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WHEREAS CDS has agreed to declare the Issner's
(hereinafter called "the said security") as being eligible

E-40T--Ty

"the RTA" of the Third Part.

(state the type ofsecurity here)
form in CDS.

to be held m demater alised

AND WHEREAS the Issuer is desirous of entering into an agreement with CDS to facilitate the holding and
transfer of securities in dematerialised form in CDS, which CDS has agreed to do.
AND WHEREAS

the said

security has been allotted

an

International

Securities

AND WHEREAS the RTA has been granted a certificate of registration bearing
a | Î $ $
by the Securities and Exchange Board of India (SEBI)
12 of the Securities and Exchange Board of India Act, 1992.

dated

AND WHEREAS the Issuer
of the said security

in respect

has appointed the

RTA

in dematerialised

form.

Identification Number (ISIN)

number T-N Ao
under sub-section

or os
(1) of

o

3E3

Section

to act as its registrar to an issue and/or share transfer agent

NOW THEREFORE in pursuance of Regulation 29 (2) of the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996, and in consideration of the mutual promises herein
contained,
the parties hereto do hereby agree and covenant with each other
as follows:

1.

General Clauses
1.1.

1.2.

13.

I

4.

Companics
Words and expressions used but not defined in this Agreement but defined imder the
Board of
and
Exchange
Act. 1956, the Securities Contracts (Regulation) Act, 1956, the Securities
Exchange
of India
Board
Act, 1996, the Securities and
India Act, 1992, the Depositories
shall
have
the
CDS
meaning
of
(Depositories and Participants) Regulations, 1996 or the Bye Laws
case
may
be.
the
as
Laws
Regulations
Bye
or
assigned to them under the aforesaid Acts.
or expressions
Unless othenvise warranted by the context or meaning thereof, the words
·Beneficial Owner". "Issuer", "Participant", and "RTA" used herein shall mean a Beneficial
Owner. Issuer. Participant and Registrar to an [ssue or Share Transfer Agent (as the case may be)
respectively in relation to CDS and the terms "Act", "Regulations". "Bye Laws" and "Operating
Instructions" shall mean "The Depositories Act, 1996", "Securities and Exchange Board of India
Regulations.
1996". Bye-Laws of CDS and the Operating
(Depositories
and Participants)
Instructions issued by CDS respectively.
The Issuer and RTA shall be bound by the Depositories Act, 1996, Securities and Exchange Board
of India (Depositories and Participants) Regulations, 1996 and agree to abide by the Bye Laws and
the Operating Instructions issued from time to time by CDS in the same manner and to the same
extent as if the same were set out herein and formed part of this Agreement.
The Issuer and the RTA shall continue to be bound by the,Bye Laws and Operating Instructions,
for
even after ceasing to be an Issuer or RTA as the case may be, in so far as may be necessary
in respect
of all matters, entries or
completion of or compliance with his/its obligations
transactions which the issuer and the RTA may have carried out, executed, entered into,
or
undertaken or may have been required to do, including pending requests for dematerialisation
rematerialisation of securitics before ceasing to be an Issuer or RTA and which may have remained
outstanding. incomplete or pending at the time of his/its ceasing to be an Issuer or RTA, as the
case may be.

2.

Unique Identification Number
2

3.

I

Hardware and Softwam to
3

I

3.2.

13

3.4

3 5

4.

CDS shall allocate

I

be

installed

by

the

ID) and

the

RTA (RTA ID)

RTA

and Systems

line RTA and CDS shall establish and nuuntain

with
4.2.

