oc. e Central Depository Services (India) Limited
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CDSL/OPS/CY/2006-07/1114 October 03, 2006

Hindustan Construction Company Limited
Hincon House, L B S Marg

Vikhroli (West)

Mumbai - 400083

A SEBI Initiative

Kind Attn.: - Mr. Vithal Kulkarni — Company Secretary

Dear Sir,

Sub: Change in RTA of Hindustan Construction Company Limited from MCS Limited -
to TSR Darashaw Limited

This has reference to your request for change of RTA and subsequent Tri-partite agreement
signed between your Company, RTA and CDSL.

We have effected the change in RTA.We are enclosing the copy of Tri-partite agreement for
your records.

We now request you to return the earlier agreement signed between your company, previous
registrars and CDSL for cancellation.

Thanking you,

Yours faithfully,
For Central Depository Services (India) Limited

X

AVP — Operations

cc:
Kind Attn.: - Ms. Nandini Nair — Senior Manager
TSR Darashaw Limited

Army & Nevy Bldg.

148, M G Road

Fort

Mumbai - 400001

Regd. Office : Phiroze Jeejeebhoy Towers, 17* Floor, Dalal Street, Fort, Mumbai - 400 001.
Phone : 91-22-2272 3333 ¢ Fax : 91-22-2272 3199
Website : www.cdslindia.com
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" AND WHEREAS the said security has been allofted an Intemational Securmes Idennﬁcauon Number

o~ 1imited
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between CENTRAL DEPOSITORY SERVICES (INDIA) LIMITED a company incorporated
under the Companies Act, 19515‘ havmg its Registered Office at Phiroze Jeejeebhoy Towers, 17
F loor, Dalal Street, Mumbai - 40Q 023 (hereinafter called “CDSL”) of the First Part
Hinduttan CanctvucHon Commpany Limsied . .
(description of the legal entu)/ having its office / reglstered oﬂice_a:
H—mer) Houle | lad Babadur Shaftn Maxg, ~  khyd!l

(WG/S]’) ™Murm bau LfOOO K3 | heremaﬁer called “the Issuer” of
the Second Part; AND . R Davachaw Uiamited
(descnption of the legal entity 01 the Registrar.to an Issue and/or Share Transﬁar Agent) having his/’
its office / reg:stered office at - A’fﬂ}“ ( Navy Buwi IOLU"S], f‘-»{d’ M- 6(
Rood, Fert, Mu mbcu - 'qOoooy/

' __hereinaftercaed “the RTA” of the Third Part.

WHER"AS CDSL has agreed to deéclare the Issuer’s e"l Lt }7 ’}’ tgv the lype of seczm‘ty her
(herema.:“r called “the said security™) as bemg ehglble to «. held/n dematerialised form in CDSL.

AND WHEREAS the Issuer is desirous of entering into an agreement with CDSL to facilitate
holding and transfer of securities in dematerialised form m CDSL, Whlch CDSL lias agreed to do.-

(ISlN)lNES"—l‘l A—blb% 757.2,765% 8187 7680, 706l

VQIEREAS the RTA has been grasted a certificate of ragxstmtwn bearmg number I 6000009’007
2008 by the Securities and Exchange Board of India (SEBI) under sub-section (1) {

Section 12 of the Sgcurmes and Exphange Board of India Act, 1992..

ANDWHER,EAStheIssuuhasgppomtedﬂxeRTAtoa&tasus:egxsmtoan1ssueand/orshare
transfer agent in-respect ofthe sgld secunty in dﬁmatenahsed form.

nf ngul&ttonlﬁiiz)bfmg Securitie MExchngeBOMGf

_India (Deposwons and Paxhcxpmts) Regulations, 1996 -and in consideation of the mutual promises
heremﬁontam&d;ﬂnepambshmdehmbyw nn.uxwﬁheashoﬂwgs follows:

7
:

For HINDUSTAN CONSTRUCHION €. 4TD.

e

VITHAL P, KULKARN}
COMPANY SECRETARY
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General Clauses.

