RM.Qed.
' s FORERUTHS T
Tripartite Agreement between Central Depository Services
an Issuer and its RTA

This Agreement made and entered mlumufnbﬂ_-‘al !his@_’ day of (&LE Cg‘O Lq_ between CENTRAL DEPOSITORY SERVICES
(INDIA) LIMITED a company incorporated under the Companies Act, 1936, having its Registered Office at A Wing, 25" Floor, Marathon Futurex,

Nguhtlu[ Mills Comgpaunds, r\d hé Jashi Mare, Lower Jlurel [E.(yumh:n — 400013 (hercinafter called “CDSL™) of the First Parl
}",J’_ vaakam Globa _J_JCR\O!’)‘S@ 'l d‘“ o tdescription of the legal entity), having its ui]':cex'{egrsicred office
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the legal ennty of the Registrar 0 an lIssue andfor Share Transfer x\:zcnb} having  his/ its office / registered office d( ~:

C-104, 247 Perk, LBS

s hereinalfier calied “the RTA” of the =0 1124
Third Part. Vixhool Wost, Kumbel - 400 083 @/
WHEREAS CDSL has agreed 1o declare the scourities such as shares, stocks, bonds, debeniures or other markelable securities{hereinafier referred to .

as “sccurities') issued by the issuer from time (o time as being eligible 10 be held in dematerialized form in CDSL :

AND WHEREAS the Issuer is desirous of enltering inlo an agreement with CDSE-to-Tacilitale ihe holding and transfer of securilies in demateriatised P—
form in CD3L, wiich CDSL has agreed o do. { ” ren
; INROCS004058 1S/ 7190y /5
dated by the Sceuritie§ - '

AND WHIIREAS the RTA has been granied a cettificate of registration bearing number Y
and Exchange Board of India {(SEB1) under sub-scction (1) of Section 12 of the Securities and Exchange Board of India Act, 1992

=\ ANIS WHEREAS the Issuer has appointed (he RTA 1o act as its registrar lo an issue and/or share transfer ageni in respect of the securilies in,
2 /’; dematerialised lorm
’

NOW THEREFORE in pursuance of Regulation 29 (23 of the Securities mmd Exchange Board of India (Depositories and Participants) Regulations,
1986, and in consideration of the mutual promises herein contained, the parties hereto do hereby agree and covenant with each other as follows:

1. Gemcral Clanses time. In the event of the lssuer’RTA failing 10 make payment of

L1 Words and expressions used but nol defined in this Agreement any such lees, costs, charges or deposits, as the case may
but defined under the Companies Act, 1956, the Securities be, on or before the respeclive due dates, CDSL shall be entitled
Coniracts {Regulation) Act, 1956, the Securities and Exchange 1o charge interest on any delayed payments at the rate as may be
Board of India Act, 1992, the Depositories Act, 1996, ihe prescribed by CDSL.
Sccurities and Exchange Board of India (Depositories and 3. Unique Tdentification Number
Participants) Regulations, 1996 or the Bye Laws of CDSL shall 3.1 CDSL shall allocate a unique idemification number 1o the lssuer
have the meaning assigned to them under the aforesaid Acts, (Issuer 1D) and the RTA (RTA 1D}
Regulations or Bye Laws as the case may be. 4. Hardware and Software to be installed by the RTA

1.2 Unless otherwise warramed by the context or meaning thereof, 4.1 The RTA shall install at hisfis premises allocated for CDSL

the words or expressions "Beneficial COwner”, “Issuer”, rvetated activilies such compulers, printers, communication
“Participam™, and ~ “RTA" used herein shall mean a Reneficial equipment and uninterruptible power supply units, systems
Owner, Issuer, Participant and Registrar 1o an Issue or Share software and any other  equipment, hardware and sofiware as
Transfer Agent (as the case may be) respectively in relation to may be specified by CDSL from fiime 1o time
CDSL and the 1erms “Act”, “Regulations”. “Bye Laws” and 42 !t is further agreed that unless supplied direcly by CDSL or
“Operating  Instructions” shall mean “The Depaostiories Acl, his/its agents, all computers, communication equiptnen, printers,
1996”, “Securities and Exchange Board of India (Depositories uninterruptible power supply units and all other hardware ang
and Participants} Regulations, 1996™, Bye-Laws of CDSL and the software procured by the RTA shall be of the specified
Operating Instructions issued by CDSL respectively configuration and shall be sourced only from CDSL empanelled

1.3, The Issuer and RTA shall be bound by the Depositories Act, brands or any other brand which has been approved by CDSL in
1996 Securities and Exchange Board of India (Depositories and writing prior to such procurement
Participants}  Regulations, 1996 and agree 10 abide by the Bye 4.3, The above hardware and sofiware sel-up shall be utilized by the
Laws and the Operating  instructions issued from time to time by RTA exclusively for CDSL specific application module and even
CDSL in the same manner and to me were sel out herein and if there be any spare processing or data storage capacity, ihe same
formed part of this Agreement, shall not be

