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Important Instructions for executing Tripartite Agreement:

1. Agreements should be executed on the stamp paper/e-challan of Rs. 600/-.
2. Agreement should be digitally signed by Issuer and RTA.

Date of execution of agreement will be entered by CDSL, after obtaining

necessary approvals for admitting the company. If the agreement is received
with the date mentioned on it, the same would be rejected and issuer, RTA has

to execute new agreement.



Tripartite Agreement between Central Depository Services (India) Limited,
an Issuer and its RTA

Thiz Agreement made and entered into atthis_ 2nd  day of July, 2055 between CENTRAL  DEPOSITORY SERVICES  (INDIA)
LIMITED & company incorporated under the Companies Act, 1956, having its Registered Office at A Wing, ]S"‘ Floor, Marathon Futurex,  hMafatlal
Mills Compounds. N M Joshi Mare, Lower Parel (E). Mumbmi — 400013 (heremafter called “CDSL") of the Fist Pan VIVID
ELECTROMECH LIMITED; (description of ihe legal entity), having its office’regisiered office Al PLOT N0, A-1737 T.T.C INDUSTRIAL
AREA, KHARINE, THANE, NAVI MUMBAL MAHARASHTRA, INDIA, 400710 hereinafier called “the Issuwer” of the Second Pan: AND
MUFG Intime India Private Limited (Formerly known as Link Intime India Pvi. Lid ) (deseniption of the legal entity of the Registrar to an Issuc and'or
Share Transfier Agent) having hisats office’ registered office st C-101, IST FLOOR 247 EMBASSY PARK, LBS MARG, VIKHROLI WEST,
MUMBAL 400083 hereinalier called ““the RTA™ of the Third Part.

WHEREAS CIDSL has agreed to declare the securitics such as shares, stocks, bonds, debentures or other marketable securities{hereinaficr referred to
as ‘securities’) issued by the isseer from time o time s being eligible io be held in dematerialized form in CDSL,

AN WHEREAS the Issuer 15 desirous of entering into an agreement with COSL to facilitate the holding and transfer of securities in demateralized
form in CDEL, which CDSL has agreed o do.

AND WHEREAS the KTA has been granted a certificate of registration bearing number INROGOO04058 dated 15.07 2004 by the Securities and
Exchange Board of India (SEBL) under sub-section (1) of Section 12 of the Securities and Exchange Board of India Act, 1942,

AMD WHEREAS the Issuer has appointed the RTA o act as its registrar to an ssue and'or share transfer agent in respect of the secunbes n
dematerialised form,

NOW THEREFORE in pursuance of Regulaton 29 (2§ of the Securities and Exchange Board of India {Deposiiories and Participanis) Begulations,
195, and in consideration of the mutual promises henein contained, the parties hereto do hereby agree and covenant with cach other as Follows:

1.  General Clauses Instructions for Dsswers'RTAs issuwed by CDSL from time to

1.1, Words and expressions used but not defined m this Agreement time. In the event of the [ssuerBRTA failing to make pavment of
but defined wnder the Companies Act, 19536, the Securities any such fees, eosts, charges or deposits, a8 the case may
Contracts {Begulation) Act, 1956, the Secunties and Exchange be. on or before the respective due dates, CDSL shall be entitled
Board of India Act, 1992, the Depositories Ad, 1996, the to churge inerest on any delaved payments at the e a5 may be
Securitics and  Exchange Hoard of India (Depositonics  and preseribed by CTYSL

Participants) Regulations, 1996 o the Bye Laws of CDSL shall 3. Unbgue Identification ™ anber
hawe the meaning assigned 1o them under the aforesmd Actis, 310 CDSL shall allocate a umigue identification number o the lsuer

Resulations or Byve Laws as the case may be. {Issuer [[3) and the RTA (RTA D).
1.2, Unless otherwise warranted by the comtext or meaning thereod, 4. Hardware and Software to he installed by the RTA

the words or  expressions  “Benelicial  Onwner”™, “lssser”, 410 The BTA shall install ai hisfits premises allocated for CDSL
“Participant”, and “RTA" vsed herein shall mean a Beneficial related  activities  such  compulers, prniers,  comMmAINMICHEION
Crwner, Issuer, Participant and Fegistrar o an [ssue or Share equipment  and  uninternuptible  power  supply  units,  sysiems
Transfer Agent (as the case may be) respectively in relation o software and s other equipment. hardware and software o
COSL and the terms “Act”, “Regulations”, “Bye Laws™ and miy be specified by CDSL from Lirme fe tme.
“Operating  [nstrections” shall mean “The Depositories Act, 420 It is further sgreed that unless supplied direetly by CDSL or
19967, “Securitics and Exchange Board of India (Depositorics hisfits agents, pl compubers, communication cquipment, prinfers,
and Panicipants) Repulations, 19967, Bye-Laws of CDSL and the unimterruptible power supply uwnis and all other hardware amd
Operating Instructions issued by CDSL respectively. soltware procured by the RTA shall be of the spectfied

