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Tripartite Agreement between
Central Depository Services (India) Limited, an Issuer and its RTA

g

EThis Agreciment made and eatered into at mm this g_g_hﬁﬁay of Jighe ,(}g’f
ey f 2 between CENTRAL DEPOSITORY SERVICES  (INDIA) LIMITED a Q}Ompany,‘//ﬁ

incorporated under the Companies Act, 1956, having its Registered Office at Phiroze Jecjeebhoyis

Towers. 17th Floor, Dalal Street, Mumbai - 400 001 (hereinafter called “CDSL”) of the First Part, Link

B Intime India Pvt Lid (description of the legal entity), having its office / registered office at C-13, Pannalal

$ilk Mills Compound, 1..B.S. Marg, Bhandup (West), Mumbai 400 078 hereinafter called the Issuer™ of the

& Sccond Partt AND HDB Financial Services Limited (description of the legal entity of the Registrar to an

fssue and/or Share Transfer Agent) having his/ its office / registered office at Ground Floor, Madhusudan

Estate, Pandurang Budhkar Marg, Lower Parel. Mumbai 400 013 hereinafter calied “the RTA” of the Third

Part. WHEREAS CDSL has agreed to declare the Issuer’s ~ (state the type of security here).

3 (hereinafter called “the said security™) as being eligible to be held in dematerialized form in CDSLAND
WHEREAS the Issuer is desitous of entering into an agreement with CDSL 1o facilitate 1he

holding and transfer of securities in dematerialized form in CDSL. which CDSL has agreed 10

do.

¢

T BAct TYvZTT

AND WHEREAS .lhe issug has appointed the RTA to act as its registrar to an issue and/or share transfer agent
in respect of the said security in dematerialised form. :
! THE -] - : oy . ~ H
ANC:-“ ] I{l,R!.,l O.RE in pursuance  of Regulation 29 (2} of the Securities and Exchanece Board of
gindia  (Depositories  and  Participants)  Regulations, 1996, and in  consideration of k the  mutual
- o g o -:" s al H i
promises  herein  contained, the parties hereto  do hereby agree and covenant with each  other
s follows: ‘ .

gi. General Clauses

Freede . P e G N . M H N
11 Words and expressions used but not defined in this Agreement but
defined under the Companies Act, 1956, the Securities Contracts
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4 B Unless otherwise warranted by the context or meaning thereoll the

E words oF expressions “Beneficial Owner”. “Tssuer™. “Participant”. and

- “RTA”  used herein  shall  mean  a  Benelficial  Owner.  Issuer. Participant and
Regisitar 1o an  Issue  or  Shae  Tramsfer  Agent  (as the  case  nay  be)

é respectively  in relation o . CDSL and  the  terms TAc. “Regulations™.  “Bye
Laws” and “Operating [nstructions™ shall mean “The I¥epositorics Acl.

E 19967, “Securities and Exchange Board of India (Depositories wnd

Participants) Regulations. 19967, Bye-Laws of CDSL and the Operating Instructions issued by
CDSL respectively,

1.3. The lssuer and RTA shall be bound by the Depositorics Act. 1996,
Securities and Exchange Board of [ndia {Depositories and Participants) Regulations, 1996 and agree

to abide by the Bye Laws and the Operating Instructions issued from time to time by CDSL in the

v ]

same munner and 10 the same extent as if the same were set out herein and formed part ol this

px =]

Agreement.
The fssuer and the RTA shail continue to be bound by the Bye Laws and
an  lssuer o RTov as the

LRF
di

Operating  Tastructions.  even  afler  ceasing  to be

8 case  may  be. i so lar as omay  be  necessary  for  completion of or
comphiance with  his/its obligations in  respect ol all  malters.  entries  or
transactions which the Issuer  and the RTA may fhave carvied out.

-

executed.  enlered  Into.  undertaken  or  omay  have  been  required 1o do
5 including pending requests for dematerialisation or remalerialisation of
& seourities belore ceasing to be an issm\:r or RTA and which may have
g
¥
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g3 _ The above hardware and software set up shall be utslized by the RTA i _
- exclusively for CDSL specific application module and even if there be any .o
“_spare processing or data storage capacity, the same shail not be used for
~..any other apphcatron including the RTAS back office . systems “or
o “operatlons T RTas - -

430

: _-"__'-remamed outstandmg, ;ncomplete or pendmg at the time of hrs/rts
- _ceasrhg to be an Issuer or RTA, as the case may be > :

. -'-'-'The obirgattons on the part of the Issuer/RTA herern contalned are’ a .
~reiteration of and/or are in addition to the obligations contained in the .

~ :Bye Laws and the Operating Instructions, and the omission of one or = :

- more of such obligations from this Agreement shali not in any manner be
~construed as a waiver of such obligations as are not herein contained. S

_' Costs, Fees and Charges S

The Issuer and RTA sha!l mdwrduaiiy pay 10 CDSL such Fees costs R
_-+. charges and deposits as may be specified in the Operating Instructlons for
- Issuers/RTAs issued by CDSL from time to time, In the event of the
<~ Issuer/RTA failing to make payment of any such fees, costs, charges or
- deposits, as the case may be, on or before the respective due dates, =

~CDSL shall be entitled to charge interest on any delayed payments at the
~rate as may be prescribed by CDSL. L _

“* Unique Iden'tifioation Number

' CDSL shaH a?locate a onsque rdentrfcatron humber to the TIssuer (Issuer S
ID) and the RTA (RTA ID) :

Hardware and Software to be mstalled by the RTA

_"The RTA shalt msta!l at hES/ItS premzses al[ocated for CDSL related

activities -such computers printers, . .communication .equipment and

- uninterruptible power supply units, systems software ‘and any other
< oooequipment, hardware and software as may be specn‘"ed by CDSL from
~- time to time. - : S

' -.'_'It SN further agreed that ualess supphed drrectly by CDSL or hrs/ ts
~o-agents,. all . computers, . communication equipment, printers, .

e unmterruptrble power supply units and ali other hardware and software .