1.4, The Issuer and the RTA shall continue (o be bound by the Bye 44,  The above hardware shall not be connected by the RTA to hisf its
Laws and Operating Insiructions, even afler ceasing 1o be an inler-office WAN (Wide Area Network) without the prior written
Issuer or RTA as the case may be, in so far as may be necessary permission of CDSL. CDSL reserves the right to deny such
Tor completion of or compliance with his/its obligations in respect permission if, in his/its opinion, granting such permission
of all matlers, entries or fransactions which the Issuer and the invelves violation of condilions relating to the operations of
RTA may have carried out, executed, entered into, undertaken or CDELs own WAN as stipulated by Department of
may have been required to do, including pending requests for Telecommunications or if in permitting the same, CDSL
dematerialisation or rematerialisation of securities before ceasing apprehends any risk 10 the integrity of hisfits WAN or for any
10 be an Issuer or RTA and which may have remained other reason as may be deemed [it by CDSL
outslanding, incomplete or pending at the time of hisfits ceasing 4.5. The RTA shall, from time 10 time, at hisfits own cost, carry out
to be an Issuer or RTA, as the case may be. such addition, modification, upgradation or replacement of the

1.5, The obligations on the part of the Issuer/RTA herein contained said hardware andfor sofiware as may be specified by CDSL
are a reiferation of and/or are in addition to the obligations 5. Connectivity and Systems
contained in the Bye Laws and the Operating Instructions, and 5.1. The RTA and CDSL shall establish and maintain a continuous
the omission of ome or mare of such obligations from this electronic means of cormmunication wth each other
Agreement shall not in any manner be construed as a waiver of 52. CDSL shall provide necessary Operating Instructions from time
such obligations as are nol herein contained 1o time to the RTA, as may be necessary for effective and prompt
Costs, Fees and Charges conduet of the business relating to deposilory operations
The Issuer and RTA shall individually pay to CDSL such fees, 33 The RTA shall, in respect of hisfits operations as tljgsR
costs, charges and deposits as may be specified in the Operating CDSL, proture and maintain at hisfits own cost g ,f'/

Instructions  for [ssuers/RTAs issued by CDSL from time to procedures, means of communication, infrastructy
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sofiware, securily devices and back-up facilities as CDSL may
specify and shall upgrade or repiace the same from lime to time
as may be specified by CDSL

The RTA shall comply with all systems and procedures
recommended by CDSL and shall allow access to hisfils systems
to one or more teams of professionals with experlise or
specialized skill in auditing the perfermance of computerised
systems (called “Systems Audit Teams™} designated by CDSL for
periodic assessment of compliance with systems and procedures,
Effective date of commencement of dematerialisation and
rematcrialisation

The effective date of commencememt of dematerialisation,
rematerialisation and transfer of securities in dematerialised form
in respect of the securities shall be on or after the date of
exccution of this Agreement

Tnformation { Do s to he fernished by the RTA io
CDSL

The RTA shall, fumish 1o CDSL, a copy of the letier approving
listing and permitting commencement of trading in respect of he
securities issued by the concerncd stock exchange within five
days from the date hereof and in the event of any fresh issue of
securities ranked pari passu with the existing securities within
five days from the date of issuance of such letler
The RTA shall provide information 10 CDSL :
of all further issues in respect of the securilies, if any, such as
tights, bonus, public offerings elc., with all relevant details such
as opening and closing dates, issue size, issue price, record date,
book closure date, proportion, pari passu status elc., along with a
copy of the offer document

. of the date from which new securities arising out of conversions,

further issues, final call payments, eic., become pari passu with
hisfits exisling securities

of any other corporate aclion

such information shall be fumished to CDSL on the same day on
which it is required to be fumished to any stock exchange where
the securities are listed and in all other cases within two working
days ol ihe 1ssuer taking a formal decision in thai behalf

Details / Particulars to be furnished by CDSL

CDSL shall fumish 10 the Issuer/RTA the details/particulars of
beneficial owners as of the record date. Such details/particulars
siall be provided by CDSL within such time as may be specified
in the Operaiing Instructions,

CDSL shall furnish to the Issue/RTA the details/particulars of
the beneficial owners for updating the records of the Issuet/RTA
2t such frequency as may be specified in the Operating
Instructions

In addition to the above, CDSL may in its discretion provide, as
and when required by the Issuer/RTA, on payment of such
charges as may be specified by CDSL, details of beneficial
owners as well as the pending requests for Dematerialisation and
Rematenialisation and any ather details or particulars in respect
af the securities

Denmaterialisation

CDSL will electronically intimate, on a daily basis, all
dematerialisation requests received fiom ils participants to the
RTA,

Upon receipt of the Dematerialisation Request Form (DRF) along
with the securities of which dematerialisation is sought, the RTA
shall firsily verify the validity and authenticity of the certificates
or other detuments of title to the securities and aceuracy of the
contents of the DRF and secondly, shali confirm from his/its
records that such dematerialisation has been reguired by the
person whose name appears as the holder of those securities in
the register of securities maintained by the RTA in respect of
those securities.