1.3, The Issuer and RTA shall be bound by the Depositones Act, configuration and shall be sourced only from CDSL empanelled
1946 Securities amd Exchange Board of India (Depositories and bramds or any other brand which has been approved by CDSL in
Participants) Regulations, 1996 and agree to abide by the Bye wriling prier o such procuremeril.
Laws and the Operating Instructions issucd from tme to wme by 43 The above hordware and software set-up shall be utilized by the
CI¥L in the same manner and to me were set out herein and RTA exclusively for CISL specific application module and even
formed part of this Agreement. il there be any spare processing or data storage capacity, the same

L4, The Issuer amd the RTA shall contmue tw be boumd by the Bye shall not be used for any other applcation including the BTA's
Laws and Opersting Instructions, even after cessing o he an back-office systems or operations,
Issuer or RTA a5 the case may be, in 5o far as may be necessary 44, The above hardware shall not be comected by the RTA 1o his! its
for completion of or compliance with hisfits obligations in respect inter=ofTice WAN (Wide Area Network) without the prior writlen
of ol matters, entries or transactions which the Bssuer and the permission of CDSL. CDSL reserves the right o deny such
RTA muay have carmied out, executed, entered mito, undertaken or permission if, in hisfits  opimion, granting sech  permission
may have been required o do, including pending requests for iwvolves violation of conditions melating w the operations of
dematerialisation of rematenalisation of secunites before ceasing CDSL's  own WAN  as  stipulasted by Department of
o be an lssuer or RTA and which moey have remamed Telecommunications or i in penmitting  the same, CDSLL
outstanding, incomplete or pending at the time of his'ils ceasing apprehends any risk 1o the integrity of hisfits WAN or for any
to be an Issuer or RTA, as the case may be. other reason as may be deemed it by CDSL

1.5, The obligatons on the part of the [ssuerTTA herein contaimned 4.5 The RTA shall, from time to tme, at his'its own cost, carmy out
are a retteration of andfor are in additon to the oblizations such addition, modification, upgradation or replacement of the
contained in the Bye Laws and the Operating Instructions, and said hardware and/or software as may be specificd by UDSL
the omission of one of more of such obligations from  this 5. Connectivity and Systems
Agreement shall not m any manner be construed o5 o wanver of 50 The RTA and CISL shall establish and maintain a continuous
such ohligations as are not herein contained. elecironic means of communication with each other.

2. Costs, Fees and Charges 52 CDSL shall provide necessary Operating Lnstructions from time

21, The Issuer and RTA shall individually pay to CDSL such fees, to time 1o the RTA, as may be necessary for effective and prompt
costs, charges and depoesits as may be specified in the Operating conduet of the business relating to depository operations
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Ihe RTA shall, in respect of hisfils operations as the RTA in
CDASL, procure and maintmn at his'its own cost such systems,
procedures, means of communication, infrastruciure, hardware,
software, =security devices and back-up facilities as CIDSL may
specity and shall upgrade or reploce the sume from time o tme
a= may be specified by CDSL.

The RTA shall comply with all svstems and  procedures
recoanimended by CDSL and shall allow access 10 hisfits svstems
o oome or mone teams of professonals owith experise or
specialized skill in auditing the performance of computerised
systems (ealled “Systems Awdit Teams™) designated by CDSL fior
perodic assessment of compliance with svsteins and procedures.
Effective date of commencement of dematerialisation and
remafterialisation

The effective dawe of commencement of dematenalisation,
rematerialisation and transfer of securities in dematenialised form
in respect of the secuntics shall be on or afier the date of
exceution of this Agreement.

Information / Documents to be furnished by the RTA o
sl

The KTA shall. fumish to CDSL, a copy of the letter approving
listing and permitting commencement of trading in respect of the
securitics =sued by the concemed stock exchange within five
days from the dare hereof and in the event of any fresh issue of
sgcirities ranked pan passu with the existing securities within
five days from the date of sswance of such letter.

The BT A shall provade information 1o CDSL

21, of all furher isswes in respect of the securitics, it any, such as

rights, bonus, public offerings ete., with all relevant details such
as opening and closing dates, pssue size, ssue price. record date,
ook closure date, proportion, pan passu status ele., along with a
copy of the offer documsent

of the date from which new securities ansing oul of conversions,
further issues, final call pavments, efc., become pan pessu with
hisits existing securities,

of anv other corporate action.

7.3 such information shall be furmished w CDSL on the same day on

g3
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which it is required to be furnished 1o any stock exchange where
the securities are listed ond o all othwer cases within two working
days of the lssver taking 4 formal deciseon in that behalf

Details / Particulars to be farnished by CDSL

o UDRSL shall furnish o the lssuerBTA the details/particulars of

bemeficial owners as of the record date. Such details/particulars
shall be provided by CDSL within such time a5 may be specified
in the Operating [nstnsctions.

CDSL shall furnish o the lssuerBTA the details/particulars of
the beneficial owners for updating the reconds of the [ssuer/RTA
st such frequency as may be specified in the Opermting
Instructions

In addition o the above, CDSL may i its discretion provide, as
and when required by the [ssuerBTA, on payment of such
charges a5 may be specified by CDSL, detnils of beneficial
owners a5 well as the pending requests for Dematerialisation and
Rematerialisation and any oiher details or particulars in respect
of the secunities.

