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Yo Central Depository Services (India) Limited

b d

b

CDSL/OPS/SM/5372 * July 04, 2006
The Managing Director

A SEBY Initlative

Dear Sir/Madam,

Sub: ISIN Activation: ISIN-INE206F01014

This has reference fo the tripartite agreement between your Company, Maheshwari Datamatics
Pvt. Ltd. your RTA and CDSL.

We are pleased to inform you that shares of Rs.10.00 each (Issued Capital Rs.32,937,400.00)
issued by your company, is admitted into CDSL vide ISIN - INE206F01014 and bhas been made
live in the CDSL system on July 04, 2006.

Your esteemed shareholders can start dematerialization of their securities with any of the 328
Depasitory Participants registered with CDSL. The Depository participants are spread over 122
cities/towns and more than 261 locations over the length and breadth of our couniry. We request
that a list of Depository Participants (DPs) be circulated to your shareholders when you inform
them that your shares are eligible for demat. The latest list of DPs can be obtained from our
website www.cedslindia.com.

We are pleased to introduce you to the advantages of our system.

> A daily beneficiary holding position (Benpos) is provided to all our Issuers through the RTAs
connected to us electronically.

> Various other reports are also provided through our report module, viz, Distribution schedule.
Holding pattern, etc could be made available on a daily basis.

It may be pertinent to note that all the above advuntages arc available at a [raction of the cost
normally associated with the depository services worldwide as we at CDSL believe in providing
services at very competitive rates. Also find attached your copy of the agreement.

Should you require any further information or clarilications, please feel free to contact ihe
undersigned (Extn. 8633) or Ms, Shelma D’souza (Extn.8655) or Mr. Sachin More (Extn.
8690) on 22723333 or e-mail us on ramki@cdslindia.com or shelmad@edslindia.com or
sachinm/@cdslindia.com.

-

Thanking you,

Yours Faithfully,
For Central Depository Services (India} Ltd
L ot
{l{dnlkurlnlr K
Sr. Manager — Operations o Maheshwart Dutanrarics v L.

Regd, Office : Phiroz:. jeejeebhoy Towers, 17t Floor, Dalal Street, Fort, Mumbai-400 023,
Phone : 91-22-2272 3333 = Fax : 91-22-2272 319¢
Website : www.edslindia.com




MAHESHWARI DATAMATICS PRIVATE LIMNTED’s CcoryY ;

TRI-PARTITE AGREEMENT
BETWEEN

CENTRAL DEPOSITORY SERVICES (INDIA)
LIMITED

&
SUBHASH YURIM TEXTILES LIMITED
(ISSUER)

&
MAHESHWARI DATAMATICS PRIVATE
LIMITED ‘

(RTA)
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Authorised Signatory -~ .

d://'/‘[‘his Agreement made and entered into at MU MBA}  this oW dayof My |, 2o0¢ .
/“h\’ between CENTRAL D‘EPOSITORY SERVICES (INDIA) LIMITED a company incorporated
und_er‘ the Companies Act, 1956, having its Registered Office at Phiroze Jeejeebhoy Towers, 17
Floor, Dalal Street, Mumbai - 400 023 (hereinafter called “CDSL”) of the First Part;
,“-wf/\"?UBHP\SH YORYM TEXTILES  LivvTep ~ @/f:
<~ @ : (description of the legal entity), having its office / registered office at - - M
@owp@ POINT, N8 PRRK  STReeT . 3o FlooR - M
d.\(-wko LKATA - 700 o4 . i L : hereinafter called “the Issuer” of ™ M
Sh the Second Part; AND M AN ESHWARL DATAM ATICS "PNT, > ' M
N (description of the legal entity of the Registrar to an Issue and/or Share Transfer Agent) having his/

crr/@'ofﬁc.‘.e/registerf:d office at &', MANGOE LANE S M. GHogH

£ SARANL, OND FL00R | ROLKATA - 700 bo)

hereinafter called “the RTA” of the Third Part,

CF @\@EREAS CDSL has agreed to declare the Issuer's Egoity oy AL

{State the type of security here) .,
(hereinafter called “the said security”) as being eligible to be held in dematerialised form in CDSL. _
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d: KM WHEREAS the said security has been allotted an International Securities Identification Number - M

!

