e The Dhanalakshmi Bank L1m1ted

- Kerala-680 001.

Anwervee No: C-5%

» = Central Depository Services (India) Limited

| CDSIMKTG/YK/2001/1334 i  May8 2001

Mr. Ravindran K. Warrier
Company Secretary ‘

Trichur, -

Dear Sir.

| Admlssmn of Securities into Central Deposit ory Services (Indla) Limited (CDS)

- We thank you for signing the Tri-partite agreement for the admission of Securities of

The Dhanalakshmi Bank Limited into CDS.

Please find enclosed your cdpy of the agreemen‘f' The agreement copy of your RTA
Karvy Consultants lelted is also bemg3 forwarded to you, kmdly arrange to have it

i sent to them.

A separate letter about the activation of the scrip on CDS system would be sent to your
client company shortly. Meanwhlle we assure you and your chent compames the best of
our services.

We trust you will find the above in order. If you require any further information and
clarification, we shall be pleased to provide them. You may also visit our websnte
WWW. centraldeposnorv com for further information. ‘

Yours faxthfully,

\WW«ANN

Y 00esh kundnam o
Manager — Marketing. .

Encl: Two copies of tri-partite agreement

Regd. 'Ofﬁce : Phiroze ]ce]ecbh‘c;y Towers, 28th Floor, Dalal Strect, Mumbai - 400 023.
Phone : 267 3333 «Fax :.91 - 22 - 267 3199

Website : www.centraldepository.com
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TRI-PARTITE AGREEMENT
BETWEEN

CENTRAL DEPOSITORY SERVICES (INDIA)

LIMITED
&

"THE DHANALAKSHMI BANK LIMITED
(ISSUER)

& .
KARVY CONSULTANTS LIMITED
(RTA)
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This Agreement made and entered into at 1Y\ 1) N2 ) this _ L-HA day of m &R H’ , &Cb! VYic {Q}

between CENTRAL DEPOS!TORY SERVICES (INDIA) LIMITED a company incorporated under the ~
Companies Act, 1956, having its Registered Office at Phiroze Jecjeebhoy Towers, 28" Floor, Dalal Street,
Mumbai - 400 023 (hereinafier called “CDS”) of the First Part; THE _ OIFYONA L A CHMN \ YiL Y

RAN  LAMMITE™ (description of the legal entity), having its oﬂioc{registcred officcat ~ -
Ned ol gl L TIRICeuR |, KERSLE - GO0 v (Pbr

_, hereinafter called “the Issuer” of -
the Second Part; AND KARNMY  CAQOLTANTS  Zioon TED. ‘ Vl(, %f

(description of the legal entity of the Registrar to an Issue and/or Share Transfer Agent) havmg his/ its ——
office/registered office at |<OARNY  HousE 44, AVENUE M, STREET YL %r
NOL)  ReIARA  HLES | HYDERARAD — S ovzly —_

‘ . hercinafter called “the RTA of the Third Part.

WHEREAS CDS has agreed to declare the Issuer’s m ity (state the type of security here) \“(,
(hereinafter called “the said security”) as being eligible to be held in dematerialised form in CDS. —

AND WHEREAS the Issuer is desirous of enlcnng into an agreement with CDS to facilitate the holdmg and
transfer of securities in dcmatenahscd form in CDS, whxch CDS has agreed to do.

AND WHEREAS the said security has been allotted an Intcmahonal Securities Identification Number (ISIN)'\'”(, | A/
- INE 680A0101)

AND REAS the RTA has bccn granted a certificate of registration bearing number
dated _| /£ / q C}L by the Securities and Exchange Board of India (SEBI) under sub—secnon (1) of Secuon ‘\{ l(, A

12 of the'Sedurities and Exchange Board of India Act, 1992.