Dematerialisation

CDSL will  electronically  intimate, on a daily  basis. all
demmtenahsation requests received from its particapants o the
RTA,

Lpon receipt of the Dematenalisation Request Form (DRF) along
with the securities of which dematerialisation is sought, the RTA
shall firstlv venfy the validitv and authenticity of the certificates
or other documents of tithe 1o the securitics and accuracy of the
contents of the DEF and secondly, shall confiem from his/its
records that such dematenalisanon has been required by the
person whose name appears a5 the holder of those secunties m
the regisier of securitics mamtained by the RTA in respect of
those securitics.

The BTA undertokes that the data pertining to the securities o
be dematerialized received from participanis through CT¥SL shall
be validated agamst the database of securities maintained by the
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Issuer and‘or BTA and thai only valid securifies with clear fitle

shall be permitted to be dematenalised.

Adter verification as aforesaid, the RTA shall intimate CDSL
authorising a credit in dematenalized form in respect of the
concerned securities m favour of the beneficial owner. On receipt
of such intimation, CDSL shall cause the necessary credit entry to
he made in the account of the benelicial owner concermned, Mo
credit of any secunities 1o the secount of anv beneficial owner
shall be made unless CDSL has receved an mumation from the
RTA a5 set out hersinahove

The ETA undertakes that o dematerialisation request shall be
accepled by it of intimated 10 CDSL i respect of any secufitics
s0 long o= the same are subject t© any restramt,  injunction,
prohibition or altachment under any direction. order or decree of
any court, tribumal, Central or State Govemnment, SEBI or any
siatutory of revenue authority empowered in that behall or which
are by law or under the terms and conditions of ssuance thereof,
prohibited from being trans fermed

The RTA shall electronically intmate CDSL reparding the
confirmation or rejection, whether in part or in whole, of every
demateniplisation request within a peniod of 13 days from the date
of receipt of the DRF by the RTA

The BTA shall in all coses retain the DEF with it for such penod
a5 may be specificd by law in that behall subject o a minimum
pericd of five years,

The RTA shall mot refuse or reject any  request  for
dematerialisation of any secunties o CDSL save and except for
the following reasons:

. the cerificates of other documenis of fitle to the securitics are

found o be stolen, forged, fabncated or counterfeit,

the lssuer or the RTA has been served with or intimated of any
decres, order or direction of any court, tnibunal. SEBL, Central or
State  Govemment or other siatwtory or revenve  authorily
prohubiting or restrommg transfer of those securines including
any order of atlachment, disiress or execution in respect thereof;

in case duplicate certificates or other documents of title with the
same distimclive numbers have already been issued in lieu of the
original  certificstes'documents of  title submutted  for
dematerialisation;

the securities in fespect of which dematerialisation is sought are
subject to any restriction or profubition on transfer thereof under
any law in force for the time being or under the terms and
conditions of the issuance thereof,

. any other reason as may be specified by CDSL in his/is

Orperating Instructions.

The RTA shall retum to the concemed participant the cenificates
andior other documents of title 1o such of the securities submitted
for dematenalisaton as are rejected by the RTA provided
however that in the event of dematenalisation in part or in whole
being rejecied for any of the reasons set owl in clause above. ihe
certificates relating to those securities shall be retmned by the
RT'A and shall be dealt with by the KTA in accordance with law.
In all cases where the RTA  rejects any  request  for
dematerialization of any securities in whale or in part, the ETA
shall commmumicate in wotmg o the concemed paricipant the
precise reason for such rejection,

The BTA shall. forthwith send intimadion to the concerned stock
exchange where the dematenalized secuntics are hsted giving
particulars of the securtiies which have been dematerialised in
such formal s may be specified by the concemed  stock
exchange.

Every mtmmation o CDSL permiting dermalerilisation of any
secunities, shall be deemed to be backed by a joint and several
representation and assurance by the lsseer and the RTA fo CDSL
that such securitics exist, are validly issued and stand in the
records of the lssuer and‘or the B TA in the nome of the beneficial
owner who has sought dematerialisation o respect of those
securities,

The Issuer amd the RTA accept full responsibility  for
cancellation, mutilabion or destruction of certificates and/or other
documents of title to securities received and accepied by them for
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dematerialisation and for the safe cusiody thereol pending

cancellation, mutilation or destreciion.

The Issuer and'or the BT A agrees and undertzkes that the record
of centificates of securities which have been demaierialised will
be mamtained by the Issver and for the BTA in such manner as
may be specified in the Bye Laws and Operating Instructions and
shall, wpon fermimation of this Agreement or gpon the RTA
ceasing 1o act as such in respect of the securities, entrust all such
records o the care and custody of the Issuer.

The Issuer/RTA shall not penmit dematerialisation of any eligible
segurities admitied imio COSL unless and until the [ssuerBTA
ascertain that all necossary permissions, Semclions.  approvals
from the concemed authonitywes ncluding, but mot limited o,
stock exchange’s. Depariment of Company Alfairs, Regisirar of
Companies, SEB], RBI, etc., have been obfamed and the
procedures as laid down in the Operating Insiructions and'or any
communication ssued by CDSL from time to time m that behalf
hawe been duly complied with

The [ssuer/BTA confirms that such dematerialisation is nol in
contravention with the provisions of the Act, Regulations, these
Bye Laws and Operating Instructions issued by CDSL from time
10 L.