) WHEREAS the RTA has been granted a certificate of registration bearing number MR 980000257
/ﬁg o) ! 03| 22 by the Securities and Exchange Board of India (SEBI) under sub-section {(IYof "=
/@\Secﬁon 12 of the Securities and Exchange Board of India Act, 1992, -

ANDWI—[EREAS the Issuer has appointed the RTA to act as its registrar to an issue and/or share
transfer agent in respect of the said. Sécm_tity in dematerialised form.

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 mutyal promises
‘herein contaied; the parties heteto do hereby agree and covenant with each other as follows:

/ﬁ—\ Per Maheshwart Cataniancs #vi. Lio,
SUBHASH YUHIM (EXULES LU ” r\L\I

. * (5. RAJAGOPAL)

Bireca Vice-President




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 (Regulatiog) 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. .

1.2, Unless otherwise warranted by the context or meaning thereof, the words or 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, 19967,
“Securities and Exchange 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 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 CDSL
in the same manner and to the same extent as if the same were set out herein and formed
part of this Agreement. '

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 so far as -
may be necessary for completion of or compliance with his/its obligations in respect of ail
matters, entries or transactions which the Issuer and the RTA may have camied out,
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 and Charges

The Issuer and RTA shall individually pay to CDSL such fees, costs, charges and deposits as may
be specified in the Operating Instructions for Issuers/RTAs issued by CDSL from timéto time. In
the event of the Issuer/RTA failing to make payment of any such fees, costs, charges or deposits,
as the case may be, on or before the respective due dafes, CDSL shall be entitled to charge interest
on any delayed payments at the rate as may be prescribed by CDSL. .

3. Unique Identification Number .

3.1.  CDSL shall allocate a unique identification number to the Issuer (Issuer ID) and the RTA
(RTA ID). ' u . ; :

4, Hardware and Software to be installed by the RTA . —

4.1. '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. ; T o

'42.  1tis further agreed that ualess supplied:directly by CDSL 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 CDSL empanelied brands or -any‘:oﬁie,r ‘brand which has been
approved by CDSL in writing prior to such procurement. . ‘

43. The above hardware and software set-up shall be utilized by the RTA exclusively for
CDSL specific application module 'and even if there-be any spare processing. or data
storage capacity, the same shall not be used for any other application including the RTA's
back-office systems or operations.
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The above hardware shall not be connected by the RTA to his/ its inter-office WAN
(Wide Arca 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
violadon of conditions relating to the operations of CDSL's own WAN as stipulated by
Department of Telecommunications or if in permaitting the same, CDSL apprehends any
risk to the integrity of hisfits WAN or for any other reason as may be deemed fit by
CDSL.

45. 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. .

Cbliocﬂvity and Systems
5.1.  The RTA and CDSL shall establish and maintain a continuous electronic means of
communication with each other.

3.2 CDSL shall provide necessary Operating Instructions from time to time to the RTA, as
may be necessary for effective and prompt conduct of the business relating to depository
Operations,

5.3,  -The RTA shall, in respect of hisits operations as the RTA in CDSL, procure and maintain
at his/its own cost such systems, procedures, meaus 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 mey be specified by CDSL.

54.  The RTA shall comply with all systems and procedures recommended by CDSL and
‘shall allow access to his/its systems to one or more teams of professionals with expertise
or specialized skill in auditing the performance of computerised systems (called “Systems
Audit Teams™) designated by CDSL for periodic assessment of compliance with systems
and procedures,

Effective date of commencement of dematerialisation and rematerialisation

6.1.  The effective date of commencement of dematerialisation, rematerialisation and transfer
of securitics in dematerialised form in respect of the said security shall be the date of
execution of this Agreement.

Information / Documents to be furnished by the RTA to CDSL

7.1, The RTA shall, furnish to CDSL, a 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 hereof and in the svent of any fresh issue of
securities ranked pari passu with the existing security within five days from the date of
issuance of such letter. '

72.  The RTA shall provide information to CDSL : .

7.2.1.  of all further issues in respect of the said security, if any, such as rights, bonus,
public 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. =

. 72.2.  of the date from which new securities arising out of conversions, further issues,
final call payments, etc., become pari passu with his/its existing securities.

