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Tebpartite Agreement between Ceneral Depository Services (Yadin} Limifed,

an Issuer aud its RTA

i < CE
This Agreemient mnde and entered ing w”"e!?ﬁ%é ’ Lﬁ:_- i} JJ]_!_.L—; %tﬁ 1“;
-~

. CENTRAL DEPOSITORY SERVICES (INDIA) LIVITED o company ineorporated under the Componics Act,
© 1056, having its Registered Office st A Wing, 25" Fleor, Marathon Fiures, Mafattal Mills Corpoumity, N N
Joshi Marg, Lower Parel (E), Mumbai ~ 40001 3hewimalior called TEDSLY) of the Fiest Pan IR (Goyal
Infrastructure Limited : (deseription of the legul entity). having its officerregistered office 2t 3:A, AGRAW A
NAGAR INDORE MP 452001 IN, hereinafier ealled *ihe Issuter™ af the Second Part; AND Link Intime lidia
Pyt Lad., (description of the fegal enity ofihe Regsintrar (o i |vsoe andfor Share Transfer Agent) having i</ is

offiee /yepistored olfice ai 101,247 Park, LIS My VikheollEWS Mumbai herein afier called “the RTA" of et
the Third Par,

WHEREAS CDSL has agreed to declare the securitics such as shaves, stocks, honds. debenpures or ather
? marketible securities(herelnafler referred 1o as “seourities’} issugd by the (oo from time 1o iimeé as being eligible
i e tield in dematetialised furnt in CDSL.

AND WHEREAS the lssuer is desirous ol entering into an agreemem with CDSL to facilitate the holding aind

transley of seeurities in demateriallsed fann [ CDSL, which CDSL s agreed o do, 112'
2 mnm ] ———
Tiiig " N .
5 AND _\If/ EREAS the RTA hus been granted a centificate of registration bearing pumber I N i O_U et 04 G 5 3 <Ll
& d_alcdf_ ] -xﬂﬂ':!“ by the Securities and Exchange Bourd of |idiy (SEBI} under sub-scotion (1) of Section |2 /
of the Sectirities and Exchange Bourd of India Act, 1992,
g

AND WHEREAS the Issuer has appointed the RTA to sct s i Registrar 10 an issup andéor share transfer agent in’
- respect of the securitivs in dematerialised form. )

NOW THEREFORE in pursuance of Regylation 29 (2) of the Securities and Exchange Boayd of Tudia
# (Depositories and Participants) Regulations, 1996, aid i considerition of tiw miutual promises heeein coneained,
the parties hiereta do hereby agree and covenant with ench other as followsz
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eneral Clauses S

1.1, Wordsand expressions used but not defined i this Agreament bt defined under e Companies Act, 1956,
the Securities Cantracls (Regulition) Act, 1956, the Securities and Exchinge Board of lindid Act, 1992, the
Depositaries Act, 1996, the Sceurities and Exelinne Bowrd of ladin (Bepusitorica and Participants)
Regulations, 1996 or the Bye Luws of (1151 shafll hasve the meaning assigned 1o them under tie o freuiil
Acls, Regulations or Bye Laws us the ease may e,

b

Unless otherwise waranted by lie contest or meaning thereof, the words or expressions “Beneficial
0“...”3"

“lssuee”, “Padicipant”, and “RTA™ used hereln shall mean a Beneficial Owner, Issuer, Participant an
Registrar to an lssue or Share Transfor Apent (os the case may be) respectively in relotion to CHSL and the
terms “Act”, “Regulations”, “Bye Laws" and “Operting Inssructions™ shall mean “The Depositaries Acl,
19967, "Secyrities and Exchange Board of Indin tepositories and Participants) Regulations, 1996, Bye-
Lisws af CDSL and the Operating Instructions issucd bw CRSL respectively,

i

3. The Issuer and RTA shall be bound by the Depositories Act, 1996, Seeurities a0d Exchange Board o lndin
(Depositorics and Participanis) Reaulations, 1996 o gree 10 abide by the Bye Laws and the Operating
Instructions issued front time to time by COSL {n the same manmmer and to the same extent as i€ ehve same
were sel out herein and formed part of this Agreement.

Ld. The Issuer and the RTA shall eontinue to be bounsd by the Bye Laws and Operating Instruetions, even afiel
ceasing fo be an Issuer or RTA a5 the case muy be. in so far as nay be necessury for completion of o
comtpliance with his/its obligations in respect of wll matters. entiies or transactions which the lssuer and the
RTA may have catried out, exceuted, emtered into, ndertaken or may have been required o do, Inoluding
pending requests for dématerialisation or rematerialisution of securities before ceasing to be an Issuer or
RTA and which may have remained outstanding, inceniplete or pending at the time of his‘its censing to be
an Issuer or RTA, as the case miny be.

The abligations on the part aF the {ssuce/R'1'A hercin comained are a relierafion of andior are in addition fo
the obligationa cantained in the Bye Laws and the Operating Instructions, and the omission of anc or more
of such obligations trom ihis Agrecment shall rov i aoy maneer be consirued as a waiver of such
obligations as are nol herein containesl,

o )
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4.

Castz, Fees and Charges —_—

2.0, The Tssuer and WEA shall dndividually pay to CDSL yochi fees. costs. charges and deposits a8 iy be
spedified in the Opemting Instructions for ssuers/ /T As sued by CDSL from time lo time. In the event of
the Isuer/RTA fhiling (o make pavment of any. such lees, costs, ¢hirges ar deposits, as the case may b, un
or-belore the respective die dintes, CISL shall be entitled tocharge interest on any delayed pavments ol e
rate an sy b preseribed by CDS)L

Unique Identifiention Number

3.1. CDSL. shall allocate s uisique Identification mimber 1o the Jysuor (Issuer 10) and the RTA (RTA ID),

Hardware and Saftware to be tnstatled by the RTA

40 The RTA shall instatl a1 hisfies premises allocated Tor COSL relgid activitivs sueh computers, peinivi,
communication cquipment and winterruptible power supply s, systens software and any ol
equipment, hardware and software as may be speciticd by CDSL fram time i time.

