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legal entity of the Registrar
/ registered office at

+{t+*Li/

+{14\

I}'n ffiiH!ffi ff ['], Hi"*m,ft #,ru1+;*#m,
1956, having its Registered office at Phiroze Jecjeebho-v Towers, ITth'rloor, Dalal street, Mumuai - 400 001(hereinafter cailed "cDSL") of rhe ririt ,riT gahfu.;rr;-,'-Fn;J

Tripartite Agreemeut between central Depository scrvices (India) Limited,
an Issuer and its RTA

;(descriptionofthe.legalerrtily),"travinffiofiiceal
hereinafter callecl,'the Issuei;-6? Partt AND

(desc?iption of thto an Issue and/or sharc Transfer as"".,t) tr-ivine h;sl its office
[n]q lT\f q . tho{rrp Tro"ne*t l-}qeht /;ir;k./ (desc?iption of theto an Issue and/or sharc Transfer as"".,t) tr-iving h;v iis office

hereinafter called "the RTA,, of thc Third part.

EAS CDSL has agreed to declare the securities such as shares, stocks, bonds, debentures or other
securities(hereinafter refsred to as 'securities') issuerl by the issuer fiotn tirne to time as being eligiing eligible

to be held i:r dematerialized fona in CDSL.

AND WI-IEREAS the Issuer is desirous of entering into an agrsemenr rvith cDSL to facilitate the holding and
of securities in dematerialiscd !'omr in CDSL, rvhich cDSL has agreed to do.

W]
o8

EREAS the RTA has been g.atred a certificate of rogisrrarion bearing nuurber g{(oooooglo 8 datea
12- by the Securities and Exchange Board of lrrdia (SEBI) under Jub-sectionJfifse*ion u of *re
and Exclrange Board oflndia Act,199?.

AND WHEREAS th€ lssuer has appointcd the RTA to act as its registrar to an issue and/ol share transfer agent in
respectof the securities in dernaterialised fonn.

NOW THEREFORE in pursuance of Regulatior 29 tZJ of the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996, and in considomtion of the mutual promises herein contained,
the parties hereto do hereby agree and covenant rvith each other as follows:

General CIausm

l.l. Words atd explessions used but not defined in this Agreorent but defined under the
Companies Act, 1956, the Sccurities Coltracts (Regulation) Act, 1956, the Securities
and Exehange Board of India Act, 1992, the Depositories Act, I996, the Securities and

Exchange Board of India (Depositories and Participants) Regulations, 1996 or the Bye
Laws of CDSL shall have the meaning assigned to them under the aforesaid Acts,
Reguiations or Bye Laws as the case rnay be.

Uuless othenvise rvan'anted b! the context or meaning thereof, the words or e.rpressions

"Beneficial Owner", "[ssuer", "Participant", and "RTA" used herein shall mean a
1.2.
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3.

Beneficial owner, Issuer. Participan-t and Registrar to an lssue or share Transfer Agent(as the case may be) respeciivety in reition 
-to 

GDSL and the irr*, ..a"t,,,
"Regulations", "Bye Lalvs" and "Operating tnsr.uctions-, shall mean ,itre nepositoriesAct, 1996", "sectlrities and Exchange so""r.t of iidia (Depositorl", ,n,t Farticipants)Regulations, 1996", Bye-Larvs of cpll- *Jtr,* op*iuting Instructions issued by cDSLrespectively.

l'3' The Issuer and RTA shall be bound by.the Depositories Act, Igg6, securities andExchange Board of lndia (Depositories ano lanicipants; Regulations, 1996 and agree toabide by the Byc Lans and thi operating rnrtru"tiJo. iriu.o"fi.om t,* t" ti*- ty cDsLin the same manner and to the sam€ extent as if the same were set out hereifl and formedpart of this Agreement.

1'4' The tssuJr and the RTA shall csnrinue ro be bourd ry t" Bye Laws and operatingInstructions, even after ceasing to be an Issuer or nra u, the case *uv ur,ln ,o a, *may be necsssary for cornpletion ofor comptiance *itt, t,;yit, obligations in respect ofall mafters, enkies or fansactions which the Issuer ancl the RTA may have carried out,executed, sntered into, undortaken or may have been required to oo,"il.iuainl penaingr€quests for dernaterialisation or remarerialisation of securities b*d" ;;;ro be anIssuer or RTA and which mav have remaifiea oui.t*oing, i,.,"o*pleie u,. [#ing u, ,1,"time of his/its ceasing to be an lr;r*r;R.F;;;;;;" may be.

I '5' The obligations on the part of the Issuer/ItrA herein contained are a reiteration of an#orare in additiotl to the obliqations contained in the Bye Larvs ancl the operatingInstructions, ancl the omissioi of one or *ore or uu.h 
"urls"ri"rr 

fr.orn ,ii, ,qir.o*n,shall not in any matuer be construed as a rvaiver of such ibligatlons o* u,l"-n[t nrr"incontained.

Costs, Fees arrd Charges

2'1' The Issuer and RTA shall indivjrlrrally pay to cDSL such fees, costs, charges anddeposits as mav be specified in the operating hrstructio"; fbr l;;fria.'irl-qa uycDSL ftorn time to time. In the event orthe lsluertR'tA faiting to make puy*rniorrny
such fees,^cost|, 

9]rarses or deposits, as the case rnay be, on or"before trrJ reip""iive au"dates, cDSL shall be entitled to charge intere$t on 
-any 

delayed payments ui't1,, .ut* u,may be prescribed by CDSL.