unique identification number to the Issuer (Issuer

T11e RTA shall install at his/its premises allocated
for CDS related activities such computers,
printers, conmumication equipment and unimcrruptible power supply units, systems software and
any other equipment, hardware and software
as may be specified by CDS from time to time.
It is further agreed that unless supplied directly by CDS or his/its agents, all computers,
communication equipment, printers, uninterruptible power supply units and all other hardware and
software
procured by the RTA shall be of the specified configuration and shall be sourced only
from CDS empanelled brands or any other brand which has been approved by CDS in writing prior
to such procurement.
The above hardware and software set-up shall be utilized by the RTA exclusively for CDS specific
application module and even if there be any spare processing or data storage capacity, the same
shall not be used for any other applicanon including the RTA's back-office systems or operations.
The above hardware shall not be connected by the RTA to his/ its inter flice WAN (Wide Area
Network) without the pnor written pennission of CDS. CDS reserves the right to deny such
permission if. in his/its opinion. granting such permission involvesviolalion of conditions Ielating
to the opennions of CDS's own WAN as stipulated by Department of Telecommunications
or if in
permining Ihe same, CDS apprehends any risk to the integrity of his/its WAN or for any other
reason as may be deenied fit by CDS.
The RTA shall, from time to time, at his/its own cost, carry out such addition, modification,
upgradation or replacement of the said hardware and/or software as may be specified by CDS.

Commectivity
4

a

a

œminuous

electronic means of communication

each other.

CDS shall provide
necessary

for

necessary

Operating

Instructions from time to time to the RTA, as may be
the business relating to depository operations.

effective and prompt conduct of

4.3.

T11e

RTA sha11.

operations

as the

RTA

in CDS, procme

and maintain

at

his/hs

own cost such systems. procedures, means of communication, infrastructure, hantware, softvnere,
replace the same
security devices and back-up facilitics as CDS may specify and shall upgrade or
from lime to time as may be specified by CDS.
The RTA shall comply with all systems and procedures recommended by CDS and shall attow
specialized skill in
access to his/its systems to one or more teams of professionals with expertise or
designated by
Audit
(called
"Systems
computerised
systems
of
Teams")
performance
auditing the

4.4

for periodic

CDS
5.

of hidits

in respect

assessment

of compliance with

systems

and procedures.

of dematerialisation and rematerialisation

Eifective date of commencement
The effective date of
11.

and transfer
of
commencement
of dematerialisation, rematerialisation
execution
of this
securities in dematerialised form in respect of the said security shall be die date of
Agreement.

6.

Information

Documents

/

to be

furnished

by the

RTA

to CDS

The RTA shall. fumish to CDS. a copy of the Ictter approving listing and permitting
6.1.
commencement of trading in respect of the said security issued by the concerned stock exchange
within five days from the date hereof and in the event of any fresh issue of securides ranked pari
passu with the existing security within five days from the date of issuance of such letter.
11:e RTA shall provide information to CDS:
6.2.
of all further issues in respect of the said security, if any, such as rights, bonus, public
6.2.1.
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.

which new securities arising out of conversions, further issues, final call
payments. etc become pari passu with his/its existing securities.
6.2.3.
of any other corporate aclion.
such'infornrition shall be furnished t<i CDS on the same day on which it is required to be
63.
furnished lo any stock exchange where the said security is listed and in all other cases within two
working days of Ihe Issuer taking a formal decision in that behalf

of

6.2.2.

7.

betails
7.1.

/

the dale from

Particulars to

be

CDS shall furnish

furnished by
to

the

issuer/RTA

date, Such details/particulars
7.2.

13.

8.

CDS

shall

be

the details/padiculars
of bencficial owners as of the record
provided by CDS within such time as may be specified in the

Operating lustructions
CDS shall fumish to the Issuer/RTA the details/particulars
of the beneficial owners for updating
the recoids of the issner/RTA at such frequency as may be specified in the Operalmg Instructions.
In addition to the above. CDS may in its discrelion provide, as and when required by the
issuer/RTA. on payment of such charges as may be specified by COS, details of beneficial owners
as «cil as the pending requests
for Ocmatenalisation and Rematerialisation and any other details
or particubus in respect of the said securily.

Dematerialisation
8

L

8 2

8.3.

CDS n til cicetioni<.alls intiutate. on a daily basis, all dematerialisation
requests received from ils
participants to the RTA.
Upon receipi of Ibc Dematerialisalion
Request Form (DRF) along with the securities of which
demalerialisation
is sought the RTA shaH firsdy verify the validity and anthentierry
of the
cerlificates or other documents of title to the securities and accuracy of the contenis of the DRF
and secondly. shan conürm flom his/its records diat such demateriahsation
has been required by
the person whose name appears as Ihe holder of those securilies
in the register of securities
mamiained by the RTA in respect of those securities,
The R A undertakes that the data pertaining lo the securities to be dematerialised received from
participants through CDS shall be validated againsi the daiabase of securnies maintained by the
Issuer and/or RTA and that only valid securities with clear tide shall be pernuned
to be
dematenalised.
I

8.4.