The RTA undertakes that the daia pertaining to the securities to
be dematerialized received from participants through CDSL shall
be validated against the database of securities maintained by the
Iszuer and/or RTA and that only valid securities with clear title
shall be permitted 1o be dematerialised

After verification as aforesaid, the RTA shall intimate CDSL
authorising a credit in demalerialised form in respect of the
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concerned securities in favour of the beneficial owner. On receipt
of such intimation, CDSL shall cause the necessary credit entry 1o
be made in the account of the beneficial owner concerned. Mo
credit of any securities to the account of any beneficial owner
shali be made unless CDSL has received an inliration from the
RTA as set oul hereinabove

The RTA undertakes that no dematerialisation request shall be
accepted by it or intunated Lo CDSL in respect of any securities
50 long as the same are subject to any resiraini, injunciion,
prohibition or allachment under any direction, order or decree of
any court, (nibunal, Ceniral or State Governmem, SEB! or any
stalutory or revenue authority empowered in that behalf or which
are by law or under the terms and conditions of issuance thereol,
prohibited from being transferred

The RTA shall electronically intimate CDSL regarding (he
conlirmation or rejection, whether in pant or in whole, of every
dernaterialisation request within a period ol 15 days from the daie
ol receipt of the DRF by the RTA

The RTA shail in all cases retain the DRF witli it for such period
as may be specified by law in that behalf subject 10 a minimum
period of ive years

The RTA shall rot refuse or reject any request for
dematerialisation of any securities into CDSL save and except for
the following reasons.

the certificates or other documents of title to the securilies are
{ound to be stolen, forged, Tabricaled or counterfeit,

ibe Issuer or the RTA has been served with or intimated of any
decree, order or direction of any courd, tribunal, SEBI], Central or
State Government or other statuory or revenue auihoriry
profiibiting or restraining transfer of those secunties including
any order of atlachment, disiress or execution in respect thereof;

in case duplicate certificales or other documenis of title with the
same distinctive numbers have already been issued in leu of the
original  certificates/documents  of  tile  subwmitied  for
dematerialisation,

the securitics wn respect of which dematerialisation is sought are
subject (o any restriction or prohibition on trans(er thereof under
any law in force for the time being or under the lerms and
conditions of the iscuance thereof:

any other reason as may be specified by CDSL in hisfils
Operating Instructions

The RTA shail return to the concerned participant the certificates
and/for other documents of title 10 such of the secunities submitted
for demalerialisation as are rejected by the RTA provided
however thal in the event of dematerialisation in part or in whole
being rejected for any of the reasens sel out in clause above, the
certificales relating to  those securities shall be relained by the
RTA and shall be dealt with by the RTA in accordance with Jaw
In all cases where the RTA rejects any request for
dematerialization of any securities in whole or in pari, the RTA
shall communicate in writing to the concemed participant the
precise reason for such rejection.

The RTA shail, forthwith send intimation 10 the concerned stock
exchange where the dematerialised securities are listed giving
particulars of the securities which have been dematerialised in
such format as may be specified by the concemed stock
exchange.

Every intimation to CDSL pemmnitiing demalerialisation of any
securities, shall be deemed to be backed by a joint and several
representation and assurance by the lssuer and the RTA to CDSL
that such securities exist, are validly issued and stand in the
records of the Issuer andfor the RTA in the name of the beneficial
owner who has sought dematerialisation in respect of those
securities

The TIssuer and the RTA accept full responsibility for
cancellation, mutilation or destruction of certificates andfor other
documents of title to securities received and accepted by them for
dematerialisation and for the safe custody thereof pending
cancellation, mutilation or destruction.