Unique Identification N u mber

3'l' CDSL shall alloeate a unique identification number to ths lssuff (Issuer ID) and the
RTA (RTA rD).

Hardware and Software to be installed by the RTA

4'I' The RTA shall install at his/its premises allocated for CDSL related activities such
comptltors, priniers, communication equipment and uninterruptible power supply units,
systems software and any other equipment, hardware and soliware ur muy be specifieA
by CDSL from rime ro time.

4'2' It is further agreed that uniess supplied directiy by CDSL or his/its agents, all computem,
comrnunication equipment, printers, unintemrplible power supply uniti and ali other
hardrvare and softrvare proeured by the RTA shall be ofthe sp;iified configuration and
shall be sourced only from CDSL empanelled brauds or any other brand which has been
approved by CDSL in rvriting prior to such pr.ocurement.
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5. Connectivitl. and Systems

5.2.

4.4.

The above hardware and software set-up shall be utilized by the RTA exclusively for
GDSL 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 syst€ms or operations.

The above hardwae shall not be connected by the RTA to his/ its inter-office wAN
(Wide Area Netrvork) without the prior rvritten permission of CDSL. CDSL reserves the
right to deny such permission ifl 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 Telecommunications or if in permitting the same, GDSL apprehends any
risk to the integritv of hisiits wAhl or for any other reason as may be diemed fit by
CDSL. N

The RTA shall, fiom time to time, at his/its orvn cost, carry out such addition,
modification, upgradation or replacement of the said hardware an#or software as may
be specified by CDSL.

5.3

#
I

I

4

The RTA and CDSL shall estab{ish and maintain a continuous eleckonic means of
communication lvith each other"

cDSL shall provide recessary operating lnshuctions from tirne to time ro the RTA, as
rnay be necessary for effective and prompt conduct ofthe business relating to depository
operations.

The RTA shall, in respsct of his/its operarions as the RTA in CDSL, procure and
maintain at his/its own cost such systems, procedures, means of communication,
infrastructure, hardrvare, soflware, security devices and back-up faciliries as CDSL may
speciS' and shall upgrade or replace the same fionr tirne fo time as may be specified by
CDSL.

The RTA shall cornply with all systems and procedures rscommetlded by COSL and
shall allow access to lfslits systems to one or rnol€ teams of professionals with expertise
or specialized skill in auditing the perforrnance of computerised systems (called
"Systems Audit Teams") designated by CDSL for periodie assessment ol compliance
with systems and procedures.

6. Effective date of commencement of dematerialisation aud rematerialisation

The eflective date of comrnercemsnt of dematerialisation, rematerialisatio:r and transfer
of securities in dematerialised fornr in respect of the securities shall be on or after the

date of execution of this Agreement.

n Information / Documents to be furnished by the RTA to CDSL

The RT.A shall, fumish to CDSL, a copy of the lener approving listing and permitting
commencement of trading in rcspect of tire securities issued by the concerned slock
exchange rvithin five days froru the date hereof and in the event of any fresh issue of
sscurities ranked pari passu wilh the existing securities within five days from the date of
issuance of such letter.

The RTA shall provide information to CDSL :

4.5.

5.1.

6.1.

7.1.
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7.2.3.

8. l_

9. Dematerialisaiion

9.1.

9.2.

of all further issues in respect of the securities, if any, such as rights, bonus, public
offerings etc.. rvith ail relevant details such as opening and closing dates, issue size,
issue price, recold date, book closurc date, proportion, pari passu status etc., along $rith
a copy of the offer document.

of the date from whiclr nerv securities arising ouf of couvers,ions, furthor issues, final call
payments, etc., become pari passu tvith his/its existing securities.

ofany other corporate actiorr.

such infonnalion shall be fumislred to CDSL on the same day on thich it is required to
be furnished to any 5tock exchange rvhere the securities are listed and in all other cases
within two ryorking days of the Issuer taking a tbrmal docision in that behalf.

V

8. Details / Particulars to be furnished by CDSL

CDSL shall furnish to the Issuer/R"l'A the details/particulars of beneficial owners as of
the record date. Such details/particulars shall be pravided by CDSL witlrin such time as

may be specified in the Opemting Instrucrions.

CDSL shall fumish to the lssuer/RTA the dstails/particulars of the beneficial owners for
updating the rccords of the lssuer/RTA at sitch frequency as may be specified in the
Operating Insfructions.

In addition to the above, CDSL may in its discretion provide, as and when required by
the Issuer/RTA, on payment of such charges as may be specified by CDSL, details of
beneficial owners as lvell as the pending requests for Dematerialisation and
Rematerialisation and any other details or pa&iculars in respect of the securities.

9.4.

CDSL lvill electronically inlirnato, on a daily basis, all dematerialisation requests

received fiom its pafiicipants to the RTA.

Upon receipt of fhe Dematerialisation Request Fonn (DRF) along rvith the securitiss of
nhictr dematerialisation is sought, the RTA shall firstly veri! the validity and
authenticity of the certificates or olhsr documents of title to the securities and accuracy

of the contents of the DRF and secondly, shall confinn from hislits records that such

dematerialisation has been required by the person whose name appears as the holder of
those securities in the register of securities maintained by the RTA in respect of fhose

securities.

