o Central Depository Services (India) Limited

CDSL/OPS/CY/2007-08/1250 July 19, 2007
Sterlite Optical Technologies Limited ‘\%}O’

4th Floor, Godre} Millenium

EMPOWERING INVESTORS
9, Koregaon Road A SEBI Inltiative

Pune - 411001

Kind Attn.: - Mr. Sandeep Deshmukh — Company Secretary

Dear Sir,

Sub: Change in RTA of Sterlite Optical Technologies Limited from Sharepro Services
India Private Limited to Karvy Computershare Private Limited

Dear Sir,

This has reference to your request for change of RTA and subsequent tri-partite agreement
signed between your Company, Karvy Computershare Private Limited and CDSL.

We have effected the change in RTA. We are enclosing the copy of tri-partite agreement for
your records.

We now request you to return the earlier agreement signed between your company, previous
registrars and CDSL for cancellation.

Thanking you,

Yours faithfully,
for Central Depository Services (India) Limited

e

K H Iy¢r
AVP - Operations

cc:
Kind Attn.: Mr. M. R. V. Subrahmanyam — Dy. General Manager
Karvy Computershare Private Limited

“Karvy House”, 46, Avenue 4

Street no. 1, Banjara Hills

Hyderabad - 500038

Regd. Office : Phiroze Jeejeebhoy Towers, 17* Floor, Dalal Street, Fort, Mumbai - 400 001.
Phone : 91-22-2272 3333 » Fax : 91-22-2272 3199
Website : www.cdslindia.com
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V/ &Thls Agreement made and entered into atmumbcu this Q—")‘r\dday of \J U ﬂ"Q 2430}
between CENTRAL DEPOSITORY SERVICES (INDIA) LIMITED a company mcorporated
under the Compames AcL 1956, havmg its Reglstered Office at Phlroze Jeejeebhoy Towers, 17
' Floor, Dalal Street, Mumbai - 400 001. (hzremaﬂcr called “CDSL") of ‘the First Part;

%V{ @ Stﬁﬂlt*& O’pHCad 1-€J‘era\0q‘ej mch_ef

(descrzpt:on of the legal entity), having its office / reglstered ofﬁce at {/

¥ Q. B welu) MIDC |ndusbial Aveq \lalyj DSt Auramabed
W x_— MGWHM 43 56 - ot heremaﬁer called “the Issuer” of

) C‘u/the Second Part; AND_Kamvy (om putendlare Prvate. Umited
//( B (description of the Iegal entzfy of the Regtstrar to an Issue and?ar Share Transfer Agem‘) havmg his/
O"/ Ban;ava H—Hlf HL, de_vcdood ﬁ)oo_%g

// @ﬁs ofﬁce ! registered office at ka“’)‘ HGU'P(, UG H’Vl’fi\FLL{ Cheet Nﬁ 1y
// — _ heremaﬁer called “the RTA" of the Third Part

. ﬁ C"/NHER.EAS CDSL has ag;reed to declare the Issuer’s ‘e—"']UJ hﬂ' (state the type of secur;ty here)
 (hereinafter calted “the said ‘security”) as bemg ehgxble o be held\fn dematenalmed form in CDSL

| % AND WHEREAS the Issuer is deerous of entermg mto an agreement with CDSL to facﬂ:tate the
, . holding and h-ansfer of securttxes in dematenallsed form in CDSL whlch CDSL has agreed to do

SIN)_| €049 (ool ..

%, @/QND WHEREAS the said secunty has been allotted an Internatlonal Secuntxes Identlﬁcatlon Number

[/ &AND WI—[EREAS the RTA has been granted a certificate of reglstratmn bearmg number | N ((OODOW’ 2
4 ted !+ €. 0%, by the Securities and Exchange Board of India-(SEBI) under sub-sechon (1) of
0/ Section 12 of the Securities and Exchange Board of India Aet, 1992,

\

AND WHEREAS the Issuer has appomted the RTA to act as its registrar to an issue and/or share
transfer agent in respect of the said security in dematerialised form

NOW THEREFORE in pursuance of Regulatlon 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 partles hereto do hereby agree and covenant with each other as follows




I8y e -

1. General Clauses. .

1.1, Words and expressions used but not defined in this Agreement but defined under the
* - Companies Act, 1956, the Securities Contracts (Regulation) Act, 1956, the Securities and -
Exchange Board of India Act; 1992, the Depositories Act; 1996, 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,
Regulations or Bye Laws as the case may be. : . .
‘Unless otherwise.warranted by the context or meaning thereof, the words of expressions.
“Beneficial Owner”, “Issuer”, “Participant”, and “RTA” used herein shall mean a
Beneficial Owner, Issuer, Participant and 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 Depositories Act, 1996>,
“Securities and Excharige Board of India (Depositories and Participants) Regulations, -
1996, Bye-Laws of CDSL and the Operating Instructions issued by CDSL respectively.