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

NOW THEREFORE in pursuance of Regulation 29 (2) of the Sccuritics and Exchangc Board of India
(Dcpositortes 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:
-
QT
—=



General Clauses

1.1 Words and expressicns used but not defined in this Agreement but defined under the Companies
Act. 1956. the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange Board of
India Act. 1992, the Dcpositorics Act, 1996, the Securities and Exchange Board of Infiia
(Depositories and Participants) Regulations, 1996 or the Bye Laws of CDS 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
“Bencficial Owner”. “lIssucr. “Participant”. and “RTA" used herein shall mean a Beneficial
Owner. Issucr. Participant and Registrar to an Issue or Share Transfer Agent (as the case may be)
respectively in relation to CDS and the terms “Act”, “Regulations”, “Bye Laws™ and “Operating
Instructions” shall mean “The Depositorics Act, 19967, “Securitics and Exchange Board of India
(Depositories and Participants) Regulations. 1996”. Bye-Laws of CDS and the Operating
Instructions issued by CDS respectively.

1.3. The Issuer and RTA shall be bound by the Depositories Act, 1996, Securities and Exchange Board
of India (Dcpositories and Participants) Regulations. 1996 and agree to abide by the Bye Laws and
the Operating Instructions issued from time-to time by CDS in the same manner and to the same
extent as if the same were set out herein and formed part of this Agrecment.

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
complction of or compliance with his/its obligations in respect of all matters, entries or
transactions which the Issuer and the RTA may have camried out, cxecuted, 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. incomnplete or pending at the time of his/its ceasing to be an Issucr or RTA, as the
case may be. »

Unique Identification Number . .
2.1, CDS 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

3.1 The RTA shall install at his/its premises allecated for CDS 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 CDS from time to time.

3.2 It is further agreed that unless supplied directly by CDS 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 CDS empanelled brands or any other brand which has been approved by CDS in writing prior

) to such procurement. ’ :
33 The gbovc hardware and software set-up shall be utilized by the RTA exclusively for CDS 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 RTAs back-office Systems or operations.

4 The above hardware shall not be connected by the RTA to hi¢/ its inter-office WAN (Wide Area
Network) without the prior written permission of CDS. CDS reserves the right to deny such
permussion if, in his/its opinion, granting such permission involves violation of conditions relating
to thq operations of CDS’s own WAN as stipulated by Department of Telecommunications or if in
permitting the same, CDS apprehends any risk to the integrity of his/its WAN or for any other
reason as may be decmed fit by CDS. '

3. The RTA shall, from time to time, at his/its. own cost, carry out such addition, modification
upgradation or replacenient of the said hardware and/or software as may be spcciﬁtx:’l by CDS. ’

Conncctivity and Systems

4.1. Tt_lc RTA and CDS shall establish and maintain a continuous electronic means of communication

with each other. :

4.2 CDS shall providc_neccssary Operating Instructions from time to time to the RTA, as may be
noccssgry for effective and prompt conduct of the business relating to depository operations.



43. The RTA shall. in respect of his/its operations as the RTA in. CDS, procure and maintain at hisfits
own cost such systems, procedures, means of communication, infrastructure, hardware, software,
security devices and back-up facilities as CDS may spccnfy and shall upgrade or replace the same
from time to timc as may be specified by CDS.

44, The RTA shall complv with all systems and procedures recommended by CDS and shall allow
access to his/its systeins to one or more teams of professionals with expertisc or specialized skill in
auditing the performance of computerised systews (called “Systems Audit Teamns™) designated by
CDS for periodic assessment of compliance with systems and procedures.

Effective date of commcnccmcn( of dematerialisation and rematerialisation

s.1. The effective date of comunenccment of dematerialisation, rematerialisation. and transfer of

securities in dematerialised form in respect of the said security shall be the date of execution of this
Agreement. ,

Information / Documents to be furnished by the RTA to CDS

6.1. The RTA shall. fumish to CDS. a copy of the letter approving listing and pemuttmg
commencement of trading in respect of the said security issued by the concerned stock exchangc
within five days from the date hereof and in the event of any fresh issue of securities ranked pari
passu with the existing security within five days from the date of issuance of such letter.