The RTA u.nd$rtakes that the data pertaining to the securities to be dematorialized

received from participants through CDSL shall be validated against the database of
securities maintained by the Issuer andlor RTA and that only valid securities with clear
title shall be permitted to be dematerialised.

"After verifieation as aforcsaid, the RTA shall intimate CDSL authorising a credit in

dernaterielised fornr in respect of the concemed securities in favour of tlre beneficial

owner. On receipt of such intimation, CDSL shall cause the necessary credit entry to be

mado in the account of the beneficial owner concerned. Ns credit of any securities to the

account of any beneficial orvner shall be made unless CDSL has received an intimation

*om the RTA as set out here;nabove.

Ths RTA undertakes that no dematerialisation request shall be accepted by it or

intimated to CDSL in respect of any securities so long as the same are subject to any

8.2.
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d

i
.t

9.5.

x

ffi \rz\t6l-lm
"{ ,z
''"q



resflaint,injunction,prohibitionorattachmentundelanydirection'orderordecreeoi
*v'."r-, iiiUunal, bentral or State Covernrrent' SEBI or any statutory or revenus

authority empowered in that behalf or which are by taw or under the terms and

."raiii.i'rt "fi*ruunr* 
thereof, prohibited from being transferred'

9,5. The RTA shall elecuonically intimate CDSL regarding

*lrttfr"t- in part or in whole, of every dematerialisation

O'uyt fto* the date of receipt of the DRF by the RTA"

TheRTAshallinallcasesretaintheDRFlvithitforsuchperiodasmaybespecifiedby
fu* in tf,u, behalf subject to a minimum period of five years' '

TheRTAshallnotrefuseorrejectanyrequestfordematerialisationofanysecurities
into CDSL save and except for the following reasons:

the certificates or othet docurnents oftitle to the securities arre foulrd to be stolen' forged'

fabricated or counterfeit:

tlreltsuerortheRTAhasbeenservedwithorintitnatsdofanydecree,orderordirection
;i"-* il, triUurut, Seei, c"r,trut or state Government sr other statutory or revenue

authority prohibiting ".;;;;il-g 
l*ntr"t of those securities irrcluding any order of

attachmlnt, distress or execution ir respect thereof;

incaseduplicatecertificare$orotherdo"urnentsoftitlewithtlresamedistinctir.e
numbers have already u.r" ltt*.d in lieu of the original certificates/documents of title

submitted for dematerialisation ;

thesecuritiesinrespectofwlrichdematerialisationissoughtaresubjecttoany
restriction or prohibition-on-t,u*r', tt,"reof under any law in force for the time being or

urJ.t tfrt terms and conditions of the issuance thereofi

anyotherteasonasmaybespecifiedbyCDSLinhis/itsOperatinglnstructions.

TheRTAshallretur.utothecQncernedparticipantthece.rtl'nc|re.sandiorotlter
docurnents of titie to ,urf-, of rii* ,.*rities submitiJ'for dernaterialisatioir as are rejected

bvtheRTAprovi<leclhow$verthatintheeventofdenraterialisationinpa*orirrwlrole
beingrejectedforanyofthereasonsSetoutin"lu.,s.atrove,thecertificatesrelatingto
those securities shall #.-r-ir; uy thc RTA onJ-irtuf f be dealt witlr bv the RTA in

accordance with larv'

InallcaseswheretheRTArejectsanyrequestfordematerialisationofanysecuritiesin
whote or in part, rhe Ri; rfr.ii"*."i,r"l"it. i" *titing to the concerned participant the

precise reason for such rejection'

TheRTAshall,forthwithsendintimationtothecortcemedStockexchangewherethe
dernaterialised r*.uriti.u'u*1jrt*Jgir*g p".ti.ur*t of the securities rvhich have been

dematerialised in uu"r, iorirrit 
", 

*-i-u" slfcifred by the concerned stock exchange'

Every intimation to cDSL permitting dernaterialisation of any securities' shall be

deernedtobebackedbyajointandseveral,,p,"."ntutionandassurancebythelssuer
and the RTA to cnst tirat such securitie- Jil;;; validly issued and stand in the

records of the Issuer a;,;, th; RTA in ttre narne o'f th" Uen"nci*t owner rvho has sought

i.*"i.ti"ri=ution in respect of those lt!]titiul--
The Issuer an. the nii,t o..rp, full responsibility for cancellation' mutilation or

destruction of certific'altes'-;r; ottrer aoium"nts of titt" to securities received and

the confirmation or rejection,

request within a Period of 15

9.7.

9.8.

9.8. ] .

9.8,2.

9.8.3.

9.8.4.

9.8.5.

9.9.

9.10.

9,1 I.

9.12.

9.13.

x



9. r4"

9.1s.

9.16.

9.17.

10. Remateria-lisation

10.1.

t0.2.

accepted by them for dematerialisation and for the safe custody thereof pending

cancellation, mutilation or destruction.

The Issuer an#or the RTA agrees and undertakes that the record of certificates of
securities rvhich have been dematerialised wiltr be maintained by the Issuer and /or the

RTA in such manner as may be specified in the Bye Larvs and Operating Iustructions
and shall, upon tennination of tlris Agreement or upon the RTA ceasing to act as such in

respect ofthe securities, entrust all such recor'ds to the care and custody ofthe Issuer.