- procured by the RTA shall be of the specified configuration and shall be -
-“sourced only from CDSL empanelled brands or any other brand which -~

" has been approved by CDSL in wrrtrng prior to such procurement

- Page 4 of 22
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5.4

~“" " The above hardware shall not be connected by the RTA to his/ its inter- S
o office WAN (Wide Area Network) without the prior written permission of =
" CDSL.. CDSL reserves .the .right to deny ‘such permission if, in. hisfits -

'opmlon ‘granting such permission involves violation of conditioris reiatmg
to the operations of CDSL's own WAN as stipulated by Department of

- Telecommunications or if in permitting the same, CDSL apprehends any
- risk to the integrity of his/its WAN or for any other reason as ‘may be
- deemed fit by CDSL,

e ._The‘-RTA' s‘hatt, from -t;mé" to time, at his/its own cost, carry out such
.- -addition, modification, upgradation or replacement of the said hardware
S _and/or software as may be specified by CDSL.

R Connect:vnty and Systems

" The RTA and CDSL shaﬂ establ;sh and mamtam a contmuous e!ectron
__means of communication with each other, .

B COSL shall provide n'ec'e'ss'ary' Oberating Instructions from time to fime to
- the RTA, as may be necessary for effective and prompt conduct of the .
"_-busmess relatmg to depository operations

The RTA shall, in respect of h|s/|ts operatlons as the RTA m CDSL
- ‘procure and maintain  at hls/Its own cost such systems, procedures,
- means of communication, infrastructure, hardware, . software, = security
o _'_-'_'_dev1ces and back-up facmt:es as CDSL may specify and shall upgrade or
*. - replace the same from time 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 hisfits systems to one or more teams of =~
- professionals . with - expertise . or specialized - skill -in ~auditing the
--performance of -computerised systems (called “Systems Audit Teams”)
designated by CDSL for penod|c assessment of compiaance with -systems -~

and procedures..

.~ - Effective date of commencement of dematerialisation and rematerialisation

" The effective date’ ~of commencement - of dematerialisation,
-rematerialisation “and transfer of securities in dematerialised form in -

e respect of the said securlty shail be the date of execution of this
- ~Agreement.

- Page 5 of 22
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. bonus, public offerings etc., with all relevant details such as opening and -
. closing dates, “issue size, issue price, record date, book closure date, -
- _proportion, pari passu status etc., . along with a copy of the -offer -
. document. .. - ' P R '. o

7220

B

| fInformatlon / Documents to be furmshed by the RTA to CDSL

L The RTA- shall, fumlsh to CDSL a copy of the letter approvmg hstmg and o
- permitting commencement of trading in respect of the said _secunty BU
issued by the concerned 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 secur:ty within five days from the date of issuance of -
__'-'such letter. S o :

e The RTA shal providé' infor"mat'ion to CDSL: -

of all further isstes in respect of the said security, if any, such as rights,

i “of the date from which new securities a'ri's'ih'gou't of Co'nv'er'src')'n's “further
. issues, final call payments, etc., become pan passu with hls/lts existing
o securities, L _ . e

f_.of any other corporate actlon .

- such mformatlon shall be furmshed to CDSL on the same day on whi ch it

- is required to be furnished to any stock exchange where the said security *

7. s listed and in all other cases within two working days of the Issuer
S taking e formal decision in that behalf, -

o Deta;!s / Part:cu!ars to be fumished by CDSL

8o

'CDSL shail fumash to the Issuer/RTA the detaHs/partlcu}ars of beneﬁcsal

-~ owners as of the record date. Such details/particulars shall be provided by
.. CDSL . within - such time as may be specn‘led m the Operatlng
- Instructlons o _ _

CDSL shall f'ur'msré".to "_the'f-issu'er'/RTA- -'thé'detait’s/part’i'cularsw the o
' beneficial owners for updating the records of the Issuer/RTA at sitch™
-frequency as may be specified in the Operating Instructions.

i addltlon to the above CDSL may in ItS dlscretnon prowcie, as and S

~-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. Rematerialisation and any other
PR cietalls or partlculars in respect of the said security. o

. Page 6 of 22
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o dematerialized received from  participants through . CDSL “shall ~be -
- validated against the database of securities maintained by the Issuer .-
~andf/or RTA and that only valid -securities wnth clear tntle shall be

ez

. Dematerialisation

~CDSL will electronically intimate, on a daily basis, ail dematerialisation . -
. requests received from its participants to the RTA. :

.~ “Upon ‘receipt of the Dematerialisation Request Form (DRF) along with -~ _
.~ the securities of which dematerialisation is sought, the RTA shall firstly -
.. verify the validity and authenticity of the certificates or other documents
. of title to the securities and accuracy of the contents of the DRF and _
. secondly, shall confirm from his/its records that such dematerialisation
- ~has been required by the person whose name appears as the holder of -
- those securiies in the register of securities maintained - by the RTA /in
" respect of those securities. - : :

The RTA undertakes thét'the: da'ta 'bertaini'rég' to the securities to be

permitted to be dematerialised.

