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NOW THEREFORE in

{Depositories and
the parties hereto

22

General Clauses

LI

12

L3

14

1.5.

do hereby agree and covesant with each

pursuance of Regulation 29 (2) of the Securities and Exchange Board of India

Participasts) Regulations, 1996, and in consideration of the mutual promises herein contained,

other as follows:

jons used but not defined in this Agreement but defined under the
?oﬁm': i‘::‘:;ss, the Securities Contracts (mumion) Act, 1936, the Sc?mi.s
and Exchange Board of india Act, 1992 the Depositories Act, 1996, the Securities a8d
Exchange Board of India (Deposkores and Participants) Regulations, 1996 or the Bye
Laws of CDSL shall have the meaning assigned 1o them under the aforesaid Acts,
Regulations or Bye Laws as the case may be.

Unless otherwise warranted by the context or meaning thereof, the words oF expressicas
“Renchicial Owner”, “lssuer”, “participant”, and “RTA" used herein shall mean a
Beneficial Owner, Issuer, Participant an_d Registrar to an Issue or Share Transfer Agent
(as the case may be) respectively in relation to CDSL and the terms “Act”,
“Regulations”, “Bye Laws" and “Operating Instructions™ shall mean “The Depositonies
Act. 1996”7, “Securities and Fxchange Board of India (Depositories and Participants)
Regulations, 1996", Bye-Laws of CDSL and the Operating Instructions issued by CDSL
respectively.

The tssuer and RTA shall be bound by the Depositories Act, 1996, Securities and
Exchange Board of India (Depositocies ard Participants) Regulations, 1996 and agree 10
abide by the Bye Laws and the Operating Instructions issued from time to time by CDSL
in the same manner and te the same extent & if the same were set out hereia and formed
part of this Agreement.

The issuer and the RTA shall continue 1o be bound by the Bye Laws and Operating
Instructions, even after ceasing to be an Issuer or RTA s the case may be, ia so far 2
may be necessary for completion of ¢ compliance with his/its obligations in respect of
all matters, entries or transactions which the Issuer &nd the RTA may have carried out,
executed, entered into, undertaken or may bave been required 10 do, including pending
requests for demalerialisation or remiterialisation of secusities before ceasing to be an

lssuer or RTA and which may have remained outstanding, incomplete or pending at the
time of his/its ceasing to be an lssuer or RTA, as the cass moy be,

The obligations on the part of the [ssuer/RTA herein contained are a reiteration of and/or
are in addition 1o the obligations contained in the Bye Laws and the Operating
Imstructions, and the omission of one oc more of such obligations from this Agreement

shall not in any manner be construed as a waiver of such obligations as are not herein
contained,

Costs, Fees and Charges

2.1

The Issuer and RTA shall individually pay 10 CDSL such fees. costs. churges and
deposits as may be specified in the Operating Instructions for Issuers/RTAs ssued by
CDSL from time to time. In the event of the IssuerRTA tailing 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 1o charge interest on any delayed payments at the rate as
may be prescribed by CDSL,

Unique ldentification Number
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50

1 £

COSL <hall allocate a unique identification NUMbEr to the ksuer (issuer ID) and the

RTA (RTA ID).

Hardware and Software to be installed by the RTA

4.1.

42

4.1,

44,

The RTA shall install at his/its premises sllocated for CDSL related activities such
computers, printers, commusﬁcaiun.equvmm and uninterruptible power supply units,
systems software and any other equipment, hardware and software as may be specified
by CDSL from time to time.

It i farther agreed that unless supplied directly by CDSL or his/its agents, ail computers,
communication equipment, printers, uninterruptible power supply wnits and all 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 writing price (0 such procurement,

The above hardware and software set-up shall be utilized by the RTA exclusively for
CDSL specific application module and even if there be any spare processing or data
storage capacity, the same shall not be used for any other application including the
RTA's back-office systems or Operations.

The above hardware shall not be connected by the RTA to his/ its inter-office WAN
(Wide Area Network) without the prior writien permission of CDSL. CDSL reserves the
right 10 deny such permissioa if; in his/its opinion, granting such permission involves
violation of conditions relating to the operations of CDSL's own WAN as stipulated by
Department of Telecommunicatiors or i in permitting the same, CDSL apprehends any

risk to the integrity of histits WAN or for any other reason as may be deemed fit by
CDSL.