1.1.. Words and expressions 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 Depositories Act, 1996, the Securities and
Exchange Board -of India (Depo‘s_itories and Participants) Regulations, 1996 or the Bye
Laws of CDSL shall have the meaning assigned to them under the aforesaid Acts,
Regulations or Bye Laws as the case may be.

1.2.  Unless otherwise warranted by the context or meaning thereof, the words or expressions
“Beneficial Owner”, “Issuer”, “Participant®, and “RTA” used herein shall mean a
Beneficial Owner, Issuer, Partu:xpant and Registrar to an Issue or Share Transfer Agent
(as the case may be) respectively in relation to CDSL and the terms “Act”, “Regulations”,
“Bye Laws” and “Operating Instructions” shall mean “The ‘Depositories Act, 19567,
“Securities and Exchange Board of India (Depositories and Participants) Regulations,
1996”, Bye-Laws of CDSL and the Operatmg Instructions issued by CDSL respectively.

.1.3.  .The-Issuer and RTA shall be bound by the Depositories Act, 1996, Securities and

Exchange Board of India (Depositories and Participants) Regulations, 1996 and agree to

abide by the Bye Laws and the Operating Instructlons issuéd from time to time by CDSL

in the same manner and to the same extent as if the same were-set out herein and formed
: part of this' Agreement. ; ' '

1.4, The Issuer and the RTA shall continue to be bound by .the Bye Laws and Operating
hrstructwns,evenaﬁerceasmgtobeanlssuerorRTAasthecasemaybe 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 out,
executed, entered into, undertaken: or may have been required to do, mcludmg pending
requests-for dematerialisation or rematerialisation of ‘securities before ceasing to be an
Issuer or RTA and which may have remamed outstandmg, mcomplete nrpending at the
time.of Ius/tts ceasing to be an Issuer or RTA,as the case may be. :

Costs, Fees and Charges

“The Issuer and RTA shall mdlvadually pay to CDSL such fees, costs, charges and deposzts as mey
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 respectxve dye dates, C CDSL shail be entitled to charge interest
on any delayed payments at the rate as mdy be prescribed by CDSL.

Unique Identification Number

3.1.  CDSL shall aliocate a umque :d:ntxﬁcatwn number to the Issuer (Issuer lD) and the RTA

4.

(RTA ID).

Hardware and Software to be installed by the RTA gt '

4.1. The RTA shall install at hislxts premises. allocated for CDSL ruated actwmes such'
computers, printers, commumcatlon equipment -dnd. uninterruptible power supply units,
systems software and any othfer eqmpment, hardwm and soﬁwam as may be specified by
"CDSL from time to time. |

.42, Ttis further agreed that-unles supplwd directly by CDSL or hisfits agents, all oompuwrs.

communication equipment,| printers, uninterruptible ‘poweét supply units and all other
hardware and software pro¢ured by the RTA shall be of the specified configuration and
shall be sourced only from CDSL empanelled brands or’ any other brand whxch has been’
approved by CDSL in writing prior to such procmemant

* 43.  The above hardware and software set-up: shall be uhlwsd by the RTA excluswely for

"CDSL ‘specific applu:atxon| module ‘and even if there be any spare processing: or ‘data
storage capacity, the same shall not be used for any other application including the RTA’s
back-office systems or operations.




4.4,  The above hardware shall not be connected by the RTA to-his/ its mter-o&ice WAN
(Wide Area Network) without the prior wntterrpermxssxen of CDSL. CDSL 't reserves the
right to deny such permission if;- in-his/its ‘opinion, granting such perniission’ volves
violation of conditions relating to the operations of CDSL’s own WAN. as stipulated by
Department of Telecommunications or if in permitting the same, CDSL apprehends any
risk to the mtegnty of his/its” WAN or for any other reason as’ may be-deemed fit by

: CDSL. -

4.5. The RTA shall, from time to tune, at lusllts own cost, carry out such ‘addition,
modification, upgradatwn or replacement of the said hardware and/or software as may be
! specxﬁed By CDSE

. & Connectmty and Systems

'5.1; " The RTA!and" CDSL shall establish and ‘maintain a contmuous electromc means of
" communication: With ‘each other.