o After verzﬂcat ion as aforesa|d the RTA shali mtxmate CDSL authonsmg a
- ocredit in dematerialised  form - in respect of the concerned securities :rz-_'
- favour of the beneficial owner. On receipt of such intimation, CDSL shafl - -
- cause the necessary credit entry to be made in the account of -the
- beneficial owner concerned. No credit of any securities to thé account of any =
7 -beneficial owner shall be made unless CDSL - has recelved an =
e j".mtlmatlon from the RTA as set out hereinabove. - - '

. The RTA un’dertakes that 1o 'dematerial’sation' request shall be accepted -

. _'___-by it or intimated to CDSL in respect of any securities so long as the
- same are subject to any restraint, injunction, prohibition or attachment . -

-~ under any direction, order or decree of any court, tribunal, Central or -
State Government, SEBI or any statutory or revenue’ “authority
“empowered in that behalf or which are by law or under the terms and =

conditions of issuance thereof, prohibited from being transferred. .. .

* The RTA shall electronically intimate CDSL regarding the confirmation or

rejection, whether in part or in whole, of every dematerialisation request” -

©within a period of 15 days from the date cf recelpt of the DRF by the -
- RTA. I U PO :

e The RTA shaﬂ in ali cases retam the DRF Wuth it for such penod as may L
-be specified by Iaw in that behalf subject to a mmlmum period of five
years, : - _ :
i Ti'ze RTA shall hot'fefuée e'r""'reje'ct aﬁy request for dematerialisation of o
- any securities into CDSL save and except for the following reasons: . - -~

. Page 7 of 22
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LT o be stolen, forged, fabﬂcated or counterfeit;

o _":9;8.'2. Sy

984

-'_'_.9..8'.5.'."' any other reason as may be speofed by CDSL ln hlS/ltS Operatlng

= e Instructlons

IR P

the certlf“ cates or other documents of t:tle to the securltles are found to

the Issuer or the RTA has‘ be‘en 's‘erved thh or intimated of any decree; S
~order or direction of any court, tribunal, -SEBI, Central or State -~
Government or other statutory or revenue authority prohibiting or ~ -
- restraining transfer of those securities inciudmg any order of attachment, .~
-distress or execution in respect thereof; . L

L in case dupiicate ce'rt'iﬁcates or other documen't's'of title with the same . . -

distinctive numbers have already been issued in- lieu -of .the original

. certificates/documents of title submitted for dematerialisation;

. the securities in respect of which dematerialisation is sought are subject - .~

- to any restriction or prohibition on transfer thereof under any law in -
~force for the time being or under the terms ahd conditions of the '

' .Essuahce thereof ' : : :

S .The RTA shall re‘turn"to-the co’n'cero'ed partiCipant the 'certiﬁcates and/or e
- other documents of title to such of the securities submitted for

. -dematerialisation as are rejected by the RTA provided however that in =
- the event of dematerialisation in part or in whole being rejected for'any of . .=
~the reasons set out in clause 8.8 above, the certificates relating to

~. those securities shall be retained by the RTA and shall be dea!t with by BN
: -_'.-the RTA in accordance with law. . .. e

B "1 all cases where the RTA rejects any request for dematerialisation of o
.o any securities in whole or in part, the RTA shall communicate in writing to’ _
- -.the concerned partlc:lpant the precise reason forsuch reJchon :

o The R‘“"A shaH forthw;th'-send mtlmation'to 'th'e'-concern'ed s‘to<:k -

- exchange where the dematerialised security is listed giving particulars of =~ .~

-/ 'the securities which have been demateriafised in such format as - may be oo
’ _'._-soecuf ied by the concerned stock exchange. -

EVery mtlmatzon 'to CDSL permstttng'demater|alisation'of any securities, . -

~.shall be deemed to be backed by a joint and several representation and

~assurance by the Issuer and the RTA to CDSL that such securities exist,

- are validly issued and stand in the records of the Issuer and/or the RTA in .~

~the name of the beneficial owner who has sought dematerialisation in '
~respect of those securities. o - :

The Tssuer and the RTA .a'c'cept" full responsibility for céncél!é't'ic')n','.'_ e
mutilation or destruction of certificates and/or other documents of title to

Page 8 of 22
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o : securities received and accepted by them for dematerialisation and for s
. the safe custody thereof pending cancellation, mutilation or destruction:.. -

“The Issuer and/or the RTA agrees and undertakes that the record of "
certificates of securities which ‘have been .dematerialised will be -
- maintained by the Issuer and /or the RTA in such manner as may be
- specified in ‘the Bye Laws and Operating Instructions and shall, upon
~-termination of this Agreement or upon the RTA ceasing to act as such in ..~~~
“respect of the said security, entrust a|| such records to the care and
custody of the Issuer. - - : :

SR ':The Issuer/RTA shall riot permit dematertahsatson of an\/ el glb!e securlty R
o admitted into CDSL -uniess and until the Issuer/RTA  ascerfain that " all e

- necessary -. permissions,  sanctions, approvals from the = concerned

-+ rauthority/ies including, but not limited to, stock exchange/s, Department of

Company Affairs, Registrar of Companies, SEBI, RBI, etc., have been

" obtained and the procedures as laid down in the Operating Instructions
~andfor any communication issued by CDSL from time to time m that .~ -
: _behaif have been duly complied with.