A2 It is further agreed that unless supplied directly by CDSL o hisvits agents, all computers, communication
equipmient, printers, unintermuptible power supply units ind all other hardware and soltware procured by
the RTA shall be of the specificd configurmtion and shull be sourced anly fromy CDSL empanelled brands
orany other brand which has been approved by CDSL jo writing prlor to such procurement.

4.3, The abave hardware and software setup shall be wiilized by the RTA exclusively for CDSL specific
applicativn module and even If there be any spare processing ur data storage capacity, the same shall not
be used for any other application including the RTA's bick-office systems or operaticns,

4.4. The above hardware shall net be connected by the RTA ta his/ its inter-0ffice WAN (Wide Area Network)
without the prior written penuission of CDSL. CDSL teserves the right to deny such permission if, in
hisfits opinion, granting such permission invelvas violation of conditions reluting to the aperations of
€DSLs own WAN as stipulated by Department of Telecommunientions or il in permitting the same,
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—- CDSL apprefends any risk to the integrily of lisits WAN o1 for any aller reasermermay be
COHLL

e fit by

4.5 The RTA shall, fram tine o tine, al hisdits own cos), varry st suely addition, maedilieation, upgrakaton
or replacement of the suidd hadware andfor soflware is may be spevified hy CDSE,

Comnectivity and Sysiems

5.3 The RTA and COSL shall extablish and vialimain o contipens electeonic means of cOmMAMINCation with
3
cach other.

52, CDSL shali prowidhe necessary Upensting Instroctions fioni Bimie 10 Lime (0 the RTA, as may be necessary
for elTective and prinpl conduct of e husiness reliting yo depository operattons.

3.3, The RTA shall, in respect of hisits operaions as the RTA in CDSL,, procure end mahmtain b his/its own
cost sueh systems, procedures, means of commumication, inlrasiroctore, hardware, software, seeurity
devices and backeup facilities us COSL may spesify and shal upinde or replace the same from fime 10
time as may be specilied by CHSL.

5.4, The RTA shalk comply with alt systems and procedores reconwnended by CDSL and shull allow pecess 1o
bisits systems ta one or more teams of professionals with expertise o speeialized skitl in auditing the
performante of computerised systems (called “Sysiems Audit Teamns™) designated by CDSL for periodic
assessment of compliance with systems and procedures.

Effective date of commencement of dematervislisation snd rempterinlisation

6.1 The effective date of commencement of demaleralisation, remareriatisalion and ranster of securities in
dematcrialised forn in respect of the secusities sliall be an or afier fhe date of execution of this Appeerneat,

Teformation / Documents 1o be furnished by the KA to CDSL

T-1. The RTA shali, farnish to CDSL, a copy of the lutier apmoving lising and fermitting commencement of
irding in respect of ihe securities issued by llie concerned stock exchange within five days from the date
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five duys fram the date of fssuance of sucl) Tetter,

7.2, The BTA shall pravide information w (DS «

721, ofwll further issues i rospeot of the secuntics, 1 iy such as rights, bonus, pulilic offerings
oo, with al| relevant dedofls such us opening and clusiing dates, fssine size, fssue price, record ate,

] ook elosure date, geoporion, jiuipussi: satis cle., alorg swith o copy of the offer document.
122, of the date from wiloh rew scouritics arising out of conversiom, Torther issues, ficial cafl
§; paymiehts.etc., beoome patipassu witl lisits existing sectiities,
1 7.23. uisaty other.corpoete action.
2 3. such Infarmation shall be fuenished to CDSL G the same day on which 11 i required fo be fumnished 1o

any stock exchange where the securities are i and i o) other cuses witlin two working days af the
Issuer taking a farmal decision in thit behalf,

8. Details / Particulars 10 be furnished by COSE

B.L. CDSL shall firnish to the lssuet/RTA the detailsiarticulars of beneficial owriers s of he racord date,
7 Such detils’particulars shall be provided by CDSL within sudly Gme a may be gpetified in the
z Operating Instructions,

&2 CDSL shatl furnish to the Issuet/RTA the detnils'particulacs oF the bencelicial owsers for updating the
records of the Issuer/RTA at such frequency us may be specitied in the Operating Instraotions.

8.3, In addition 1o the above, COSL may in its discretioh provide, as and when required by the lssuer/UT A,
on payment of such charges as may be speciiied by COSL, details of beneficial owners s well as the
pending requests for Dematerialisstion and Remuaterinlisation and sy other details or padiculars in
respect of the securities.
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Dematerialisation

AX 569663

2.1, €DSL will electronically intimate. on » daily basis, all dematerialisation sequests received From ils
participants to the RTA,

2.2, Updn receipt of the Dematerialisstion Reguest Forn (DRE) nlong with the securities of whichy
dematerinfisation is sought. the REA shall fivstly verify the valletisy and nuthentieity of the conifi vte or
ailier documents of title to the seeuritics md accumey of the contents of the DRE and second Iy, shatl
confirm from hisfits records (hat such demateriatisation fas been required by the person whose nane
appears as the holder of thase securitivs in the register of weutities maintained D dhe RITA i re speet of
those securitics.

93. The RTA undertikes that the dita pertaining w0 the seeurities 10 be detrimerialized received frone
patticipants through COSL shall be validated against the diitabase of securlties maintained by the lssaer
aridfor RTA and that enly valid seciritics with cledr tifle shall be permitted fo be dematerinlised.