1.3..  The Issuer and RTA shall be bound by the Depos

1.2,

» ifories 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 CDSL
in the same manner and fo the same extent as if the same were set out hérein and formed:
o . part of this Agreement. . o ' ' o .o
- 1.4..  The Issuer and the RTA shall continue to be bound by the Bye Laws and Operating
.. Instructions, even after ceasing to be an Issuer or RTA as the case may be, in sp far as
- may be necessary for completion of or compliance with his/its obligations in respect of all
- matters, entries or transactions which the Issuer and the RTA may have carmried out,
o executed, entered into, undertaken or may have been required to do, including: pending
; - -requests for dematerialisation: or rematerialisation of securities 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. Costs, Fees -nn'd_C'hn‘rgés' '

- The Issuef and RTA shall individually pay to CDSL shch fees, costs,’ chargés and dgéositsas mﬁj
be specified in the Operating Instructions for Issuers/RTAs issued by CDSL from time to time. In
the event of the Issuer/RTA failing to make payment of any such fees, costs, charges or deposits,

- asthe case may be, on-or before the respective due dates, CDSL shall be entitled to charge interest
- onany delayed payments at the rate as may-be prescribed by CDSL. - S

3. Uhiqi_;e Identiﬁc#fion Nﬁmher

3.1, ;- CDSL shall allocate a unique identification number to the Issuer (Issuer I]f)) and the RTA-‘
(RTA ID). ST .

4. Hardware and Software to be installed by the RTA' . o
- Al. - The RTA shall install at his/its premises, allocated for CDSL related activities such
'~ computers, printers, communication equipment 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 is further agreed that unless supplied directly by CD
commiunication 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 CDSL empanelled brands or any other brand which has been

approved by CDSL in writing prior to such procurement. IR '
43.  The above hawtiddss.and software set-up shall be utilized by the RTA exclusively for
pel{&flen module and even if there- be any spare processing or data

2 patityeghe e ishall not be used for any other application including the RTA’s
& dbgations.  : ;

42, CDSL or his/its agents, all computers,

i,




44.  The above hardware shall not be connected by the RTA to his/ its inter-office WAN

+ (Wide Arsa Network) without the prior written permission of CDSL. CDSL reserves the

right to deny such permission if, in his/its opinion, granting such permission involves.

violation of conditions relating to the operations of CDSL's own WAN es stipulated by

. Department of Telecommunications ‘or if in permitting the same, CDSL apprehends any

: nskstl:f the integrity of his/its WAN or for any ottier reason as may be desmed fit by

4.5.  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 CDSL. , ' : I

S. Connectivity and Systems o :
51. ~ The RTA and CDSL shall establish and maintais a continuous electronic means of
" . communication with each other." B : : -
52.  CDSL shall provide necessary Operating Instructions from time to time t6 the RTA, as
- .., maybe necessary for effective and prompt conduct of the business relating to depository
- operations. | R | .
. $.3." The RTA shall, in respect of his/its operations as the RTA isi CDSL, procure and maintain
o~ -t 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 to time as may be spacified by CDSL.
54.  The RTA shall comply with all systems-and procedures. recommended by CDSL and
- 'shall allow access to hisfits systems to one or more teams of proféssionals with expertise
 or specialized skill in auditing the performance of computerised systems (called “Systems
Audit Teams™) designated by CDSL Tor periodic assessment of compliance with systerns.
and procedures. . - . e ST

© .. 6. Effective date of conﬁméncement of dematerialisation and rematerialisation | ‘
- 61.  The effective date of commencement of dematerialisation, rematerialisation and transfer -
= of securities in dematerialised form in respect of the said security shall be the date of
execution of this Agreement. Lo R _ S

1

7. Information/ Documents to be furnished by the RTA to CDSL . o o
7.1.  The RTA shall, furnish to CDSL; & copy of the letter approving listing and permitting
. commencement of trading in respect of the said security issued by the concerned stock
exchange. within five days from the date heredf and in the event of any fresh issue of
securities ranked pari passu-with the existing security. within five days from the date of
.~ issuance of suchletter. "~~~ . N L IR
.72, TheRTA shall provide information to CDSL ; : o : . o
- 721 of all further issues in respect of the said securlty, if any, such as rights, bonus,
© . public offerings etc., with all relevant details such as opening and closing dates,
issue size, issue price, recard date, boek closure date, proportion, pari passu status
. etc., along with a‘copy of the offer document, - N s -
. 722, of the date from which new securities arising out of conversions, further issues, =
final call payments, etc., becomie pari passu with hisfits existing securities.
7.23.  ofany other corporate action. . : .
7.3.  such information shall be furnished to CDSL on the same day on which it is required to
be funished to any stock exchange where the said security is listed and in all other cases
‘within two working days of the Issuer taking a formal decision in that behalf. ~

e




8. Details / Partlculars to be- furmshed by CDSL

- 8. CDSL shall furnish to the'Issuer/RTA the detulslparuculars of beneﬁcﬁal owners as of the

record date. Such details/particulars’ shall be prov:ded by CDSL within such time as may'
be specified in the Operating Instructions. .