The lssuer®TA shall ot all tmes sinetly ensure that the
ageregate of securities under cach 151N in dematerialised form
hield in the depositorics and the securitics held in phvsical fonm is
ot higher than the secunties which are listed on the siock
exchange’ 5 and in case of wnlisted securities, the appreaate of
secunties under each |SIM in dematenalised form held in the
depositories together with the securities held in physical form is
not higher than the secunties duly allotted in accordmce with law
and duly notified o the office of the Begisirar of Companies
amdior any other authority empowered in that behalf by filing
such forms, declarations, wdertakings and other writings within
such period and i such maner a5 may be prescrbed i law. The
Issuer/BTA shall carry out reconciliation on daily basis. Provided
however that the provisions of this Bye Law shall not be
applicable o securities issued by the Public Sector Undertakings
where the secunties held by the Central or the State Governiment
are not hsted with the stock exchanges,

Rematerialisation

On receipt of an electronic mtmaton by CDSL from  the
Participant of hisfits  having  received the  Fematenahisation
Reguest Form (BRF} from a beneficial owner, CDSL shall
immediately block the balance of the relevant securities lying in
the secount of the concemed beneficial owner 1o the extent of the
quantity for which rematerialisation is sought and shall intimate
electronically all such rematerialisation requests o the BTA on g
daily basis. Once the said balance is Bocked as aforesaid. CDSL
shall mot permut any debats or creaton of sy pledee or
hypothecation in respect of the blocked secunties  pending
rematerialisation

O receipt of the RRF from the Participant, the RTA shall match
the particulars conteined in the RRF with the particulars made
available by CTISL on the compuier system and upon satisfying
it=elf & to the aecurgey of the particulars set out in the RRF, | the
KTA shall confirm electronically o CDSL and the concerned
pariicipant that the RRF has been accepted. Thereafler, the RTA
shall despaich the security cenificates arising out of the
remateniahisation request withm a penod of thiry doys from the
receipt of such BRF o the beneficial owner named in the REF at
the address set out therein taking such precautions as may be
necessary against loss in ransit

O peceipt of an intimetion of acceplance of the RRF from the
RTA, CIL shall redwce the secunty balances to the extent of
the rematerialized securitics in the concemed beneficial owner’s
account. The RTA shall send an intimation - this effect o every
stock exchange where the remoterialised seounties are  hsted.
Such intimation shall be sent by the RTA at such periodic
intervals s may be specified by the concermedsioek exchange or
it Ohperating [nstructions
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The BTA shall retain the RRE with if for such period as may be
specified by law i that behalf subject o 8 minimum penod of
five years.

The Issuer or the RTA may charge such amount by wav of
rematerialisation charges os may be agneed wpon by the Issuer
and/or the RTA and CDSL

Fresh Issue of Secorities

Where, the [ssuer makes anv further ssues of the secunities, the
Issuer and/or the RTA shall furmish w CDSL allotment details
the manner required by CTSL. of all beneficial owners who have
opted fior holding the newly allotted securities in dematerialised
form in CDSL.

Procedure where idenfity of Beneficial
established

In the event of an intimation being received by COSL from the
Issuer and'or the RTA for credit of securitics to the account of
any beneficial owner whose identity cannot be established in
CDSL, CDSL may reject sech request and give defails of such
rejection for rectificstion by the [ssuer snd'or the ETA 0 be dealt
with as may he deemed it by the Issuer and'or the RTA.
Corporate Action / Benefils

CDSL undertakes o provide a list of beneficial owners with
relevant details o the lssuer andior the RTA as of the book
closure date frecord date or specitied date (in accordance with
Regulation 19 of the Secunties and Exchange Board of India
(Substimtial Acquisiion and Takeover) Regulation, 1997 COSL
shall indemnify the Issuer and for the RTA for any loss thal may
be cavsed to the Tssuer and for the RTA by regson of any
incorrect of inaccurate information relating o beneficial owners
and/ or their holdings bemng furnshed by CDSL w0 the [ssuer
and/or the RTA.

The RTA shall. in respect of the securnties, provide timely
information o CDSL about all corporste scion including book
closure date. recond dates, detes for pavmend of interest or
dividend, dates for the annual  general mecting and - other
meetings, dates of redempion or maturity of securities, dates of
conversion of debl inlo equity, dates of exeraising warrants, call
money dates, detmls of other comorate action such a5 merger,
amalgamation o reconsruction of the Isseer, reduction of capital,
forfeiture, re-issue, conversion of debt into equity, sub=division oF
consalidetion ete. and such other informaton as may be specified
by CIISL from time {0 time

The RETA shall be responsible for timely intimation of all
corporaie action o CDSL and the accuracy thereol as also for
distribution of all corporate benefits, The Issuer and the KTA
shall also be jointly responsible for the accuracy of advice as o
corporate benefits conveyed by the Issuer andfor the RTA o
COSL. The lssuer and for RTA shall mdemnify CDSL for any
loss that may be caused to CDSL by reason of any incormect or
inaceurate information furnished by the lssuer andior RTA w
CDSL.