9.4, After verification as afaressid, the RTA shall intiise CDSL authorising a credit in demateriilised fonn
in respect of the concerned securitics in favour of the beneficial owner. Op receipt of such intimation,
CDSL shall cause the necessary ¢redit entry to be made In the account of the beneticial twner
concerned. Na oredit of any securities o the acconnt o iy beneficial owner shall be miade (nless
CDSL s recejved un intimation from the RTA s set o hereiniboye.

2.5, The RTA undertakes that no demuterialisation request shall be seeepted by il or intimated to CDSI, in
respect of any sccurities & long us the same are subject o any restraint, injunction, prohitsition or
dtfachment uader any direction, order or decroe of any court, tribunal, Ceitral or State Govemient,
SEBI or any statutory or revenue authority empowered iy thae behalt or which are by law or under the
terms and conditions of issunnee thereof, prohibited fram heing transferred.

8.6. The RTA shall electeonivally intinvate CDSL regarding the confimilion of rejestion, whether in part o
in whole, of every demateriulisation request within a peciod of 15 days from the date of receipt of the
DRF by the RTA.

9.7, The RTA shall in all cases retain the DRF with it for suoh period s may be specified by Jaw in that
behalf subject to a minimum period of five years.

v s




9.8, The KTA shall ot refise of refect any veguest far dennterfalisation of any securilies inkr CDSE s
and exeepy for the Tollowing reasons:

FE1 dhe certificoies ar other documents of title 16 the gecuilies are §ound tu be siulen, torged,
fabricaled or counderioiry

9.8.2. the Issuer of the RTA lias been served with or imbiated of any decece, order wr directisn nt iy
court. iribunal, SEBL, Central or Sime Governeni or otier slalulory oF revenue shority:
pfol!ibilmg or restrainiug transfer of tiose securbties icuding any order of attachment, distress or
exeqtian o respoet thereof;

@83, in case duplicate certificales or ather ductiments of tithe with the sae distinetive numbers hase
alrendy been iecowd in liew of the origingd certificotesdocuments of Ui sbivilied fin
Jonsaterialisalion; e

9.84.  the secorities in respect of which demateiativation is sought are subjoct 10 any restriction
prohibitton on tnmslie thereof under any Jaw in Rrce For e tme being or under the ferms and
conditions ol the issuance Giereo

9.8.5. any other reason 35 may be specified by CDSL in Nistits Operating Jnstnuctions.

9.9, The RTA shall return to the concemed pasticipunt il certificates undéor other documents of itk 3o such
of tha securitics nitted for dematerialisution s< are reiected by the WIA provided howeser ha in e
event oF dematerialisation by part or in whiole buing vgjected fos uny ol the reasons set out i chise
above, the certificates reluting to those securitivs shall be retmined by the RTA and shaf) bede«ll -.\ul v
the REA in accordance with law

9.10.

In 3l cases where the RTA rejects any request for dematerinlisation of any securitics in whole ot in par,
the RTA shall eommunicate in wriling to the concerned paniicipant the precise reason for such rejection.

SEL The RTA shnll, forthwiih send intimation 1o the concerned stack exchange where the demaicrislised
securities are listed giving padiculars of the securities which have been demateriatised in such forma ay
may be specified by the concerned stock exchange,

202 Every intimation to CDSL permitting dematerialisation of any securities, shull be deermed 1o be backed
by a joint and several representution snd assurance by the lssuer and the RTA o CDSI. that such
securities exist, are validly issued and stand In the revords of the Issuer andZor the RTA in the n name ol
thie beneficial owmer who has sought demaisrialisation in respect of those securities.

%13, The Issuer and the RTA accept full tesponsibility for cancellation, emilstion or destruction of
certificates and/or other documents of title to scaurities received snd pecepled by them Tor
dematerialisation and for the safe custody thereafl pending cancellation, mutilation or destruction.

9.14. The dssuer amllor the RTA sgrées and undertakes that the recard of certificates of securities which have
been dematerfalised will be muimained by the Issper and for the RTA in such munner as may be
specificd in the Bye Laws snd Giperating Instruetions and hail, upon tesmination of this Agrecmant or




™

914

Y 16,

217

npon the RTA cedsing 10 aut ay sty i respect of the secanilfos, entnist all suelt records ) the care and
cuskody of the Lssuer.

The dssmiee/RTA shadl not pestinit dermnteaulisathon of any eligible secoriies udmited tmg CDSL unless
and il the Issuer/RTA ascortain that all necessary permissions, sancthins, approvaly from the
congerned authority/ies including, but nol limited 1o, stock exchunge’s, Depurtiient of Compahy Affoirs,
Registrar of Companies, SEIN, RBL ete,, have bean abtained and the procedores s baid down in the
Liperating Instrtctions andfor any commmicatics issued by CDSL fromi Gime to Gime i thit el e
Ureen sluly complied with,

The Bsuer/RTA coolioms that sucls dematcdalisation is wot in contravention with the provisions nf 1he
Act, Rezulations, these Bye Laws and Operating Instedetions issved by CLISE from tise (0 time,