6.2 The RTA shall provide information to CDS :

6. 2 1. of all further issues in respect of the said security, if any, such as ngms 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 docuinent.

6.2.2. of the date from which new securities arising out of conversions, further issues, final call
payments. ctc.. becone pari passu with hig/its existing securities.
6.2.3. of any other corporate action.

6.3. such information shall be fumished to CDS on the same day on which it is requxred to be
fumnished to any stock exchange where the said security is listed and in all other cases within two
working davs of the Issuer taking a formal decision in that behalf.

Details / Particulars to be furnished by CDS

7.1 CDS*shall fumish to the Issuet/RTA the details/particulars of beneficial owners as of the record
date. Such details/particulars shall be prowded by CDS within such time as may be specxﬁed in the
- Operating Instructions.
7.2 CDS shall furnish to the Issuet/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.
73 In addition to the above, CDS may in its discretion provide, as and when required by the
Issuer/RTA. on payment of such charges as may be specified by CDS, details of beneficial owners
- as well as the pending requests for Dematerialisation and Rematenallsauon and any other details
or particulars in respect of the said security.

Demaleriulis.atiun

8.1 CDS will electronically intimate, on a dAlly basis, all dematenalisation requests reccived from its
participants io the RTA.
8.2. Upon receipt of the Denmlendhsallon Request Form (DRF) along with the securities of which

dClll.d(LrldlIb‘IllOll is sought. ibe RTA shall firstly verify the validity and authenticity of the
certificatcs or other documnents of title to the securities and accuracy of the contents of the DRF
and secoudly. shall confinn from his/its records that such dematerialisation has been rcqu:rcd by
the person whose name appears as the holder of those sccurmcs in the register of securities’
maintained by the RTA in respect of those securities. :
83 The RTA undenakes that the data pertaining to the securities 1o be dematerialised received frowmn
participants through CDS 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 perrutlcd to be
demdlendllscd .




8.4.

‘8.5.

8.6.

8.7.

88

8.9

88

After verification as aforesaid, the RTA shall intimate CDS aumoﬁ§mg a credit in dmtcnahwd
form in respect.of the concerned securities in favour of the beneficial owner. On receipt of suf:h
intimation. CDS shall cause the necessary credit entry to be made in the af:count 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 sct out hcrei.nabove.' -

The RTA undertakes that no dematerialisation request shall be acceptcd.by it or mgmated to CDS
in respect of any securities so long as the same are subject to any restraint, injunction, prohibition
or attachment under any directian, order or decrec of any court, tribunal, Cenual. or State
Government. SEBI or any statutory or revenue authority empowerced in that behalf or which are by
law or under the terms and conditions of issuance thereof, prohibited from being transferred.

The RTA shall electronically intimate CDS 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. . '

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 2 minimum period of five years. -

The RTA shall not refuse or reject any request for dematerialisation of any securities into CDS

save and except for the following reasons: )
1.  the certificates or other documents of title to the securities are found to be stolen, forged,

fabricated or counterfeit;

8382 the Issuer or the RTA has been served with or intimated of any decree, order or direction of

anv court, tribunal, SEBI, Central or State Government or other statutory or revenuc
authority prohibiting or restraining transfer of those securities including any order of
attachment, distress or execution in respect thereof;,

8.8.3. 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
dcinaterialisation;

884. 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;

885, any other reason as may be specified by CDS in his/its Operating Instructions.

8.10.

The RTA shall return to the concemed participant the certificates and/or other documents of title to
such of the securities submitted for dematerialisation as are rejected by the RTA provided however
that in the event of dematerialisation in part or in whole being rejected for any of the reasons set
out in clause 8.8 above, the certificates relating to those securities shall be retained by the RTA and
shall be dealt with by the RTA in accordance with law.

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 concemed participant the precise reason for
such rejection. - ' :

The RTA shall, forthwith send intimation to the concemed stock exchange where the

. dematcrialised security is listed giving particulars of the sccurities which have been dematerialised

8.12.

8.13.