- The Issuer/RTA conf“rms that such demateriahsatlon is- hot":-in e
-~ “contravention with .the provisions of the Act, Regulations, these Bye .
- Laws and Operating Instructions issued by CDSL from time to time. '

o The Issuer/RTA shal! at all times str;ctly ensure that the aggregate of : .
- securities  under each -ISIN in dematerialised form held in the o
- depositories and the securities held in physical form is not higher than .
-~ the securities which are listed on the stock exchange/ s and in case of =
-~ unlisted securities, the aggregate of securities under each ISIN in -
- dematerialised form held in the depositories together with the securities =~
. held in physical form is not higher than the securities duly allotted in -
" accordance with law and duly ‘notified to the office of the Registrar of -
-Companies and/or -any other authority empowered in that behalf by filing
. such forms, . declarations, undertakings and other writings within “such
“ . period and in such manner as may be prescribed in law. The Issuer/RTA .
- shail carry out reconciliation on daily basis. Provided however that the =
- provisions of this Bye Law shall not be applicable to securities issued by
- the Public Sector Undertakings where the securities held by the Central -
- or the State Government are not listed with the stock exchange/s.

" Rematerialisation .

- On receipt of an electronic intimation by CDSL from the Participant of

- -hisfits having received the Rematerialisation Request Form (RRF) from a~
-/ beneficial owner, CDSL shall immediately block the balance of the - . .

o relevant securities lying in the account of the concerned beneficial owner
0 -to the extent of the quantity for which rematerialisation is sought and

Page 9 of 22
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12, Procedure where identity of Beneficial Owner is not established

S 1020

103.

105

~shall intimate electronically all such rematerialisation requests to the RTA -~
~.-on a daily basis. Once the said balance is blocked as aforesaid, CDSL .
-+ shall not permit any debits or creation of any pledge or hypothecatzon in
] respect of the blocked securities pending rematerrahsatton - '

o :On recerpt of the RRF from the Part:c:paht the RTA shaii match the s .
. particulars contained in the RRF with the particulars made available by

COSL on the computer system -and upon satisfying -itself as to the

- -accuracy of the .particulars set out inthe RRF, the RTA shall confirm
- electronically to CDSL and the concerned participant that the RRF has been
- ‘accepted. . Thereafter, .the . RTA shali despatch the security certificates =
- arising 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

agaznst foss in transrt

i On recelpt of an mtrmat:on of acceptance of the RRF from the RTA CDSL

shall- reduce the security balances to the extent of the rematerialised -

| securities in the “concerned beneficial owner’s account. -The RTA shall

send “an ‘intimation to this effect to every stock .exchange where the

- rematerialised security is listed. Such intimation shall be sent by the RTA at
~such periodic .intervals as may be specified - by the concerned stock
- -exchange or in Operating Instructions Lo

~ The RTA shall retain the RRE with it for 'suc‘h'beriod"as may be spec?ﬁed'
o by faw in that behalf Sub}'ect to a minimum perioci of ﬂve years, .
- The Issuer or the RTA' may charge “such - amount by way of

" rematerialisation charges as may be agreed upon by the Issuer and/or
~~the RTA and CDSL .

Fresh Issue of Sécuritiéé'. -

C 414

PR

. Where, " the Issuer makes any further issues of -the -said sécurity, the
~Issuer and/or the RTA shall -furnish to CDSL -allotment details in the
~~manner required by CDSL, of all beneficial owners who have opted for

- holding the newly allotted securities in dematerialised form in CDSL.

- Inthe event of an'intimation being received by CDSL from the Issuer .~
- and/or the RTA for credit of securities to the account of any beneficial ~ .
" owner whose identity cannot be established in-CDSL, CDSL may reject
~such request and give details of such rejection for rectification by the

“Issuer andfor the RTA to be dealt with as may be deemed fit by the
“Issuer and/or the RTA, . : L

Page 10 of 22
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Corporate Action / Benefits

' CDSL undertakes to provnde a list’ of benefcnal owners wsth relevant

- .details to the Issuer and/or the RTA as of the book closure date /record
- .-date or specified date (in accordance with Regulation 19 of the Securities
-~ and Exchange Board of India (Substantial Acquisition and Takeover) - -

.~ Regulation, 1997) CDSL shall indemnify the Issuer and /or the RTA for
- any loss that may be caused to the Issuer and /or the RTA by reason of _
- any Incorrect or inaccurate information relating to beneficial owners and/ =

“or their holdzngs being furnished by COSL to the Issuer and/or the RTA

_-_The RTA shaﬂ in respect of the sald securlty, prowde t|me|y mforma’uon _
- to CDSL about all corporate action including book closure date, record ..
-~ dates, dates for payment of interest or dividend, dates for the annual - -
- general meeting and other meetings, dates of redemption or maturity of =~
- securities, dates of conversion of debt into equity, dates  of exercisi ng -
- warrants, call money dates, details of other corporate action such as @ -
- merger, amalgamation or reconstruction  of .the Issuer, reduction of =
- capital, forfeiture, re-issue, conversion of debt into equity, - sub-divisiory -
- or consolidation etc. and such other information as may be specified by -

- CDSL from tume to time. : : :

: The RTA sh‘a‘H be 'res'p‘onsib'le for timely intimation of all corporate action =~

- to CDSL and the accuracy thereof as also for distribution of all corporate = -

.. benefits. The Issuer and the RTA shall also be jointly responsible for the ~

- 'accuracy of advice as to corporate benefits conveyed by the Issuer .-
~andfor the RTA to CDSL.-The Issuer and /or RTA shall indemnify CDSL ..~