Drisputes relating to dematerialisation ete,

Should any ¢laim, demand or dispite be raised by any party or
persan in respect of any securities that have been dematerialised
and credited to the sccount of any benehcial owner by CDSL as
per the mtimation from the Issuer or the RTA or in respect of
which any corporate henefits have heen allotted by the Issuer
andior the RT A, the resolution of such claim, demamd or dispute
and the resultant liabality, if any, ansing therefrom, shall be the
joint respomsibility of the 1ssuer and the RTA and COSE shall not
in amy manner be liable, responsible or answerable in ihai behal £
Should any claim, demand or dispute be raised by any parly or
person in respect of any secunbies that have been rematerialised.
barring amy ¢rror or inaccuracy in the particulars contained in the
RREF. the resolution of such claim. demand or dispute and the
resultant liability. if any. arizsing therefrom. shall be the joint
responsibility of the [ssuer and the RTA and CDSL shall not
any manner be liable, responsible or answerable in that behal £

It shall be the jomnt responsibility of the lssuver and the BTA w
compensile any party or person aggrieved by reason of the lssuer
and/or the BTA permitting dematenalisation or rematerialisation
of any securitics in respect of which amy direction, order or

(hwmer  is  not



decree of any cour or tribunal or SEBI or Ceniral or State
Govenment or any otherstatutory or revenue authority stopping
or restraining iransfer or any order of aftachment or any other
prohibitory order is in force at the time of such dematerialisation
or remoteriahsation and the swme has been served wpon or
otherwise mtimated 1o the lssuer and/or the RTA.

15.  Reconciliation of Records

151, The ETA shall reconcile the record of demoslerialised secunties
with all the securities ssued by i on a daily basis in sccordance
with the Bye Laws,

16, Inspection by CINSL

16.1. CDSL shall be entifled to carry oul inspection of the Facilities,
systems, records and books of the RTA relating o all dealings of
the Isswer with it through such persons as may be authernised in
that behall by CDSL and the BTA shall permit the persons so
mthorised, eniry inte hisfits premses dunng 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

17.  Events requiring immediate intimation by the Issoer (o CDSL

171, The Issuer shall netify COSL forthwith:

1711, upon a petition for winding-up of the Issuer being presented in
any court or 4 resolution being passed for winding up of the
lssmer

17.1.2.any  scheme being  framed
reconsiruction of the [ssuer,

17.1.3.0n s becoamimg aware of the presentation of mny application or
petiion for its bankrupdey, msolvency, hguidation or attachment
of its property;

1714, upon its becoming aware of any distress, execution, atiachment or
other process being threatened or levied by anv statutory or
revenue authority against the Issuer or its properly Tor recovery of
any taxes, duties, bevies, penalties, cesses or dues;

17.1.5. upon any application being presented w any court for
attachment of the assets or propertes of the [ssoer,

1706, in case of any change in its financial conditions which may
lead o its insolvency or winding-up or iF it suffers a compaosition
with its creditors,

17.1.7. upon convening of any meeting to consider @ resoletion tor the
appoiniment of & liquidator or receiver or administrator in respect
of ww of its propertics of any other chage in cifeuimsiiees
which could matenally affect the basiness of the lssuer

I17.1.%. upon a receiver or adminisiraior being appoanied by any court in
respect of the assets or properties of the 1ssuer;

1719, upon any notice being received by the lsswer from any siock
exchange on which any securitics 1ssucd by the Issuer are listed
or permitied 10 be traded, swuspending trading or terminating
listing of =uch securitics on that exchange, including any show-
cause or other notice threatening such setion;

17110, upon the Isseer becoming aware of sny event or occurrence
which is reasonably likely to materially affect its conumercial
viability or existence or s ability o perform its obligations under
this Agreement.

for merger, amalgamation  or

I 00 any inerease inor reduction of share capital or amy other
seeurtties  issued by the Issuer, and all Corporate  Actions
proposed o be undertaken by the 1ssuer.

17112, any unreconciled balances reported during the process of

reconeiliation on a daily basis
18,  Events requiring immediate infimation by the RTA o CDSL

181, The RTA shall nodify COSL forthwith:

1811, case the RTA 15 an individual, m the event of his incapacity o
acl a= such;

18.1.2.in ¢ase the KTA 15 o parinership firm, in the event of dissolulion
of the finm or a nodice being served under section 43 of the Indian
Fartnership Acl, 1932 or a suil being liled under section 44 of
thirt At

I8.13.in case the RTA 15 o company or a body corporate, upon a
petition for winding wp being presenied inoany courl or a
resolution being passed for winding up of the RTA;

18.1.4. ary  scheme being framed for merger, amalzamation or
reconstruction of the RTA;

18.1.5 on his/its becoming aware of the presentation of any application
or petiion for s bankropioy,  insolvency,  ligusdation  or
attachment of iis property;

181 6.upon  hisfits becoming aware of any distress, execution.
altachment or other process bemg threptened or levied by any
statutory or revenue puthority agamst the BT A or his'its propenty
for recovery of anytaxes, duties, levies, penallies, cesses or dues

18.1.7. upon omy application bemg presented o any court for altschment
of the assets or properties of the BTA;

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

15.1.9 upon the convening of any meeting o consider a resolution for
ihe appointment of a liquidsior or receiver or adminisiraior in
respect of anmy of s properties or any  other change in
circumstances which could materially affect its capacity to act as
a registrar (o an issue and/or share transfer agent;