8.5.

8.6.

8.7.
8.8,

the RTA shall intimate CDS authorising a credit in dematerialised
securities in favour of the beneficial owner. On receipt of such
concerned
form in respect of the
shall
credit entry to be made in the account of the beneficial
the
CDS
cause
necessary
intimation,
securities
No
cmdit
of
to the account of any beneficial owner shall be made
concerned.
any
owner
unless CDS has received an intimation from the RTA as set out hereinabove.
The RTA undertakes that no dematerialisation request shall be accepted by it or intimated to CDS
in respect of any securities so long as the same are subject to any restraint injunction, prohibition
order or decree of any court, tribunal, Central or State
or attachment under any direction,
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 CDS regarding the confirmationor rejection, whether in part
request within a period of 15 days from the date of receipt
or in whole, of every dematerialisation
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 minimum period of five years.
The RTA shall not refuse or reject any request for dematerialisation
of any securities into CDS

Afte'r verification as aforesaid,

save and except

for the following reasons;

or other documents of title to the securities are found to be stolen, forged,
fabricated or counterfeit
8.8.2.
the Issuer or the RTA has been served with or intimated of any decree, order or direction of
any court. tribunal, SEBI, Central or State Government
or other statutory or revenue
authoritv prohibiting or restraining transfer of those securities including any order of
attachment. distress or execution in respect thereof;
8.8.3.
in case duplicate certificates or other documents of title with the same distinctive numbers
have already been issued in lieu of the original certificates/documents
of title submitted for
dematerialisatiorr.
8.8.4,
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
and conditions of the issuance thereof;
8.8.5.
any other reason as may be specified by CDS in his/its Operating Instructions.
8.9.
The RTA shall retum to the concemed participant the certificates and/or 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 dealt with by the RTA in accordance with law.
8.10.
In all cases where the RTA rejects any request for dematerialisation of any securities in whole or in
part, the RTA shall communicate in writing to the concemed participant the precise reason for
such rejection.
8,11.
The RTA shall, forthwith send intimation
to the concerned
stock
exchange where
the
dematerialised security is listed giving particulars of the securities which have been dematerialised
in such format as may be specified by the concemed stock exchange,
8.12.
Every intimation to CDS permitting dematerialisation of any
securities, shall be deemed to be
backed by a joint and several representation and assumnce by the Issuer and the RTA to CDS 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.
The lssuer and the RTA accept full responsibility for cancellation, mutilation or destruction of
8.13.
certincales and/or other documents of title to securities received and accepted by them for
dematerialisation and for the safe custody thereof pending canceHation, mutilation or destruction.
The Issuer and/or the RTA agrees and undertakes that the record of certificates of securities which
8.14.
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 Instmetions
and shall, upon termination
of this
Agreement or upon the RTA ceasing to act as such in respect of the said security, entrust all such
records to the care and custody of the Issucr.

8.8.1.

9.

the certificates

Rematerialisation
9.1.

On receipt of an electronic imimation by CDS from the Participant of histits having
received the
Rematerialisation Request Form (RRF) from a beneficial owner, CDS shall immediately block
the

A

W

i

r

r

9.2.

9.3.

9.4.
9.5.

10.

Fresh Issue
10.l.

11.

balance-of the relevant securities lying in the account of the concerned beneficial owner to the
extent of the quantity for which rematerialisation is sought and shall intimate electronically all
such rematerialisation
requests to the RTA on a daily basis. Once the said balance is blocked as
aforesaid, CDS 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 the Participant, the RTA shall match the particulars contained in the
RRF with the particulars made available by CDS on the computer system and upon satisfying itself
of the particutirs set out in the RRF, the RTA shall confirm electronically to
as to the accuracy
CDS and the concerned participant that the RRF has been accepted. Thereafter, the RTA shall
despatch the security certificates arising out of the rematerialisation
request within a period of
thirtv days from the receipt of such RRF to the beneficial owner named in the RRF at the address
set out therein taking such precautions as may be necessary against loss in transit.
On receipt of an intimation of acceptance of the RRF from the RTA, CDS 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 efTect to every stock exchange where the rematerialised
securitv 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
The RTA shall retain the RRF with it for such period as may be specified by law in that behalf
subject to a minimum period of five years.
The Issuer or the RTA may charge such amount by way of rematerialisation
charges as may be
agreed upon by the Issuer and/or the RTA and CDS.

of Securities

Where, the issuer makes any further issues of the said security, the Issuer and/or the RTA shall
femish to CDS allotment details in the manner required by COS, of all beneficial owners who have
opted for holding the newly allotled securities in dematerialised form in CDS.