723.  of any other corporate action. ¢

7.3.  such information shall be fumished to CDSL on the same day on which it is required to
be furnished to any stock exchange where the said security is listed and 'in afl other cases
within two working days of the Issuer taking a formal decision in that behalf.
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8. Detalls / Particulars to be furnished by CDSL

8.].  CDSL shall fumnish to the Issuer/RTA the details/particulars of beneficial owners as of the
record date. Such details/particulars shall be provided by CDSL within such time as may
be specified in the Operating Instructions.

8.2.  CDSL shall fumnish to the Issuer/RTA the details/particulars of the beneficial owners for
updating the records of the Issuer/RTA at such frequency as may be specified in the
Operating Instructions _

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

9. Dematerislisation - o _
9.1.  CDSL will electronically intimate, on a daily basis, all demateriatisation requests received
~ from its participants to the RTA. ’ ,

9.2. ©  Upon receipt of the Dematerialisation Request Form (DRF) along with the securities of
which dematerialisation is sought, the RTA shall firstly verify the validity and
authenticity of the certificates or other documents of title to the securities and accuracy of
the contents of the DRF and secondly, shall confim from his/its records that such
dematerialisation has been required by the person whose name appears as the holder of
those securities in the register of securities maintained by the RTA in respect of those
securities, '

9.3. The RTA undertakes that the data pertaining to the securities to be dematerialised
received from participants through CDSL shall be validated against the database of
securities 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 intimate CDSL authorising a credit in
dematerialised form in respect of the concerned securities in favour of the beneficial
owner. On receipt of such intimation, CDSL shall cause the necessary credit entry to be
made in the account of the beneficial owner concerned. No credit of any securities to the
account of any beneficial owner shall be made unless CDSL has received an intimation
from the RTA as set out hereinabove,

9.5.  The RTA undertakes that no dematerialisation request shall be accepted by it or intimated

* empowered in that behalf or which are by law or under the terms and conditions of
 issuance thereof, prohibited from being transferred. . - o '
9.6.  The RTA shall electronically intimaté CDSL regarding the confirmation or rejection,
- whether in part or in whole, of every dematerialisation request within a period 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 such period as may be specified by
law in that behalf subject to & minimum period of five years.
9.8.  The RTA shall not refuse or reject any request for dematerialisation of any securities into
CDSL save and except for the following reasons:

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

9.82.  the Issuer or the RTA has been served with or intimated of any decree, order or
direction of any court, tribunal, SEBL 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:

9.8.3.  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 dematerialisation:

/“’9 ) Par Mgheshwan Uatamatics Put. Lia,
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9.12. Every intimation to CPSL permitting dematerialisation of any securities, shal] be d;:emed

+9.13.  The Issyer and the RTA accept ful] responsibility for ca.nc'ellation,- mutilation or

9.14.  The Issuer and/or the RTA agrees and undénakes that the record of certificates of

10, Rematerialisation

10.1. On receipt of .an electronic intimation by CDSL from the Participant of hig/jes having

received the Rematerialisation Request Form (RRF) from a beneficial owner, CDSL shalj
immediately block the balance of the relevan; securities lying in the account of the

concerned beneficial owner. to the extent of the quantity for which rematerialisation |s
sought and shall intimate clectronically all such rematerialisation requests to the RTA on

debits or creation of any pledge or hypothecation in respect of the blocked securities
pending rematerialisation,
10.2, i

been accepted, Thereafter, the RTA shall despatch the security certificates arising out of
the remateriulisation‘request within a period of thirty days from the receipt of such RRF
to the beneficial owner named in the RRF at the address Set out therein taking such

103. On receipt of an intimation of acceptance of the RRF from the RTA, CDSL shall reduce

/fﬁ‘\ Per Meheshwarl Datamatics Put. (g,
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10.4. The RTA shall retain the RRF with it for such period as may be specified by law in that _

behalf subject to & minimum period of five years.

10.5. 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 CDSL.

11. Fresh Issue of Securities

11.1.  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 beneficiaj

owners who have apted for holding the newly allotted securities in dematerialised form in
CDSL..

12. Procedure where identity of Beneficial Owner is not established

12.1.In the event of an intimation being received by CDSL from the Issuer and/or the RTA for
credit of securities to the account of any beneficial owner whose identity cannot be
established in CDSL, CDSL 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.