8.14.

in such format as may be specified by the concemed stock exchange. ,

Every intimation to CDS 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 CDS that
such securitics 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.

The Issuer and the RTA accept full responsibility for cancellation, mutilation or destruction of
certificates and/or other documents of title to securities received and accepted by them for
dematerialisation and for the safe custody thereof pending cancellation, mutilation or destruction.
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 Issuer and /or the RTA in such manner as may
be specified in the Bye Laws and Operating Instructions and shall, upon termination of this
Agreement or upon the RTA ceasing to act as such in respect of the said security, entrust all such
records to the care and custody of the Issuer. :

Rematerialisation

9.1

On reccipl _of an clectronic intimation by CDS from the Participant of his/its having received the
Rematerialisation Request Form (RRF) from a beneficial owner, CDS shall immediately block the

B e



10.

1.

12,

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, CDS shall not permit any debits or creation of any pledge or hypothecation in respect of
the blocked securities pending rcmaterialisation. ‘

9.2. On receipt of the RRF from the Participant, the RTA shall match the particulars contained ir} the
RRF with the particulars made available by CDS on the computer system and upon satisfying itself
as to the accuracy of the particulars sct out in the RRF, the RTA shall confirm clectronically to
CDS 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

o thintv days from the reccipt of such RRF to the beneficial owner named in the RRF at the address
set out thercin taking such precautions as may be necessary against loss in transit. '

93. On receipt of an intimation of acceptance of the RRF from the RTA, CDS 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 rematérialised
security is listed. Such intimation shall be sent by the RTA at such periodic intervals as may be
specified by the concemned stock exchange or in Operating Instructions '

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

9.5 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 CDS. :

Fresh Issue of Sccuritics ‘ v : :

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

Procedure where identity of Beneficial Owner is not established

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

Corperate Action / Benefits ,

12.1.CDS 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 Sccurities and Exchange Board of India (Substantial Acquisition and Takeover) .
‘Regulation, 1997) CDS 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 CDS to the Issuer and/or the RTA.
12.2. The RTA shall. in respect of the said security, provide timely information to CDS 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, ¢all moncy 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, snb-division or consolidation etc. and
such othier information as may be specified by CDS from time to time.
12.3. The RTA shull be responsible for timely iatimaiion of all corporate action to CDS and the accuracy
Fh.ercof ‘as also [or 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 fssuer
and/or the RTA to CDS. The Issver and /or RTA shall indemnify CDS for any loss that may be

caused to CDS by reason of any incorrect or inaccurate information furnished by the Issuer and/or
RTA to CDS. ' ‘

)
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13. Disputes relating to dematerialisation etc.

14.

15.

131 Should any claim. demand or dispute be raised by any party or person in respect of any_.sccuritjes that
have been dematerialised and credited to the account of any beneficial owner by CDS as per the
intimation from the Issuer or the RTA or in respect of which any corporate benefits have been
allotted bv the Issuer and/or the RTA. the resolution of such claim, demand or dispui= and the
resultant liability. if any. arising therefrom, shall be the joint responsibility of the Issuer and the

’ RTA and CDS shall not in anv 1anaer be liable. responsible or answerable in that behalf.

132 Should anv claim. demand or disputc be raised by anv party or person in respect of any securities ti.at
have been rematerialised. barring any error or inaccuracy in the particulars contained in the RRF,
the resolution of such claim. deinand or dispute and the resultant liability, if any. arising therefrom,
shall be the joint responsibility of the issuer and the RTA and CDS shall not in any manner be
linble. responsible or answerable in that behalf.