The Issuer/RTA shall not permit dematerialisation of any eligible securities admitted

into CDSL unless and until the Issuer/RTA ascertain that all necessary permissions,

sanctions, approvals from the concerned authority/ies including, but not limited to, sfock

exchange/s, Department of Company Affairs, Registrar.of Companies, SEBI, RBI, etc-,

have bJen dbtained and the procedur"r as laid dorvn in fire Operating Instructions and/or

aly communication issued by CDSL from time to tirne in that behalf have been duly

complied rvith,

The lssuer/RTA confirms that such denraterialisation is not in contravention with the

provisions of the Act, Regulations, these Bye Laws and Operating [nstructions issued by

CDSL fi'om time to time.

The Issuer/RTA shall at all times strictly ensure that the aggfegate of securities under

each ISIN in dematerialised fonn held in the clepositories and the securities held in

physical form is not higher tharr the securities lvhich are listed on the stock exchange/ s

irO in case of unlisted securities, the aggegate 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

ernpolvererl in that behalf by filirg such tbrms, declarations, undertakings and other

w:'iiings within suclt period and in such manner a$ may be prescribed in law' The

IssuerlRTA slrall cary out reconciliation on daily basis. Provided however that the

provisions of this Bye Law shall not bE applicable to securities issued by the Public

Secto, Und.rtakings where the securities held by the Central ot the State Government

are not listed with the stock exchange/s.

On receipt of an elecrronic intimation by CDSL from the Participant of his/its having

received the Rematerialisation Request Form (RRF) from a beneticial owuer, CDSL

shall irnmediately block the balance of the relevant securities lying in the account of the

concerned beneficial owner to the extent of the quantity for r+'hich rematerialisation is

sought aud shall intimate electronically all suclt rernaterialisation requests to fhe RTA on

; d--tt basis. Once the said balance ii blocked as aforesaid, CDSL shall not permit any

debits or creation of any pledge or hypothecation in respect of the blocked securities

pending rematerialisation.

On receipt of the RRF from rhe Participant, the RTA shall match the particulars

containei in the RRF with the particulars made available by CDSL on the computer

*yrt"* and upon satisrying itself as to the acc$acy of the particulars set out in the RRF'

tfie RTA shajl confirm eiectronically to CDSL and the concemed Participant that the

nnf irut been accepted, Thereafter, the RTA shall despatch the 
-security 

cefiificates

arising out of the rematerialisatiou request withiu a period of thirly days kom the receipt

of suih RRF to the beneficial ownei named in the RRF at the address set out therein

taking such precautions as may be necessary against loss in transit'
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t0.4.

10.5.

On receipt of an intimation of acceptance of the RR F from the RTA, CDSL shall reduce

the secuiity balances to the extent of the rematerialised securities in the concemed

beneficial owner's account. Tlre RTA shall senEl an intimation to this effect to €very

sfoct< exetrange where the rematilialised securities are listed. Such intimation shall be

sent Uy ttr* R:fa at such periodic intervals as may be specified by the concerned stock

exchange or in Operating Instructions

The RTA shall retain lhe RRF with it for such period as ryay be specified by larv in that

behalf subject to a minimum period of five years'

The Istuer or the RTA may charge such amount by way ol rematorialisatio[ charges as

may be agreed upon by the l$$uff and/or the RTA and CDSL'

of the securities, the lssuer andlor the RTA

in the manner required by CDSL, of all

holciing the newly allotted securities in

11. Fresh Issue of Seeurities

t1.1. Whete, the lssuer makes auy further issues

shall furnish to CDSL allotmsn{ details

benefisial olYners who have opted for

dematedalised form in CDSL.

12. Procedure rvhere identity of Bcneficial Orvner is not established

12.t.

13. Corporate Action / Benefits

I3.1 .

l't ')

I J.J-

In the event of an intirnation being received by GDSL from the Issuer andlor the RTA

for credit of securities to the accoint of any bineficial owner whose identiry cannot.be

establistred in CDSL, CDSL may reject su;h request and give details of such rcieltion

ioi rectincation by the Imuer andloithe RTA to be dealt with as may be deemed fit by

the Issuer anrj/or the RTA'

CDSL unde(akes to provide a list of beneficial owners wiih relevant details to the Issuer

unUl* *" RTA as oithe book closrre date lrecord date or specified date.(in accordance

*iifr-'n g.friion 19 of tlre Securities and Exchange Board of India (SubstaDtial

a"q"lriu""- and Takeoverj Regularion, lggT) 6.DSL shall indemnify the lssrrer and /or

ifr* hin for any loss ttrat'mery"U. ,uorid to the lssuer and /or the RTA by reason of any

inconect or inaccurate inionlation relating to beneficial owrBrs and/ or their holdings

being flrrnished by CDSL to the lssuer and/or the RTA'

The RTA sha[], in respect of the securities, provide timely infornration 10 CDSL about

;ii-fi;; action in"tuoin! toot closure-date, record dates, .dates 
for payment of

interest or dividend, aurcr-iiU,. urnual general ineeting a1d oihel meeting$, dates of

redemption or maturity of uecurities, datel of c-onversion of debt into equity, dates of

;;;;-.ffi;*;*-ts, call money dates, details of other corporare. acrion suclr as merger'

amalgamation or reconstruction of the Issuer, reduction of capital, forfeiture, re-issue,

conversion of debt iilt; ;quiiy; sub-division or consolidation etc' and such other

i,ifor*ution as may be specified by CDSL &our time to time'

The RTA shall be responsible for timely intimation of all corporate action.to cDsL and

the accuracy thereof as ,6" i"; distribution of all corporate. benefits' The Issuer and the

RTA shall also be jointly responsible for the acc-uracy of advice as to corporate benefits

conveyed by the rrru., ooil* the RTA to CDSi' The tssuer and /or RTA shall

indemnify CDSL for ury rott ir''ut rnay be caused.to CDSL by reason of any incorrect or

i"-".-t"tl information furnished by the Issuer and/or RTA to CDSL'

lrnql<
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14, Disputes relating to dematerialisation etc.