Procedure where identity of Beneficial Owner is
II.l.In the event of an intimation being roccived

not established

by CDS from the Issuer and/or the RTA for credit of
securities to the account of any beneficial owner whose identity cannot be established in CDS,
CDS may reject such request and give details of such rejection for rectification by the Issuer and/or
the RTA to be dealt with as may be deemed fit by the Issuer and/or the RTA.

12.

Corporate Action

/

Benefits

provide a list of beneficial owners with relevant details to the Issuer and/or 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) CDS shall indemnify the issuer and /or the RTA for any loss that may be caused

12.1. CDS undertakes

RTA

as

of

to

the

/or the RTA by reason of any incorrect or inaccurate information relating to
and/or their holdings being furnished by CDS to the Issuer and/or the RTA.
12.2.The RTA si all in respect of the said security, provide timely information to CDS 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 exercising 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-division or
consolidation etc. and
such other information as may be specified by CDS from time
to tirne.
12.3. The RTA shall be responsible for timely intimation of all
corporate action to CDS and Ihe accuracy
thereof as also for distributioñ of all corporate benefits. The Issuer
and the RTA shall also be
jointly responsible for the accumcy of advice as to corporate benefits conveyed by the Issuer
and/or the RTA to CDS, The Issuer and /or RTA shall indemnify CDS for
any loss that may be
caused to CDS by reason of any incorrect or inaccurate information furnished
by the issuer and/or
RTA to CDS.
to

the Issner

. beneficial

and

owners

13.

relating to dematerialisation etc.

Disputes

party or person in respect of any securities that
dematerialised and credited to the account of any beneficial owner by CDS as per the
intimation from the Issuer or the RTA or in respect of which any corporate benefits have been
allotted by the Issuer and/or the RTA. the resolution of such claim, demand or dispute and the
resultant liability. If any. ansing therefrom, shall be the joint responsibility of the Issuer and the
RTA and CDS shall not in any manner be liable, responsible or answerable in that behalf.
l3.2.Should any claim. demand or dispute be raised by any partv or person in 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 RTA and CDS shall not in any manner be
liable. responsible or answerable in that behalf.
of the Issuer and the RTA to compensate any party or person
13.3. Il shall be the joint responsibility
aggrieved by reason of the Issuer and/or the RTA permitting dematerialisation
or rematerialisation
of any securities in respect of which any direction, order or decree of any court or tribunal or SEBI
or Central or State 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
dematerialisation or rematerialisation and the same has been served upon or otherwise intimated to
the Issucr and/or the RTA.
13.1. Should aný claim. demand or dispute be raised by any
have been

14.

Reconciliationof Records
14, l. The RTA shall reconcile

his/its records in respect of the said security with those of CDS with regard to
all securilles dematerialised into CDS, rematerialised from CDS and transferred to or from CDS.
on a daily basis.

15.

Inspection

by

CDS

15, i. CDS shall be entitled

to carry 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 CDS and the RTA shall pennit 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 permit copies thereof to be made.

16.

Events requiring immediate intimation by the Issuer
16.1. The

issuer

16,

l.1.

16

1

16.1

2.
3.

16

1

16

1.5.

16

1

16

1.7

16

1.8.