The Issuee/RTA shall ar all times strictly ensure that the appremute of securities wider eqeli 1SIN Tn
dematerinlised Torm beld in the deposiiores and te vecurities held fir physical Sorm fs not hilghier than
the securities which are listed on the stock exchupge’ s and i case o unlisted securitics, the ngurepate
ofsecurities uider cach ISIN in dematerinlised Torm hald fn the depositories together with the seepeitics
hetd in physical form is pot bigher than the securiiics di iy alfotted in pecordinee with L wnel euly
nofified to the office of the Registor of Companies anilior wny other authority empowered in that behall
by filing such forms, declarmions, undetakings msl other swrltings within sucl period and iy such
manner 3% miy be preserlbed in lawe The Fesuer/ 1A shall eyt ot recontiluion on daily basis,
Provided however that the provisions of this Bye Law shall not be ipplicable 1o secrities fssued by 1he
Public Sector Uadertakings where iy secaritics held by the Centeal or the State Government ane not
listed syith the stock exchanpe/s,

10 Remadecialisotion

10,1,

10.2,

163,

On receipt of an electnic intimation by CDSL from the Participant of' hisfits hiving received the
Rematerinlisation Réquest Farm (RREY from a bepeficial owner, CDSL shall immediately block the
balance of the relevant securitics lying in the account of the concernned beneficidl swier 1o the extent of
the quantity for which rematerintisation (s sought and shall intimate  clectronically all such
remateriatisation requests to the RTA on o dally basis, Once the said balanee is blocked as aforesaid,
CDSL shall not permit any debits or creation of any pledge or hypotheeation In respect of the Blocked
securities pending rematerialisation,

On receipt of the RREF from the Participant, the RTA shall match the pardeutars contained in the RRF
with the particulars niade available by CDSL on (he compnttes system and upan satislying itself as 10 the

y of the particulars set owt in the RRF, the RTA shall confirm electronically to CDSL and the
coneceriied particlpant thut the RRF has beep acoepted. Thereafler, the RTA shall desparch the security
certificates arising out of the remiterialisstion request within a period of thiy days from the receipt of
such RRF to the beneficinl owner named i the RRF at (he addiess seloout therein taking such
precautions as may be necessary against 10ss in transit,

On receipt of nn intimation of acoeptance of the RRF fraim the RTA, CDSL shall redyce the security
balinces to the extent of the rematerialised securities in tle concerned banefieial owner's account. The
RTA shall send an intimation to this effect 10 every stock exeltange where the rematerinlised socurities




anc listed. Such intimation shall be vent by e RTA at sucls periodle inervals as miay be kpeciliod by ihe
convertied stack exchangs w in Operating luslnsctions

194 The RTA shail retain the RRF with it Tur sucli period o may be apecitied by lew i i beha)§ suljea 1o

a mitsintm period of five vears,

0.5, The Issuer or the RTA miay ehioree such pmount by way oF remalerinlisation changes 25 muy he wgovcd

upeit by the Tssuer andior ihe RTA anil DS,

11, Freab lssue of Sevuaiiivy

Ti.1.

Where, the Bsuer makes any further fssies of thee s arlties, e Fssuer andfor il RTA shal) fininish 1o
COSL atlatment degails in e manner required by CI381. of all beneficial oworers who hive opled fin
holding the newly alluned securities in dematesinliced for in CDSE.

12, Procedure where jdentity of Beneticial Dwner is ot esiadished

12.1.

I the event of an dntimition being received by CDSL from the tssuer andfor the RTA for credit ol
seenrities to the wccount of any beneficinl owner whise identity cannot be estiblished in CDSL, (DS
inay rejest such request and give detaits of sueh tefection for reet] Bention by the Issier andvor the T
to be dealt sith as muy e deemed (8 by the Issyer wnd/or the RTA.

I3. Corpornte Action / Benefits

13-1. COSL undertakes to provide a Tist of beneficial owners Wit relevant details to the lssuer andior the R'FA

132,

13.3.

as of the book clostre date frecord dite or specified dite (in necordance with Regulution 19 o me
Securities and Exchange Board of India (Substantinl Acquisition and Takeover) Regulation, |997)
CDSL, shall indemoify the lssuerand for the RTA fur any loss that may be caused to the lssuer and for
the RTA by reason of any incorvect or inecuriae fnfor matien relsting o benehvial awners and’ or i
holdings being furpished by CDSL 10 the Issver andior the 1074

The RTA shall, in respeot of the secinitics, provide Himely iformation 1o CRSL about all carparaie
action including book closure dite, record dates, dates for piyment ot interest or dividend, dates for the
annual general meeting and other meetings, dates of redemption or ‘maturity of securitles, dates of
conversion af debt into equity, dates of exvrcising wartants, eall money dates, deioils of other comante
action such s merger, nmalgamstion or reconstrudtion of the Issuer, reduction of wpital, forfeiture, re-
issie, canversion of debt into equity, subvdivisian or consolidation ete. uni such other infoimation as
may be specified by CDSL from time to time:

The RTA shall be responsible for timely intimation, of all corporaie action 1o CDSL and the accuracy
thereof as also for distribution of all corporate bemafits. The lsster and the RTA shall also be joinily
responsible for the ascuracy of advice ns Lo corporate benefits conveyed by the fssuer and/or the RTA ta
CDSL. The Tssuer and /or RTA shall indemnify CDSL for ay loss that may be eansed 1o CDSL by
reason ol any Incomeet or innecurate information furnished by the Tssater and/or RTA to CDSL.