The RTA shall, from time to time, 8t his/its own cost, carry out such addition,

modification, upgradation or replacement of the said hardware and/or software as may
be specified by CDSL,

Connectivity and Systems

Sl

52.

53,

544n

The RTA asd CDSL shall establish and maintain & continuous elecronic means of
communication with each other,

CDSL shall provide necessary Operating Instructions from time to time 10 the RTA, as

may be necessary for effective and prompt conduct of the business relating 1o depositery
operations.

The RTA shall, in respect of hisfits operations as the RTA in CDSL, procure and
maintain a1 his/its own cost such systems, procedures, means of communication,
infrastructure, hardware, software, security devices and back-up facilities as CDSL may

specify and shall upgrade or replace the same from time 10 time as may be specified by
CDSL.

The RTA shall comply with all systems and procedures recommended by CDSL and
shall allow access to his/its systems to ane or more teams of professionals with expertise
or specialized skill m auditing the performance of computerised sysiems (culled

“Systems Audit Teams") designated by CDSL for periodic assessment of compliance
with systems and procedures

Por Sharp Otuixs & MechinesPit Lld. © 4 \/
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Effective date of commencement of dematerialisation and rematerialisation

38 The effictive date of commencement Of materialisation and transfer
% o?c seeculilics in dematerialised form In respect of the securities shall be on or after the
date of execution of this Agreement.

Information / Documents to be fornished by the RTA t0 CDsL

7 The RTA shall, fumish to CDSL., 8 c09¥ of the letter approving listing and permitting
commencement of trading in respect of the securities issaed by the concermed stock
exchange within five days from the date 'h“”f W 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 letter.
2 The RTA shail provide information f0 CDSL:
12A. of all fusther issues in respect of the securities, if any, such as rights, boous, public

offerings etc., with all relevant detaits such as opening and closing dates, issuc size,
issue price, record date, book closure date, proportion, pari passu status eic., along with

@ copy of the offer document.
72.2. of the date from which new securities arising out of conversions, further issues, final call
pityments, etc., become pari passu with hisfits existing securities,
723, of any other corporate action.
13 such informasion shall be furnished to COSL on the same day on which it is required to

be furnished to any steck exchange where the securities are listed and in all other cases
within two working days of the Issuer taking & formal decision in that behalf.

Details / Particulars to be furnished by CDSL

8.1 CDSL shall fumish 10 the lssuer/RTA the details/particulars of beneficial owners as of

the record date. Such detaiks/particuars shall be provided by CDSL within such time 25
may be specified in the Operating Instructions.

8.2, CDSL shall fumish to the lssuerRTA the details/particulars of the benefictal owners for
updating the records of the lssuer/RTA at such frequency as may be specified in the
Operating Instructions.

83 In addition to the sbove, 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 Demateriahisation and
Rematerialisation and any other details or particulars in respect of the securities.

Dematerialisation

9.1. CDSL will clectronically intinsate, on a daily basis. all demareralisation requests

received from its participants 1o the RTA.

92, Upon receipt of the Dematerialisution Reguest Form (DRF) along with the securities ol
which demsterialisation is sought, the RTA shall firsthy venty 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 hig/its records that such
dematerialisation has been required by the person whose name appears as the holder of

\y-



93.

94,

9.5.

9.6.

6.7

58

9.8.1.

98.2

98.3.

484

9.85.

9.9.

those securities in the register of securities maintained by the RTA in respect of those
securities,

The RTA undertakes that (he data pertaining to the securities to be dematerialized
roceived from pasticipants through CDSL shall be validated against the database of
<ecurities maintained by the lesuer and/or RTA and that only valid securities with clear
title shall be permitted to be dematerialised.

After verification as aforesaid, the RTA shall intimate CDSL authorising a credit in
dematerialised form in respect of the concerned securities in favour of the beneficial
owner. On teceipt of such intimation, CDSL shall cause the necessary credit entry to be
made in the account of the peneficial owner concerned. No credit of any securities to the
account of any beneficial owner shall be made unless CDSL has received an intimation
from the RTA as sct out hereinatove.