82.  CDSL shall fumish to'the Issuet/RTA the details/particulars of ths beueﬁcla.l owners for
- updating the records of the Issuet/RTA at such ﬁ'equency as may be spec:ﬁed in the ]
erating Instructions
8.3. I?lpaddmogn to the above, CDSL may in its discretion prov:de as and when required by the
' ' Issuer/RTA, on payment of -such charges as may be specified by CDSL, details of
beneficial owners as well as the pending requests for Dematerialisation and
Rematerialisation and any other details or parnculars in. respcct of the said security.

' 9. Dematerialisation

9.1. CDSL will clectromcally mtunate onga da1ly basis, all demtenahsat:on requests recewcd |
- fromits participants to the RTA. _
' 92. . Upon receipt of the Dematerialisation Request Form (DRF) along with the securities of
, -which dematerialisation is sought, the RTA shall firstly verify the valid:ty and
~ authenticity of the certificates or other docuthents of title to the securities and accuracy of

 the contents of the. DRF and secondly, shall confirm. from his/its records that such
- dematerialisation has been required by the person whoss name appears as the holder of

" those securities in the regxster of secmties mmntamed by the RTA in rgspect of those |
securltles :

93 The RTA. undortakes that tl'le data pertammg to the securities to be dematenahsed‘
© .. - received from parnctpams through CDSL shall be validated against. the datebase of

. secirities maintained by the Issuer and/or RTA and that only valid securities with clear
- _title shall be permitted to be dematerialised.
94,

- After verification as aforesaid, the RTA shall mumate CDSL authommg a credit in -
- dematerialised form in respect of the concerned securities in favour of the beneficial
owner. On receipt of such intimation, CDSL shall ca.use the necessary credit entry to be

made in the account of the beneficial owner ¢oncerned. No credit of any securities to the -~

- accotint of any beneficial owner shall be made uiless. CDSL lias received an intimauon' .
-, from the RTA as set out hereinabove,

9.5.  The RTA undertakes that no dematerialisation request slm!! be a.ccspted by it or intimated
-~ to CDSL in respect of any securities so long as the same are subject to any restraint,

injunction, prohibition or attachment under any dlrectlon, order or decree of any court,
. tribunal, Central or State Government, SEBI or

any statutory or revenue suthority - o
‘empowered in that behalf or which are by law or

under thc terms and condmons of
: issuance thereof, prohibited from being transferred. .
'9.6. The RTA shall electromcaliy intimate CDSL regardmg the coufumatlon or tejectmn,

whether in‘part or in whole, of every dematerialisation request within a penod 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 suck

faw in that behalf subject to  minimum peitod of five years. |

| - 98.. ' The RTA shall not refuse or reject any request for dexnatenaiisation of eay securmas into -
- CDSL save and except for the following reasons: '

'9 8.1. . the certificates or other documents of title to the s&:untm are found to be stolen,
forged, fabricated or counterfeit; ‘

the Issuer or the RTA has been served with or mpmated of any decree, ordcr ar
direction of any court, tribunal, SEBI, Central or State Government or other
. Statutory or revenue authority prohibiting or restraining transfer of those securities
. including any order of attachment, distress or execution in respect thereof:
- 9.83. in case duplicate certificates or other documents of title with the same distinctive
. numbers have elready been issued i lieu of thc ongmal certlﬁwmems of
title or dematenalmatlon, -

- 9'7*.7 penod as may be specified by

'-9.8.2.




- 9.84.

9I9l

9.10.
9.11.

9.12.
"~ to bo backed by a joint and: several represeritation and assurance by the Issuer and the

- 98.5.  any otlier reason as may
- The RTA shall return to the

 Bsuer and

_' the s:equriﬁes in x%;;.)?ct of which dematerialisation .is sought are subject _to.any .
regtnctpon or pmmbtnon on_transfer thereof under any law in force for the time
. being or under the terms and conditions of the issuance thereof: S

be specified by CDSL in his/its Operating Instructions.