14, Disputes vetatlng to demsferiatisation vt

141 Should any ¢lnim, Uemand of dispute b paised by upy party o perion i respeat ol any securitics thin
have been dematerinlised and eredited to the scconnt of any beneficlal vwaet by CDSL a5 per the
imtimatinn oo the ssuer or the WA or i respect of whivh any compoane beneris have been alloted
by the Issuer andar the RTA, the resolution of such eliim, demund o dispate and the resulan labiticy.
iCany, arising therelrom, shall be the joint respansibifity of the baer and thie RTA and CDSL <hall o
i any mianier be lable, responsible o answernble in that belislt

14.2 Should any elaim, demand or dispute be raisad by any party or person e respect ol nny seciritics thal
have heen pemateelalised. barring any ercor or inaceurnoy in the pasticlors camtained T e RRE, the
resolulion of such elaim, demand o dispite and the resulbant Hability, I any, arising therefrom, shall be
e jotnl vesponstbility of the fssuer and the ®0A wod CDST shall not i any oonner be liable,
respoansible or answeribile fn thin hebalr

143 leshall be the joint tespanstbility U the Tssuir and e )RTA o contipensale any party or person agerieved
by resson ofi the bsuer andlor the RTA permitting demuterialisstfon o remuerislisation of iy
seeurities in respeet of which any divection, order or decree of uny conrt oF tibumal or SER| or Cetitral
or State Governmient or ony othor stutory or revenue authority stopping or restraining transter or any
order of atachmenl or any other prohibiwry: order 15 in threee at e thne of such diemutertalisaion o
remalerialisation and the same has been seeved npon or stherwise Tntisated 1o e Besuer andior il
RTA.

15, Reconcilialion of Records

15.1. The RTA shall reconcile the record of dematerialised securitics with alt the securities issued by it on
duily basis im accordance with the Bye Laws.

16, luspection by CDSL,

16.1. CDSL shall be entitfed 1o carry out inspection of the faellities, systems, records ant books of the RTA
relating to ull dealings of the Tssuer with it through such Persons is iy be authorised in that behal My
CDSL and the RTA shal| penmit the persons so authorised, entry into hisfits premises durlng reguli
business hours on any working duy and shall allow necess (o 1ts Gieilities, systeimns, recerds and hooks
and permit capies thereof 1o be made,

7. Events requiring immediate intimation by the Isswer to CDSY,
¥7.1. The Issuer skall notify CDSL fonhwith:

17.0.1, wpon a petition for winding-up of 1he Issuer heing presented inany court or a rsolution being
prased for winding up of the Tssuer

I17.1.2, any scheme being framed for merger, amalgamation or reconstruction of the Issuer;




@,

K713 on it becoiing aware af the proventation nf any applicmivn or petition for its bunkruptey.,
inwolvenoy, |iguidation or atachment of iy aperty;

17,84, upw its becoming owire al'eny distee - cocontion, aachment o oflwer process being thicniened
or levied by any stalutony oF revende authionite iosing e Laswer ar its praperty for reconory uf
any laxes. dutfes, |levies, ponaltics, cesses o i

IL.L3, wpon auy application heing presesied 1o any court for atiachent of the assets or properies of e
Tssuer;

V7.6, in case of any change In ils Sinaueiol comdieions wihich miuy Fead tu fis insobvency or windisg-up
or it it saffees & composition with its ¢redirses;

FZLZ upon canvening of iy mecting 1o eomsider o o wlutian Tor the appotrtaient of 4 liguidaor or
- -teeeivar or mdministrator in respect of iy ol proponies-or any ather change i circuns lanees
whieh could materinlty affcer the bisiniess of the s wier;

1218, upon a recciver or adminiserator being appointed by any coun in respect of the assels or
properties of the [ssuer:

1209 upon any natice being recsived by the Bsier from any stook exelimee oh wlilch uny secprilies
Issued by the Issper are listed or permitted whe traded, suspending triding or ferminaling listing,
af such seeurities on thay exchange, ineludiog any hove- cise o miher uwodjee threatenine sads
aetion;

17136, upon 1he [ssuer boconting uware of any event of gccunrmice whiclh is reasonably likely (o

maerially affoct is commercial viability or existence or its nbility 1o peeform its ablizriog,
undor this Agreemeni.

17.1.11. any increase in or rediction af shure copital o any other securiiies issied by the [sster, wnd af)
Corporale Acliods proposed fa be yidertaken by (he Issuer.

17.1.12. any imreconciled balances reported during the precess of reconcitiation an a daily basis,
8. Events requining inmediate Intintation by the RTA 40 CDSI.
8.1, The RTA shalt notify CDSE, forthwith:
18.1.1. in case the BTA is a1 individual, in tho eveat of his Ineapacity to act as such;
18.L.2, i case the RTA is a partnership &m, in the cvent of dissolution of the By or a notice being
served upder section 43 of the Indian Pactners)| P AL 1932 or a suit being Diled under section 49

of thar Act;

1803, in case the RTA is n company of & body corporate, upon a patigion for winding up being
presented in any court or a resolution being passed for winding up of ihe RT4;




1854, any scleame being fismed Fur merger, amalgaonvion or reg clion of e RTA;

18,15, un Wiwdits hecoming mware ol the pre.colativa of sy application or getiian for its bankraptcy,
insolvency, Gquidation e sitadread of (s propeety:

1846 pon hisils becoming aware of ang disiiess, excatfion, atachment o other proces bustisy
threatened or fevied by any stavmory op revenue ithioriy el the KTA or histits property Tor
fecovery of pty faxey, dutles, levies, penoalibes, eosaes or dinsy

FI 4. i any apiplismbon beitg paesessed ey cowe for sdclmen of i atsett o propertios o fhe
RTA;

18.1.8. in the case of any change i fivits financiat cardditions which may lead (9 its fosolveney ar
dissolution or windimgup of IFil sulters a compasition with its ereditors;

18.L.%. upon tw: vonvening of any meeting o consider 1 fesolubion §or the appaintment of o lequidator or
rectiver ar adminisirtor in respect of any of s praperies or any other change in cireumstanices
whiich could materlally niteet s coapacity to act as n regiviear tnoan issue andior share Irnmslicr
ngent;

18.1.10. upon a reetiver or adminiswalor being appeinted by any court in respect of the assets w
praperiies ol the RTA;

Y111, dathe evenl of the RTA being an intermediary (i any capacity ofher than us a Tegistrar pid i
transfer ageni) s contemplaed by the Seourities and Exchange Bowed of lndin A, 1992, upon
suspension o wrmination e de-segiateation vl the RTA as sugh limermediary by SEHI or 4nv
other reguluthiy body or authority empowered 1o do so.