The RTA undenakes that no gematerialisation request shall be accepted by it or
intimated to CDSL in respest of any securities o long as the same are subject to any
restraint, injunction, prohibition or attachment under any direction, order of decree of
any court, tribunal, Cenvral or State Government, SEBI or any statutory or reveoue
authority empowered in that behalf or which are by law or under the terms and
conditions of izsuance thereof, prohibited from being transferred.

The RTA shall electronically intimate CDSL regarding the confirmation or rejestion,

whether in part or in whole, of every dematerialisation request within 8 period of 15
days from the date of receipt of the DRF by the RTA.

The RTA shall in all cases retain the DRF with it for such period as may be specified by
law in that behalf subject to a minimuim period of five years.

The RTA shall not refuse or reject any request for dematerinlisation of any securities

into CDSL save and exgept for the following reasons:

the certificates or other documents of title to the securities are found to be stolen, forged.
fabricated or counterfeit;

the lssuer or the RTA has been served with or infimated of any decree, order or direction

of any court, tribunal, SEBI, Central or State Government or other Starwtory o revenue

authorify prohibiting or restraining transfer of those securities including any order of
attachment, distress or execution in respect thersof;

in case duplicate certificates or other documents of title with the same distinctive

numbers have already been issved in lieu of (he original certificates/documents of title
subminted for dematerialisation;

the securitics in respect of which dematerialisation is sought are subject to any
resiriction or prohibition on transfer thereof under any faw in force for the time being or
under the terms and conditions of the issuance thereof:

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

The RTA shall retum to the concemed participant the certificates and/or other
documents of title 1o such of the securities submitted for dematerialisstion as are rejected
by the RTA provided however that in the event of dematerinlisation in part or in whole
being rejected for any of the reasons set out in clayse above, the certificates relating o

those securities shall be retained by the RTA and shall be dealt with by the RTA in
accordance with law




9.10.

LAY

9.13.

014,

9.5

9.16.

9.17.

3 - request for dematerialisation of any securities in
where the RTA rejects any £ it i

1\:: h;l‘lec::ci: e RTA shall communicate in writing to the concerned participaat the

preciss reason for such rejection-

11, forthwith send intimation 1 the concemed stock exchange where the
?;nmlis:;l;wnhks are listed giving particulars of the securities which have been
dematerialised in such format as may be specified by the concemed stock exchange.

; i CDSL permitting dematerialisation of any securities, shall be

m':;tl::ok?d by a joist and several represestation and assurance by the Issuer
and the RTA to CDSL that cch 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. :
The Issuer and the RTA accept full responsibility for canceliation, mutilation o
destruction of certificates and/or ofher documents of title to securities received and
accepted by them for dematerialisation and for the safe custody thereof pending
cancellation, mutilation of destruction

The tssuer and/or the RTA agrees and undertakes that the record of certificates of
cecurities which have been dematerialised will be maintained by the Issuer and /or the
RTA in sech manner as may be specified in the Bye Laws and Operating lnm:clioc_ts
and shall, upon termination of this Agreement of upon the RTA ceasing to act as such in
respect of the securities, entrust all such records to the care and custedy of the Issuer.

The lssuer/RTA shall not permit demateriakisation of any eligible securities admitted
into CDSL unless and until the Issuer/RTA ascertain that all necessary permissions,
sanctions, appravals from the concerned authorityfies including, but not limited 1o, 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 and/or

any communication issued by CDSL from time to time in that behalf have been duly
complied with,

The lssuer/RTA confirms that such dematerialisation is pot in contravention with the

provisions of the Act, Regulations, these Bye Laws and Operating Instructions Issued by
CDSL from time 10 time.

The lssserRTA shall at all times strictly ensure that the aggregaie of securities under
each ISIN in dematerialised form held in the depositories and the securities held in
physical form is not higher than the securities which are listed on the stock exchange! <
and in case of unlisted securities, the aggregate of securities under each ISIN in
dematerialised foem held in the depositorics together with the securities held in physical
form s not higher than the sccuritics duly allotted in accordance with lsw and duly
notified to the office of the Regisuar 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 sech manner as may be prescribed in law. The
[ssver/RTA shall carry out reconciliation on daily basis, Proviled however that the
provisions of this Bye Law shall not be applicable o securitics issued by the Public

Sector Undertakings where the securities held by the Central of the State Governmeni
are not listed with the stock exchange/s.