14.2.

should any claim, demand or dispute be raised by any 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 intirnation from the Issuer or the RTA or in respect of which
any corporate benefits have been allotted by the lssuer andlar the RTA, the resolution of
such claim,demand or dispute and the resultant tiability, if any, arising therefrom, shall
be the joint responsibility of the Issuer and the RTA and CDSL shall not in any manner
be iiable, responsible or answerabls in that behalf.

shsuld any clairn, demand or dispute be raised by any party or person in respect ofany
securifies that have been rematerialised, barring any error or inacorracy in the particulars
contained in the RRF, the resolution of such claim, demand or dispute and the resultant
Iiabilify, if any, arising therefr'om, shall be the joint responsibility of the Issuer and the
RTA and CDSL shall not in any manner be liable, responsible or answerable in that
behalf'.

It shall be the joirrtresponsibility of the Issuer and the RTA to conlpeflsate any party or
person aggrieve<l by reason ofthe lssuer and/or the RTA peruritting dernaterialisation or
rematerialisation ofany securities in respect of which any direction, order or decree of
any court or tribunal or SEBI or Central or State Governnrent or any other statutory or
revenue authority stopping or restraining transfer or any order ofattachment or any other
prohibitory order is in forcc at the time of such dematerial.isation or rematerialisatior and
the same has been served upon or otherwise intimated to the Issuer and/or the RTA.

14.3.

14.1.

16.

15. Reconciliation of Records

l5.t. The RTA shall reconcile the record of dematerialised securities with all the securities
issued by it, on a daily basis in accordance with the Bye Larvs.

Inspection by CDSL

16.1. CDSL shall be entitled to cany out inspection of the facilities, systems, records 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 fasilities, systems, records and books and permit copies
thereof to be rnade.

Events requiring imrnediate intimation by the Issuer to CDSL11.

1? .1.

r 7.l.I.

17.r.2.

t7. t.3.

The Issuer shall notify CDSL forthwith:

upon a petitiofl for rvinding-up ofthe Issuer being presonted in any court or a resolution

being passed for rvinding up ofthe lssuer;

any scheme being framed for merger, amaigamation or reconstruction of the Issuer;

on its becoming aware of the presentation of any application or petition for its

bankruptcy, insolvency, liquidation or attachment of its property;

x
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ilDonitsbecomingawareofanydistress,execution,attachmentolotherprocessbeing
;iffi;J;;'i;;il ;y any staturory or revenue authoritv against the lssuer or its

;rope;;-i*;.ou.[ oiunyiax.s, doti"s, trevies, penalties, cesses or dues;

upon any application being presented to any coufi for attachment of the assets or

properties of the Issuer;

in case of any change in irs financial conditions which may lead to its insolvency or

*irairg-rp"t if it t,ifft,* a composition with its creditorsi

uponconveningofanymeetingtoconsideraresolutionlbrtheappointmentofa
liquidator or recervsr or adminiJtrator in respect of any of its properties or any other

ffi;; "i."-ru*"r 
r.r,trictr coutd materiaiy affeot the business of the Issuer;

upon a receiver or adminisfrator being appointed by any ccurt in respect ofthe assets or

properties of the Issuer;

upon any notice being received by the lssuer from any stock exchange on which any

securiries issued by ,h" ;;;;;;.;;. itrt"a o, p€rrnitted to'be rraded, suspending trading or

terminating listing of sucir securities on that exchange, including any shorv- cause or

othor notice tlueatenitrg such action;

upon the lssuer becoming &ware ?f TY::"ni or occurrence which is reasonably likely to

materially affbct its coilmercial viaU;tity or existence or its ability to perform its

obligations under this Agreentent'

anv increase in or reductiort of share capital or any other. securities issued by tlre Issuer,

;i;ii.co,p";at.-A"tions proposed to be undertaken by the lssuer'

anyunr€concilerlbalancesreportedduringtheprocessofreconciliationonadailybasis.

t8. Events requiring immediate intimation by the RTA to CDSL

The RTA shall notif, CDSL forthwith;

in case th, RTA is an individuar, in the event of,his incapacity ro act as such;

incasetheR.TAisapafilershipfirm,inthee,r'ontofdissolutionofthefirmoranoticB
being served under section a: frure'tnoian Partnership Act, 1932 or a suit being filed

undei section 44 ofthat Act;

in case the RTA is a cornpany or a body. corporat€, upon a petition for winding up being

presented in any court or L resolution biing passed fot winding up of the RTA;

any scheme being framed for merger' amalgamation or recofistruction of the RTA;

on hivits beooming aware of the presentation of any applicatiol or petition for its

iunt .ttp,.y, insolvency, liquidation or attacltment of its property;

upon hislits becorning arrare of any distress' execution' attachment or other process

beingthreatenedorteviedbyanyst'tutory.ot'"u'nu'authoriryagainsttheRTAor
hislits property ror.",o'Jiy;1;;;tt*t' duiies' levies' penalties' cesses or dues;

upon any application beirrg presented to any court for attachment of the assets or

proPerties of the RTA;

t?.1.4.