: R _ ) the concerned 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 -
sef:tllinl:cs shall be retained by the RTA and shall be dealt with by the RTA in accordance
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 concerned participant the
precise reason for. such rejection. ' '

_"'I'hc RTA shall, forthwith send intimation to the concerned stoék exchange where the

dematerialised security is listed giving particulars of the securities which have been

- dematerialised.in‘suchi format as may be specified by the concerned stock exchange.

Every intimation to CDSL permitting d_enia_,paria!isation of any securities, shall be deemed

RTA to CDSL that such securities exist, are validly issued and stand iri the records of the.
\ Yor the 'RTA in the namé .of the' benefivcial owner who_has sought
-dématerialisation in respect of those securities. . ‘ T

The Issuer and the RTA dccept full responsibility

he ‘Isst _ . : for cancellation; mutilation or
déstruction of certificates. and/or other documents of

title to securities received

Heates. an ‘ and -
‘ ‘accepted by them for dematerialisation and for the safe custody. thereof pending
S .~ cancellation, mutilation or destruction. . -, o ' S

C 904,

... seaurities Which have been dematerialised will be malntained by the Issuer and for the

The: Issuer: and/or the RTA agfees and undertakes timt the recond of certificates of

. " RTA'ln such matiner as may be specified in the Bye Laws and Operating Instructions and .
B '_'s_hall,_upon termination- of this Agreemerit: or Gpon the RTA céasing-to act as.such in

10. Rematerialisation

oL

. “respest of the said security, entrust all guch records t&the_c@ré and custody of the Issuer.

On receipt of an electronic lntimation by CDSL from the Participa.nf of hislits. l'1z=wi11.;,r :

received the Rematerialisation Request Form (RRF) from a beneficial owner, CDSL shall
 immediately. block the balance of thie relevant securities lying in the account of the

. concerned beneficial owner.to the exterit of the quantity for which rematerialisation is
.- sought-and shall intimate electronically all such rematerialisation requests to the RTA on

o2, -
"+ inthe RRF with.the-particulars made available by CDSL on the computer system and

a daily basis: Once the said batance is blocked as aforesaid, CDSL shall not permit any
debits or creation of any pledge or hypothecation in respect of the blocked -securities
pending reiateridlisation. - o ’ R
On receipt of the RRF from the Participant, the RTA shall match the particulars ¢ontained

"+ 'upon satisfying itself as to the'aéciracy of the. particulars set out in the RRF,. the RTA -

10.3.

shall confirm-electronically to CDSL and the concerned participant that the RRF has
been accepted. Thoreafter, the RTA shall despatch the sécurity certificates arising out of

the rematerialisation request within & period of thirty days from the receipt of siich RRF

precautions as may be necessary against loss in transit. .
On receipt of an intimation of acceptance of the RRF from the RTA, CDSL shall reduce

to the beneficial owner named in the RRF at the address set out therein taking such

“the security balances to the extent of the rematerialised securities in the concerned

beneficial owner’s account. The RTA shall send an intimation to this effect to every stock
exchange where the remateriatised security is listed. Such intimation shall be sent by the -
RTA at such periodic intervals as may be specified by the concerned stock exchange or in
Opersating Instructions ' R '




. 10.4.

0.,

11, F'reshl..ssfu.e of S‘,eg:‘uritié.'s

11.1.

.The Issuer or thé¢ RTA may-charge sucham

The-RTA shall retain the RRF with it for such périod.as may bo specified by law i that -
behalf subject tq 2 miriimum period of fife years, . - - .

quiit by way of rematerialisation charges as
may be agreed upon by the Issuer and!or-the‘R‘;__‘A and CDSL. S ‘

Where, the Issuer makes any further issues of the said security, 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.. , .

12. Procedure wli_,erg idedﬁty of Beneficial Ow:_':éifis uot _p.s?ablish@ﬂ :
12.1.In the event of an intimation being reocived by CDSL,

- :eredit_of securities to the account"

- 13.1,CDSL undertakes to provide a‘list of

133 The RTA

CDSL from the Issuer and/or the RTA for
' 6f any beneficial owner whose identity cannot be
established in' CDSL, CDSL may reject such.réquest

and give details of such rejection for *
—Tettification by the Issuer and/or the RTA to:be dealt with as may be deemied fit by the -
' Issuer and/or the RTA. e L _ - :
13, Cofporaté Actlon / Benefits -

and/or the RTA as of the book closure-date

: tion 1 ies sind “Exchange Board of India - (Substantial .
~ Acquisition and Takeover) Regulation, 1997)

RTA for any loss that may be caused
i -incorrect or inaccurdte information relating to be
132.Th

*or dividend, dates for the annual

- ot maturity of securities, dates.of coitversion of debt
- ¢ warrants, call money dates, details of other.
© . amalgamation or reconstruction of the Issuer,

to the Issuer and /or the RTA by reason of any

_ i ] _ sneficial owners and/or their holdings
being furnished by CDSL to the Issuer and/or the RTA. _ : '
¢ RTA shall, in respéct of the-said security; provide timely information to CDSL about all
corporate action including book closure- date, record dates, dates for payment of interest
general meeting and other meetings, dates of redemption -
into equity, dates of exercising
corporate action such .as merger.