"5.2.  CDSL shall providé'necessary Operating Instructions from time to tlme to the RTA, as
i may be necessary for effectwe and prompt conduct-of the business-relating to depository
R il operanons S

.'5:3. ‘The RTA shall, in respéct of his/‘ts operations as the RTA in CDSL, procure and maintain
- @t his/its own cost such systems, procedures, means ofcnmmunwatxen; -infrastructure, .
Ry ha@mrsomsecqumce&mdback-npﬁcdtmzs CDSmeelfy and‘.
- Fvoe Tshall upgrads or replace the same from time to time as may be s -CDSL.
=7 5.4 ‘ The RTA shall’ comply. with- all-systems-and pmcedummommended by CDSL and
¢ - " shail atlow access to his/its systems to one or more teams of professionals with e
‘or spécialized skifl-in auditing the performance of computetised systems- (called “Systems
Audit Teams™) des:gnawd by CDSL for penodic assessment of comphance with systems
and procedures = _ = e

6. ‘Emcti‘ve date of commencemeutofdematemlisatfon ahd rematenalisatnon BRAE

Cob The eﬂ’ecnve date of Gommancgmem of mﬂm‘m’ mmmon & d fransfer
; ﬂ “of sectrities in dematerialised form m respect of the said secumy “shall be the date of
eﬂecm:mn of thns Agxeement. : ‘

EEILE ST

s lnformati‘onl Documents to be furnished by the RTA to CDSL

71 . The RTA shall, ﬁmushtoCDSL acopyofthe!ewarappmvmglmngandpmm*
"3 s commencement of trading. in respect of the said security issuad by the concemned: stock-:

‘exchange. gmhmﬁve days from the date hereof.and-in the event of any fresh issue.of
securities ranked pari passu with ﬂ:e axisti g mumrwnthin ﬁva daysm ﬁxe date of‘ _
;ssuanceofsuclﬂemr Y o A ,g, g (o A

o R2.. Thed all provids information to CDSL : il
2¢L‘ 3 ofall ﬁmherusues in respect of the saud mmyr;f%mas nghts,bonus
23 ?ublm oﬁ'mngs etc., with all relevant. details: such-es opening and closing dates,
issue size, issue price, record dats, book ¢losure: da.w. Pwpﬂmoa. pari ﬁassu statusv
etm.?lqagthhu:opyoftheoﬁ‘ordoqmg“ ik 3
- '4.2._:2, " of the date from which new securifies arising out qfeqaversmns, further lssues,
‘,- gsee . finial call payments, etc., becomé pari passn w:th hi;ﬁ& mstmg muntxcs. '
= 7.2_3 .of any other corporate, potion, . n
' ,’7..‘3.’ " such informaion shall be ﬁxmxshad:@CBSL on the same day on whmh itis wquxred to:
i, be fumished 10 any stock exchange where the said security is listed and ir all other cases
i mthm gwo workmg days ofthe Issuer mkmg a formal decision in that behalf. : '

£ e R TR S

i




8. Details / Particulars to be furnished by CDSL
8.1. CDSL shall furnish to the Issuer/RTA the details/particulars of beneficial owners as of the
record date. Such details/particulars shall be provided by CDSL within such time as may
be specified in the Operating Instructions. _ .
8.2.  CDSL shall 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 :
8.3. Inaddition 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
o beneficial owners as well as the pending requests for Dematerialisation and
i Rematerialisation and any other details or particulars in respect of the said security.