17.1.5.

1?.1.6.

r7.1.7.

17.1.8.

r7.l.9.

1 7.1 .1 0.

17.1.11.

17 ,l.12.

18. i.

l8.l.l.

1S.1.2.

18,1.3.

18.1.4.

18.1.5.

I 8. r.6.

18.1.7.
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18.r.8.

r 8.1.9.

I 8.1. I 0.

t8.l.ll.

18.1.12.

18.1.13.

l8.l,14.

19. A uthorised RePrescntatives

r9.1.

ConfidentialitY

20.1.

2A,2.

in the case of any change in his/its financial conditions which may lead to its insolvency

Or dissolution or-rvinding-up or if it suffers a composition with its credilors;

upon the convening of any meeting to.consider a resolution for the appointment of a

iiquiaator or receiier o, ud*initttutor in respect of any of its properties or any other

ai,unga irr circurnstances rvhich could materially afftct its capacity to act as a registrar to

an issue and/or share transfer 4gent;

uponareceivertrradministratorbeingappointedbyanycourtinrespectoftheassetsor
properties of the RTA;

in the event'of the RTA being an intermediary (in any cfrpacjtl other than as a registrar

and/or transfer agent) us coiemplated by thi Securities and Exchange Board of India

A,$,lggir,ilponsuspensionortcnninationorde.registrationoftheRTAassuch
inteunediary by sEBI or any other regulatory body or authoriry emporvered to do so.

upon the RTA becoming alYare of any event or occurrence 'i'vhich is reasonably likely to

,riutoi"uy affect hi#its c.o:nmercial uiroitity oI existence or its ability to perform its

;G;iilr under this Agreement or which ionstitutes a material adverse change in the

.figi"bi-i[y .rfi*ria faiO ao-i"n Uy inel ot by bther regulatory authority under any law in

force for the time being.

any increase in or reduction of share capitalor {Y othel securities issued by the Issuet'

un'a uf f Corp*ate Actions proposed to be undertakon by the Issuer'

any unreconciled balances reported during the plQcess olreconciliation on a daily basis'

}fl.

ThelssuerandtheRTAslrall,simuitaneously'withtlreexecutionofthisAgreemenl
tumish to CDSL, a Ist oi-Jir"ials authorise,i Uy tt " 

Issuer and*1h: RfA, rvho shall

ropresenr and interact on}etuir or,he Issuer and tne RTA with CDSL. Any changes in

such list including "dd;ti;;r, 
deletions or alrerarions thereto shall be forthwith

csmmunicated to CDSL'

The parties hereto shall keep strictly confidential all technical and business information

including but not fimiteOioiirai*fri.t,nuy be disclosed or confided to it by the ot6er in

thecourseoftheperfbrmu-o..ortt,"obligationsunderthisAgreementor.undertheBye
Laws and none of the p*i"t frtt* shail disclose tlre sameio any third party without

prior approval ofthe other party hereto'

Anypartyheretoshallbeatlibertytopennitinspectionorallowextractstobemadeat
any tirne of such aetails,iirti.r,i;, g1i" 

"r 
infonnarion relating to any beneficial owner

and/or his account to .r"'h extent and in such n'lanner as may be required by any larv in

force for the tirns u*lrg'*J i" fioriar or disclose such details, particulars, data or

informatiorr relating ,r."y'u.-"n",ili onu*r and/or his account as may be required or

directed by any court, uiii'""i, i"'""1 o-r S1at1 covernment' SEBI or any regulatory or

revenue authority 
"*po*.,:.J 

iy tu* in tt,^t behalf or as rnay be required for compliance

with any obligations in ;;;; f;..nforcement of any of its rigtrts or for protection of its

interest without ,"r"r"n.J or,l*course to the other provided however that save and except

as mentionecl rr"."i,rouoii'ir,.lrrrlr ""* 
or tni ntR shall not divulge or permit or

suffer to be disclosed *r"t"th it"ilsl ja'ticotats' data or infonnation relating to any

x se__
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beneficial orvner and/or his account, to any palty or person and shall hold such details'

particulars, data and information in strict confidence'

The Issuer and tlre RTA shall inform CDSL of any proposed change in the address of the

Off,""l Registered Offrce of the Issuer and the R.TA as also of any change of the location

"f 
ifi" p.",ii.es wherc the equipment for maintenance of computerized records, back-up

facilities and communication lvith CDSL are situated, at least thirty days before the date

ofsuch "n:"*.. 
c

The RTA shall forrhwith inform CDSL of any loss or failure of connectivity between the

RTA and CDSL.

The RTA shall shictly adhere to stlch plan, scherne or procedure (to be knoll'n as

.;pir*t"r Recovery plun'i us CDSL n'ray ipecify in that behalf for meeting any situation

o, rrrntu"fity resllting in loss of conneitivity or failure of communication, loss or

;;;fi;i;;;f dat* o. io* o. damage to equipment, hardware or software whether by

;il;i any teclmical failure, uriauthoriied accessl calamity, accident, sabotage or

disaster or othorlvise,

24. Rcdressal of grievarces / complaints of beneficial orvners

The RTA shall shietly follow the back-up procedr.rte recommended by cDsL. A copy of

lhe latest back-up of ihe data base shall ui ilt ti**s be maintained at a remote site' CDSL

shalt not be liabfe to the RTA for any loss or damage arising out of failure on the part of

iU. nfa to maintain up to date Uact-up of the computer programme and the relevant

data.