13. Corporate Action / Benefits

13.1.CDSL undertakes to provide a list of beneficial owners with relevant details to the Issuer
and/or the RTA as of 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) CDSL shall indemnify the Issuer and /or the
RTA for any loss that may be caused to the Issuer and /o the RTA by reason of any
incorrect or inaccurate information relating to beneficial owners and/or their hoidings
being furnished by CDSL to the Issuer and/or the RTA. :

13.2.The RTA shall, in respect of the said security, provide timely information to CDSL 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 othér 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 CDSL from time to time.

13.3.The RTA shall be responsible for timely intimation of all corporate astion to CDSL and the
accuracy thereof as also for distribution of all corporate benefits. The Issuer and the RTA
shall also be jointly responsible for the accuracy of advice as to corporate benefits
conveyed by the Issuer and/or the RTA to CDSL. The Issuer and/or RTA shall indemnify
CDSL for any loss that may be caused to CDSL by reason of any incorrect or inaccurate
information furnished by the Issuer and/or RTA to CDSL.

14, Dﬁpum relating to dematerialisation etc.

14.1.8hould any claim, demand or dispute be raised by any party or person in respect of any
securities that have been dematerialised and credited to the account of any beneficial
owner by CDSL as per the intimation from the Issuer or the RTA or in respect of which
any corporate benefits have been allotted by the Issuer and/or the RTA, 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 CDSL shalf not in any manner
be liable, responsible or answerable in that behalf. :
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15. Reconciliation of Records

15.1.The RTA shall reconcile his/its records in respect of the said security with those of CDSL
with regard to aji securities dematerialised jinto CDSL, rematerialised from CDSL and
transferred 10 or from CDSL, on a daily basis.

16. Inspection by CDSL

17. Events requiring immediate intimation by the Issuer to CDSL
17.1.The Issuer shall notify CDSL forthwith:

17.1.1.
17.1.2.
17.1.3.

17.1.4.

17.1.5.
17.1.6.
17.1.7.

17.1.8.
17.1.9.

upon a petition for winding-up of the Issyer being presented in any court or a *
resolution being passed for winding up of the Issuer: ' )

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

on its becoming aware of the presentation of any application or petition for its
bankruptcy, insolvency, liquidation or attachment of its property;

upon its becoming aware of any distress, execution, attachment or other process
being threatened or levied by any statutory or revenye authority against the [ssuer
or its property for recovery of any taxes, dutjes, levies, penalties, cesses or dues;
upon any application being presented to any court for attachment of the assets or
propertics of the Issuer:

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

upon 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 in circumstances which coutd materially affect the business of the Issuer;

upon a receiver or administrator being appointed by any court in respect of the
assets of properties of the Issuer; ‘
Upon‘any notice being received by the Issuer from any stock exchange on which
any securities 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;

17.1.10. upon the Issuer becoming aware of any cvent or occurrence which is reasonably

SUBHASH y,

likely to materially affect its commercial viability or existence or its ability to
perform'its obligations under this Agreement,
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18, Events requiring immediate intimation by the RTA to CDSL
18.1.The RTA shail notify CDSL forthwith:

18.1.1.
18.1.2.

18.1.3.
18,14,
18.1.5.

18.1.6.

18.1.7.

18.1.8.

18.1.9.

i8.1.10.

18.1.11.

18.1.12,

in case the RTA is an individual, in the event of his-incapacity to act as such;

in case the RTA is & partnership firm, in the event of dissolution of the firm or a
notice being served under section 43 of the Indian Partnership Act, 1932 or a sujt
being filed under section 44 of that Act;

in case the RTA is a company ora body corporate, upon a petition for winding up
being presented in any court or g resolution being passed for winding up of the
RTA; )

any scheme being framed for merger, amalgamation or reconstruction of the RTA;
on his/its becoming aware of the presentation of any application or petition for its
bankruptcy, insolvency, liquidation or attachment of its property;

upon his/its 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 recovery 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;

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

upon the convening of any 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 in circumstances which: could materially affect its capacity to act as a
registrar to an issue and/or share transfer agent;

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

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

upon the RTA becoming aware of any cvent or occurrence which is reasonably
likely to materiaily 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 for the time being.

