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Tripartite Agreement between Central Depository Services (India) Limited,

an Issuer and its RTA
i v pn 2018
This Agreement made and entered into Mu.mbwm this Dzu’day of ; l3etween\
ated under the Companies Act,

CENTRAL DEPOSITORY SERVICES (INDIA) LIMITED a company incorp
25" Floor, Marathon Futurex. Mafatlal Mills Compounds, N'M

1956, having its Registered Office at A Wing, :
Joshi Marg, Lower Parel (E),, Mumbai - 400013 (hereinafter called “CDSL") of the First .Part/. o
A »»R°pu(q/o_\t.emtes_aml_s_aﬂ:u_im;@/: (description of the legal entity), /7 ¢
having its oﬂicc/rcgistcrcd office /%\("\/'/x /-?(
- 6%2025 (= a0t '

hereinafier called AP
Lo\ MARAS S

ubtukasen Cente, MWMMM/‘“ :
e o “the Issuer” of the Second Partp A D x
CHNCINTIMETINDIA PVT. LTD. (description of the legal entity of the Regist \ -2
£\ Vit Sl
) &
\‘ /:’Sy‘—/é/

1o an Issuec and/or Share Transfer Agent) having his/ its office / registered oftice

0404247 Dot LOG Mard u \
: Cmmbal - 400 083

hereinafier called “the RTA” of the Third Part. kel Was
Vihigil vicen

h as shares, stocks, bonds, debentures or other

WHEREAS CDSL has agreed to declare the securities suc
d by the issuer from time to time as being eligible

marketable securities(hereinafter referred to as *securities') issue
to be held in dematerialized form in CDSL.

g into an agreement with CDSL to facilitate the holding and

AND WHEREAS the Issuer is desirous of enterin
. which CDSL. has agreed to do.

transfer of securities in dematerialised form in CDSL

INRO0000405E:
AND WHEREAS the RTA has been granted a certificate of registration bearing numbcr dated

71y by the Securities and Exchange Board of India (SEBI) under sub-section (1) of Section 12 o
Securities dnd Exchange Board of India Act, 1992.

respect of the securities 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 mutual promises herein contained,
the parties hereto do hereby agree and covenant with each other as follows:

1. General Clauses

1.1 \}'Ord\' and expressions used but not defined in this Agreement but defined under the
Companics Act, 1956, the Securities Contracts (Regulation) Act, 1956, the Securities
a‘nd 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.

.....
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2.2

Unless otherwise warranted by the context or meaning thereof, the W”rfjs ! c;clprcsswns
“Beneficial Owner”, “Issuer”, “Participant”, and “RTA™ used herein shall mean a

N . . ¢ suc or Share Transfer Agent .
Beneficial Owner, Issuer, Participant and Registrar to an Issuc or Share Transfer Ag

(as the case may be) respectively in relation to %‘I)SL and th lerms "/\c'l",
“Regulations”, “Bye Laws” and “Operating Instructions™ shall mean I'he I)Lpf)slnoru.s
Act, 1996™, “Sccfxrilics and Exchange Board of India ([)cposnmr'lcs u.nd Pumcmants)
Regulations, 1996, Bye-Laws of CDSL and the Operating Instructions issucd by CDSL
respectively.

The Issuer and RTA shall be bound by the Depositorics Acl: 1996(, SCCU:]I[ICS antd
. . %] 9 » v b3 Y
Exchange Board of India (Depositorics 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 sct out herein and formed
part of this Agreement.

The Issuer and the RTA shall continue to be bound by the Bye Laws and_ Operating
Instructions, even afler ceasing to be an Issuer or RTA as the case may bc,. in so far as
may be necessary for completion of or compliance with his/its obligations in respect of
all matters, entries or transactions which the Issuer and the RTA may have carried c.)ut,
executed, entered into, undertaken or may have been required to do, including pending
requests for dematerialisation or rematerialisation of sccurities before ccasing. 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.