18100 wpon a receiver or administrator being appointed by any court
n respect of the assets or properties of the RTA:

18111, i the event of the RTA being an imermediary (i any
capaeity  ofher than as g registrar andior transfer agent) s
contemplated by the Securities and Exchange Board of India Act,
159492, upon suspension or ermination or de-registration of the
RTA as such imermediary by SEB] or any other regulatory body
of authority empowered 1o do so,

18112, wpon the RTA becoming aware of any evenl or occurrence
which s ressonably Tikely to matenally affect his/its commercial
viahality or existence or its abality o perform its obligations under
this Agreement or which constituies a material adverse change in
the chigibility criteria lawd dosan by SEBIL or by other regulatory
authority wnder any lvw in fiorce for the time being,

18113 any increase in or reduction of share capital or any other
securiiies ssued by the Dsseer, and all Corporate  Acbons
proposed to be undertaken by the lssoer.

18,1, 14, any ynreconciled  balances  reported  duning  the process of

reconciliation en a daily basis.
19, Authorised Representatives

1%1. The Issuer and the RTA shall, simultancously with the exccution
of this Agreement furnish 1o COSL, @ Dist of officils mihorised
by the Issuer and the RTA, who shall represedt and interact on
behalf of the lssuer and the RTA with COSL. Any changes in
such list including additions, deletions or alicrations thereio shall
be forthwith communicated o CTSLL.

), Confidentiality
200.1. The parties hereto shall keep strictly confidental all techmieal and
business information imcluding bat wot limited 1o that which may
be disclosed or confided to it by the other in the course of the
performance of the ehligations under this Apreement or under the
Bye Laws and none of the parties hereto shall disclose the same o
vy third party without prior approval of the other party hereto

o Any party hereto shall be ot liberty 0 penmit inspection or allow

extracts 1o be made at any tme of such details, particulars, data or
mtormation relating to any beneficial owner andor his aecount to
such extent and in such manner & may be required by any law in
force for the tme bemg and o provide or disclose such detals,
particulars, dota or information relating o any beneficial owner
and'or his account as may be regquired or directed by any court,
tribunal, Central or State Government, SEBI or any regulatory or
revenue authonty empowered by law i that behall’ or as may be
requited for compliance with any obhigations m law or for
enforeement of any of its righis or for proiection of iis inferest
withoul reference or recourse 1o the other provided however that
sve and except as mentioned hereinabove, the Issuer and! or the
RTA shall not divalge or permit or suffer (o be disclosed any such
details, particulars, data or mformation relating to sy beneficial
owner and’or his account, o any party or person and shall hold
such detmls, particulars, data and infonmation m strict confidence.
21, Change in address

210, The Issuer and the RTA shall inform CDSL of any proposed
chonge in the address of the Office’ Regstered Office of the
Issuer and the RTA as also of any change of the location of the
premizes where the equipment for mainienance of computerized
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records, back-up facilities and communication with CDSL are
situated, at least tharty days before the dste of such change.
Back-up facilitic

The ETA shall srictly follow the Back-up procedure
recommended by COSL. A copy of the latest back-up of the data
base shall at all times be mainiamed at a remote site. COSL shall
not be lizhle W the RTA for any loss or damage arising out of
failure on the part of the RTA w maintain up to date back-up of
the computer programme and the relevant data.

The RTA shall permit pecess to amy person's designated by CDSL
10 inspeet hisdits back-up Bcilities and shall make available 1o
CDSL such extracts of repors of the records imaintained at the
said back-up facilities as mav be required by CDSL.

Disaster Recovery Plan

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

The RTA shall strictly adhere to such plan, scheme or procedure
{10 be known as “Disaster Recovery Plan™) as CDSL may specify
in that behalfl for meeting any Silwation or eventuality resulting in
loss of connectivity or failure of communication, loss or
comruption of dma or loss or damage 1o equipment, hardware or
software whether by reason of any technical Failure, unauthorsised
access, calmmity, accident, sabotage or disaster or otherwise.
Redressal of grievances / complaints of beneficial owners

Al gricvances/complaints of bencficial owners in respeet of the
seeulilies & pemain o the matters within the exclusive domain or
control of the lsswer/RTA shall be attended o and resolved by the
Issuer/RTA within thiny days of such grievance'complaint being
brought to the notice of the Issuer/RTA and in respect of all other
ericvances’ compluints the IssuerRTA shall expeditiously pursue
the resolution of the grievance’ complaint with CDSL and the
concerned participant’s or the Clearing Corporation as may  be
necessary  in that behalf. The lssuen/BTA shall keep  the
depository mformed abowut the mumber and nature of prevances
redressed by it and the number of grievances pending befiore it
Prohibition against Assignment ete.

The functions., mghts or obligoions wnder this Agreement shall
not be sssipned or delepated o any party or person by the RTA
without the express prior writlen consent of CDSL. Amy
purported assigmiment of delegation in contravention of the terms
of this Agreement shall be null and voud. For the purpose of this
clause, any substantial change m the share holding pattem or the
constitution of the Board of Directors or in the composition of the
parinership shall constitute an assignment of the business.