19. Authorised Representatives

19.1.The Issuer and the RTA shall, simuitaneously with the execution of this Agreement furnish
to CDSL, a list of officials authorised by the Issuer and the RTA, who shall represent and
interact on behalf of the Issuer and the RTA with CDSL. Any changes in'such list

including additions, deletions or alterations thereto shall be forthwith communicated to
CDSL.

20. Confidentiality

-

20.1.The parties hereto shall keep strictly confidential 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 performance 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
pricr approval of the other party hereto.
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22.1.The RTA shal] strictly follow the back-up procedure recommended by CDSL. A copy of the
latest back-up of the data.base shall at all. times be maintained at a remote site. CDSL
shall not be liable to the RTA for any loss or damage arising out of failure on the part of
dtl:e RTA to maintain up to date back-up of the computer programme and the relevant

ta,
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 EXITacts or reports of the records
maintained at the said back-up facilities as may be required by CDSL..

23, Disaster Recovery Pian

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

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

sorruption of data or loss or damage to equipment, hardware or software whether by
reason of any ‘technical failure, unauthorised aceess, calamity, accident, sabotage or
disaster or otherwise, '

24. Redressal of grievances / complaints of beneficial owners
24.1.All grievances/co plaints of beneficial owners in'respect of the said security as pertain to

CDSL and the concerned participant/s or the Clearing Corporation as may be necessary in
that behalf The Issuer shall keep the depository informed about the number and nature of
ievances redressed by it and the number of grievances pending before it, ﬁ

: ; Per Maheshwan Latamatics Put. Liof
BUBHASH YuRuw +exiiues Lo /ﬂ)\

) ST,
: (S: RAJAGQPRAL)
Birecics Vice-President




25. Prohibition against Assignment etc.

25.1.The functions, rights or obligations under this Agreement shall not be assigned or delegated

to any party or person by the RTA without the express prior written consent of CDSL.

Any purported assignment or delegation in contravention of the terms of this Agreement

shall be null and void. For the purpese of this clause, any substantial change in the share

holding pattern or the constitution of the Board of Directors or in the composition of the
partnership shall constitute an assignment of the business,

26. Jolnt Liability

26.1.Notwithstanding anything contained herein or in any agreement 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
this Agreement as also under the Bye Laws and Operating Instructions.

27. Termination.
27.1.Neither the Issuer nor the RTA shall terminate this Agreement or arrangement with cach
other in respect of the said security unless and until CDSL shall have been intimated of

~ 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 a similar tripartite

agreement with CDSL or the Issuer shall have entered into a bi-partite agreement with

CDSL in the manner specified in the Bye-Laws in respect of the said securities.
27.2.CDSL may, at any time, terminate this Agreement if it is of the opinion that the RTA is in

" breach or default of the Act, Regulations, Bye-Laws or Operating Instructions or of the

* terms and conditions contained herein or is otherwise conducting itself in a manner which

is not conducive to the orderly functioning of CDSL. In such event, CDSL shall issue a
notice of termination to the RTA effective upon the expiry of thirty days from the date of
service on the RTA and shall simultaneously serve notice on the Issuer calling upon the
issuer 1o either-cause some other Registrar to an Issue/Share Transfer Agent, as the case
may be, to enter into a similar mripartite agreement with CDSL or itself enter into a bi-
partite agreement with CDSL on or before the expiry of the said period of thirty days.
27.3.In the event of termination as aforesaid, the RTA shall be required to meet all its outstanding
obligations to. CDSL, whether incurred while the RTA was acting as such or incurred
thereafter but arising out of any action, transaction or dealings by the RTA during the
 currency of this Agreement provided however that in the event of the RTA failing to carry
out its outstanding obligations as aforesaid, the Issuer shall itself carry out such
outstanding obligations.

27.4, Notwithstanding termination of this Agreement by CDSL or by the RTA, the provisions of
this Agreement and all mutual rights and obligations arising therefrom shall, except in so
far as the same is contrary 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 this Agreement was effective.