13.3.1t shall be the joint responsibility of the Issucr and the RTA to compensate any party or person
aggricved by rcason of the Issucr and/or the RTA permiiting dematerialisation or rematerialisation
of any sccuritics in respect of which any direction, order or decree of any court or tribunal or SEBI
or Central or Statc Govermment or any other statutory or revenue authority stopping or restraining
transfer or any order of altachment 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

14.1. The RTA shall reconcile his/its records in respect of the said security with those of CDS with regard to
all securities demnaterialised into CDS, rematerialised from CDS and transferred to or from CDS,
on a daily basis. :

Ingpection by CDS

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

16. Events requiring immediate intimation by the Issuer to CDS

16.1. The Issuer shall notify CDS forthwith: ‘ v
16.1.1. . upon a petition for winding-up of the Issuer being prescnted in any court or a resolution
being passed for winding up of the Issuer;
16.1.2.  any scheme being framed for merger, amalgamation or reconstruction of the Issuer;
16.1.3. on its becoming aware of the presentation of any application or petition for its bankruptcy,
insolvency, liquidation or attachment of its property;
16:1.4. npon its becoming aware of any distress. exccution, attachment or other process being
' - tueatened or-levied by any statutory or revenne authority against the Issuer or its property
for recovery of any taxes, duties, levies, penalties, cesses or ducs:

16.1.5. upon v application being presented to aay court for attachinent of the assets or properties
of the Issuer:

16.1.6, in casc of any change in its financial conditions which may lead to its insolvency or
winding-up or if it suffers a composition with its creditors:

16.1.7 upon convening of any meeting to consider a resolution for the appointment of a liquidator

or recever or aduunistralor in respect of any of its properties or any other change in
crewmstances which could materially affect the business of the Issuer:
1618 upon a receiver or administrator being appoinied by any court in respect of 1he assets or
propernics of the Issucr:
upon any notice betng received by he Jssuer from any stock exchange on which any
securitics tssued by the Issuer are listed or permitied to be traded. suspending rading or
terninating listing of such securities on that exchange, including any show- cause or other
notice threatening such action, ‘

le 1Y



16.1.10.

upon the Issucr becoming aware of any event or occurrence which is reasonably likely to
materially affect its commercial viability or existence or its ability to perform its obligations

under thus Agreement.

17. Events requiring immcdiate intimation by the RTA to CDS
17.1. The RTA shall notifv CDS forthwith: '

17.1.1L
17.1.2.

17.1.3.

17.14.
17.1.5.

17.16.

17.1.7.

(w) 17.18.

17.1.9.

17.1.10.

17.1.11.

17.1.12.

in case the RTA is an indivicual. in the event of his incapacity to act as such;

in casc the RTA is a partnership firm, in the event of dissohution of the firm or a notice
being served under scetion 43 of the Indian Partnership Act, 1932 or a suit being ﬂlcd under -
scction 44 of that Act;

in casc the RTA is a company or a body corporate, upon a pctmon for winding up being
presented in any court or a resolution being passed for winding up of the RTA;

any scheme bcmg framed for merger, amalgamation or reconstruction of the RTA,

on his/its bccoming aware of the presentation of any application or petition for its
bankruptcy. insolvency, liquidation or attachment of its property;

upon lhis/its becoining aware of any distress, exccution, attachment or othcr process being
threatcned or levied by any statutory or revenue authority against the RTA or his/its
property for recovery of any taxces. duties, levies, penalties, cesses or dues;

upon anv application being presented to any court for attachment of the asscts or properties
of the RTA;

in the case of any change in his/its financial conditions which may lead to its msolvcncy 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 appomtmcm of a

-liquidator or receiver or administrator in respect of any of its properties or any other change

in circunstances 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
propertics of the RTA:

in the event of the RTA being an intermediary (in any capac:ty 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 event or occurrence which is reasonably likely to
matcrially affect his/its commercial viability or existence or its ability to perform its
obligations under this Agrecment 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.

18. Amthorised chrtsent.mvcs

; 18.1. The Issuer and the RTA shall, simultaneously with the execution of this Agreement fumnish to CDS a
J list of officials authorised by the Issuer and the RTA, who shall represent and interact on behalf of
the Issuer and the RTA with CDS. Any changces in such list including additions, deletions or

alterations thereto shall be forthwith comununicated to CDS.

19. Confidentiality

19.1. The partics hercto shall keep strictly conﬁdenual 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
perfornance 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 prior approval of the other party

hereto.