- -for any loss that may be caused to CDSL by reason of any incorrect or -

- inaccurate information furnished by the Issuer and/or RTA to CDSL. e

D:sputes re!atmg to demater:ainsatlon etc. :._ o

“Should any c§a|m demand or dnspute be ra|sed by any party or person N
- respect of any securities that have been dematerialised and credited to' - -
~-the account of any beneficial owner by CDSL as per the intimation from -
- the Issuer or the RTA or in respect of which any corporate benefits have .-+
- -been aliotted 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 joint responsibility of the Issuer and the RTA and CDSL shall
“ o not in any manner be liable, responsible or answerable in that behalf,

. Should any claim, demand or dispute be raised by any party or personin. -
~respect of any securities that have been rematerialised, barring any error.
- ~-or inaccuracy in the particulars contained in the RRF, the resolution of ==
-+ such claim, demand or dispute and the resultant liability, if any, arising =~
therefrom, shall be the joint responsibility of the Issuer and the RTAand -

. Page 11 of 22
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_1:7.-' ' Events requiring immediate intimation by the Issuer to CDSL

1430

16.1L

17

o712 .' ‘any scheme being framed for merger, ama1gamat¢on or reconstruction of

- the Issuer;

R vARY

1713 0

B -CDSL shalf not in any manner be !uable responSthe or answerable in that
- behalf. o

Tt sh’ai!'befthe joint” responsibility of the Issuer and the RTA to:.
- compensate any party or person aggrieved by reason of .the Issier
. -andfor the RTA permitting dematerialisation or rematerialisation of any -
" securities inrespect of which any direction, order or decree of any court
--or tribunal or SEBI or Central or State Government or any other statutory - -
~or revenue - authority stopping or restraining transfer or any order of .-
~ attachment or any other prohibitory order is in force at the time of such - :
- -demateriafisation or rematerialisation - and the same: has been served i
-~ - upon or otherwise rnttmated to the Issuer and/or the RTA.

* Reconciliation of Records =

*rhe RTA shall reconcile the record of dematerialised securities with 3l
" the securities issued by it, on a daliy basis in accordance with the Bye
“Laws.. : - : :

_ Inspection by CDSL -

~CDSL shall be entitled to carry out inspection of the facilities, systems, - -
fecords and books of the RTA relating to all dealings of the Issuer with it~
. through such persons as may be authorised in that behalf by CDSL and the - -
-~ RTA shall permit the persons so authorised, entry into his/its premises .~ .
- “during regular business hours on any working day and shall allow access
-+ to its facilities, systems, records and books and perm|t coples thereof to '
" be made. e :

| _‘fhe Tssuer shal nofify CDSL :fo;;t"hWItn" L

: | _upon @ petltton for W'ndmg up of the Tssuer belng presented in any Court'-' RN
‘or a resolution bemg passed for wmdung up of the Issuer; -

Lonits bec'b'ming'awawe of the pfesentaf%on' of 'any'applieetic)n lnr"p'etit'i'en -

- for its bankruptcy, insolvency, liquidation or attachment of its property; R
upon its becoming aware of any distress; execution, attachment of other Sl

- process being threatened or levied by any statutory or revenue authority
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. 18. - Events requiring immediate intimation by the RTA to CDSL
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1715,
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:_ 17142, '_"any ahreconciled balances reported durmg the | process of reconcmatron -

1811 " o in case the RTA rs an rndlwduai in the event of hrs mcapacrty to act as o -

-*}-such

18130 o
B - winding up being presented in any court or a resolution being passed for .

¥ '_ '_ "_'agatnst the Issuer or lts property for recovery of any taxes dutres
- --..Eevses penalties, cesses or dues; - S _ : :

.'_':.'--upon any applrcat;on besng presented to any court for attachment of the B
.+ assets or properties of the Issuer; - ' :

in case of any change in 1ts financial condrttons whrch may lead to :ts
_:nsolvency or wrndrrzg up or if it suffers a composrtson w;th its creditors;

y 'upon convenmg of any: meetmg to conssder a resoiutron for the S
" -appointment of a liquidator or receiver or administrator in respect of any of =~

~its properties or any other change in circumstances which could -
S materialty affect the business of the Issuer; - B 3

:upon a receiver or admrnastrator bemg appomted by any court fn respect
- of the assets or propertres of the Issuer; 5 .

- upon any notice- bezng recerved by the Issuer from any stock exchange o -
- -on which any securities issued by the Issuer are listed or permitted to be -
- traded, suspending trading or terminating fisting of such securities on -
. that exchange, including any show- cause or other notice threatening -
“such action; . e ST

tpon the Issuer becoming aware of any event of occurrénce which'is =
- reasonably likely to materially affect its commercial viability or existence or =~
it abrlsty to perform its obligations under this Agreernent :

'any increase in- of reduc’don of share caprtal or any other securstrea Ll
oo oissued by the Issuer, and ali Corporate Actrons proposed to be
= ;undertaken by the Issuer. o : -

on a dasly basis. e

-The RTA shall notn‘y CDSL forthwith: |

in case the'RTA is & partnership firm, in the event of d'iés:oltJt'ion'of the - o
- firm or a notice being served under section 43 of the Indian Partnership - - ..
- Act, 1932 or a suit being filed under section 44 of that Act; '

in case the RTA is a company or a body corporate; upon a petition for -
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o "__18.1;4. L '_ any scheme bemg framed for merger amalgamatlon or reconstrucoon of

the RTA;

Ceis
1816
B R
1818

oqge

18110,

EECERERE

' 'wmd;ng up of the RTA

__-_'on hrs/;ts becomnng aware of the presentatton of any appilcatson or
- petition for its bankruptcy, :nsolvency, ixqurdatton or attachment of ‘its -
~property; L : : -