_ reduction of capital, forfeiture, re-issue,
-conversion -of debt into” equity,

er sub-division or - consolidation etc. and’ such other
information as may be specified by CDSL fromi time to time. ) "
shall be responsible for timely

S [ intimation of all corporate action to CDSL and the -
‘accuracy thereof as also for distribution of all o ler 1
: shal_l also be jointly 1 '

if aqy,‘ arising therefrom, shall
CDSL shall not in any manner




14.2,Should any .claim, demand or 'dispute be raised

14.3.1t shall be the joint responsibility of thie Issuer and the RTA to com

‘ by any party 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, shail be the joint ‘responsibility of the Issuer and the
' RTA and CDSL shall riot in any manner bef'

: iable, responsible or answerable in that-
behalf, ) .

, pensate any party or
person 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 Issuer and/or the KTA.

IS. Reconciliation of Records. .~ . L
'15.1.The RTA shall reconcile his/its records in respect of the said security with those of CDSL

with regard to-all securities dematerialised into CDSL, rematerialised from CDSL and -
‘transferred to or from CDSL, on & daily basis. . - _ o o

16: Inspection by CDSL -

161

LA Events _req‘uh‘ing immediﬁt’e intimation by tlié Issuer toCDSL .

CDSL shall be entitled to carry out inspectian of the fisilities systems, records and books of
- the RTA relating to all dealings of the Issuer ‘with it through such persons as may be
- wuthorised in thiat behalf by CDSL and the RTA shall permit tho persons 50 authored, -

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. ST ,

17.1.The Issuer shall notify CDSL forthwith:

Fs

resolution being passed for winding up of the Issuer;

17.1.1.  upon a petition for winding-up of the Issuér being presented ln any court ora

. 17._1.2.' any scheme being framed for merger, amalgamation or recon;ﬁrubtioﬁ' i?f the

Issuer:

17.13. on its becoming‘awére of the preSentation--of‘ any application or pgt!ﬁoq- forits

- bankruptey, insolvency, liquidation or attachment of its property; .

17.14.  upon its becoming aware of any distress, execution, attachment or other process

. being threatened or levied by any statutory or. revenue authority against the Issuer
 or its property for recovery of any taxes, duties, levies, penalties, cesses or dues;

_ _- 17.1.5.  tpon any application being presented to any court for attachment of th_e assets or

properties of the Issuer; .

. 17.16.  in case of any chauge in its financial conditions which may fead to its insolvency or _-

-winding-up or if it suffers a composition with its creditors;

e 1717 ‘upen convening of any mesting to conslder & resolution for the appolntment of a

- Yiquidator or receiver or administrator in vespect of any of its properties or any other
_charige in circumstances which could materially affect the business of the Issuer:

1718, upon  receiver or administrator being appointed by any court in respect of the

assets or properties of the Issuer;

17.1.9. upon-any notice being received by'th.é Issuer from any stock exchange on which

- any securities issued by the Issuer are listad 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; '

17.1.10.  upon the Issuer becoming aware of any event or occunrence which is reasonably

likely to materially affect its commercial viebility or existenossar,
perform its obljgations under this Agreement. K’ J

g.g_"" ~

e




18. Events requiring immediate intimation by the RTA to CDSL
- 18.1.The RTA shall notify CDSL forthwith: L .
“"18.1.1.  incasethe RTAisan individual, in the event of his mcapgcrty_tq.act as such;
18.12. in case the RTA is-a partriership firm, in the event of dissolution of the firm or a
- otice being served under section 43 of the Indian Partnership Act, 1932 or a suit
being filed under section 44 of that Act; '

" 18.13. in case the RTA is a compady ora body corporate, upon a petition for winding up
"’ being presented in any court or 3 resolution being passed. for winding up of the
' ‘RTA; : o ;o ) ,

18.1.4. any scheme being framed for merger, amalgamation or reconstruction of :tl}e RTA;
 18.1.5. on higits becoming aware of the presentation of any application or petition for its
: " bankruptey, insolvency, liquidation or attachment of its property; L

18.1.6. - upon his/its becoming aware of any distress, execution, attaci}ment or other process -
' being threatened or levied by any statutory of revenus amhomy against the RTA or

. hisits property for recovery of any taxes, duties; levies, penalties, cesses or dues; -
' 18.1.7. ~‘upon any application being presented:to any coust for attachment of the assets or -
 properties of the RTA; : :