16

1.9

4

CDS fortinvith:
pelilion for winding-up

Upon
of the Issucr being presented in any court or a resolution
being passed for winding up of the issuer,
any scheine being framed for merger, amalgamation
or reconstruction of the Issuer;
on its becoining aware of the presentation of any application or petition for its bankmptcy,
insolvency. liquidation or attaclunent of its property;
upon its becon.ing aware of any distress, execution, attaclunent or other process
being
il
re.dened or lened by anv statutory or revenue authority against the issuer or its property
for recoscry of alip taxes, duties, levies, penalties, cesses or dues;
upon any application being presented to any court for attachment of the assets or properties
a

of
6.

to CDS

notift

shaH

the issuer:

case of any change in its financial conditions
which may lead to its insolvency or
winding up oi if il suffers a composition with its creditors;
upon convening of any meeting to.consider a resolution for the appointment of a liquidator
or receiter or adnúnistrator
in respect of any of its properties or any other change in
circumstances which could materially affect the business of the issuer;
upon
recetter or administator being appointed by any court in respect of the assets or
propernes of the issuer;
upon any notice being received by the issuer from any stock exchange on which any
secunties issued by the Issuer are listed or permitted to be traded, suspending trading or
terminating listing of such securities on that exchange, including any show- cause or other
notice threatening such action;
In

a

6

w

to
upon the Issuer becoming aware of any event or occurrence which is reasonably likely
its obligations
perform
its
or
ability
to
existence
or
commercial
viability
its
affect
snaterially
under this Agreement.

16. L 10.

17.

m¡uiring immediate intimation by
17.I.llte RTA shall notify CDS forthwith:

Events

the

RTA

RTA is an individual, in the event of his incapacity to act as such;
RTA is a partnership firm, in the event of dissolution of the firm or a notice
tmder section 43 of the Indian Partnership Act, 1932 or a suit being filed under
served
being
section 44 of that Act;
petition for winding up being
in case the RTA is a company or a body corporate, upon a
presented in any court or a resolution being passed for winding up of the RTA;
reconstmetion of the RTA;
any scheme being framed for merger, amalgamation or
application or petition for its
presentation
of
any
aware
of
the
on his/its becoming
propeny;
of
its
attachment
liquidation
or
bankruptcv. insolvency.
upon hislits becoming 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 recoverv of any taxes. duties. levies, penalties, cesses or dues;
upon any application being presented to any court for attachment of the assets or properties
of the RTA:
or
in the case of any change in histits financial conditions which may lead to its insolvency
dissolution or winding-upor if it suffers a composition with its creditors;
upon the convening of any meeting to consider a resolution for the appointment of a
liquidator or receiver or administrator in respect of any of its properties or any other change

17.l.l.

in case the

in case the

17.1.2.

17.1.3.
17.1.4.

17.1.5.
17.1.6.

17.1.7.
17.1.8.

17.1.9.

in circumstances which could materially
and/or share transfer agent;

17.1 11,

17.1.12.

for

to act as a registrar

to an issue

the time being.

Astbortsed Representatives
18.LThe Issuer and the RTA shall, simultaneously with the execution of this Agreement furnish to CDS, a
list of officials authorised by the Issuer and the RTA, who shall represent and interact on behalfof
the

Issuer

and

the

RTA with CDS

alterations thercio shall
19.

affect its capacity

upon a receiver or administrator being appointed by any court in respect of the assets or
properties of the RTA:
registmr
in the event of the RTA being an intermediary (in any capacity other than as a
and/or transfer agent) as contemplated by the Securities and Exchange Board of India Act,
1992. upon suspension or termination or de-registration of the RTA as such intermediary by
SEbl or any other regulatory body or authority empowered to do so.
upon the RTA becoming aware of any event or occurrence which is reasonably likely to
materially affect his/its commercial viability or existence or its ability to perform its
obligations under this Agreement or which constitutes a material adverse change in the
eligibility criteria laid down by SEBI or by other regulatory authority under any law in force

17.1.10.

18.

to CDS

be

Any

changes

forthwith conununicated

in such
to

list including additions,

deletions

or

COS.

Confidentiality
all technical and business information including but
not limited to that which may be disclosed or confided to it by the other in the course of the
performamce of the obligations under this Agreement or under the Bye Laws and none of the
parties hereto shall disclose the same to any third party without prior approvalof the other party

19.1. T11e parties hereto shall keep

strictly confidential

hereto.
19.2.