Upon his/its be'com'ing"aWare of any distress, execution; attachment or - -
~other process being threatened or -levied by any Statutory or - revenue -

- authority against the RTA or his/its property for recovery of any taxes
.._'._'_dutres levies, penalties, cesses or dues; o

s ':upon any appl;catxon betng presented to any court for attachment of the Ty

o '_;-.assets or propertres of the RTA; - :

s in the case of any change‘ in htS/EtS. financial conditions which rmay lead
. to its insolvency or dissolution or wmdmg up or if it suffers a composrtnon

th 1ts creditors;

_upon the convening of any -m’eetin‘g ‘to consider a-résolution for the = -
o~ appointment of a liquidator or receiver or administrator in respect of any of -
~.its properties or any other change .in circumstances which could
~materially affect its capacnty to act as a reg:strar to an issue and/or share
o '_transfer agent _ _ _ _ _

L | upon a réceiver or ac%mrmstrator be ing appomted by any courtin respect
g of the assets or propertses of the RTA; R

“in the event of the RTA benng an mtermedlary (m any capacrty other :

than as a registrar andfor transfer agent) as contemplatec by the o

. “Securities ‘and Exchange Board of India Act, 1992, upon suspension or
-~ termination or de-registration of the RTA as such iratermediary by SEBI or -

e .any other regulatory body or authorsty empowered to do so.

181142

18113,

'upon the RTA becommg aware of any event of occurrence which s _

- reasonably - likely to  materially ~affect -his/its - commercial viability or

- existence or its ability to perform its obligations under this Agreement or e
-~ which constitutes a material adverse change in the eligibility criteria laid
<~ down by SEBI or by other reguiatory authorlty under any law in force for .-

' :trze time bemg :

" any increase in or reduction of ‘share capital or any other securities
coocissued by the Issuer, and all- Corporate Actlons proposed to be _
. .Undertaken by the Issuer. . S _
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- ona da:iy basis. .

19,

a0

020

21,

191,

any unreconc;!ed balances reported durmg the process of reconcsltanon

Authorised Representatives

-~ The Issuer and the RTA shall, simultaneously with the execution of this |

- “Agreement furnish to CDSL, a list of officials authorised by the Issuer - -

~and the RTA, who shall represent and interact on behalf of the Issuer
~‘and the RTA with CDSL. Any changes in such list including additions,

deletions or - alterations thereto - shall be  forthwith - communicated to

" CDSL.

201

) | Confzdentiallty

""E"he partues hereto shail keep strtctly conf’dentlal all techmcat and e
“-business . information . including but not limited to that which may be
“disclosed or confided to it by the other in the course of the performance of

- the obligations under this Agreement or under the Bye Laws and none of the - .

parties hereto shall disclose the same to any thtrd party without prior - |
- approval of the other party hereto.: _ E

~ Ay party hereto shall be at sibe'r'ty‘to st ih's'p'ect'io'n or allow extracts ©
- to be made at any time of such details; particulars, data or information. -
'-_'re!atiog to any beneficial owner and/or his account to such-extent and in

such manner as may be required by any law in force -for the time being -

-and to provide or disclose such details, particulars, data or information -
. relating ‘to any beneficial owner and/or 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 3
as may be required for compliance ‘with any obligations in law or for -~
- enforcement of any of its rights or for protection of its interest without
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 disciosed any such details, particulars,

data .or -information relating to any beneficial owner and/or his account, .

_ to any party or person and shall hoid such details, partlculars, data and .
o mformatlon in strict confidence. . -

Change in address

i

-_The Issuer and the RTA shail mform 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 maintenance of computerized  records, back-up -facilities and
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24

e

5 w1

22

IR X R

commumcatlon thh CDSL are sxtuated at Ieast thtrty days before the o
date of such change _ '

 Back-up 'fac'ili't'"i'e's' S

: _.:The R‘E'A shall strrctfy fo!low the back-up procedure recommended by e
 CDSL. A copy of the latest back-up of the data base shall at all times be
- maintained at a remote site. CDSL shali not be liable to the RTA for any = -
" loss or damage arising out of failure on the part of the RTA to maintain - .

. --up to date back-up of the computer programme and the relevant data.

o “The RTA shall perrmt access to any persoh/s desxgnated by CDSL to-_"' '

. inspect hisfits back-up facilities and shall make available to CDSL such :

- extracts or reports of the records maintained at the sald back- up
- facilities as may be requsred by CDSL.

" Disaster Recdvery“ Plah :

" The RTA shafi forthwrth mform CDSL of any ioss or fallure of connectnvxty o
- between the RTA and CDSL. | _ :

o The RTA shatl stnctiy adhere to 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 resulting in loss of coiinectivity .~
- or failure of communication, loss or corruption of data or loss or damage .
. to equipment, hardware or software whether by reason of any technical -~ -
- failure, unauthorised access, calamity, acczdent sabotage or disaster or
; .-othervwse : :

‘Redressal of grievances / complaints of beneficia'i'ov\rners-' :

_AH grrevances/compiasnts of benef c1a| owners in- respect of the sald
ooosecurity as pertain to the matters within the exclusive domain or controt
- of the Issuer/RTA shall be attended to and resolved by the Issuer/RTA .
- within thirty days of such™ grievance/complaint being brought to .the -
~notice -of the Issuer/RTA and in respect of  all other grrevances/
~complaints “the Issuer/RTA shall ‘expeditiously 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 -
" Issuer/RTA shali keep the depository informed about the number™ and o
-~ nature of grievances redressed by zt and the “number of grievances -~
L '-"'_pendmg before it. S e R
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" Prohibition against Assignment etc, -