10. Rematerinlisation

0.1,

On receipt of an electrovic intimation by CDSL fiom the Participant of hixfits having
received the Rematerialisation Request Form (RRF) from a beneficial owser, COSL

Mashines P, Ld.,




11

lz.

13

10.2.

10.3

104,

10.5.

f the relevant securities lying i

nall immediasely block the balance O ies lying in the account of the
concerned mef?mial owner to the extent of the quantity for which rematerialisation Is
sought and shall intimate clecironically all such rematerialisation requests to the RTA on
» daily basis. Once the said batance 1 blocked a3 aforesaid, CDSL shall not permit any
2 e or ereation of any pledge or hypoihecation in respect of the blocked securities
pending rematerialisation.

On receipt of the RRF from the Participant, the RTA shall match the particulars
contained in the RRF with the particulars made available by CDSL oa the computer
system and upon satisfying iiself as to the accuracy of the particulars set out in the RRF,
the RTA shall confirm electronically 10 CDSL 2ad the concemed participant that the
RRF has been accepted. Thereafter, the RTA shall despatch the security certificates
arising out of the rematerialisation request within & period of thirty days from the receipt
of such RRF to the beneficial owner named in the RRF at the address set out thetein
1aking such pressutions as may be necessary against boss in transit,

On receipt of an intimation of scceptante of the RRF from the RTA, COSL shall reduce
the security balances to the extent of the rematerialised securities in the concemed
beneficial owner's account. The RTA shall s2nd an intimation to this effect w0 every
stock exchange where the rematerialised securities are listed. Such intimation shall be
sent by the RTA at such periedic intervals as may be specified by the concerned stock
exchange or in Operating [nstruct:ons

'lheRTAslnllmiuheRwahhhforsuchpeﬁodumthibeyWinm
behalf subject to 2 minimum period of five years.

The Issuer or the RTA may charge such amount by way of rematerialisation charzes 25
may be agreed upon by the ssuer and/or the RTA and CDSL.

Fresh Issuc of Sceurities

1Ll

Where. the lssuer makes any further issues of the securities, 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.

Procedere where identity of Beacficial Owner is not established

12.1.

In the 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 cwner whose identity cannot be
established in CDSL, CDSL may reject such request and give details of such rejection
for rectification by the Issuer andior the RTA to be dealt with as may be deemed fit by
the Issuer and/or the RTA,

Corporate Action / Benefits

13.1.

U

CDSL undertakes to provide & list of beneficial owners with relevant details to the lssuer
and/or the RTA a5 of the book closure date /record date or specified date (im accordance
with Regulation 19 of the Securities and Exchange Board of ledin (Substantial
Acquisition and Takeover) Regulation, 1997) CDSL shall indemnify the Issuer and for
the RTA for any loss that may be caused o the I3suer and /or the RTA by reason of any

incorrect or insccurate information relating 4 beneficial owners and’ or their holdings
being furnished by CDSL 10 the lssuer and/or the RTA.
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14,

15

16.

133,

11, in respect of the SECUTIICS: peovide timely information to CDSL about
KWRTA ':‘: uﬁoﬁclodinx book cle d:l" m""' dates, dates fot paymerst of
intevest or dividend, dates for the anaual genersl meeting and other meetings, dates of
redemption c¢ maturity of cccurities. dates of conversion of debt irto equity, dates of
exercising warrants, call moncy dstes, details of other corporate action such as merger.
amalgamation or recanstruction of the Issuer, reduction of capital, forfeiture, re-issue,
conversion of debt into cquity, sub-division or Wl!folidmion ete. and such other
infoemation 25 may be specificd by CDSL from time to time.

n sible for timely intimation of all cerporate action to CDSL and
&wagﬁ::?&mm foc distribution of all corporate benefits. The Issuer and the
RTA shall also be jointly responsible for the accuracy of advice s to corporate benefits
conveyed by the lssuer andfor the RTA to CDSL. The Issuer and for RTA shall
indemnify CDSL for any loss that may be caused to CDSL by reason of any incoerect oF
inaccurate imformation furnished by the Issuer and/or RTA to CDSL.