 184.8. in the case of any change in his/its financial conditions which may lead to its
.7 insolvency or dissolution or. winding-up of if it suffers a composition with its
: creditors; : S I T
18.19. upon the convening of any meeting 1o consider a resolution for the appointment ofa
-, " liquidator or receiver or administrator in respect of any of its properties or any other
~ change in circumstances which- could materially affect: its capacity to act as & - .
P ;registrartd_wigsudand!ershmgrmsferageht; e
18:1.10. - upon a receiver or administrator. being appointed by any court in vespect of the -
0 assets or properties of the RTA; T o R '
18.1.11, in the event of the RTA béing-an intermediary (in eny capacity other than as a. .
" registrar and/or transfer 2gent) as con mplated by the Securifies’ and Exchange -
Board of India Act, 1992, upon suspension or termination or de-registration of the
RTA as such intermediary by SEBI or any other regulatory body or euthority
. empowered todaso. Cos S .
- '18.1.12. upon the RTA becoming aware of any event of occurrence which is reasonably -
S likely to materially affect his/its commercidl viability or existence or its ability to
perform its obligations under this nent or which constifutes a material
adverse change in the eligibility criteria 1aid down by SEBI or by other regulatory
_ authority under any law in forge for the time being. . :

19. Authorised Represeutﬁtli'es_ o

1921 The Issuer and the RTA shall sifnultansausly with the execution of this Agreemet furnish -
.o CDSL, 8 list of officisls duthorised by the Issuef and thé RTA, ‘

_, _ ' _ :who shall represent and
 lnterat on behslf of the Issuer and the ma:':gthcnsu Any changes in-such list
né{c)l;ﬁing__addiﬁons,__deleﬁons or alterations theretd shall be forthwith communicated to
3 Cosbdestislty |
20.1.The parties hereto shall keep striely confideritial all technical and business. information

7 including but not limited : '

, to that which may be disclosed or confided to it by the other in -

the course of the performance of the obligations under this Agreement or under the Bye

Laws and none of the parties hefeto shall disclosé the same to any third party without
- prior approval of the other party hereto. S .

-




o e tioned hereinsbove, the Iisuer and/or the RTA shall not divalge ‘
to 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 and information in strict confidence. - , o

21. Change in address o :

- 21.1.The Issuer and the RTA shall inform CDSL of any proposed changs 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 fequipment_for'mafntcntnce of computerised records, back-up
- fucilitios and communication. with CDSL ars situated, at least thirty days before the date
- ofsuchchangs. - ! R o T TR EE

. -22.1.The RTA shall strictly follow the back-up procedure recommended by CDSL. A copy of the
. latest back-.-up.-of _tho_data#ba_’sq shall at all tim s be maintained at d remote site. CDSL
- shall not be liable to the RTA for eny 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. - _ R ' : L L Co :

22.2,The RTA shall Permit access to any person/s designated by CDSL, to inspect his/its back-up-

' - facilities and shall .make available to CDSL such extracts or reports of the records
- maintained at the said back-up facilities as may be required by CDSL. ‘

B, Disster Recovery Pln. N
'23.1.The RTA shall forthwith inform CDSL of any Joss or failure of 'nox;nectigity between the

yagp RTAandCDSL. . T . | o

-23.2.The RTA shall strictly adhere to such plan, scheme or procedure (to be known as “Disaster

) - Regovery Plan™) as CDSL ‘may specify in that ‘behalf for meeting any situation or
eventuality resulting in loss of connectivity or failure of communication, loss or

corruption of data or loss or daniage to equipment, hardware or software whether by |

‘reason of any technical failure, unauthorised access, calamity,

. accident, sabotage or
_ dis;asteroruﬁlenvis_e.g S L

24. Redmsal ol‘,griévachs I_cdmp!aints nf_‘i:eneﬁeial ownei'é - :_




28. Prohibition egainet Assignment ete. S

25.1.The functions, rights or obligations under tiiis Agreelhent shall not be asslgned or delegated _
to.auy party or person by the RTA without the express prior written consent of CDSL.
"Any purported assignment or deleganon in contravention of the terms of this Agresment - -
shall be null and void. For the purpese of this clmise, any substantial change in the share
~ holding pattern or the constitution of the Board of Directors or in the eompesmon of the
' partnershrp shall eonstrtute an essrgnment of the basiness.

26. Joint Liammy

26.1.Notwithstanding anything contained herein or in any- agreemeut between the Issuer and the

RTA, the Issuer and the RTA shall be jointly and severally responsible and liable to

' CDSL, its participants and beneficial owners for compliance with all obligations under
thls Agreement as also under the Bye Laws and Operatmg lnstructmns

21, Termination.