9. -Dematerialisation

9.1. - CDSL will electronically intimate, on a daily basis, a!! dematerialisation requests received
from its participants to the RTA. S ,

9.2. _Upon receipt of the Dematerialisation Request Form (DRF) along with the seeurities of
which dematerialisation is sought, the RTA shall firstly verify the validity. -and
-authenticity of the cgrtificates or other documents-of title to the securities and accuracy of
-the contents of the. DRF and secondly, shall confimy from his/its records that such
dematerialisation has been required by the person whose name appears as the holder of

- those securities in the register of securities maintained by the RTA in respect of those
securities. : '

9.3. The RTA undertakes that the data pertaining to the securities to.be dematerialised
received from partigipants 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. ' : SIS E
94. ' After verification as aforesaid, the RTA shall intimete CDSL authorising a credit in
dematerialised form in respect of the concemed secugities in favour of the beneficial
- owner, On receipt of such intimation, CDSL shall cauge the iecessary credit entry ta-be
‘made in the account of the beneficial ywner goncerned: No credit of any securities to tha
account of any beneficial owner shall be mada unless GDSL has received an intimation

it from the RTA as set out hereinabove. R A i S s L

:9.5.  The RTA undertakes that no demateriakisation request shisit-be-acedite Lby-itor-intimated
. to CDSL in respect of any securities so logg as the sgme are subjeet to any restraint.
injunction, prohibitign or attachment nder gay.dircition, order or'Socies of any eourt,

tribunal, Central or State Government, SEBI or any statutory or revenye.anthority

empowered i that behalf or which are by law -of under the-terms and eonditions of

issuance thereof, prohibited from being transfigred. -~ - f '
9.6, The RTA shall eleatronically intimate CDSL.pégaiding the

: e LUSL-segarcing cufiristion or rejection,
7ot whether in part of-inwhele, of évéry dematerjalisation thuest within & périod of 15 days
e - from the date of receipt of the DRF bytheRTA, - . oo o0 WL, S
9.7. ~ The RTA shall in all cases retain the DRF witlyit for gugh period as may be specified by
-law in that behalf subject to'a minimum period of five years: AL TR )

28, The RTA shall not refuse or reject any request for dematgrialisation of any securitiss fsito
CDSL save and except for the-following reasong; AN i (e T V
euments of itle to-the gecurities are found to be stolen,

. 981 the certificates or other docum i
v forged, fabricated orcounterfeit; | :
9:8.2.  the Issuer-or thy RTA has been serveq with or igtimatéd of wny deorse, opder or
. . direction»of any court, - tribunal, SEB}& ﬁmﬂrﬂ or Sﬁ‘te‘:(}bvcmmégt"bg‘nmr
L3 ‘stafutory or revenus authority prohibiting of restrafping-transfer of those securitles
ireo o ineluding ady order of attachment, distrgss or excoytion in respect thereaf .
3.+ 983, incdse duplicate certificates or other doguments of fitls with the saitiy distingtive
numbers have already been issued in ligu of the original certificates/doguments of
title submitted for dematerialisation; ' | i

AN




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.

9.10. ..
o whole or m part, the RTA shall communicate in writing to the concerried participant the
9.11.

9.12.

913

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 8.8 above, the certificates relatmg 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 thg RTA Tejects any request for dematerialisation of any securities in

precise reason for such rejection.

The RTA shall, forthwith send intimation to the concerned stock exchange where the
dematerialised secunty is listed giving particulars of the securities which have been
‘dematerialisedinsuch format as may be specified by the concerned stock exchange.

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 exlst, 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

9.14,

accepted by .them for dematerialisation and for the safe custody thereof pendmg
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 Operatmg Instructions and

*'shall,” upon termination of this Agreemernt or upon tie RTA ceasing-fo ‘act as ‘such in

g respéct ofthe smd secunty, entrust all such reeords to.the care and custody of the Issuer.