The RTA shall pennit access to any person/s designated by GDSL to inspect his/its

;;"k-;p facilities and shall rnake avaitable to CDSL such exffacts or reports of the

,"roroJ maintained at the said back-up facilities as may be reqrrircd by cDsL.

21. Change iu address

2t.1.

1., Back-up facilities

22.1.

1))

,,7' Disaster RecoverY Plan

23.1.

23.2.

?+.1.

25. Prohibition against Assignment etc'

25.1.

Allgrievances/conrplaintsofbeneficialownersinrespectofthesecuritiesaspertainto
the matters rvithin the r*"ioriu"Oomain or confrol of tire lssuer/RTA shall be attended to

and resolved ny trre rsso**nrl uirrm thirty days of such grievance/complaint being

brought ro the norice ;; ii. tssuer/Rra an<l"in respect of all other grievances/

complaints the Issuer/RiA shall expeditiously-pursue tho rssoltttion of the gtievance/

complaint wirh CDSL 
",rd 

rh; concerned parti;iDanys or the Clearing Corporation as

may be necessary in ttui u*totf. The Issuer/RTi shall keep the depository informed

about the number uro nutur. oigri*urnrr* redressed by it and the number ofgrievances

pending before it.

xu

The functions, rights or obligations unl31 this Agreement shall. not be assigned or

delegated to any party ., p;;il; ;he RTA *tttroutihe express prior-written consent of

CDSL.Anypurportedaisignnrcntordelegationincontraventionofthetermsofthis
Agreement shall be null anivoid. For the purpose ofthis clause, any substantial change

iffi



in the share holding pattern or the constihrtion of the Board of Directors or in the

composition of the partnership shall constitute an assignment of the business,

27.

Joint Liability

26.t.

Termination

27,1.

')1 ')

,L l .i.

Indemnity

28.1.

Not\eithstanding anyfhing contAined herein or in any agreement between the Issuer and

the RTA, the issuerjand the RTA slrall be jointly and severally responsible and liable to

CDSI-, its participants and beneficial owners for compliance tvith all obligations under

this Agreement as also under the Bye Laws and Operating lnsfructions'

Neither the IssuEr nor the RTA shall terminate this Agrednent or arrangement with each

other in respect of the securities unless and until CDSL shall have been intimated of the

proposed termination at least one nronth prior to the termination and the Issuer shall

ilave either caused some other registtar or transfer agent to enter into a sirnilar hipartife

agleement with CDSL or the Issirer shall have entered into a bipartite agreement 'lvith

CbSi" in thB nlanner specified in the Bye-Laws in respect of the securities.

CDSL rnay, at any time, terminate this Agrbement if it is of the opinion that the RTA is

in breach li a"fauft of the Act, Regulations, Bye-Laws or Operating lnstructions or of

the terms and conditions contained herein or is otlrerwise conducting itself in a marnor

which is not conducive to the oldelly 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 Issuer calling

upon the issuer to either cause some other Registrar to an lssue/Share Transfer Agent, as

tlie case may be, to enter into a similar tripartite agreemeflt with CDSL or itself enter

into a bi-pariite agreernent with CDSL sn or before the expiry of the said period of thirty

days.

In the evsnt of termination as aforesaid, the RTA slrall be required to meet all its

outstanoing abligations to GDSL, whether incurcd rvhile the RTA was acting as such or

incuryed th1rcafter but arising out of any action, transaction or dealings by the RTA

ilring the eurrency of this Agreernent providcd however that in the event of the RTA

failin[ to 
"urry 

oui its outstaiding obligations as aforesaid, the lssuer shall itseif carry

out such outstanding obligations"

Notwithstanding termination of this Agreement by CDSL or by the RTA, the provisions

of tf,i, ngrr**Jnt and all rnutual ri$rtiand obligations arising therefrom shall, except in

so far as-ttre same is cortrary to oi inconsistent with such terminafion, continue to be

birding on rhe parties in ,".pr"t of all acts, deeds, nratters and things done and

tr*ruriion, effectea during the poriod when this Agreernent was effective'

{

28.

The [ssuer and the RTA do jointly and severally agree and undertake to indemnifu and

t 
"ep 

lnO**oified and savedirurmi"ss CDSL, itsen'rployees.or $ervaflts from and against

a1l claims, demands, penalties, suits, action, Iitigation, arbitrafion, prosecution and any

oroceedinqs whatsoever and all costs, charges and expenses relating thereto and any

il;,-I;;:ilagL or.inlury suffered or incurrcd by GDSL and/or any of its pamicipants

byreasonoforasu.on.uqu"n""ofthe.lssuerand/ortheRTAfumishinganyfalseor
incofiect information to CiSL or permitting dematerialisation or rematerialisation of

,""riiti*, in breach of any order, de"ree, injunction, coyenant or larv in force or

p"r.rttirg dematerialisation of securities on the sfiength of certificates or documents

x $b*



28.2.

Stamp duty

29.1.

rvhich are ftund to be forged, counterfeit, fake or cancelled or in respect of which
duplicatesi replacements / renewals have been issued or the [ssuer andlor the RTA
otherwise committing any default in observance of its obligations under the Bye Laws or
Operating Irxtructions or under this Agreement.