The obligations on the part of the Issuer/RTA herein contained are a reiteration of and/or
are in addition to the obligations contained in the Bye Laws and the Operating
Instructions, and the omission of one or more of such obligations from this Agreement

shall not in any manner be construed as a waiver of such obligations as are not herein
contained.

Costs, Fees and Charges

2.1.

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 time to 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

dates, CDSL shall be entitled to charge interest on any delayed payments at the rate as
may be prescribed by CDSL.

Unique Identification Number

3.1

CDSL shall allocate a unique identification number to the Issuer (Issuer ID) and the
RTA (RTA ID).

Hardware and Software to be installed by the RTA

4.1.

4.2.

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.

1t is further agreed that unless supplied directly by CDSL or his/its agents, all computers,
communication equipment, printers, uninterruptible power supply units and a!l other
hardware and software procured by the RTA shall be of the specified contiguration and
shall be sourced only from CDSL empanelled brands or any other brand which has been
approved by CDSL in writing prior to such procurement.

.....
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ware set-up shall be utilized by the RTA cxcl‘usivcly for
CDSL specific application module and even if there be any sparc processing or data
storage capacity, the same shall not be used for any other application including the
RTA’s back-office systems or operations.

4.3. The above hardware and sof

RTA to his/ its inter-office WAN

The above hardware shall not be connected by the
4.4, The above hardware sha ¢ y ol CDSL. CDSL reserves the

(Wide Area Network) without the prior written permissi SL rese
right to deny such permission if, in his/its opinion, granting such pcrmlsann involves
violation of conditions relating to the operations of CDSL’s own W/\N as stipulated by
Department of Telecommunications or ifin pcrmiuing the same, CDSL apprehends any
risk to the integrity of his/its WAN or for any other reason as may be deemed fit by

CDSL.

4.5. The RTA shall, from time to time, at his/its own cost, carry out such addition,
modification, upgradation or replacement of the said hardware and/or software as may

be specified by CDSL.

Connectivity and Systems

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

5.2. 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 his/its operations as the RTA in CDSL, procure and

maintain at his/its own cost such systems, procedures, means of communication,
infrastructure, hardware, software, security devices and back-up facilities as CDSL may
specify and shall upgrade or replace the same from time to time as may be specified by

CDSL.

5.4. 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 securities in dematerialised form in respect of the securities shall be on or after 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 securities issued by the concerned stock

exchange within five days from the date hereof and in the event of any fresh issue of

securities ranked pari passu with the existing securities within five days from the date of

issuance of such letter.

The RTA shall provide information to CDSL :

7.2
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of all further issues in respect of the securities, if any, such as _rights, bon_us, pul?llc
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.

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

of any other corporate action.
such information shall be furnished to CDSL on the same day on which it is required to

be furnished to any stock exchange where the securities are listed and in all other cases
within two working days of the [ssuer taking a formal decision in that behalf.

Details / Particulars to be furnished by CDSL

8.1.

8.2.

8.3.

CDSL shall furnish to the Issuer/RTA the details/particulars of benefl.cii_il 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.

CDSL shall furnish 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.

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 securities.

Dematerialisation

9.1.

9.2.

9.3.

9.4.

CDSL will electronically intimate, on a daily basis, all dematerialisation requests
received from its participants to the RTA.

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 confirm 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.

The RTA undertakes that the data pertaining to the securities to be dematerialized
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.

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 cauge 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 CDS]. has received an intimation
from the RTA as set out hereinabove.
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9.5. The RTA undertakes that no dematerialisation request shall be accepted by it or
intimated to CDSL in respect of any securities so long as the same are subject to any
restraint, injunction, prohibition or attachment under any direction, order or decree of .
any court, tribunal, Central or State Government, SEBI or any statutory or revenue
authority empowered in that behalf or which are by law or under the terms and
conditions of issuance thereof, prohibited from being transferred.