28. Indemnity

28.1.The Issuer and the RTA do jointly and severally agree and undertake to inderanify and keep
indemnified and saved harmless CDSL. its cmployees or servant$ from and against all
claims, demands, penalties, suits, action, litigation, arbitration, prosecution and any
proceedings whatsoever and all costs, charges and expenses relating thereto and any
hanm, 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 fumishing 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
permitting dematerialisation of securities on the strength of certificates or documents
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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.

30. Force Majeure etc.
30.I.Notwithsundix_13 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

conspiracy, act of terrorism or vandalism, sabotage, unanticipated technological or natural
interference or intrusion, loss or damage to satellites, loss of satellite linkage or any other
data communications linkage, loss of connectivity or any other irresistible force or
compuision.

31. Service of Notice
31.1.Any notice or communication required to be given under this Agreement shall not be binding
unless the same s 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 clectronic data transfer at number or

31.2. Notice given by personal delivery shall be deemed to be given at the time of delivery.
31.3.  Notice sent by post in accordance with this clause shal] be deemed to be given at the

following its posting,
314. Notice sent by fascimile transmission, electronic maj] o electronic data transfer shall be
deemed to be given at the time of its actya} transmission.

32. Severability -

2.LK any provision of this Agreement shall be held or adjudged by any competent coury,
tribunal or regulatory authority to be unlawful, void or unenforceable or if any such
provision is rendered void or unenforceable by reason of any statutory amendment,
hotification 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
remaining provisions of this Agreement but shal not in any way effect the validity or
enforcement of the rest of the provisions of thig Agreement which shall continue to apply

with full force and effect.
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33. Amendments/Modifications at SEBI's instance to be binding
33.1.The parties hereto shall be bound by any additions, alterations, modifications, amendments
or deletions to this Agreement or to any provisions thereof as may be required or directed
by SEB! and shall execute all such deeds, documents or writings as may be required for
giving efftat thereto, :

34. No Waiver

34.1,None of the parties hereto shall be deemed to have waived, abandoned or relinquished any
right, power, privilege or remedy aveilable to it under this Agreement or in law except by
a writing executed in that behalf and no failure or delay on the part of any of the parties
hereto in the exercise of such right, power, privilege or remedy shall operate as a waiver
thereof or as a waiver of any preceeding or succeeding breach by the other party to this
Agreement nor shall any single or any partial exercise of any right, power, privilege or
remedy preclude any other or further exercise of such or any other right, power, privilege
or remedy available under this Agreement or otherwise available in law or in equity it
being agreed that all such rights, powers, privileges and remedies are several and
cumulative of each other.

35. Arbitration and Counciliation

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

36. Governing Language

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

37. Governing Law

37.1.This Agreement shall be governed by and construed in accordance with the laws in force in
India.

38. Jurisdiction
38.1.The parties hereto agree to submit to the exclusive jurisdiction of the courts in Mumbai.

39. Headings

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

-

40, Interpretation

40.1.Unless the context otherwise requires, words.denoting the singuler shall include the plural
and vice versa and words denoting the masculine gender shall include the feminine and
vice versa and any reference to any statute, enactment or legislation or any provisicn
thereof shall include any amendment thereto or any re-cnactment thereof,
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41. Eicenﬂon of Agreement

41.1.This Agreement is exocuted in triplicate and a copy each shall be retaincd by each of the
parties hereto.

IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands

and seals to this Agreement in triplicate on the day, month, year and place first hereinabove
mentioned.

- SIGNED AND DELIVERED
by the within named *
CENTRAL DEPOSITORY
SERVICES ( INDIA ) LTD
by the hand of its authorised

tepresentative Shri = Re—
in the presence of Shi___ Qoo sn. M

SIGNED AND DELIVERED ) e

by the within named Issuer ) oy o

SUBHASH YyuRiM TEATILES  lop) Qe o
)

by the hand of its authorised ) -

representative Shri __ 7 € - bak towed ) ot

in the presence of Shri W Reg}n’w ad ) ©par- “ﬂ""“"

SIGNED AND DELIVERED )

by the within named RTA )

YAHESHWARY DRIAMATICS )

TPRIVATIE  HMITED )

by the hand of its authorised ) P Maheshwan Latamatics Pvt. Lta,

representative Shri Ve . Q—[\ m

AN v i ST Y S ) (3. RAJAGOPAL)
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