Disputes relating to dematerfalisation elc.

14.1

Should aty claim, demand or dispute be raised by asy pany or person in 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 allotted by the Tssuer and/or the RTA, the resolution of
<uch claim, demand or dispute and the resuitant liability, if any, arising therefrom, shall
be the joint responsibility of the Tssuer and the RTA and CDSL. shall not in any manner
be liable, responsible or answerable in that behalf.

Should any claim, demard or dispute be raised by any party O person in respect of any
securities that have been rematerialised, barring any eeror o 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 respansibility of the Issuer and the
RTA and CDSL shall not in any manner be liable, responsible oc answerable in tha
behalf.

It shall be the joint responsibility of the Issuer and the RTA 10 compensate any party or
person aggrieved by reason of the Issuer and/or the RTA permitting dematerialisation oc
rematerialisstion of any securities in respect of which any direction, order or decree of
any court or tribusal or SEBI or Central or State Government of any other statutory or
revenue authoriy stopping or restraining transfer or any order of amachment or any other
prohibitary order & in force at the time of such dematerialisation or rematerinlisation and
ve same has been served upon or otherwise intimated to the lssuer and/or the RTA

Reconciliation of Records

15.1,

m RTA shall reconcile the record of dematerialised securities with all the securities
issued by it, oo o daily basis in accordance with the Bye Luws,

Inspection by CDSL

16.1.

CDSL shall be entitled to carry out inspection of the facilities, sysiems, records and
beoks of the RTA refating to all dealings of the Issucr W ith it through sech persons as




18,

Events requirin

17.1.

17.1.1,

1702,

1713

17.14.

1718

17.1.6.

17.0.9,

1718

17.1.9.

17.1.10.

17100

17.1.12,

may be authorised in thit pehalf by COSL and the RTA shall permit the persons 0
authorised. cntry into his/its premises during regular business hours on any working day
and shall allow access 10 its faciliies, systems, records and books and permit copies
thercof 10 be made.

g immediate intimation by the lssuer to CDSL

The Issuer shall notify CDSL forthwith:

upon a petition for winding-up of the 1ssuer being presented in any coart or a resolution
being passed for winding up of the Issuer:

any scheme being framed for mETEET: amalgamation or reconstruction of the Issuer;

on ifs becoming aware of the presentation of any application or petition for is
bankruptcy. insolvency. liquidation of artachment of its property;

upon its becoming aware of any distress, execution, attachment or olher process being
threatened or levied by any statutory OF revenue authority against the lssver of its
peoperty for recovery of ary (AXes, duties, levies, penalties, cesses of ducs;

upon any application being presented W any court for atachment of the assets or
propertics of the lssuer:

in case of any change in its financial conditions which may lead to its insolvency of
winding-up or if it suffers a composition with its creditors;

upon convening of any meeting 10 consider @ resolution for the appointment of 2
liquidator or receiver of administrator in respect of any of its propertics or any other
change in circumstances which could materially affect the business of the Issuer,

upon a receiver or administrator being appointed by any court in respect of the assets or
properties of the lssuer

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

upon the Issuer becoming aware of any event or occurrence which is reasonably likely 10

materially affect its commercinl viability or existence of its ability to perform its
obligations under this Agreement.

any increase in or reduction of share capital or any other securities issucd by the Issuer,
and all Corporate Actions proposad 10 be undertahen by the {ssuer.

any unreconciled batances reportad during the process of reconciliation ou a daily basis,

Events requiring immediate intimation by the RTA to CDSL

18.1.1

The RTA shall notify CDSL forthwith:

in case the RTA is an mdividual, in the event of his incapacity 10 act a8 such:



'9.

18.1.2.

18.1.3,

1814,

18.1.5.

18,16,

1817

L8 L8,

18.1.9.

18,110,

18.1.12.