9.6. The RTA shall electronically intimate CDSL regarding the conﬁr.maftion or 'rejcction,
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 a 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 certificates or other documents of title to the securities are found to be stolen, forged,
fabricated or counterfeit;

9.8.2. the Issuer or the RTA has been served with or intimated of any decree, order or direction
of any court, tribunal, SEBI, Central or State Government or other statutory or revenue
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;

9.8.4. the securities in respect of which dematerialisation is sought are subject to any
restriction or prohibition on transfer thereof under any law in force for the time being or
under the terms and conditions of the issuance thereof;

9.8.5. any other reason as may be specified by CDSL in his/its Operating Instructions.

9.9. The RTA shall return to the concerned participant the certificates and/or other
documents of title to such of the securities submitted for dematerialisation as are rejected
by the RTA provided however that in the event of dematerialisation in part or in whole
being rejected for any of the reasons set out in clause above, the certificates relating to

those securities shall be retained by the RTA and shall be dealt with by the RTA in
accordance with law.

9.10. In all cases where the RTA rejects any request for dematerialisation of any securities in

whole or in part, the RTA shall communicate in writing to the concerned participant the
precise reason for such rejection.

9.11. The RTA shall, fortbyvith sen_d intimation to the concerned stock exchange where the
dematerialised securities are listed giving particulars of the securities which have been
dematerialised in such format as may be specified by the concerned stock exchange.

9.12. Every intimation to CDSL permitting dematerialisation of any securities, shall be
deemed to be backed by a joint and several representation and assurance by the Issuer
and the RTA to CDSL that such securities exist, are validly issued and stand in the
records of the Issuer and/or the RTA in the name of the beneficial owner who has sought
dematerialisation in respect of those securities.
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9.13. The Issuer and the RTA accept lull responsibility for canccllnll.o'n, muu!ﬂlmn or
destruction of certificates and/or other documents of title to sccuritics rccgwcd .{nd
accepted by them for dematerialisation and for the safe custody thercof pending

cancellation, mutilation or destruction.

9.14. The Issuer and/or the RTA agrees and undertakes that the record of certificates of
securities which have been dematerialised will be maintained by the Is.s:ucr and /or‘ the
RTA in such manner as may be specified in the Bye lL.aws and ()p'crulmg lnstruclmgs
and shall, upon termination of this Agreement or upon the RTA ceasing l(_) act as such in
respect of the securitics, entrust all such records to the care and custody of the Issucr.

any cligible sccuritics admitted
hat all necessary permissions,
iling, but not limited to, stock
ompanies, SEBI, RBI, ctc.,
perating [nstructions and/or
half have been duly

9.15. The Issuer/RTA shall not permit dematerialisation of
into CDSL unless and until the Issuer/RTA ascertain
sanctions, approvals from the concerned authority/ies inclu
exchange/s, Department of Company Affairs, Registrar of C
have been obtained and the procedures as laid down in the O
any communication issued by CDSL from time to time in that be
complied with.

9.10. The Issuer/RTA confirms that such dematerialisation is not in contravention with the
provisions of the Act, Regulations, these Bye Laws and Operating Instructions issued by
CDSL from time to time.

9.17. The Issuer/RTA shall at all times strictly ensure that the aggregate of securities under
each ISIN in dematerialised form held in the depositories and the securities held in
physical form is not higher than the securitics which are listed on the stock exchange/ s
and in case of unlisted securities, the aggregate of sccurities under each ISIN in
dematerialised form held in the depositories together with the securities held in physical
form is not higher than the securities duly allotted in accordance with law and duly
notified to the office of the Registrar of Companies and/or any other authority
empowered in that behalf by filing such forms, declarations, undertakings and other
writings within such period and in such manner as may be prescribed in law. The
Issucr/RTA shall carry out reconciliation on daily basis. Provided however that the
provisions of this Bye Law shall not be applicable to securities issued by the Public
Sector Undertakings where the securities held by the Central or the State Government
are not listed with the stock exchange/s.

10. Rematerialisation

10.1. On receipt of an electronic intimation by CDSL from the Participant of his/its having
received the Rematerialisation Request Form (RRF) from a beneficial owner, CDSL
shall immediately block the balance of the relevant securities lying in the account of the
concerned beneficial owner to the extent of the quantity for which rematerialisation is
sought and shall intimate electronically all such rematerialisation requests to the RTA on
a daily basis. Once the said balance is blocked as aforesaid, CDSL shall not permit any
debits or creation of any pledge or hypothccation in respect of the blocked securities
pending rematerialisation.