27.1.Neither the Issuer nor the RTA- shali terminate this Agreement or arrangement with each
_ other in respect of the said security unless and until CDSL shall have been intimated of
o the proposed termination at least one month prior to the termination and the Issuer shall
. have either caused some other registrar or transfer agent to enter into 2 similar tripartite
. agrecment with CDSL or the Issuer shall have entered into a bi-partite agresment with

- CDSL in the manner specified in the Bye-Laws in respect of the sdid securities.
- 272 CDSL may, at any time, terminate this Agreement if it is of the opinion that the RTA isin
L “breach or def ult of the Act, Regulations, Bye—Lewe or Operating Instmctxons or of the '
o _ terms and eondmons contairied herein of is otherwise conducting itself in & manner which
_ is-not conducive to the orderly functioning of CQSL. In such event, CDSL shall issue a

-notice of termination to the RTA effective upon the expu-y of thirty days from the date of .
. service on the RTA and ‘shall simultanéously serve notice on-the Issuer calling upon the -

. lissuer to either cause somo ‘other Registrar to an Issue/Share Transfer Agent, as the case . -
may be, 10 enter into a similar tripartite agréeement with CDSL or itself enter into a bi-
partite: agreement with CDSL on or befare the expiry of the said periad of thu-ty days.

27.3 In the event of termination as aforesaid, the RTA shdll be requrred to meet all its: outstanding

- obligations to CDSL, whether incyrred while the RTA was acting as such or incurred

thereafter byj arising out of any action, transaction or dealings by the RTA during the

" “currency of this Agreement provided however that in the event of the RTA failing to carry

‘out its outstanding’ obligations as aforesard, the Issuer shall- 1tse1f can'y out such
outstandmg obligations. -

2‘7 4, Notwithstanding termination of this Agreement by CDSL or by the RTA, the provrsrons of

- _this Agreement and all mutual rights and obligations drising therefrom shall,” except in so

- -far as the same is contrary to or incorisistent with such termination, continue to be binding

. . on the parties in respect of all acts, deeds, matters and things done and transactions

- effected durmg the penod when tlus Agreernent was effectwe

23. lndemmty ‘

- 28.1.The Issuer and the R.TA do ;omtly and eeverally egree end underteke to mdemmfy and keep '
T indemnified and saved: harmless CDSL, its employees or servents from end against all
- claims, demands, penalties, suits,  action, litigation, . arbitration, ‘prosecution and any
proceedings whatsoever and all costs, chargés end expenses relating thereto and any
harm, loss, damage or injury suffered or incurred by CDSL and/or any of its participants
by reason of or as a consequence of the Issuer and/or the RTA. fumnishing any false or
incorrect information to CDSL ‘or permitting dematerialisation or rematerialisation of
securities in ‘breach of any order, decree. injunction, covenant or law in force or .
pemmg demetemlﬁuen of securities on 'the strength of cert!ﬁcetes or documents
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which are found to be forged, .counterfeit, fake or cancelled or in respect of which
duplicates/ replacements / renéwals have been issued or the Issuer and/or the RTA
otherwise committing any default in observanee of its obligations under the Bye Laws or

o Operating Instructions or under this Agreement, : L '
28.2.CDSL ‘agrees and undertakes to indemnify and kesp indemnified and saved harmless the
Issuer and the RTA from and against all harm, less, damage or injury, claims, demands,

suits, actions, litigations, prosecutions and all other proceedings whatsoever and all cost,

charges and expenses relating thereto. suffered and incurred by the Issuer arid the RTA by

its employees or servants in _cdmplying' with its _obligatioﬁs .un'dér‘ the 'Act, the
* Regulations, the Bye Laws, this Agreement or Operating Instructions. _

29, Stamp duty

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

30. “Forcc Majeureetc.’

- 30.1.Notwithstanding anything contained herein or in the Bye Laws, none of the parties hereto _
shall be liable to indemnify or compensate the other for'any breach, non-performance or
 delay in performance of any obligations under this Agréement or for any ham, loss,
. damage or injury caused to the other due to causes_reasonably beyond its coritrol -
including but not limited fo tide, storm, cyclone, flood, lightning, carthquake, 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, jock-.
out or boycott, interruption or failure of eny utility service, ensmy action, criminal
conspiracy, act of terrorism or vandalism, sabotage, unanticipated technological or natural
- interference or intrusion, loss or damage to satellites, loss of satellite linkage or ahy other
data communications linkage, loss of connectivity or any other irresistible force or
compulsion. ' ' .
31. Service of Notice _ , ‘ _ :
31.1. Any notice or communication required to be given under this Agreement shall not be binding
unless the same is in writing and shall have been served by delivering the-same at the
‘address set out hereinabove against a’ written acknowledgement of receipt thereof or by -
sending the same by pre-paid registered post at the aforesaid address or transmitting the
same by fascimile transmission, electronic mail or'electronic data transfer at number or.
address that shall have been previously specified by the party to be notified. . -
31.2.  Notice given by personal delivery shall be deemed to be given at the time of delivery. .
313, Notice sent by post in accordance with this clause shall be deemed to be given at the
'~ commencement of business of the recepient of the notice on the third working day next
. following its posting, e o S
314.  Notice sent by fascimile transmission, electronic mail or electronic data transfer shall be
' deemed to be given at the time of its actual transmiission, e
32 Severability | R | -
32,19 any provision of this Agreement shall be held or adjudged by any competent court,
_ tribunal or regulatory authority to be unlawful, void or unenforceable or if any siich
provision is rendered void or unenforceable by reason of any statutory amendment,