Ci

18,132, upon the RTA becoming awars of any evenl of sceumence which is ruisonably Bikely o
materially aftect highs commercisl vinly oy existence o its ahility 1 perform is ohligations
under this Agreement or which constitties o material ndverse change in the eligibility eriteria
taid down by SEBE or by other regulatey suthority indor sy Baw in force for the tme being

T8.1.I3. iny increase in or reduction of share capitil or a0y olher secumitées issued by the issuer, 2nd olf
Carporate Actions propused 19 be vidertlen by the Issoer.

18.1.14. any unreconciled balances reported during she process of reconcilistion on a dally basis,
1%. Authorised Representatives
19.1. The lssuer and the RTA shall, simultaneously with the execution of this Agresment furnish 1o CDSL, a
list of officials authorised by the Issuer and ihe RTA, who shall répresent and interact on behall of the
Essuer and the RTA with CDSL. Any changes in such list ineluding additions, deletions or altertions
thercto shall be forthwith commwinicated to CDSL.

20. Counfidentiality




0.0,

20.2.

T partics hieteto shilb keep stoiely confidential alf teotinfeal and business intsmantion indluding bue
oot tiited o that which may Be disclosed or confided 10 it by the other i the conise of e
pertormance of the ubligations wnder tids Agreemien e uider Bie Bye Linvs and noge of e raeries
herete shall diselose the same 1o any IR pusty withou privg appreoval ol the other party hereto.

Any party bereto shall be o libesty to peanis inspeciion or allow exitiels w be made 0 any fnic
such detnils, paniculars, dat or information relating to any beneficiil owaer asndior Bis aecoml (o
such extent and in such manner a5 may be requited by any o in foree tor the time being and 1o
provide or disclose such details, paficalars, date o information reluring 1o any bensticlnl owiier
and/or his secount as may be required e directed by any coirt, «ibiunal, Centol o State Gisvarmmens,
SHBLor any regulatory or reventie asthaity enipossvesd By sy i thint hohndf or 45 iy be required
fon Cennplivaee witl sy sbligatdons I law ar for enforeement of any af its netes o for profection ol
fts [nterest withotrt reference or recanese 1o the othi provided however il save and except fis
mentioned hereimabove, the Tssier and o the RTA shall divulege or permit or sulter o be
disclosed any such detabls, partienlarsdats-or-dnlommaitlon rielating Lo any beneficial owner andior lis
sccount, Lo aay parly or person aod shall hold snch details, panticwlars, data and information In stricd
conlidence,

21, Chanpe in address

214,

The Issuer and the RTA shall inform CDSL of uny praposed change in the address of the
Office/Registered Office af the Tssuerd and the RTA #s also of any change of the lncation of the
premises where the equipment for mdintenance of compuerized tecords, back-up facilities and
communication with CDSL are situated, at least thirne days before the date of stcli change,

21, Back-up facilities

2L The RTA shall strictly follow the buckap procedure recommended by CDSL. A copy of the laes

bitek-up of the data base shall at aff times be maintained af a reote sites CDSL shall nar be lible to
the RTA for any less or damage arising oot of fiilure on the part of the RTA 0 maintain up to date
bick-up of the camputer programme and the velovint datg,

222, The RTA shall permit aceess o any personds designaed by CDSL ta Inspeet higite back-up facllities

and shall make availuble to CDSL such exiracts of reporis of the records maintained ut the said back-
up fueilities 35 may be required by CDSL.

23. Disaster Recovery Plan

23.1. The RTA shall forthwith inform CDSL of any loss or failure of conneetivily hetween the RTA and

232,

CDSL.

The RTA shall strictly adhere to such plan, scheme or procedire (1o be known as “Digaster Recayery
Plan™) as CDSL may specify in that behalf for meeting any sitation or éventunlity resulling in loss
of connectivity or [ailure of communication, loss vr corr uptlon el data or [oss or damnge 1o
equipment, hardware or software whether by reasin of any technical failure. unauthorised necess,
calamity, aceident, sabotage or disaster or otherwise.




24, Redravsal of grievamces / comploings of Beneficinl ewoery

24,1 Al grievancesfcomplaints of beneficinl owners in respect of the securities gs PEFLin 16 thie mafiers
within the exchusive domain o contral of the TsuetRTA shall be altetided i and fesolved by the
Issuer/RTA within thiny days of wuch pricvaecomplain betng brought w0 the notice of e
Issuer/RTA and in respect of all ofher gricvances complaints the sserRTA shall expeditionly
puesue the resolution of the grievanee’ compleint with CDSL and the copeonied participant s of the
Clearing Corporation as may be neeessary in thit hebalf The lssuer/RTA shall keep the depositony
inlormed about the munber andl natiee of grievinces redressed by it and the pumber of grievances
pending before it

25. Prohibitlon apainse Assignment cec.

25,1, The functions, rights or abligations wder (his Apreement shall nit be axsigned or detegate 1o uny

party or persan by the RTA withiout the express prior Willten consent of €S, Any purported

ignmient or delegation in contravention of the terms of (his Agreernent shill be null and veolil, Fu

the purpose of this eliuse, any substantial ¢lamee in the share holding pateerss or (ie constitution of

the Board of Dircetors or in the composition of the parmership shall constituie an assiggment of the
Busingss,

26. bvint Linbility

26.1. Notwithstanding anything contuined herein or in any agreement hetween e Issuer and the RTA, (he
Issuer and the RTA shall be jointly and severally respansible and liable 1o COSHL. its participaints und
beneficial owners for compliance with all ebligations under this Agreement nd also under the Bye
Laws and Operating Instructions,

27, Terminztion

27,1, Neither the Issuer nor the RTA shall terminate this Agreement or armangenient with sach other in
respect of the sceuritics unless wnd witil COSL shall have been [ntinated ot the proposed teanination
Wt least one month prior fo the teaninstion and the Issuer shall have cither cansed some other
regiatmr ar transfir anent o enter dnto wsimilar ripartite agrecment with CDSL o the Tastaer slulf
have entered into a bipartite ugreement with CDSL in the manner specified in the Bye-Laws in
respect of the securities.