Any party

hereto

shall

be at

such details, particulars,

liberty
data or

to

permit inspection or

information relating

allow extracts

to any beneficial

to be made at any time

owner and/or

of

his account to

law in force for the time being and to
particulars,
data
information
relating to any beneficial owner
or
provide or disclose such details,
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 as
may be required for compliance with any obligations in law or for enforœment of any of its rights
such extent and in such manner as may be required by any

its interest without reference or recourse to tbc other providea however that
mentioned
hereinabove, the Issucr and/or the RTA shall not divulge or permit
save and cxcept
such
disclosed
any
details, particulars, data or information relating to any beneficial
suffer
be
or
to
owner and/or his account. to any party or person and shall hold such details, particulars, data and
information in strict confidence.

or for protection of
as

20.

Change in address
proposed change in the address of the Office/
also of any change of the location of the premises
the equipment
for maintenance of computerised records, back-up facilities and
where
communication with CDS are situated, at least thirty days before the date of such change

20.1. The Issuer

the

and

RTA shall inform CDS of

Office of

Registered

the Issuer and the

2L Back-up facilities .
21.1.The RTA shall strictly follow

any

RTA as

the back-up procedure recommended

by

CDS. A copy

of the

latest

back-

of the data base shall at all times be maintained at a remote site CDS shall not be liable lo 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.
21.2.11te RTA shall permit access to any person/s designated by CDS to inspect his/its back-up facilities
and shall make available to CDS such extracts or repotts of the records maintained at the said
up

back-up facilities
22.

as may be

required

by

CDS.

Disaster Recovery Plan

RTA

22.1. The

shall

forthwith inform

CDS

of

any loss or

failure of connectivity

between

the

RTA

and

CDS.

22.2.The RTA shall strictly

adhere to such plan, scheme or procedure (to be known as "Disaster Recovery
CDS may specify in that behalf for meeting any situation or eventuality resulting in loss
of connectivitv or failure of coutmunication. loss or comiption of data or loss or damage to
equipment. hardware or software whether by reason of any technical failure, unauthorised access,
calamity, accident, sabotage or disaster or otherwise.

Plan")

23.

Redressal

as

of grievances

/ complaints

of beneficial owners

of beneficial owners in respect of the said security as pertain to the matters
domain or control of the Issuer/RTA shall be altended to and resolved by the
Issucr/RTA within twenty one days of such greivance/complaint being brought to the notice of Ilie
Issucr/RTA and in respect of all other greivances/complaints
the Issuer/RTA shall expeditiously
pursue the resolution of the greivance/complaint
with CDS and the concerned participant/s or the
Cleming Corpomtion as may be necessary in that behalf

23.1. All grievances/complaints

within the exclusive

14.

O

Prohibition against Assignment etc.
24.l.The functions, rights or obligations

under this Agreement shall not be assigned or delegated to any
the RTA without the express prior written consent of CDS, 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 panern
or the
constitulion of the Board of Directors or in the composition of the partnership shall constitute
an
assignment of the business.
party

25.

or person

by

Joint Liability
25.1. Notwithstandmg

anything contained herein or in any agreement between the Issuer and the RTA, the
RTA slutil be jointly and severally responsible and liable to CDS, its participants
beneficial owners for compliance with all obhgations under this Agreement as
also under the

issuer
and

Bye
26.

and the

and Operating

Laws

Termination.
26.l.bleither the
respect

Issner

of

termination

the
at

justructions.

RTA shall termmate this Agreement or arrangement with each other la
security unless and until CDS shall have been intimated of the proposed
least one month prior to the termination and the Issuer
shall have either
nor

the

said

caused

some

8

,

other registrar or transfer agent to enter into a similar tripartite agreement with CDS or the Issuer
manner specified in the Bye-Laws
a bi-partite agreement with CDS m the

shalF have entered into

of the said securities.
the RTA is in breach or
al
any time, temimate this Agreement if it is of the opinion that
may.
26 2.CDS
terms and conditions
the
of
or
Instructions
default of the Act. Regulations. Bye-Laws or Operaling
conducive to the
is
not
which
manner
itself
in a
comamcd hcrein or is othcruise conducting
termination
to the RTA
of
notice
issue
a
shall
CDS
orderly functioning of CDS In such event,
RTA
and shall
service
on
the
dale
of
the
thirts
days
from
eficcliac upon the expirt of
other
cause
some
issuer
cather
to
upon
the
Issuct
calhng
serve notice on the
simultaneously
tripartite
into
a similar
Io
enter
be.
the
may
case
Agent,
as
Transfer
Registrar to an issue/Sharc
agrecment with CDS or itscif enter into a bi-partite agreement with CDS on or before the expiry of
in resnect

the said penod

of thirty

days.