18.1.13,

15.1.14,

in case the RTA is a partmesship firm, in the event of dissolution of the 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 of & bady corporate, upon 2 petition for winding up being
presented in any court or a resokition being passed for winding up of the RTA:

any scheme being framed for merger. amalgamation or reconstruction of the RTA:

on his/iks becoming aware of the presentation of any spplication or petition for its
bankruptey, insolvency, liquidation or attiachment of irs propecty,

upon his/its becoming aware of any distress, execution, anachment or other process
being threatened or levied by any Statulory or revenve authority against the RTA or
his/its property for recovery of any taxes, duties, levies, penalties, cesses or dues;

upon any application being presented 0 any court for amachment of the assets or
propertics of the RTA,

in the case of any change in his‘its financial conditions which may lead to its insolvency
or dissolution or winding-up or if it suffers a composition with its creditors;

upon the convening of any mecting to consider a resolution for the appointment of a
liguidator or receiver or administracor In respect of any of its properties or any other
change in circumstances which could materially affect its capacity to act as 2 registrar (o
an issuc and/or shase transfer agent,

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

in the event of the RTA being an intermediary (in any capacity other than as a registrar
and/or transfer agent) as contemplated by the Securities and Exchange Board of India
Act, 1992, upon suspension or termisation or de-registration of the RTA as such
intermediary by SEBI or any other regulatory body or authority empowered 10 do so.

upon the RTA becoming aware of any event ¢r occurrence which is reasonably likely to
materially affect his/its commercial viability or existence or its ability 10 perform its
cbligations under this Agreement or which constitules & material adverse change in the

eligibility criteria laid down by SEBJ or by other regulatory authority under any law i
force for the time being.

any increase in or reduction of share capital or any other securities issued by the Issuer,
and all Corparate Actions propased to be undertaken by the Issuer.

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

Authorised Representatives

19.1.

The Issuer and the RTA shall, simultaneously with the execution of this Agreemant
furmsh 10 CDSL, a |

st of officials authoeised 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 st including additions, deletions or ahterations thereto shall be  forthwith
communicated 10 CDSI

\\, e
Signatory (\3
5




i

Confidentiality

2.1

: fidential all technical iness informati
The parties hereto shall keep strictly con ical and business information
inc'l:uding but not limited to that which may be disclosed or confided 10 it by the other in
the course of the performance of the obligations urder this Agreement or under the Bye
Laws and none of the parties hereto shall disclose the same to any thind party without

peior approval of the other party here<o.

Ay party hereto shall be at liberty to permit inspection or allow extracts to be made at
any time of such details, particulars, dﬂh or information relating to any beneficial owner
and/or his account 1o 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 nccount as may be required or
directed by any court, tribunal, Central or State Government, SEBI or any regulatory or
revenue authonty empawered by law in that behalf or as may be required for compliance
with any obligations in law or for enforcement of aay 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 10 be disclosed any such details. particulars, data or information relating to any
beneficial owner and/or his account, to any party or person and shall hold such details,
particulars, data aad information i strict confideace,

Change in address

21.1,

The Issuer and the RTA shall 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 mainterance of computerized records, back-up
fucilitics and communication with CDSL are situated, 2 least thirty days before the date
of such change.

Back-up facilities

The RTA shall strictly follow the back-up procedure recommended by CDSL, A copy of
the latest back-up of the data base shall at all times bz maintained at a remote site. CDSL
shall 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 dale back-up of the computer programme and the relevant
data,

Th: RTA shall permit access to any person's designated by CDSL to inspect his/its
back-up facilitics and shall make available 1o CDSL such extracts or reports of the
records maintaked # the said back-up facilities & may be required by CDSL

Disaster Recovery Plan

251

The RTA shall forthwith inform CDSL of any loss or failure of connectivity between the
RTA and CDSL.

The RTA shall strictly adhere to such pian, scheme or procedure (to be known as
Disaster Recovery Plan®) as CDSL may specify in that bebalf for meeting any situation
or eventeality resulting in loss of connectivity ot failure of communication, loss o
corruption of data or loss or damage to equipment, hardware or software whether by

reason of any technical failure, unsuthor; calamity, accident, sa
disaster or otherwise. ol o i B ol
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26.