Joint Liability

Modwithstanding anvthing contained hereim or in any agreement
between the lssuer and the RTA, the Issuer and the RTA shall be
Jointly  amd  severally  responsible  and  hoble w CDSL, s
participants  and  beneficial owners for compliasnee with all
obligations under this Agreement as alse under the Bye Laws and
Operating lnstruciiogs.

Termination

Meither the Tssuer nor the RTA shall terminate this Agreement or
arrangement with each other in respect of the securities unless
and untill CDSL shall have been mitimated of the proposed
termination st lesst one month prioe to the termination and the
Isswer shall have cither comsed some other registrar or fransfer
agent 1o enter inlo a similar tripartite agreement with CDSL or
the lssuer shall have entered into a brpartite agreement  with
CISL i the manner specified in the Bye-Laws in respect of the
securities

Upon Coilure of o oissuer o either couse some other BTA W enter
inlo a inpartite agreement with CDSL or asell enter into a
biparite agreement with CDSL on or before the expiry of the
stipulated period, assuer shall be deemed to have entered into
bipartite geeeement with CDSL and CDSL shall create an BTA
11 fosr thint 1ssuer with descnption as “lssuer Mame - ClosedMon-
Functional/ Terminated RTA™ and the link of 151N of the issuer
shall be changed from its existing RTA 10 o the new BTA 1D of
“lssuer Mame Closed/™Mon-Functional Terminated  RTA". The
dematerialisation and rematerialisation  requests will not be
processed Hll issuer appoints ancther RTA who in turn enfers inio
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a fripariile agreement of issuer enters into a biparlite agreement
with CDISL.

CDSL may, st any time, terminate this Agreement if it is of the
opinion that the RTA is in breach or default of the Act
Repgulations, Bye-Laws or Operating Instrections or of the tenns
and conditions contained heremn or 15 otherwise conducting itself
in a manner which is not conducive 1o the orderty functioning of
COSL. In sueh event, COSL shall issue a notice of termination o
the BTA effective upon the expiry of thirty days from the date of
service on the BTA and shell simultaneously serve notice on the
Issuer calling upon the issuer 1o either cause some other Registrar
to ain IsswefShare Teansfer Agent, as the case may be, to einter
inter a similar tripartite agreement with COSL or iself enter into o
hi-partite agreement with CD5L on or before the expiry of the
said period of thirty days,

Upon failure of an issuer 1o either cause some other RTA 1o enter
mip & tnpartite acreement with CDSL or wself enter mio a
bipartite agreement with CDSL on or before the expiry of the
stipulated period, isswer shall be deemed o have entered into
bipartite agreement with CDSL and CDSL shall create an BRTA
113 for that issuer with description as “lssuer name - Closed™on-
Functional Termimated RTA™ and the I5IW of the issuer shall be
changed from its exstmg KTA 1D to the new ETA ID of “[ssuer
name-C losed Mon-Functional! Termimnated RTA™ The
dematenialisation  and  rematerialisption  requests will not be
processed 11l issuer appoints another BT A who in turn enters into
a tripartite agresment of issser enters o o brpartite dgrecment
with CDSLL.

In the event of termimation as atoresaid, the RTA shall be
required 1o meet all its outstanding obligations 10 CDSL, whether
incurred while the BTA was acting as such or mcurred thereafier
bt ansing out of any action, transaction or deslings by the RTA
during the curreney of this Agreemeni provided however that in
the event of the RTA failing o carrv oul its oulstanding
obligations as aforesaid, the lssuer shall sself carry oul such
culstanding obligations.

Motwithstanding termination of this Agreement by CDSL or by
the RTA, the provisions of ths Agreement and all mutual rights
and ohligations ansmg therefrom shall, except m so far as the
saime @8 eontrary to of ineonsistent with sech termination,
continue to be binding on the parties in respect of all oets, deeds,
matters and things dome and transactions effected during the
period when this Agreement was effective

Indemnity

The Issuer amd the RTA do jointly and severally agree and
undertake to indemnify and keep indemnified and saved harmless
CDSL, its employees or servants from and against all claims,
demands,  penalties,  suits,  action,  litigation,  arbitration,
prosecution and  amy  proceedimgs whatoever and  all  costs,
charges and expenses relating thereto and sy harm, loss, damage
or iury suffered or inewmed by CDSL andfor any of its
participants by reason of or a8 a consequense of the ssuer and'or
the RTA furmishing any false or mcomect information o CDSL
or permitting dematenalizaion or rematenalisaton of secuntics
in breach of any order. decrec. injunction, covenant of law in
foree or permitting dematenalisation of securities on the strength
of certificates or docunents which are found to be forged.
counferfert, fake or cancelled or morespect of which duplicaes!
replacemenis / renewals have been issued or the Issuer and'or the
RTA otherwise commutting any default i observance of s
obligations under the Bye Laws or Operating Instructions  or
unwder this Agrecment

CESEL agrees and undemakes o indemnify and keep indemnified
and saved harmless the Bssuer and the RTA from and agamnst all
harm, loss, damage or injury, claims, demands, suits, actions,
litigations, prosecutions and ] other proceedings  whatsoever
and all cost, charges and expenses relatng thereto sullered and
incurred by the Issuer snd the RTA by reasonm of or as o
consequence of any breach, default or negligence on the part of
CDSL , its emplovees oF servants in complying with it
obligutions under the Act, the Repulations, the Bye Laws, this
Agneement or Operating Instructions.