The Issuer and/or the RTA agrees and undertakes that the recopgds
of cerntificates of securities which have been dematerialise }_,.
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may be specified in the Bye Laws and Operating Instructions and
shall, upon {ermination of this Agreement or upon the RTA
ceasing 10 act as such in respect of the securities, entrust all such
records 10 the care and cusiody of the Issuer
The Issuer/RTA shall not permit dematerialisation of any eligible
securities admitied imo CDSL wnless and uniil the Issuer/RTA
ascertain that all necessary permissions, sanctions, approvals
from the concerned authorityfies including, but not limited 1o,
stock exchange/s, Depaniment of Company Aflairs, Registrar of
Companies, SEBI, RBI, elc., have been obtained and ihe
procedures as laid down in the Operating Instructions and/or any
communication issued by CDSL from time 10 time in that behall
have been duly complied with
The Jssuer/RTA confirms that such dematerialisation is not in
contravention with the provisions of the Act, Regulations, these
Bye Laws and Operaling Instructions issued by CDSL rom time
o ume.
The Jssuer/RTA shall al ail tmes strictly ensure that the
aggregate of securities under each IS)N in dematerialised form
held in the depasitories and the securities held in physical form is
not higher than the securitics which are {isted on the stock
exchange/ s and in case of unlisted secunties, the aggregate of
securilies under each ISIN in demalerialised form held in the
depositories together with the securities held in physical form is
not higher than the securities duly allotted in accordance with faw
and duly nolified to the office of the Registrar of Companies
and/or any other authority empowered in that behall’ by filing
such forms, declurations, underiakings and other writings within
such period and in such manner as may be prescribed in law. The
Lssuer/RTA shall carry out reconciiiation on dafly basis Provided
however that (he provisions of this Bye Law shall mat he
applicable 1o securities issued by the Public Sector Undeniakings
where the securitics held by the Central or the State Government
are not listed with ihe stock exchange/s
Rematerialisation
On receipl of an clecironic intmation by CDSL from the
Participani of hisfts having received 1he Rematerialisation
Request Form {RRF) [tom a beneficial owner, CDSL shall
immediately block the balance of the relevant securities lying in
the account of the concerned beneficial owner 1o the extent of the
quantity for which rematerialisation is sought and shall intimate
electronically all such rematerialisation requests 1o the RTA ona
daily basis. Once the said balance is blocked as aforesaid, CDSL
shall not permii any debits or creation of any pledge or
hypothecation in respect of the blocked securities pending
rematerialisation
On receipt of the RRF froim the Parlicipant, the RTA shall match
the particulars contained in the RRF with the panticulars made
available by CDSL on the computer system and upon satisfying
itself as to the accuracy of the partticulars set out in the RRF, | the
RTA shall confirm electronically to CDSL and the concemed
participant that the RRF has been accepted. Thereafter, the RTA
shall despatch the secunity certificates arsing out of the
rematerialisation request within a period of thirty days from the
receipt of such RRF to the beneficial owner named in the RRF at
the address set out therein taking such precautions as may be
necessary against loss in transit,
On receipt of an intimation of acceptance of the RRF from the
RTA, CDSL shall reduce the security balances to the extent of
the rematerialized secunities in the concemed beneficial cwner's
account. The RTA shall send an intimation to this effect to every
stock exchange where the rematerialised securities are listed
Such intimation shall be sent by the RTA at such periodic
intervals as may be specified by the concemedstock exchange or
in Operating Instructions
The RTA shall retain the RRF with it for such period as may be
specified by law in that behalf subject to 2 minimum period of
five years
The Issuer or the RTA may charge such amount by way of
rematerialisation charges as may be agreed upon by the Issuer
andfor the RTA and CDSL,
Fresh Jssue of Securities
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Where, 1he Issuer makes any further issues of the securities, the
Issuer and/er the RTA shalt fumish 1o CDSL ailotment details in
the manner required by CDSL, of all beneficial owners who have
opled for holding the newly allotted securities in dematerialised
form in CDSL

Procedure where identity of Bepeficial Owner is noi
established

In the evem of an inimation being received by CDSL from the
Issuer and/or the RTA for credit of securities 1o the account of
any beneficial owner whose identity cannot be established in
CDSL, CDSL may rejeet such request and give details of such
rejection for reclification by the Issuer and/or the RTA 10 be deah
with as may be deemed [it by the Issuer and/or the RTA
Corporate Action / Benelils

CDSL undertakes 1o provide a list of beneficial owners with
relevant details to the Issuer andfor (the RTA as of the book
closure date frecord date or specified date (in accordance with
Regulation 19 of the Securities and Exchange Board of India
(Subsiantial Acquisition and Takeover) Regulation, 1997) CDSL
shall indemnify the Issuer and for (he RTA for any loss that may
be caused (o the Issuer and for ihe RTA by reason of any
incorrect or inaccurate infonmation relating 1o beneficial owners
and/ or their holdings being furmshed by CDSL 1o the lssuer
and/or the RTA.

The RTA shall, in respect of the' securities, provide timely
information to CDSL about all corporate action ineluding book
closure date, record dates, dates for payment of interest or
dividend, dates for the annual general mesting and other
meetings, dates of redemption or maturity of securilies, dates of
conversion of debt imo equity, dates of exercising warranis, call
money dates, details of other corporale actien such as merger,
amalgamation or reconstruction of the Issuer, reduction of capital,
forfeiture, re-issue, conversion of debl inlo equity, sub-division or
consolidation etc. and such other infonmation as may be specified
by CDSL from time 10 lime

The RTA shall be responsible for tmely mtimation of all
corporale action Lo CDSL and she accuracy thereof as also for
digiribution of all corporate benefits. The Issuer and the RTA
shall also be joimily responsible for the accuracy of advice as 1o
corperate benefits conveyed by the [ssuer andfor the RTA 10
CDSL. The lssuer and for RTA shall indemnify CDSL for any
loss that may be caused 10 CDSL by reason of any incorreet or
inaccurate information furnished by the Issuer andfor RTA (o
CDSL