10.2. On receipt of the RRF from the Participant, the RTA shall match the particulars
contained in the RRF with the particulars made available by CDSL on the computer
system and upon satisfying itself as to the accuracy of the particulars set out in the RRF,
the RTA shall confirm electronically to CDSL and the concerned participant that the
RRF has been accepted. Thereafter, the RTA shall despatch the security certificates
arising out of the rematerialisation request within a period of thirty days from the receipt
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11,

12.

of such RRF 1o the beneficial owner named in the RRF at the address set out therein
taking such precautions as may be necessary against loss in transit.

10.3, On receipt of an intimation of acceptance of the RRF from the RTA, CDSL shall reduce
the security balances to the extent of the rematerialised securities in the concerned
beneficial owner's account. The RTA shall send an intimation to this effect to every
stock exchange where the rematerialised securitics are listed. Such intimation shall be
sent by the RTA at such periodic intervals as may be specified by the concerned stock
exchange or in Operating Instructions

10.4. The RTA shall retain the RRF with it for such period as may be specified by law in that
behalf subject to a minimum period of five years.

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.

Fresh Issue of Securities

11.1. Where, the Issuer makes any further issues of the securities, the Issuer and/or the RTA
shall furnish to CDSL allotment details in the manner required by CDSL, of all
beneficial owners who have opted for holding the newly allotted securities in
dematerialised form in CDSL.

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.

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 /or the RTA by reason of any
incorrect or inaccurate information relating to beneficial owners and/ or their holdings
being furnished by CDSL to the Issuer and/or the RTA.

13.2. The RTA shall, in respect of the securities, 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 other corporate action such as merger,
amalgamation or reconstruction of the Issuer, reduction of capital, forfeiture, re-issue,
conversion of debt into equity, sub-division or consolidation etc. and such other
information as may be specified by CDSL from time to time.

13.3. The RTA shall be responsible for timely intimation of all corporate action 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

S
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16.

17.

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 1o CDSL.

Disputes relating to dematerialisation ete.

14.1.

14.3.

Should 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 shall not in any manner
be liable, responsible or answerable in that behalf.

Should any claim, demand or dispute be raised by any party or person in respect of any
securities that have been rematerialised, barring any error or inaccuracy in the particulars
contained in the RRF, the resolution of such claim, demand or dispute and the resultant
liability, if any, arising therefrom, shall be the joint responsibility of the Issuer and the
RTA and CDSL shall not in any manner be liable, responsible or answerable in that
behalf.

1t shall be the joint responsibility of the Issucr and the RTA to compensate any party or
person aggrieved by reason of the Issuer and/or the RTA permitting dematerialisation or
rematerialisation of any securities in respect of which any direction, order or decree of
any court or tribunal or SEBI or Central or State Government or any other statutory or
revenue authority stopping or restraining transfer or any order of attachment or any other
prohibitory order is in force at the time of such dematerialisation or rematerialisation and
the same has been served upon or otherwise intimated to the Issuer and/or the RTA.

Reconciliation of Records

15.1.

The RTA shall reconcile the record of dematerialised securities with all the securities
issued by it, on a daily basis in accordance with the Bye Laws.

Inspection by CDSL

16.1.

CDSL shall be entitled to carry out inspection of the facilities, systems, records and
books of the RTA relating to all dealings of the Issuer with it through such persons as
may be authorised in that behalf by CDSL and the RTA shall permit the persons so
authorised, entry into his/its premises during regular business hours on any working day
and shall allow access to its facilities, systems, records and books and permit copies
thereof to be made.

Events requiring immediate intimation by the Issuer to CDSL

17.1.

17.1.1.

17.1.2.

The Issuer shall notify CDSL forthwith:

upon a petition for winding-up of the Issuer 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;
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