notification or any judicial decision, such provision shall to the extent required be severed
from this Agreement and rendered ineffective as far as possible “without modifying the -




33, AmeodmentslModiﬁcaﬁons at SEBY's instance to be binding

33.1.The parties hereto shall be bound by any additions, altérations, modxﬁcauons, amendments
‘ - or deletions to this: Agreement or to any provisions thereof as may be required or directed
by SEBI and shall executs all suoh deeds documents or wntmgs as may be requu-ed for

‘ gwmg effect thereto i

" 34, No Walver = _ ' - S
34.1.None of the partles horeto shall be deemed to have wuved, abandoned or relmqu:shed any
right, power, prwilego or remedy aveilable to it under this Agreement or in law excspt by
a wrmng executed in that behalf and no fuilure or delay on the part of any of the pames
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. succoedmg breach by the other party to this
- Agreement nor shall any single or any parual exercise of any right, power, privilege or
remedy preciude any other or further exercise of such or any other nght, power, privilege
or remedy available under this Agreement or otherwise available in law or'in equity it

being agreed that all such rights, powers, pnvilegeo and- remedles are several and
rcumulatlve of each other. .

35, Arbltraﬂon and Conelllation T L

- 35 1.The parties hereto shall, in rospect of all dlsputes and differences that may ‘arise amongst

-them abide by the provisions relating to arbitration and conoxhatxon speclﬁed under the
Bye Laws.- The place of arbitration sha.]Lbo Mumbai

. 36 Go\'emiog Language

36.1.Al deeds; documents arid wrmngs that may be executed and all correspondence that may 'oe
L exchanged betiveen the parties hereto in relation to the subject matter of this Agreement

shall be in English language, which shall be the governing language between the partlos
‘thereto. X

<\.
i

-3 Governing Law

37.1.This Agreement shall be governed by and constmed in accordance wnh the laws in- fome in
. lndla ,

' 38 Jurisdlction - : : S
' 38 1 .The pames hereto agree to submit to the exc]ns:vo Junsdmtmn of tho courts in Mu.mbm

39. Headings _. i

'39.1.The headings in thxs Agreement are for convonience and reforence only and shall in'no way o
_ - affect the oonstrucnon or mterpretatlon of this Agreement.

40. Interpretahon

. 40.1.Unless the context otherwlse requires, words denoting the smgular shall include the phn'ai :
and vice versa and words denoting the maseuline gender shall inchude the feminine and

. vice versa and any reference to any statute, enactment or legislation or
thereof shall include any amendment thereto or any re m:s glsl any Prowsmu

12




4L Execution ongree:heut ‘ T : : - ) S
‘ 41lMAgemtuemﬁedmtnplimtemdaccpyeac_hshaﬂbemtainedby‘eaphofme

.

partxeshereto

IN WITNESS WHEREOF the parties hereto have hereutito set and subscribed their l'eSpectwc hands

and seals to this Agreement in mphcate on the day. month, year and plnce first heremabove
mentloned

.SIGNEDANDDELIVERBD |

by the within named - ‘

CENTRAL DEPOSITORY

- SERVICES ( INDIA ) LTD- .

by the hand of its authorised Qg , : ,
representativeShri_______ K@ Kunar K
 inthe prosence of Shri__ ohdan ‘f@akkm*

, _SIGNEDANDDELIVERED LT ')'
by the within named lssuer
Sl‘tvhh; OpHCaJ lu)onolep],a:y Lmjirea{

| 'bythehandofnsauthonsed - _' _ ".' )
- representative Shri e JiedeX ( &2 2 -
. in the presence of Shri : l '

SIGNED AND DELIVERED e 3
by the within named RTA -
réowy Campul'(sd'lﬂvt pnmihm'&%

by the hand of its authonsed : _ - 7)
'representatwe Shri F fqouM NE FWWJIJ o )
" inthe presenoe of Shn A ﬂ@oU—.,AM,s I:WMM RE