Dispuies relating to dematerizlisation et

Should any claim, demand or dispute be raised by any pary or
person in respect of any securities (hat have been dematerialised
and credited to the account of any beneficial owner by CDSL as
per the intimation from the lssuer or the RTA or in respect of
which any corporate benefits have been allotied by the Issuer
and/or the RTA, the resolution of such claim, demand or dispute
and the resultant liability, if any, arising therefrom, shall be the
joim responsibility of the Issuer and the RTA and CDSL shail not
in any manner be liable, responsible or answerable in that behalf,
Should any claim, demand or dispute be raised by any party or
person in respect of any securities that have been rematerialised,
barting any error or inaccuracy in the particulars contained in the
REF, the resolution of such claim, demand or dispute and the
resultant liability, i any, arising therefrom, shall be the joint
responsibility of the lssuer and the RTA and CDSL shall not in
any manner be liable, responsibie or answerable in that behalf,

It shall be the joint responsibility of the 1ssuer and the RTA to
compensate any party of person agerieved by reason of the lssuer
and/or the RTA penmitting dematerialisation or rematerialisation
of any securities in respect of which any direction, order or
decree of any court or tribunal or SEBI or Central or State
Govenment or any otherstatutory or revenue authority stopping

prohibitery order is in force at the time of such dematerialisg#
or rematerialisation and the same has been served u
otherwise intimated 10 he 1ssuer and/or the RTA.
Reconciliation of Records




15.1. The RTA shall reconcile the record of dematerialised securities
with all the securities issued by it, on a daily basis in accordance
with the Bye Laws

16.  Inspection by CDSL

16,1, CDSL shall be entitled to carry oul inspection of Whe facilities,
systems, tecords and books of the RTA relating 10 al! dealings of
tire Jssuer with it through such persons as may be authorised in
that behalf by CDSL and the RTA shall permit the persons so
authorised, entry nto hisfits premises during regular business
hours on any working day and shall allow access (o its faciiities,
systems, records and books and pennit copies thereol 10 be made

17.  Events requiring immediatc intimation by the Issuer 1o CDSL

17.1. The Issuer shall notify CDSL forthwith:

17.1 L.upon a petition for winding-up of 1he Issuer being presented in
any court or a resolulion being passed for winding up of the
Issuer;

17.12.any scheme being Itamed for merger, amalgamation or
reconsiruction of the [ssuer;

17.1.3.0n its becoming aware of lhe presentation of any application or
petition for its bankrupicy, insolvency, liquidaiion or atiacliment
of its property;

17.1.4. upon its becoming aware of any distress, execution, altachment or
other process being threatened or levied by any siatutory or
revenue authority against the Issuer or its propeiy for recovery of
any taxes, duties, levies, penalties, cesses or dues;

17.1.5. upon any application being presented 1o any counl for
attachment of the assets or properiies of the Tssuer;

17.1.6.  in case of any change in its financial conditions which may
lead (o i1z insolvency or winding-up or il it sulfers a composition
with its creditors;

17.1.7.upon convening of any meeling 1o consider a resolution for the
appoiniment of a liquidator or receiver or administraior in respect
of any of s properties or any other change in circumsiances
which could maierially aflect the business of the Issuer

17.1.8 upon a receiver or administrator being appointed by any court in
respect of the assets or properlies of the Issuer;

17.1.9.  upon any notice being received by the Issuer from any stock
exchange on which any securities issued by the Jssuer are listed
or permitied 1o he traded, suspending trading or terminating
listing of such securities on that exchange, including any show-
cause or other notice threatening such action;

17.1.10. upon the lssuer becoming aware of any event or occurrence
which is reasonably likely 10 materially affect its commercial
viability or existence or its zbility 1o perfonm its ebligations under
this Agreement,

17.1.11.  any increase in or reduction of share capital or any other
securities issued by the lssuer, and all Corporate Aclions
proposed 0 be undertaken by the Issuer

17,112, any unreconciled balances reported during the process of
reconciliation on a daily basis.

18.  Events requiring immediate intimation by the RTA to CDSL

18.1. The RTA shall notify CDSL forthwith:

12 1.).1n case the RTA {5 an individual, in the event of his incapacity 1o
act as such;

18.1.2.in case the RTA is a partnership firm, in the event of dissolution
of the finw or a notice being served under section 43 of the Tndian
Partnership Act, 1932 or a suit heing filed under section 44 of
that Act;

18.1.3.in case the RTA is a company or a body comporate, upon a
petition for winding up being presented in any court or a
resolution being passed for winding up of the RTA:

1814.any scheme being framed for merger, amalgamation or
reconstruction of the RTA;

18.1.5.0n hisfits becoming aware of the presentation of any application
or pefition for its bankrupicy, insolvency, liquidation or
attachment of its property;

18.).6.upon  hisfits becoming aware of any distress, execution,
attachment or other process being threatened or levied by any
statutory or revenue authority against the RTA or hisfits property
for recovery of anytaxes, duties, levies, penalties, cesses or dues

18 1.7.upon any application being presented to any court for attachment
of the assets or properties of the RTA,;

18.1.8.in the case of any change in his/its financial conditions which
may lead 1o its tnsolvency or dissolution or winding-up or i it
suffers a composition with its creditors;

18.1 9.upon the convening of any meeling to consider a resolution for
the appointment of a liguidaier or receiver or administrator in
respect of any of ifs properties or any olher change in
circtmstances which could matenally affect its capacity (o act as
a registrar (o an issue and/or share transfer apent;