9,

3.
31.1.

3%
32.1

33
3.

Stamp duty

Any stamp duity (mcleding imterest or penalty levied thereon)
payable on this Agreement andior any deed, document or writing
executed in purswance hereof between the parties hereto shall be
borne and paid by the lssuerRTA.

Foree Majeure ete.

Motwith=tanding anything confained herein or in the Bye Laws,
none of the parties hereto shall ke lable W mdemmby or
compensate the other for any bresch, nonperformance or delay in
performance of any obligations under this Agreement or for any
harm, loss, damage or njury caused o the other due to causes
fegsonably bevond its control mcluding but sot lnited o tde,
storm, cyvclone, flood, lightning, carthquake,  fire,  blast,
explosion or any other act of God, war, rebellion, revolution,
insurrection, embarge  or  samction,  blockade, not, civil
commodion, labour action or unrest including sinke, lock-out or
boveott, imterruption or failure of any wtility service, enemy
action, criminal conspiracy, act ol terorism or  vandalism,
sabotage, & [hacking] wmanticipated technological or natural
mnterference or intrusion, loss or damage o satellies, loss of
satellite linkage or any other data communications linkage, loss of
connedivity or any other iresistible foree or compulsion.

Serviee of Notiee

Any notice or communication required to be given under this
agreement shall be inowriting, and shall be legally effective only
when it is delivered 10 the addressee at the last known address in
the manner prescribed n the operatmg instructions,

severability

[f any provision of this Apreemeni shall be held or adjudged by
any competent court, mbunal o resulatory authornty o be
unlawlul, void or unenforceshle or if any such prowision s
rendered  void or umenforceable by reason of any  statutory
amendiment, 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
remaining provisions of this Agreement but shall nod in any way
effect the vahdity or enforcement of the rest of the provisions of
this Agreement which shall continue to apply with Tull force pnd
cifect

AmendmenteModifications at SEBI's instance to be hinding
The paries hereto shall be bound by ony sdditbons, allerations,
madifications, amendments or deletsons to this Agreement or to
any provision thergof as mav be required or directed by SEBT amd
shall execuie all such deeds. documents of writings as may be
regquired for giving effect thereto.
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Mo Waiver

Mone of the parties hercto shall be deemed 1o have waved,
abandoned or relinguished any right, power, privilege or remedy
available o it wader this Agreement or in law except by a wriling
executed in that behalf and no failure or delay on the part of any
of the parties hereto i the exercise of such right, power, priviless
or remwdy shall operate a5 a waiver thereof or as & waiver of any
preceeding or succeeding breach by the other party o s
Agreement nor shall any single or any parbal 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 of otherwise available in law of in
cquity it bemng agreed  that all such nghts, powers, privileges
and remedies are several and cumulative of each other,
Arhitration and Conciliation

The parties hereto shall, in respect of all disputes  and
differences that may anse amongst them abide by the
provisions relating o arbitration and conciliation specified
under the Bye Laws. The place of arbitrstion shall be Mumbai.
Gooverning Language

All degds, documents and writings that may be executed and all
correspondence that may be exchanged between the parties
hereto in relation 1o the subject matter of this Agresment shall
be in English language, which shall be the govemning language
hetween the parfics hereti,

Governing Law

Ihis Agreement shall be govemed by and  constreed in
accordance with the laws in foree in Tndia,

Jurisdiction

The parties hereto ogree o submit o the  exclusive
Jurisdiction of the courts in Mumbai,

Headings

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

Interpretation

Unless the context otherwise requirgs, words dentding the
singular shall include the plural mnd vice versa and words
dencting the masculine gender shall include the feminine and
vice versa and any refercnee to amy stalite, engtment or
legisltion: or any  provision  thereof  shall include anv
amendmeni thercto or any re-cnaciment thereod.

Execution of Agreement

This Agreement 15 executed in triplicate and 2 copy each shall

b retwined by cach of the paries hereto,

N WITWESS WHEREOF the parties hereto have hereunto sct and subscribed their respective hands and seals o this Agreoment in triplicate on the day, month,
viear and place first heremabove mentioned.

SIGMNED AND DELIVERED I Dicitall

by the within named ] 1 ARy

CENTRAL DEPOSITORY ) niEPIS AR L‘g“ﬁ": o

SERVICES { INDIA J LTD I

by the hand of iis suthonsed i PHADKE E—Tlmﬁ

representiafive Shn'Smte 1

in the presence of 1

SIGMNED AND DELIVERED ]

b the within numed 1 o

VIVID ELECTROMECH LIMITED ATTAVAR Semcemsss

by the hand of its authorised I e

representutive Shn Sameer Vishvanath Attavor 1 T

in the presence of Meeta Sameer Attavar I

SIGNED AND DELIVERED I

by the within named

MUFG Intime India Private Limited

{Formerly known as Link Intime India Pvi. Lid. ) AMIT vt e

by the hand of its suthorised ) PRAKAS o GANESH  Zhen o
representative Mr Ganesh Jadhavy ¥ H H:r JADHAY  Pumdsmar
in the presence of M1 Amit Dabhade b g:m—h’. it