Upon failure of an issner 1o either cause some other RTA to enfer intg a tripartite agreement with
CDSL or itselfl enter into @ bipartite agreement with CDSL. on or before tive expiry of the stipulaed
period, issuer shall be deemed to have entered into bipartite agreoment with CDSL and COSI. shall
create an RTA [D for that fssuer with description a5 “lssuer Name - Closed/Non-
Functional Terminated RTA™ and the link of ISIN of the Issucr shall be changed from its existing
RTA 1D to the new RTA 1D of “Issuer Name © losed Non-Functional/ Terminated RTA". The
detnaterialisation and rematerialisation requests will not be processed 1ill issuer appoints another
RTA who in ten entors Into u tripartite agreement or issuer enters fiito a Ripartite agresment with
CDSL.




27.2. COSL may, & eny time, feoninme this Aprcement iF i is o the apinon chat the RTA is iey byreache or
defiult of the Act, Regulations, Dye-iws or Dpetating Instowctons af of the teems and conditions
contained herein or b stherwise canducting ilself in o maner which s wol conducive to the: orderly
lumctinning of CIYSL, In sucl eviad, CDSE shaki issoe anosice of lenniiston Ie the RTA ol fetive
upon ke expiry of thiny days liom the date of service o the IUEA o shall simultoneausly seive
notice va the Issuer culling upon the issier to either cause sume other Registrar to an Bsue/Share
Transter Aventy as the cone may e, s enler ina o gpor e agreement willy TDSL or mselt
enter into o hispartite agrecment wilh COSL on or before the capiry of (e sald poriod of shirty days.

Upny fifure o an bomeer £ cifhen o o aflion RTA G0 Giles jat o deipardlie serceniens wiih
COSL e itself enter it o bipartite agieement with COSL on o betore iy expiry of the stipuhied
peviod, issuer shall be dacmed ¢o fuve entored Ingo bipartite npreement with COSL, and COSL
crerle an RTA 1D for that issumr wilh cheseripion a5 “Isster aame - Closedan-
Functional/Terminated RTA™ and the 15N of thie fssuer stall be glanued (rom iis existing K'TA Y

—¥the new RTA 1D of “Issuer name - ClosedNonFonciional Terminmed 1A The
dematerialisation sred rematerialisation requests will noi be processed 6l lssuer appaints asether
IWTA who b turn emers into a Lripartite dgreement of isswer enters into s Bipartie agreement with
[

27.3. In the event of twrmination as aforesaicd, e REA dhall e requiredd oo pmeet all its ot standing
ubligations to CDSL. whether fnearmed while the 1A wa acting o siteh o inouered thereadter but
arfsing out of any action. transoction or dealings by the 1A durlng the enrrency of this Agréeiment
provided however that i the eveit of the RTA fiiline to Ty ouk its ulstanding ohtigations
aforesaid, the Tsaner shall el e ry otd such oytstanading obfigations,

274, Notwithstanding termination of this Aurecment by CDSE of by the RTA, the provisions of )is
Agreement and a1l niutund rights and oldigations arising therefrum shall, exeept tn so far as the same
is contrary (0 or inconsistent with sieh termination. coatinue o be binding on the purtics i tesprect
of all acts, deeds, manters and things done and {minsactions vifected during the perfod when this
Agreemuent wis efTective,

8, Indemmaity

2.1, The Issuer nod the BTA do joimly and severally ugfee and undertake 10 Indemntfy and feep
indemnilied and saved harmless CDYL, its employees o seovants from and against all claims,
demands, penalties, sulls, action, litigation, arbitration, prosecution and ansy procesdings whatsoe o
and all costs, charges and expenses relating thereto snd any harm, 653, damage or injury sutfered or
incurred by CDSL and/or any of its particlpants by reason of o as consequence of the issuer and/or
the RTA furnishing any false or Incorrect infunmation o CDSL or permining dematerinlisation o
rematerialisation of securities in breach of any order, décree, Injunction, covenant ce law in force o
permitting demalerialisation of seciirities on the sirength of cerilticates or dectiments which are found
to be forged, counterfeit, fake or cancelled or in respect of which duplicutes? replacements { renewals
haye been issued or the Lssuer andror the RTA otherwise commiting any default in observitnce of i1s
obligations under the Bye Laws or Operating Instnictions or dnder this Agreament.
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28.2. CISL nyrees and undertakes fo wdenmity and keep indemnifivd amd saved larmless the bsver nnd ¢he
RTA Fromm and against all b, loss, domnge or ingury, clabms, desidnds, suils, detions, Biigaishs
prosecttions and all othor proceedings whitsoever and all cost, chinrges mid expenses reliting tHieroto
sfleredd and Incunst by the Laatier il the 10TA by peason of or as eynoree ol ony bronch,
default or negligence on the part of COSL L it amplovess or servams in comiplying with is
obfigations umder the Act, the Regulations, e Bve Laws, this Agreement or Opermting lustenctions