18110, upon a receiver or adminisiraior being appointed by any court
in respect of the assets or properties of the RTA;

12111, m the evenl of ithe RTA being an inlermediary (in any
capacity other than as a registrar andfor transfer agemt} as
contemplaled by the Securities and Exchange Board of India Ac,
1992, upon suspension or lermination or de-registration of the
RTA as such intermediary by SEBI or any other regulatory body
or authority empowered 1o do so

18112, upon the RTA becoming aware of any event or occurrence
which is reasonably likely 10 materially alfect hisfits commercial
viability or existence or i1s ability 1o perfonn its obligations under
this Agreement or which constitules a malerial adverse change in
the eligibility criteria laid down by SEBI or by other regulatory
authority under any faw in force for the time being

18.1.13.  any increase in or reduction of share capital or any other
securities issued by the lssuer, and ali Corporate Actions
proposed 10 be underiaken by the Issuer.

18.1. 14 any unreconciled Dalances reponed during 1he process of

reconcilialion on a daily basis
19.  Authorised Representatives

191 The lssuer and the RTA shall, simultaneously with (he execuiion
of thiz Agreement furnish 1o CDSL, a list of olficials authorised
by the Issuer and the RTA, who shall represent and interact on
behal{ of the Issuer and the RTA with CDSL. Any changes in
such list including addilions, deletions or alterations (hereto shati
be forthwith cormunicated to CDSL

20. Conhndentiality

20.1. The parlies hereto shall keep strictly confidential all technical and

business information including but not {imited 1o that which may

be disclosed or confided to i1 by the other in the course of the
performance of the oblipations under this Agreement or under the

Bye Laws and none of the parsties hereto shall disclose the same 10

any tlird party without prior approva! of the other party herelo.

Any party hereto shall be at liberiy to permit inspection or allow

extracts to be made al any fime of such details, paniculars, data or

information relating 10 any beneficial owner andfor his account 10

such exient and in such manner as may be required by any law in

force for the time being and to provide or disclose such details,
particutars, data or information relating 1o any beneficial owner
andfor his account as may be required or directed by any court,
tribunal, Central or State Government, SEBI or any regulatory or
revenue authority empowered by law in that behalf or a5 may be
required for compliance with any obligations in law or for
enforcement of any of its rights or for protection of its interest
withoul reference or recourse to the other provided however that
save and except as mentioned hereinabove, the Issuer and/ or the

RTA shall not divulge or permit or suffer to be disclosed any such

details, particulars, data or information relating 1 any beneficial

ovmer and/or his account, to any party or person and shall hold
such details, particulars, data and information in strict confidence
21, Change in address

21.%. The lssuer and the RTA shall inform CDSL of any proposed
change in the address of the Office/ Registered Office of the
Issuer and the RTA as also of any change of the location of the
premises where the equipment for mantenance of computerized
records, back-up facilities and communication with CDSL are
situated, at least thiry days before the date of such change