2%

Redressal of gricvances / complaints of beneficial aWRers

2400,

; laints of beneficial OWDers in respect of the securitios a¢ pertain to
!?il: &::::mo:ze exclusive domaip or control of the Issuer/RTA shall be atiended to
and resolved by the lssuer/RTA within thirty days of such grievance/complaint being
breught to the notice of the Issuel/RTA and in respect of oll other grievances/
complaints the Issser/RTA shall cxpﬂd""’“")" PUrsue the resolution of the grievance/
complaint with CDSL and the concemed participant’s oe the Clearing Corporation as
may be pecessary in that behalf. The [ssuer/RTA shall keep the depository informed
sbout the number and nature of grievances redressed by it and the number of grievances

pending before it

Prohibition sgainst Assignment ete.

251

Joint Liability

261

Termination

27,1

212,

27.3,

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. Aay 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
i the share holding pattern or the conslitution of the Board of Directors or in the
compasition of the partnership shall constitute an assignment of the business.

Notwithstanding anything contained herein or in any agreement between the Issuer and
the RTA, the [ssaer and the RTA shall be jointly and severally responsible and lisble to
CDSL, its particpants and beneficial owners for compliance with all obligations under
this Agreement as also under the Bye Laws and Operating Instructions.

Neither the Issuer noe the RTA shall terminate this Agreement or arrangement with each
other in respect of the securities unless and until CDSL shall have been intimated of the
proposed termination at least ane month prior to the termination and the Issuer shall
have either caused some other regisirar or transfer agent 1o enter into a similar tripartite
agreement with CDSL. or the [ssuer shall have estered into a bipartite agreement with
CDSL in the manner specified in the Bye-Laws in respect of the securities.

CDSL may, at any time, terminate this Agreement if it is of the opinion that the RTA s
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 o manner
which is noe conducive ta the orderly functioning of CDSL In such event, CDSL shall
issue a notice of termination to the RTA effective upon the expiry of thirty days from the
date of service on the RTA and shall simultaneously serve notice on the ssuer calling
upon the issuer to either cause some ather Registrar 10 an Issue’Share Transfer Agent, as
the case may be. to enter into a similar Iripartite agreement with CDSL oe itself enter
:‘; a bi-partite agreement with CDSL on or before the expiry of the said period of thirty
5.

In the event of termination as aforesnid, the RTA shall be required to meet all its
outstanding obligations 1o CDSL, whether incurred while the RTA was acting as such or
Incurred thereafter but arising out of any action, transaction or dealings by the RTA
dqnng the currency of this Agreement provided however that in the event of the RTA
failing to carry out its ouistanding obligations as aforesaid. the Issuer shall itself carry
out such cutstanding obligations,




274, Notwithstanding termination of this Agreement by CDSL, or by the RTA, the provisions
of this Agm:gl and all mutual rights 2nd obligations arising therefrom shall, except in
2o far as the same is contrary to or inconsisient with such termination, continue to be
binding on the parties in respect of all acts, deeds, manters and things done and
transactions effected during the period when this Agreement was effective,

28. Indemnity

and the RTA do jointly and severally agree and undertake to indemnify and

T mplisl:::tnmiﬁed and saved harmless CQSL. its employces or servants from'md 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 conséquence of the Issuer andor the RTA furnishing any false or

incorrect information to CDSL or permitting dematerialisation o rematerialisation of

securities in breach of any order, decree, injunction, covenant or faw in force or

permitting dematerialisation 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 / rencwals have been issued or the Issuer and/or the RTA

‘ otherwise committing any default in observance of its cbligations under the Bye Laws or
Operating Instructions or under this Agreement.

282 CDSL agrees and undertakes to indemnify and keep indemnified and saved harmless the
1ssuer and the RTA from and against all harm, loss, damage or injury, claims, demands,
suits, actions, litigations, prosecutions and ail other proceedings 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
Regulations, the Bye Laws, this Agreement or Operating Instructions.

29, Stamp duty

29.1. Any stamp duty (including interest or penalty kevied thereon) payable on this Agreement
and/or any deed, document or writing executed in pursuance hercof between the parties
hereto shall be borne and paid by the Issuer/RTA.