19.2. Any party hereto shall be at liberty to permit inspection or allow extracts to be made at any time of
such details, particulars, data or information relating to any beneficial owner and/or his account to
such extent ind in such manner as may be required by any law in force for the time being and to
provide or disclose such details, particulars, data or information relating to any bcm,ﬁcxal owner
and/or his account as may be required or directed by any court, tribunal, Central or State ‘
Government, SEBI or any regulatory or revenue authority empowereéd by law in that behalf or as
may be required for compliance with any obligations in law or for enforcement of any of its rights
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26.

21.

22,

23,

24,

25.

26.

or for protection of its interest without reference or recourse to the other providc;d however thg(
save and except as mentioned hereinabove, the Issuer and/or the RTA shall not divulge or pem'ut
or suffer to be disclosed any such details, particulars. data or information relating to any beneficial
owner and/or his account. to any party or person and shall hold such details, particulars, data and

information in strict confidence.

Change in address _ ;

20 1 The Issuer and the RTA shall inform CDS of any proposed change in the addf‘css of the MCd
Registered Office of the Issuer and the RTA as also of any change of the location of the premises
where the cquipment for maintenance of computerised records, back-up facilities and
communication with CDS are situated, at least thirty days before the date of such change.

Back-up facilities

21.1. The RTA shall strictly follow the back-up procedure recommended by CDS. A copy of the latest back-
up of the data base shall at all times be maintained at a remote site. CDS shall not be liable to the
RTA for any loss or damage arising out of failure on the part of the RTA to maintain up to date
back-up of the computer programme and the relevant data. )

21.2. The RTA shall permit access to any person/s designated by CDS to inspect his/its back-up facilities
and shall make available to CDS such extracts or reports of the records maintained at the said
back-up facilitics as may be required by CDS.

Disaster Recovery Plan }

22.1. The RTA shall forthwith inform CDS of any loss or failure of connectivity between the RTA and
CDS.

22.2. The RTA shall sirictly adhere to such plan, scheme or procedure (to be known as *“Disaster Recovery
Plan") as CDS may specify in that behalf for meeting any situation or eventuality resulting in loss
of connectivity or failure of communication, loss or corruption of data or loss or damage to
equiptient. hardware or software whether by reason of any technical failure, unauthorised access,
calaniity, accident, sabotage or disaster or otherwise. ‘

Redressal of grievances / complaints of beneficial owners

23.1. All grievances/complaints of beneficial owners in respect of the said security as pertain to the matters
within the exclusive domain or control of the Issuer/RTA shall be attended to and resolved by the
Issuer/RTA within twenty one days of such greivance/complaint being brought to the notice of the
Issuer/RTA and in respect of all other greivances/complaints the Issuer/RTA shall expeditiously
pursue the resolution of the greivance/complaint with CDS and the concemed participant/s or the
Clearing Corporation as may be necessary in that behalf,

Prohit;i_ﬁon against Assignment etc.

24.1.The functions, rights or obligations under this Agrecment shall not be assigned or delegated to any
party or person by the RTA without the express prior written consent of CDS. Any purported
assignment or delegation in contravention of the terms of this Agreement shall be null and void.
For the purposc of this clause, any substantial change in the share holding patiern or the

constitution of the Board of Directors or in the composition of the partnership shall constitute an
assignment of the busincss. . :

Joint Liability

25.1. Notwithstanding anything contained herein or in any agreement between the Issuer and the RTA, the
Issuer and the RTA shall be jointly and severally respoasible and liable to CDS, its participants
and beneficial owners for compliance with all obligations under this Agreement as also under the
Bye Laws and Operating [nstructions.

Termination.

26.1. Neither the Issuer nor the RTA shall terminate this Agreement or arrangement with cach other in
respect 9( the said security unless and untit CDS shall have been intimated of the proposed
termination at least one month prior to the termination and the Issuer shall have either caused some
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27.

other registrar or transfer agent to enter into a similar txipanitc agreement with CDS or the [ssuer
shall have entered into a bi-partite agreement with CDS in the manner specified in the Bye-Laws
in respect of the said securities.