the RTA shall be required to meet all its outstanding
Icrmination
as aforesaid.
26
obligations to CDS. whether incured while the RTA was acting as such or incurred therealler but
of this
arising oul of any action. Iransaction or dealings by the RTA during the currency
out
to
cany
its
outstanding
Agreement provided however that in the event of the RTA flúling
obligations as aforesaid, the issucr shall itscif carry out such outstanding obligations.
26&Notwithsinnding terminanon of this Agreement by CDS or by the RTA. the provisions of this
Agrecment and all muina: :iµhts and obligations arising therefrom simil, except in so far as the
same is contrari to or inconsistent with such termination, continue to be binding on the parties in
respect of all acts. deeds matters and things done and transactions effected during the period when

in the event

of

this Agreement was effectitc.
27.

Indemnity
27.1. The Issucr and the RTA do jointly and severally agree and undertake to indemnify and keep
servants from and against all claims,
indemmfied and saved hanuless CDS. its employees or
proseculton
and any proceedings
Iitigation.
arbitration.
demands. penalties, suits. action.
anv
and
hann.
loss, damage or
thereto
expenses
relating
ashalsoeter and all costs. charges and
of
reason
or
as
a consequence
participants
by
any
of
ils
and/or
injurv suffered or incurred by CDS
or pennitting
infomiacion
to
CDS
or
incorrect
falso
and/or
any
furnishing
Ihe RTA
of the Issner
of securitics in breach of any order, decree, injunction,
dematerialisation
or rematerialisation
of securities on the strength of celtificates
con enant or law in force or pennitting dematerialisation
or documents which are found to be forged, counterfelt, fake or cancelled or in respect of which
the RTA otherwise
duplicates/ replacements I renewals have been issued or the Issucr and/or
conunitting any delimit in observance of its obligations under the Bye Laws or Operatirig
lustructions or under diis Agreement.
and undertakes to indemnify and keep indenmified and savcd harmless the Issuer and the
RTA from and against all harm. loss, damage or injury, claims, demands, suits, actions, litigations,
relating
and all cost, charges and expenses
all. other proceedings whatsoever
prosecutions.and
thcielo suffered and incurred by the Issuer and the RTA by reason of or as a consequence of any
its employces or servants in complying with its
breach. default or negligence on the part of CDS
this Agreement or Operating
obligations
under the Act. the Regulations, the Bye Laws,

27.2. CDS agrecs

O

,

lustnictions.
28.

Stamp duty

28.l. Any

stamp duty

(including interest

dced. document
and paid by the
29.

or penalty levied thercon)

writing executed
issuer/RTA.
or

Forte Majeure etc.
29.I.Notasiksianding anytlüng

payable on this Agreement and/or any
the parties hereto shall be borne

in pursuance hereof between

conlained herein or m die Bye Laws, none of the parties hereto shall be
or delay in
liable to indennufy or compensate the other for any breach, non-performance
perarmance 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,
storn. cyclone, flood, lighLning, eartiquake, fire, blast, explosion or any other act of God, war,
rebellion, revolution, insurrection, embargo or sanction, blockade, riot, civil commotion, labour
action or unrest including strike. lock<>ul or boycott, interruption or failure of any utility service,

•

I

i

sabotage, unanticipated
or vandalism,
act of terrorism
conspiracy,
enemy action, criminal
foss of satellite
satellites,
to
or damage
technological or natural interference or intrusion, loss
irresistible
other
or
any
connectivity
linkage, loss of
linkage or any other data communications
force or compulsion.
30.

Service of Notice
30.1.

not be binding unless
required to be given under this Agreement shall
or communication
the address set out
have been served by delivering the same at
the same is in writing and shall
the same by prewritten acknowledgement of receipt thereof or by sending

Any notice

hereinabove against a
the same by fascimile transmission,
paid registered post at the aforesaid address or transmitting
address that shall have been previously
electronic mail or electronic data transfer at number or
specified by the party to be notified.
shall be deemed to be given at the time of delivery.
30.2. Notice given by personal delivery
commencement
with this clause shall be deemed to be given at the
30.3. Notice sent by post in accordance
next following its posting.
of business of the recepient of the notice on the third working day
transfer shall be deemed to be
data
electronic
or
electronic
mail
30.4.Notice sent by fascimile transmission,

given
31.