“The functions, rights -or obligations under this Agreement shall not be =~
-assigned or delegated to any party or person by the RTA without the -
“express prior written consent of CDSL. Any purported assignment - or -
~delegation in contravention of the terms of this Agreement shall be null -
~-and void. For the purpose of this clause, any substantial change in the =~

'-_[share holding pattern or the constitution of the Board of Directors or in

o - the composition of the partﬂershnp shall constitute an asagnment of the

- business,

._.-_-_'_Jomt L:abzlzty

s 3Notw1thstandmg anythmg contamed herem or in any agreement be*ween _
- -the Issuer and the RTA, the Issuer and the RTA shall be _]omtly and S
- severally responsible and liable to CDSL, its participants and beneficial =~

-.-owners for compliance with all obligations under this Agreement as also .
“under the Bye Laws and Operating Instructions. .

; Termination. - -
' Neither the Tssuer nor the RTA shall terminate this Agreement or -

- -arrangement with each other in respect of the said security unless and until _
CDSL shall have been intimated of the proposed termination at least one - .-

= “month - prior to the termination and the Issuer shall have either caused

.- some other registrar or transfer agent to. enter .into .a similar tripartite -
- agreement with CDSL-or the Issuer shall have entered into a bipartite =
‘agreement with CDSL inthe manner specified in the Bye !_aws in respect of .

: the said securities.

_CDSL ma’y, at any tirhe, terminate this Agreerent if it is of the opinion
“that the RTA is in breach or default 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 functioning of CDSL. In such event, CDSL shall issue a notice of o
- termination to the RTA effective upon the expiry of thirty days from the =

date of service on the RTA and shall szmu!taneously serve notice on the -

' - -Issuer calling upon the issuer to either cause some other Registrar to an
Issue/Share Transfer Agent, as the case may be, to enter into a similar

L tripartite agreement with CDSL or itself enter into a bi-partite agreement v Ll

_ W|th CDSL on or before the expzry of the said period of thurty days

' In the event of termmatlon as aforesaud the RTA shali be requxred to =

meet alt its outstanding obligations to CDSL, whether incurred while the = .

~RTA was acting as such or incurred thereafter but arising -out -of ariy
--1. action, transaction or dealmgs by the RTA during the currency of this
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: "Agreement p;'owded however that in the event of the RTA fallmg to carry

- - out its outstanding obligations as ‘aforesaid, the Issuer shall itself carry -
- out such outstanding obligations. . . :

g f:\'!d'tWEths't'andin'g termination of thie Agreement by CDSL or by the RTA, _
- the provisions of this Agreement and all mutual rights and obligations T
~arising therefrom shall, except in so far as the same is contrary toor .~

~“inconsistent with such termination, continue to be binding on the parties

~in respect of all acts, deeds, matters and things done and transactions =~

3 —effected during the period when this Agreement was effective. .

. Indemnity

" “The Issuer and the RTA do jointly ‘and severally agree and undertake to ©
indemnify and - keep  indemnified and saved harmless 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 -
harm, 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 furnishing any false or .incorrect information to CDSL or -~ = -
‘permitting dematerialisation or rematerialisation of securities in breach of

<. ‘any order, decree, injunction, covenant or law in force or permitting

dematerialisation of - securiies 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 andfor the RTA otherwise committing any default in -~~~ -
-—‘observance of its obligations under the Bye Laws or Operat:ng R

S "Instruct ions or under thlS Agreement.

_.-_'CDSL agrees and undertakes to ;ndemnlfy and keep mdemmt‘ed and
~saved harmiess the Issuer and the RTA from and against all harm, loss,

"']'damage or injury, claims, demands, suits, - actions, litigations,

- prosecutions and all other proceedmgs whatsoever and all cost, charges =

" .and expenses relating thereto suffered and incurred by the Issuer and

~.the RTA by reason of or as a consequence of any breach, default or
~-negligence on the part of CDSL , its employees or servants in complying -
- with its obligations under the Act, the Regulat;ons the Bye Laws, this

. Agreement or Operating Instructions. .

- Stamp duty =

'.Any stamp duty (mclud:ng mterest or penalty iewed thereon) payabie on -
this Agreement and/or any deed, document or writing executed in -

- pursuance hereof between the partles hereto shall be borne ‘and paid by -
o :the Issuer/RTA : e
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Force Majeure etc. _: -

Notwsthstandmg anythlng contalned hereln orin the Bye Laws none of s
" 'the parties hereto shall be liable to indemnify or compensate the other =

for any breach, nonperformance or delay in performance of any

~ obligations under this Agreement or for any harm, loss, damage or injury -
caused to the other due to causes reasonably beyond its  control

“including but not limited to tide, storm, cyclone, flood, lightning, -

'_'earthquake, fire, blast, explosion or any other act of God, war, rebellion, =

revolution, insurrection, embargo -or sanction, blockade, riot, . civil -

- commotion, fabour action or unrest including strike, lock-out or boycott,

o interruption or failure of -any utility service, enemy action, criminal
- conspiracy, - act . of terrorism - or vandalism,. sabotage, - hacking, * -
unanticipated technological or natural interference ‘or intrusion, loss or '

- ~damage to satellites, loss of satellite linkage or any other data

communications linkage, - loss of -connectivity or any “other irresistible

. force or compulsion.

