. [e].

Yours faithfully,

Authorised Signatory: Authorised Signatory:
Designation: Designation; Authorized Signatory:
Design
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ANNEXURE E
T

|Banker to the Issue]
[Registrar]

ICompany|

Dear Sirs,

Re: Banker to the Jssye Agreement dated 17 September 2025 and the transfer from the Escrow Accounts
1o the Refund Account

Pursm:n to Clause 3.2.] (d)yi32 3.2.3.(c) of the Banker to the lsgye Agreement dated [*]. 2025, we

'RSITUCt you to transfer, Rs, [#] from the Refund Account titled “[o]" bearing account No, [®] 1o the
Applicants as set out i the enclosure hereo,

For and behalf of

Aunthorised Signatory: Authorised Signatory:
Designation: Designation:

N

) Ay L o NELH
==Y b J

L % oy - :__..__

o s
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ANNEXURE F
I=]

From:

and

Dear Sir

Rt:lluhrmthrnneﬁwmqlﬂ:hd 17

September 2025 and the details of the Application
Monies with rﬂpuﬂnmumhilpplhqu, Pursuant to Clause [*] and [+] of the Banker to the
Issue Agreement

_Plﬂ'ﬂlml o Clause 3.2.5(b)c) and

fd_}-:-flhuﬂml:ummehnu
IRSTUCE you o trangfer ¥ [*] from
fnllmrimmminllu

Agreement dated [}, 2023, we
the Allotment Account titled [+] bearing account number [+] o the
manner as stated beloy:




2 ANNEXURE
o

|Banker to the Issue|
And
(Registrar)

Dear Sirs,

Re: Banker to the Issue Agreement dated 17 September 2025 and the transfer from the Escrow
Account to the Refund Account

Authorised Signatory
Copy to:

Fage 36 or 16