22,  Back-up facilitie

221. The RTA shali

202

strictly  follow the back-up procedure

recommended by CDSL. A copy of the latest back-up of the data
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The RTA shall permit access (o any person/s designated by CDSL
1o inspect hisfits back-up facilities and shall make available to
CDSL such extracts or reports of the records maintained al the
said back-up facilities as may be required by CDSL.
Disaster Recovery Plan
The RTA shali forthwith inform CDSL of any loss or failure of
connectivity belween the RTA and CDSL
The RTA shall strictly adhere 1o such plan, scheme or procedure
(to be known as “Disaster Recovery Plan") as CDSL. may specify
in that behalf for meeting any situation or eventuality resulling in
loss of connectivity or failure of communication, loss or
comuption of data or loss or damage 1o equipment, hardware or
software whether by reason of any lechnical failure, unauthorised
access, calaimity, accident, sabotage or disasier or oiherwise
Redressal of grievances / complainis of beneficial owners
All grievances/complaints of beneficial owners in respect of the
sectrities as pertain 1o the matters within the exclusive domain or
control of the lssuert/RTA shall be altended 16 and resolved by the
Issuer/RTA within thirty days of such grievanee/complaint being
brought to the notice of the Issuer/RTA and in respect of all other
grievances/ complaints the Issuer/RTA shall expeditious]y pursue
the resolution of the grievance/ complaint with CDSL and the
concerned participant/s or the Clearing Corporation as may be
necessary in that behalf, The Issue/RTA shall keep the
depository informed about the number and nature of grievances
redressed by it and the number of grievances pending before it
Prohibition against Assignment ete.
The funciions, rights or obligations under this Agreement shall
not be assigned or delegated 1o any party or person by the RTA
without 1he express prior written consent of CDSL Any
purporied assignment or delegation in contravention of the terms
of this Agreement shall be null and void. For the purpose of this
clavse, any substantial change in the share holding pattern or the
constitution of the Board of Directors or in the composition of the
partnership shall constitute an assignment of the business.
Joint Liability
Notwithsianding anything contained herein or in any agreement
between ihe Issuer and the RTA, the lssuer and the RTA shall be
jomntly and severally responsible and lable 10 C DSL, its
participants and beneficial owmers for compliance with all
obligations under this Agreement as also under the Bye Laws and
Operating Instructions,
Termination
Neither the Issuer nor the RTA shall tertninate this Agreement or
armangement with each other in respect of the securities unless
and until CDSL shall have been imimated of the proposed
termination al least one menth prior 1o the termination and the
Issuer shall have cither caused some other regisirar or iransfer
agent to enler into a similar tripantite agreement with CDSL or
the Issuer shall have entered into a bipartite agreement with
CDSL in the manner specified in the Bye-Laws in respect of the
securities,
Upon failure of an issuer to either cause some other RTA to enter
into a tripartite agreement with CDSL or itself enter into a
bipartite agreement with CDSL on or before the expiry of the
stipulated period, issuer shall be deemed to have sntered into
bipartite agreement with CDSL and CDSL shali create an RTA
ID) for that issuer with description as “Issuer Name - Closed/Nan-
Functional/Terminated RTA” and the link of ISTN of the issuer
shall be changed from jts existing RTA 1D to the new RTA ID of
“Issuer Name Closed/Non-Functional/Terminated RTA”, The
dematerialisation and rematerialisation requests will not be
processed till issuer 2ppoints another RTA who in tum enters into
a tripartite agreement or issuer enters info a bipatite agreement
with CDSL..
CDSL may, at any time, terminate this Agreement il it is of the
opinion that the RTA is in breach or defaull of the Act,
Regulations, Bye-Laws or Operating Instructions or of the terms
and conditions contained herein or is otherwise conducting itself
in a manner which is not conducive to the orderly f uncticning of
CDSL. In such event, CDSL shall issue a notice of termination to
the RTA effective upon the expiry of thinty days from the date of
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281
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30,
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service on the RTA and shall simultaneously serve notice on the
Issuer calling upon the issuer Lo either cause some oiher Registrar
Lo an issue/Share Transfer Agent, as the case may be, 10 enter
inlo a similar wipantite agreement with COSL or itsell ener into a
bi-partile agreement with CDSL on or before the expiry of the
said period of thirly days.

Upon faflure of an issuer lo either cause some other RTA to enter
into a tripartite agreement with CDSL or itself enter into a
bipartite agreement with CDSL on or before the expiry of ihe
stipulated period, issuer shall be deemed 1o have entered inlo
bipaniie agreement with CDSL and CDSL shall create an RTA
ID for that issuer with description as “Issuer name - Closed/MNon-
Funcuenal/Terminated RTA™ and the 151N of the 1ssuer shall be
changed from s existing RTA 1D 1o the new RTA iD of “Issue
name-Closed/Non-Functional/Terminated RTA" The
dematerialisation and rematerialisation requests will not be
processed 1il) issuer appoints another RTA who in tum enters into
a ripartile agreement or issuer enters into a bipartite agreement
with CDSL.

In the evenl of tennination as aforesaid, the RTA shall be
required {o meet all its outstanding obligations to CDSL, whether
incurred while the RTA was acting as such or incurred thereafter
bul arising o of any aclion, transaction or dealings by the RTA
during the curmrency of this Agreement provided however 1hat in
the event of the RTA failing 1o carry out its oulstanding
obligations as aforesaid, the Issuer shall itself camy out such
outstanding obligations

Notwithstanding termination of this Agreement by CDSL or by
the RTA, the provisions ef this Agreement and all imutual rights
and obligations arising therefrom shall, except in so far as the
same is conrary 10 or incomsistent with such termination,
continue Lo be binding on the parties in respect of ail acts, deeds,
matters and things done and transactions effected during the
period when this Agreement was effective,

Indemnity

The Issuer and the RTA do jointly and severally agree and
undertake Lo indemnify and keep indemmified and saved barmless
CDSL, its employees or servants from and against all claims,
demands, penalties, suits, action, litigation, arbitration,
prosecution and any proceedings whatsoever and all costs,
charges and expenses relating thereto and any hamm, loss, damage
or injury suffered or incurred by CDSL and/or any of its
participants by reason of or as a consequence of the Issuer and/or
the RTA lumishing any false or incorrect information 1o CDSL
or permitting dematerialisation or rematerialisation of securities
in breach of any order, decree, injunction, covenant or faw in
force or permitting dematenialisation of securities on the strength
of certificates or documents which are found to be forged,
counterfeit, fake or cancelled or in respect of which duplicates/
replacements / renewals have been issued or the Issuer and/or the
RTA otherwise committing any default in observance of ils
obligations under the Bye Laws or Operating Instructions or
under this Agreement

CDSL agrees and undertakes to indemnify and keep indemnified
ard saved hanmless the Issuer and the RTA from and against alt
harm, loss, darmage or injury, claims, demands, suits, actions,
litigations, prosecutions and all other proceedings whatsoever
and all cost, charges and expenses relating thereto suffered and
incurred by the lssuer and the RTA by reason of or a5 a
consequence of any breach, default or negligence on the part of
CDSL , its employees or servamts in complying with its
obligations under the Act, the Regulations, the Bye Laws, this
Agreement or Operating Instnuctions.