29, Stamp duty

ML Ay stamp duty Grcluding intereat v graosalty feoied Uieteand payable ob Fix Agreerent andiaor my
deed, document or writing cxecuted in pursuance ool herween e parties hereto sl be bore wd
pitied by the bsper/RTA,

30. Force Majoure ete,

3L Notwithutanding anything comtolned Dedein o in the Bye Laws, none of the parties lwreto shall e
Hable 1o indemnily ar compensate the oifier for any breachs nonperformancs or delay i performance
of any abligations tnder this Agreoment or for any harm. losy, damnge o Titjury calsed té e othier
due 10 causes reasanably beyard its contral inehding bie it Hinited i tide, stormy, eyelone, i,
lighiinge, canthquake, fire, Blost, exploslon ar any other agt of God, war, rebellion, revotution,
Inslirrection, embargo or sunction, hlockade, riot, ¢ivil commntion, nhour aetion or untest fncliding
strike, lack-out or boyoott, intercuption or Bilure of any utility sesvice, enemy action, eriminal
conspivicy, act of terrorism of vindilism, sabotsge, & [hackite] nantivipated technalogival wr
nitural iterference or intrusion, loss or dammiee 1o sutellites, tass of satellite Tinknge or any othies dug
communications linknge, loss of conneativity or any other irresistible force or compiliion,

31. Service of Notice
311 Any notice or comenunication required (o be given mwder this agreement shat] be io writing, and shall

be legally cfective only when it is delivered o (he addresses ut (he Jast known address in the
peescribed in the apecating instructions.

32, Severability

321 Wany provision of this Agreement shall he bheld or adjudeed by any competent court, tribinal or
regulatory authority to be unlawful, vold or unenforceable or if any such provision is rundered void or
unenforcenble by reasoh of sny statutory amendment, notification or any judicial decision, such
provision shall to the extent required be severed from this Agreement and rendered inelTective as for
s possible without modifying the remaining provislons of this Agrecmuent but shall not In any way
effect the validity or enforcement af the rest of the provisions of this Agreement which shall conine
to-apply with full Force and affiect.




33 Amendments/Modificntions st SEDs instance (0 be Glading

330 ‘Mhe paries berete shall b bound by any addifions, sticrations, modifications, amendents o
deletions to this Agreemenl or 10 any provisions Uvecol us sy be required o it by SR and
shall exceute afi such deeds, ducuments or wrilings s may be required (or g2iving effeat Werer o

M. No Wiaiver

3.1, Nosie bl the parties hureto shiall be devmed 10 have walved, abandoned or relinguished any vigin
power, privilege ar remedy availible to it uder this Ageeement or in liw except by o wriling
exequted in that behal! and no filure or delay on e it of any o e panties hereto by the exerclse
of such vight, power, privilege or remcdy ST operite s o wajver (hereof b as a waiver of s
preceeding or succeeding breach by the other party to this Apreement gor shall any sinale or any
partinl exercise of any right, power, privilege or renwdy peeeluds any other or Tuethe excrcise of
such or uny ather dphl, power, privilege or renedy available ander this Agrocment o otherwise
available i law o in eqiiny |1 being agreed thae all such rights, powers, privileges mud remiedios aic
several and cumulutive of epch other,

38, Arbitration apd Comelliation
35.1. The parties hereto shall, i respect of all disputes and oo ‘nees thal may wrise amongst then abide
by the provisions relating to arbitration and concitfaton ocilicd under the Bye Lavs The proce of
arbration shall be Mumibai
36. Guverning Language
360, AN deeds. documents and writings thit miy be executed dnd afi colrespondence that may he

exchangad between the partics hereto in relation to the subject patter of this Agrecment shall be fn
English language, which shall be the governing language between the parties herate.

37, Goveroing Law
37.1. This Agreemont shal! be governed by and consirued in accordance widy the Taws in forge in India.
38. Jurisdiction

38.L. The parties iereto agree 10 submit to the exclugive jurisdiction of the courts in Murvbai,




39, Headings

39.4. The headings in this Agrecmont are for conveniznee and relicienve ondy anel shall in no wiy aifet the
consiruction of imwrpresation o this Agreemant.

4b. Jaterpreiation

40,1, Unless the conlest otherwise requires, words denoting the singular shall include the plural and vice
versa and words depoting tre masculine geader sthall inclinde the feminioe and vice versy and any
reference 1o any stalute, ciactnend of legistation or any provision thereof shall incligle iy
amendment theraio ar any re-ewactiment thereol

11, Exgoution of Agreemeot

o 41.1. This Agreement is execnted in triplicate and & copy cach shait be retainedd by cach of the pustics
hereta.

N WITNESS WHEREOF rhe parties heteto have ficunta sel and subsuribsd theit respeciive lands sad seats
this Agreement in triplicale on the day, month, year and place fist heieivabove mentioned.

SIGNED AND DELIVERED 3

the within narmed ) (FNTR;\}[{ For Coneraj h“'l(lfy Sarvices

DEPOSITORY )

SERVICES ( INDIA ) LTD )by )

the hand of its au‘thnrlsed

representative Shirf @' 4V th.( h \cm “(QT M W
(\\‘;\ O

im thes presence of (4

SIGNED AND DEL[VERESP )

by the within named Issuer }

B.R.Govalinlrstrrerdure Limited )

by the band of its authorised ) representative

i Biii Kishore Goyal in the presence of
]

L AV] P
SIGNED AND DELIVERED )by
the within ramed RTA Link Iatime India
Pvt L1d. )]

by the hapd of its authorised
representative Shyi/Smt " \] Lﬁnd) i 6 n

the presence of Lﬂ—{M— /l} /