32.

at the

time

actual transmission.

of its

Severability
31.Llf any provision of

competent court, tribunal or
this Agreement shall be held or adjudged by any
provision is rendered void
such
unenforceable
or
if
any
regulatory authority to be unlawful, void or
judicial decision, such
any
notification
or
amendment,
or unenforceable by reason of any statutory
ineffective as
rendered
Agreement
and
this
from
provision shall to the extent required be severed
but
shall
not in any
Agreement
this
provisions
of
the
remaining
far as possible without modifying
shall
Agreement
which
this
provisions
of
of
the
the
rest
of
enforcement
way effect the validity or
continue to apply with full force and effect.

Amendments/Modificationsat SEBI's instance

to be

binding

amendments or
bound by any additions, alterations, modifications,
directed
by SEBI
required
or
be
deletions to this A greement or to any provisions thereof as may
:ffect
giving
for
required
be
may
and shall execute att such deeds, documents or writings as
thereto.

32.1.The parties hercto shall

33.

be

No Weiver

abandoned or relinquished any right,
the parties hereto shall be deemed to have waived,
law except by a writing
power, privilege or temedy available to it under this Agreement or in
parties hereto in the
the
of
any
of
executed in that behalf and no failure or delay on the part
thereof
or as a waiver
a
waiver
as
operate
such right, power, privilege or remedy shall

33.1.None of

exercíse of
single or
of any preceeding or succeeding breach by the other party to this Agreement nor shall any
exercise
funher
other
or
preclude
any
privilege
or
power,
remedy
any partial exercise of any right,
otherwise
Agreement
or
under
this
available
privilege
power,
or
remedy
of such or any other right,
remedies
·t
being agreed that all such rights, powers, privileges and
available in law or in equity
are several and cumulative of each other.

34.

Arbitration

and

Couciliation

them abide
34.1.The parties hereto shall, in respect of all disputes and differences that may arise amongst
The place
Laws.
Bye
under
the
specified
conciliation
arbitration
and
by the provisions relating to
Mumbai.
of arbitration shall be
35.

Governing Language
35.1

36.

Alt

writings that may be executed and all correspondence that may be
exchanged between the parties hereto in relation to the subject matter of this Agreement shall be in
English language, which shall be the goveming language between the parties hereto.
deeds,

documents

and

Governing Law
36.1. This Agreement

shall

be

govemed

by

and construed in accordance

with the

laws in force

in India

g

W

e

r

37.

Jurisdiction
37.1. The parties hereto agree to submit to the exclusive

38.

jurisdiction of the courts in Mumbai.

Headings
and reference only and shall in no way affect the

38.1. The headings in this Agreement are for convenience
construction or interpretation of this Agreement.

39.

Interpætation
39.

40.

I

Unless the context otherwise requires, words denoting the singular shall include the plural and vice
versa and words denoting the masculine gender shall include the feminine and vice versa and any
or any provision thereof shall include any
reference
to any statute, enactment or legislation
amendment thereto or any remnactment thereof.

Execution of Agreement
40. I. 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

to this Agreement in triplicate on the day. month, year and place

SIGNED AND DELIVERED
within named

of

)
)

)

authorised
o (ES I-t
(UN
representative Shri
†©
$.ki
in the presence of Shri
CB Q
the hand

its

i

þ

the

within named

)

ILH

)

M

t.A

)

Issuer

)

of its authorised
representative Shr¡ S
in the presence of Shri

by the hand

LJ

Mod

9

)

im

I

E

-L

SIGNED AND DELIVERED
the within named RTA

)
)

)

by

by the hand of its aut17rise
representative Shri
in the presence of Shri
5. N

)

ON A NL

SIGNED AND DELIVERED
by

mentioned.

)

CENTRAL DEPOSITORY
SERVICES INDIA LTD
by

their respective hands and seals

)

by the

(

first hereinabove

)

*

.

M

wy

6

g'T6F

)

iI