26.2.CDS mav. at any time. tenninate this Agreement if it is of the opinion that the RTA is in breach or

26.3.In

default of the Act. Regulations, Bye-Laws or Operating Instructions or of the terms and conditions
containcd herein or is otherwise conducting itself in a manner which is not conducive to the
orderly functioning of CDS. In such event, CDS shall issue a notice of termination to the RTA
cffective upon the cxpirv of thirty days from the date of service on the RTA and shall
simultancously scrve notice on the Issuer calling upon the issuer to either causc some other
Registrar to an Issuc/Share Transfer Agent. as the case may be, to enter into a similar tripartite
agrecment with CDS or itself enter into a bi- pamlc agreement wuh CDS on or bcforc the expiry of
the said penod of thiny davs.

the cvent of termination as aforesaid. the RTA shall be required to. meet all its outstanding
obligations to CDS. whether incurred while the RTA was acting as such or incurred thercaficr but
arising out of any action. transaction or dcalings by the RTA during the currency of this
Agrecment 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. '

26.4. Notwithstanding tcrmination of this Agrcement by CDS or by the RTA, the provisions of this

" Agreement and all mutual riglts and obligations arising therefrom shall. except in so far as the

same is contrary (o or inconsistent with such termination, continue to be binding on the parties in
respect of all acts. deeds. matters and things done and transacuons effected during the period when
this Agrecment was cffective.

Indemnity |
27 1.The Issucr and the RTA do jointly and sevenlh agree and undertake to indemnify and keep

indemnificd and saved harmicss CDS. its employees or  servants from and against all claims,

demands. . penaltics. suits. action. litigation, arbitration. prosecution and any procecdings -

whatsoever and all costs. charges and expenses rclating thercto and any hanm, loss, damage or
injury suffered or incurred by CDS and/or any of its participants by reason of or as a consequence
of the Issucr and/or the RTA fumishing any false or incorrect information to CDS 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 which are found to be forged, counterfeit, fake or cancelled or in respect of which
duplicatcs/ replaccinents / renewals have been issued or the Issuer and/or the RTA otherwise
comuiitting any default in observance of its obhgatzons under the Bye Laws or Operating
Instructions or under this Agreement,

27.2.CDS agrees and undertakes to indemnify and keep indemnified and saved harmless the Issuer and the

RTA from and against all harm, loss, damage or injury, claims, demands, suits, actions, litigations,
prosecutions and all other. proceedings whatsoever and all cost, charges and expenses relating

. thereto suffered and incurred by the Issuer and the RTA by reason of or as a consequence of any

breach. default or negligence on the part of CDS | its employces or servants in complying with its
obligations under the Act, the Regulations, the Bye Laws, this Agrecment or Operating
Instructions. :

28, Stamp duty
28.1. Any stamp duty (including interest or pendlly levied thereon) payable on this Agreement and/or any

29. Force Majcure etc.

deed. document or writing executed in pursuance hereof between the parties hereto shall be borme
and paid by the Issuer/RTA.

1

29.1. Notwithsianding anything contained herein or in the Bye Laws, nonc of the partics hereto shall be

liable to indemmify or compensate the other for any breach, non-perforimance or delay: in

performance of any. obligations under this Agreement or for any hann, loss, damage or injury

Caused to the other due to causes reasonably beyond its control including but not limited to tide,
storm. cyclone, flood. ligltning, carthquake, fire, blast, explosion or any other act of God, war,
rebg"ion, revolution, inswrrection, embargo or sanction, blockade, rot, civil commotion, labour
action or unrest including strike, lock-out or boycott, interruption or failure of any utility service,

B
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30.

31.

32.

33.

34.

3s.

enemy action. criminal conspiracy, act of terrorism or vandalism, sabotage, unanticipated
(cchnblogical or natural interfcrence or intrusion, loss or damage to satellites, loss of satellite
linkage or any other data commmunications linkage, ioss of connectivity or any other irresistible
force or compulsion.