30, Foree Majeure ete.
30.1. Notwithstanding anything contained herein or in the Bye Laws, none of the parties
. hereto shall be liable to indemnify or compensste 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, lighming, earthquake,
fire, blast, explosion or any other act of God, war, rebellion, revolution, insurrection,
embargo or sanction, blockade, riet, civil commotion, labour action or unrest including
sn:ik_a. iock-out_ or boycott, interruption or failure of any utility scrvice, enemy action,
criminal conspiracy, act of terrarism or vandalism, sabotage, 8 [hacking,] unanticipated
technological or natural interference or intrusion, loss or damage to satellites, loss of

satellite Iipk?gc or any other data communications linkage, loss of connectivity or any
other irresistible force ar compulsion.

31. Service of Notice

For)%‘larp Chueks & vezhines Py Lt




32.

33.

37

eguired to be given under this agreement shall be in
ive only when it is delivered to the addressce at the
rescribed in the operating instructions.

EL Any notice or communication I
writing, and shall be legally effect
Jast known address in the manner P

Severability
i is Agreement shall be held or adjudged by an competent court,
2 Lgtrznr:mwgumlm'mm to be unlawful, void or umnftzm;le or if any such
provision is rendered void or unenforceable W‘r‘.usu of any statutory gmeqdmem.
Notification or any judicial decision, such provision shall to the extent required be
severed from this Agreement and rendered ineffective as far as_possnble 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 Agrecment which shall
continue to apply with full force and effect.

I’s instance to be binding

33.1. The parties hereto shall be bound by any additions, altcrations, modifications,
amendments o deletions to this Agreement o 10 any provisions thereof as may be
d by SEBI and shall execute all such deeds, documents OF writings as

ving effect therelo.

Amendments/Modifications at SEB

required or directe
may be required for gi

No Waiver
341 None of the parties hereto shall be deemed 10 have waived, abandoaed or relinquished
any right, power, privilege or remedy available to it under this Agresment of in law
behalf and no failure or delay oa the part of any of

except by a writing executed in that
the partics 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 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, privilegs or remedy available under this Agreement or otherwise available in law
or in equity it being agreed that all such rights, powers, privileges and remedies are
several and cumulative of each other,

Arbitration and Conciliation

35.1. The pasties hereto shall, in respect of all disputes and differences that 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.

Governing Language

36.1. All desds, documents and writings that may be exccuted and all correspondence that
ra_v be exchanged between the pasties hercio in relation to the subject matter of this
greement shall be in English language, which shall be the governing language between

the parties hereto
Governing Law
7L Thi
L :rsx ::f“mm shall be governed by and construed in accordance with the laws in force

F%Sh Juf MEmUd ” LI W



Jurisdietion
The parties hereto agree to submit [0 the exclusive jurisdiction of the courts in Mumbal.

8.1

Headings

39.1. The headings in this Agreement are for convenience and reference only and shall in no
way affect the construction of interpretation of this Agreement.

2 Interpretation

40.1. 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
E ferninine and vice versa and any reference to any statute, enactment or legislation or any
provision thereof shall include any amendment thercto or any re-enactment thereof.
‘ 41. Execution of Agreement
41.1.  This Agreement is executed in triplicats and a copy cach shall be retained by each of the parties

hercto,

reunto set and subscribed their respective hands and seals to

IN WITNESS WHERFEOF the partics hereto have he
first hereinsbove meationed.

this Agreement in triplicate on the day, month, year and place
Cantral Depository Serviges {India) mitc

SIGNED AND DELIVERED )

by the within named )

CENTRAL DEPOSITORY )

SERVICES (INDIA ) LTD )
; Authorisks Signator,

i)

by the hand of its authoris J
representative Shri _‘%_ ' o
in the presence of f12- % bEiy VO X @ﬁh&w

SIGNED AND DELIVERED )
by the within named [ssuer
u A LR teol

)
s MMM&M o
'.P by the hand of its authorised )
) )
)

repeesentative Shei hay

in the presence of )

X at
X poubte oF

SIGNED AND DELIVERED

by the within named RTA

Skyline Financial Services Private Ltd
by the hand of its authorised
representative Shri Vireader Rana

in the presence of Mr Raman Kamar

it
—

bl
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