CDSI- agrees and undertakss to indemniry and keep indemnified and saved harmless the

lssuer and the RTA from and against all harm, loss, damage or injury, claims, demands,

suits, actions, litigations, prosecutions and all other proceedings whatsoever and all cost,
charges and expenses retrating thereto suffered and incuuld by the Issuer and the R?A
by reason of or as a consequence of any breach, default or negligence on the part of
CDSL , its emplo5,ees or servants in complying rvith its obligations under the Act, the

Regulations, the Bye.Laws, this Agreement or Operating Insffuctions.

i

Any stamp dury (including interest or penalfy levied thereon) payable on this Agreement
and/or any deed, docuneut or r,witing executed in pursuance hereof between the parties

hereto shall be borne and paid by the Issuer/RTA.

Nohvithstanding anything contained hercin gr in the Bye Larvs, none of the parties

hereto shall be liable to indemnify or compensate the other for any breach,

nonperfonnancs or delay in pedormance of any obligations under this Agreement or for
any harm, Ioss, 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, insurrectiort,

embargo or sanction, blockade, riot, civil commotion, labour action or unrest including

strike, Iockout or boycott, intemrption or failure of any utility service, enemy action,

criminal conspiracy, act of lerrorism or vandalism, sabotage, 8 [hacking,] unanticipated

technological or natural interference or intrusion, loss or damage to satellites, loss of
satellite linkage or any other data communications trinkage, loss of connectivity or any

other irresistible force or compulsion.

J 3CI. Force Majeure etc.

30.1 .

Severability

32.1.

33. Amendments/Modifications at SEBI's inslance to be binding

33.1. Tlre parties hereto shall be bound by any additions, alterations' modifications,

amendments or deletions to this Agreement or to ary provisions thereof as may be

31.

32.

Service of Notice

3l.l " Any norice or communication required to be given under this agreement shall be in

writing, and shall be legally effective only rvhen it is delivered to the addressee at ths

last knorvn address in the rnanner prescrlbed in the operatittg instructions.

\,

If any provision of this Agreement shall be held or adjudged by any competent courtJ

tribunai or regulatory authority to be unlawful" void or unenforceable or if any such

provision iS rendered yoid or unenforceable by reason of any statutory amendment,

notification or any judicial decision, such provision shatrl 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 auy rvay effect

ttre vatiOiiy or enforcemint of tl'le rest of the provisions of this Agreement rvhich shall

continue to apply rvith full force and effect.
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34. No Waiver

34.1.

Arbitration and Conciliation

35.1 .

36, Governing Language

36.1 .

Governing Law

3'.1.1.

Jurisdittion

38.1,

Headings

39. l.

lnterpr€tfition

40,1.

Execntion of Agreement

required or directed by SEBI and shall execute all such deeds, documents or writings as
may be required for giving effect thereto.

None of the parties hereto shall be deemed to have waived, abardoned or relinquished
any right, power, privilege or rcmedy available to it under this Agreement or in law
except by a writing executed in that behalland no failure or delay on the part ofany of
lhc parties hereto in the exercise of such right, power, privilege or remedy shall operate
as a waiverthereofor as a waiver ofany preceeding or suceeeding breach by the other
party to this Agreement nor shall any single or any partihl exercise of any right, power,
privilege or rernedy preclude any other or further exercise of such ar any olher right,
power, privilege or rernedy available under this Agreement or otherwise avaitrable in law
or in equify it being agreed that all such rights, powors, privileges and remedies are
several and cumulative ofeach other.

J

31.

The parties hereto shall, in respect ofall disputes and diflerences that may arjse arnotrgst

them abide by tlre provisions relating to arbihation and conciliation specifred under the
Bye Laws. The place of arbirration shall be Mumbai.

All deeds, documents and writings that may be executed and all correspondance that

may be exciranged betrveen the parties hereto in relation to the subject matter of this

Agreernent shall be in English language, rvhich shall be the governing language between

the parties hereto"

This Agreenrent shall be govemed by and coustrued in accordance witlt the laws in force

in India"

The parties hereto agree to submit tc the exclusive jurisdiction of the courts in Murnbai,

?he headings in this Agreement are for conr,enience and reference only and shall in no

way affect the construcfion or interpretation of this Agreement.

Unless the context otherwise requires, words denoting tlre singular shall include the

plumi and vice versa and words denoting the masculine gender shall include the
-ferninine 

and vice versa and any reference to any statute, enactrnetlt or legislation or any

provision thereofshall include any atnendment thereto oI any re-enactment thereof.

J

to

40.

4t.
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41.1. This Agreement is executed in triplicate and a copy each shall be retained by each of the parties
hereto-

IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands and seals to
this Agrsement in triplicate on the day, month, year aud place {irst hereinabove mentioned.

bvthehandofitsauthorised I I i . )
representative 51s; P"iqShqo{ . Kok ole' )
inihe presence of 5G6'^ le$4kq.) 1+

)
by the hand of its arrthorised )
representative Shri --.___=.--- )

in the presenc. of ["+; r.r-"c-t t' Pr^telt

SIGNED AND DELIVERED
by the rvithin named RTA

fn{c. frfS.,.}u"q fzrr,s$o ng."l l,nnt)

SiGNED AND DELIVEF.ED
by the within named
CEI'{TRAL DEPOSITORY
SERVTCES(TNDIA)LTD

SICNED AND DELIVERED
by the within named Issuer

by the hand of its authojsed
representative Shli
in the pesence of

eJE--,-v\

t#tnl Depository Sei'vtces {lndia) Lrmited

Authorised Signatory

j(++r-NLJ
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)
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x
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