Service of Notice »

30.1. Any noticc or cominunication required to be given under this Agreement shall not be binding unless
the same is in writing and shall have been scrved by delivering the same at the address set out
hereinabove against a writien 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,
cléctronic mail or electronic data transfer at number or address that shall have been previously
spccified by the party (o be notified.

30.2. Notice given by personal dclivery shall be deemed to be given at the time of delivery.

30.3. Notice sent by post in accordance with this clause shall be deemed to be given at the comnencement
of business of the recepient of the notice on the third working day next following its posting.

30.4. Notice sent by fascimile transmission. electronic mail or electronic data transfer shall be deemed to be
given at the time of its actual transmission. ‘

Severability .

31.1.If anv provision of this Agreement shall be held or adjudged by any competent court, tribunal or

regulatory authority to be unlawful, void or unenforceable or if any such provision is rendered void
or uncnforceable by reason of any statutory amendment, notification or any judicial decision, such
provision shall to the extent required be severed from this Agreement and rendered ineffective as
far as possible without modifving the reaining provisions of this Agreement but shall not in any
way effect the validity or enforcement of the rest of the provisions of this Agreement which shall
continue to apply with full force and effect.

Amendments/Modifications at SEBI's instance to be binding

32.1.The parties hereto shall be bound by any additions, alterations, modifications, amendments or

delctions 1o this Agrcement or to any provisions thereof as may be required or directed by SEBI
and shall execute all such deeds, documents or writings as may be required for giving effect
thercto. ' ‘

No Waiver

33.1.None of the parties hereto shall be deemed to have waived, abandoned or relinquished any right,

- power, privilege or remedy available 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 prechide any other or further exercise

of such or any other right, power, privilege or remedy available under this Agrecment or otherwise

available in law or in equity it being agreed that all such rights, powers, privileges and remedies
are several and cumulative of cach other. oo

Arbitration and Conciliation

34.1. The panties herclp shall, in respect of all disputes and differences that may arise amongst them abide
by mc' provisions reiating to arbitration and conciliation specified under the Bye Laws. The place
of arbitration shall be Mumbai.

Governing Language

35.1. All deeds. -documents and wrjtings that may be executed and all correspondence that may be
exchgmgcd between the partics hereto in relation o the subject matter of this Agreement shall be in
Eaglish language, which shall be the governing language between the parties hereto.

Governing Law

36.1. This Agreement shall be govermed by and construed in accordance with the laws in force in india.

Y M
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37.

38.

39.

40.

Jurisdiction ’
37.1. The parties hereto agree to submit to the exclusive jurisdiction of the courts in Mumbai.

Headingy »

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

Interpretation

39.1. Unless the context othenwise requires, words denoting the singular shall include the plural and vice
versa and words denoting the masculine gender shall include the feminine and vice versa and any
reference 1o any statute, enactment or legislation or any provision thereof shall include any
atcndmient thereto or anv re-enactment thereof. :

Exccution of Agrcement

40.1. This Agreement is exccuted in triplicate and a copy each shall be retained by cach of the parties
hercto. . . R

IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands and scals
to this Agreemcnt 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 )

representative Shii M G ECH WU NN AN |
“in the presence of Shri_ DAL HY N\I " HEMLDIRICKS

SIGNED AND DELIVERED
.by the within named Issuer

THE  DROOCHLAKOHMY RANK. LT

oM é/\(/&u\‘ '

L R VE. T T

For The Dhanalakshmi Bank Ltd.

by the hand of its authorised
representative Shri _ KavIv b ean - WWJaRRVER .
in the presence of Shri A vmme .

SIGNED AND DELIVERED
by the within named RTA

KaRuy  @uSoLTHNTS LTy,

Nt Nt Na Nt ' et

by the hand of its authorised o

representative Shri £ Lk Do

in the presence of Shri A Jn NN Tk s
7 v
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