Stamp duty

Any stamp duty (including interest or penalty levied thereon)
payable on this Agreement and/or any deed, decument or writing
executed in pursuance hereof between the parties herefe shall be
bome and paid by the Issuer/RTA

Force Majeure etc.

Notwithstanding anything contained herein or in the Bye
none of the parties hereto shall be liable 10 indemni
compensate the other for any breach, nonperformance or de
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IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands ang.o

performance of any obligations under this Agreement or for any
harm, loss, damage or injury caused 1o the other due to causes
reasonably beyond its control including bui not limited to tide,
storm, cyclone, {lood, lightning, earthquake, [lire, blast,
explosion or any other act of God, war, rebellion, revolution,
insurrection, embargo of sanclion, blockade, riol, civil
commotion, Tabour action or unrest including strike, jock-oul or
boycoit, interruption or failure of any wility service, enemy
aclion, criminal conspimacy, acl of terrorism or vandalism,
sabotage, & [hacking,] umanticipated technological or nawral
interlerence or intrusion, loss or damage 1o satellites, Joss of
saleilite iinkage or any other data communications linkage, loss of
connectivily or any other irresistible force or compulsion

Service of Notice

Any nolice or communication required Lo be given under this
apreement shall be in writing, and shall be legally effective only
when it is delivered 10 the addressee at the last known address in
the manner prescribed in the operating instructions

Severability

Il any provision of this Agreement shall be held or adjudged by
any compelent courl, tribunal or regulatory authorilty to be
unlawful, void or unenforceable or il any such pravision is
rendered void or unenforceable by reason of any statuiory
amendment, notification or any judicial decision, such provision
shail 10 the extent required be severed from this Agreement and
rendered ineffective as far as possible without modifying the
remaining provisions of this Agreement but shalt not in any way
effect the validity or enforcement of the rest of the provisions of
this Agreement which shall continue to apply with full force and
effect.

Amendmenis/Modifications at SEBI's iustance to be binding
The parties hereto shall be bound by any additions, alterations,
modifications, amendments ot deletions (o 1his Agreement or 10
any provision thereof as may be required or directed by SEBi and
shall execute all such desds, documents or writings as may be
required for giving effect thereto,

No Waiver

None of the parties hereto shall be deemed (o have waived,
abandoned or relinquished any right, power, privilege or remedy
available 1o it under this Agreement or in law excepl by a writing
execuled m that behalf and no failure or delay on the part of any

year and place first hereinabove mentioned

SIGNED AND DELIVERED }
by the within named )
CENTRAL DEPOSITORY }
SERVICES ( INDIA ) LTD )
by the hand of its authoris ).

representative Shn’%ml
in the presence 01

SIGNED AND DELI\"ERED

b} IhIE within na I'tsuu GQ
b\ hand of its authn scti

representative Shm"‘im dﬁw )
in the presence of &[4 V&?*J

SIGNED AND DELIVERED }
by the within named RTA

Llr\‘l1 the hand of it tiu 1sed
by the hand of 1ts authonise
representative Shri/Smi \J&S!S\.?Jaé ﬁ\

inthe presenceaf
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of the parties hereto in the exercise of such right, power, privilege
or remedy shall operate as a waiver thereof or as a waiver of any
preceeding or succeeding breach by ihe olher parly 10 this
Agreement nor shall any single or any partial exercise of any
right, power, privilege or remedy preciude any other or further
exercise of such or any other right, power, privilege or remedy
available under this Agreement or olherwise available in law or in
equity il being agreed that all such rights, powers, privileges
and remedies are several and cumulative of each other,
Arbitration and Conciliation

The parties hercio shall, in respect of all disputes and
differences that may arise amongst them abide by the
provisions relaling 1o arbitration and conciliation specified
under the Bye Laws. The place of arbitsation shail be Muinbaj
Governing Language

All deeds, documents and writings that may be executed and ali
correspondence that may be exchanged between the parties
hereto in relation 1o 1he subject matler of this Agreement shall
be in English Janguage, which shall be the goveming language
between the paries herelo

Governing Law

This Agreement shall be govemed by and construed in
accordance with the laws in force in India

Jurisdiction

The parties hereto agree 10 submil 10 the exclusive
jurisdiction of the courts in Mumbai,

Headings

The headings in this Agreemenl are for convenience and
reference oniy and shall in no way afiect the construction or
interpretation of this Agreement

Interpretation

Unless the context otherwise requires, words denoting 1he
singular shall include the plural and vice versa and words
denoling the maseuline gender shall include the feminine and
vice versa and any reference 1¢ any stalule, enaclment or
legislation or any provision thereof shall include any
amendment there1o or any re-enaciment thereof,

LExecution of Agreement

This Agreement is executed in triplicate and a copy each shall
be retained by each of the parties hereto.