.- shall not be binding unless the same is in writing and shall have been

§ I_SErv'i(':é'of Notice . -

Any notice or communication fequired to ba given urider this Agreement

served by delivering the same at the address set out hereinabove

-~ against a written acknowledgement of receipt thereof or by sending the =

~-same by pre-paid registered post at the aforesaid address or transmitting the -

- same by fascimile -transmission, electronic mail or electronic data transfer

“.at number or address that shall have been prevxously spec ified by the party -

3 - to be notified.

314 :
- . transfer shall be deemed to be given at the time of |ts actuat .-
- _transmnss;on - g -

.'NOUCE gtven by persona% delrvery shal[ be deemed to be- ngen at the
- time of delivery, : _ . .

- Notice sént'by po‘st in atco'r'd'ance with this clause shall be deemied tobe =
" given at the commencement of business of the recepient of the notice
-on the third working day next foilowmg its posting.

Not|ce sent by fasc;mn[e transmussmn electron ic ma1| or electromc data :

Severability

.'_':.If any provusmn of thlS Agreemerzt shaH be held or ad}udged by any'-

competent court, tribunal or regulatory authority to be unlawful, void or -

. “unenforceable or if any such provision is rendered void or unenforceable -
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B

341

- by ‘reason ‘of any statutory -ameridment, notification or -any judicial .

~.decision, such provision shall to the extent required be severed from this =~
~ Agreement and rendered ineffective as far as possible without modifying -
~the remaining provisions of this Agreement but shall not in any way
-effect the validity or enforcement of the rest of the provisions of this
--Agreement which shail continue to apply with full force and effect.

~ Amendments/Modifications at SEBI's instance to b‘é bi'ndih'g :

. The partles hereto shall be bound by any add; thﬂS, alterahons o
- modifications, amendments or deletions to this Agreement .or to “any .

- provisions .thereof as may be required or directed by SEBI and shall =
. execute all such deeds, documents or wntmgs as may be requ;red for
',gtvmg effect thereto. PR . e

No Waiver

- None of the parties hereto shall be deemed to have waived, abandoned - |
- or relinguished any right, power, privilege or remedy available to it under o
. this Agreement or in law except by a writing executed in that behalf and
~no failure or delay on the part of any of the parties hereto'in the exercise

“ 7 of such right, power, privilege or remedy shall operate-as a waiver

- thereof or as a waiver of any preceeding or succeeding breach by the -
-~ other party to this Agreement nor shall any single or any partial exercise

~.-of any right, power, privilege or remedy preclude any other or further

~exercise of such or any other right, power, privilege or remedy available

- -under this Agreement or otherwise available in law or in equity it being

E agreed that all such rights, powers,. prlvnieges amd remedies -are several .

o “and cumulative of each other )

S35

: Arbltratlon and Ccnc;hatmn g

. The parUes hereto shall in respect of a!I dlsputes anci dlfferences that S
~may arise amongst them abide by the provisions relating to arbitration

- and conciliation specified under the Bye Laws. The place of arbitration
- -shall be Mumbai. _ . _ _ _

. 361 =

Al -déeds-f'.idot'umehts' a'nd'.v'v'ri't':ing's that 'méy' ‘be executed and all

~ .~ .correspondence that may be exchanged between the parties hereto in
- relation to the subject matter of this Agreement shail be in English
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Eanguage whuch shaf% ‘be the govemlng ianguage between the pa:‘ties:" o
- hereto. : . . _ : _ - g

| ;Governmg Law -

: '-'__37"'..1. = This Agreement shall be governed by and construed in accordance wsth o '

the laws in force in India.

*Jurisdiction

' ""':"3'8'.1."_' _':-; g --_'The partles hereto agree to submnt to the exc!uswe ]U!’|SdlCthﬂ of the R

300

- courts in Mumbai.

:He"a'd'ings S

-39 - - The headings in this Agreement are for convenience and reference only

- .and shalt in no way affect the constructzon or interpretation of this -
- Agreement. : - - '

- Interpretation -

©740.107 - Unless the context otherwise requires, words denoting the singular shall

“include the plural and vice versa and words denoting the masculine

- gender shall inciude the feminine and vice versa and any reference to any - -
- statute, .enactment or legislation or any provision thereof shail include =

~-any amendment thereto or any re-enactment thereof. - -

41 1 -~ This Agreement is executed in tnphcate and a copy each shail be retasned by

“each of the parties hereto.
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o 'IN WITNESS WHEREOF the partles hereto have hereunto set and subscrlbed thezr respectsve

- “hereinabove mentioned.

. SIGNED AND DELIVERED .~
' CENTRAL DEPOSITORY

by the hand of its authorized

 SIGNEDAND DELIVERED ) |
by the within named Issuer:

- _by the hand of its authorized b RIS
... representative Shri 4“ /@?MES}( ' YT X

S by the within named RTA

o by the hand of its authorized

'_._hands and seals to this Agreement in trlphcate on the day, month, year and place first

" For Canmi Bepmrmr% Sermes Enma) L!mrted R

f‘wm ‘‘‘‘‘‘ .

breieas ana*nm ;

by the within named

SERVICES (INDIA) LIMITED - .

- representative Shﬂﬁﬁﬂjf-«;gwﬂr RQK)@?E X -

| in the presence of \[QND TPr Tﬁ 61%%

HDE_FinAnciAL 59@//553* LT?)) Fu wég

~in'the presence of [Ms. Ampura furur) X

- SIGNED AND DELIVERED = -~ ) =

D g rened KA Pt LH ““*’“”j

Wk

: 'representat!ve Shri

. |n the presmnce ofwjz ﬁ»%u /wmﬁl ) ffév/
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