Wik o E

10, Remateriallsatmn e L

101

103,

On receipt of - an, Qlectromc intimation by CDSL from the Parmlpant of his/its having

.., . regeived the Rematerialisation Request Form (RRF) froma bencficml 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. remateriilisation is
.--.sought-and shall intimate electronically all such rematerialisation requests to the RTA on
2~ @ daily basis.:Once the said balance is blocked as aforesald, CDSL shall not permit any
debits- or creation of any. pledge or. hypothecatwn in respcct of thc blacked - securities

¢ pending romateridlisation. - .
.+ -0n reeeipt-of the RRF from the Pamcxpant, 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 rematerjalisation'request within a period of thirty days from the receipt of such RRF
“to.the beneficial owner.named in the RRF at the address set out therein taking such .

prqcautnons as may be necessary against loss in transit. -

On receipt of an intimation of acceptance of the RRF from the RTA, CDSL. shall reduce
the secunty balances. to the extent of the rematenahsed securities in the concerned
beneficial owner’s account. The RTA shall send an intimation to this effect to every stock
exchange. where the rematemilsyd security is listed. Such intimation shall be sent by the

_.RTA at'sych _periodic intervals as may be spectﬁed by- tbe concemod 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
O behaif 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.

11. Fresh Issue of Securities

11:1. Where, the Issuer makes any further issues of the said security, the Issuer and/or the RTA
shall furnish to CDSL allotment details in the manner required by CDSL, of all beneficial
owners.who have opted for holding the newly allotted securities in’ dematenahsed form'in
CDSL.:

b el

12. Procedure where identity of Beneficial Owner is not established

12.1.In the event of an intimation being received by CDSL from the Issuer and/or the RTA for
credit of securities to the account of any beneficial owner whose identity cannot be
established in CDSL, CDSL may reject such request and give details of suchi rejection for
rectification by the Issuer and/or the RTA to be dealt with as may be deemed fit by the
Issuer and/or the RTA.

13. Corporate Action / Benefits

13.1.CDSL undertakes to. provide a list of beneficial owners wnth relevant drtagls to the Issuer
dnd/or the RTA as of the book closure date /frecord date or specified date (in accordance
with Regulation 19 of the Securities and Exchange Board of Ind;a (Substantlal :
Acquisition and Takeover) Regulation, 1997) CDSL shall indemnify. the Igsuer and for, the
RTA for any loss that may be caused. to the Issuer and /or the RTA- by reason. of any.
incorrector inaccurate information relating to beneficial owners and/or thaxr holdmgs
being furnished by. CDSL to the Issuer and/or the RTA, I =
13.2.The RTA. shall, in respect of the-said security; provide timely mformahon to CDSL about aﬂ 3
. corporate-action-including- l?ook closure-date; record dates, dates for paymemtvf mwrest
or dividend, dates for the annual general meetmg and other meetmgs, date;of reden 1
or maturity of securities; dates-of conversion of d¢bt. into equity, datés of ftﬁtng= TR
warrants, call money dates, details of * othér -carporate” action: such a3 mérger, ..
amalgamatmn or reconstruction of the Issuer, reducmn of capital, forfmmre re-issue, =.. -
conversion of debt into equity, sub-divisionor @gnsohdatmn ete. and such other LRy P
information as may be specified by CDSL from time tg tine, .~ . v .. el s
13 3.The RTA shail be respons:ble for timely intimation of al} corporate action m CDSL and the oA
accuracy thereof as also for distribution of all corgorate benefits. The. Issuer and the RTA - -~ ©
shall also “be jointly- responsible for the acturdey of advice' ds to’ corporate benefits ~ .~ "
conveyed by the Issuer and/or the RTA to CDSL. The fssuerand7orRTA shail mdemmfy
‘CDSL for any’ loss that may be caused to CDSL by reason of any m..mct or maccurate L5
mformatmn furiished by the Issuet andlor RTA tos CDSL SRR . :

Disputes relating to deniateriahsahon ete.

[4.1.Should any claim, demand or disputs be raised by an¥ pafty or person in reSpect ofany
securities that ‘have been dematerialised and credited fmwm Betaas) 1
owhner by CDSL as per the intimation frofa the l'ssuer or-the RFA or it réspect of which -
any corporate benef‘ts have been dllotted by the Issuer aﬁdlor the RTA, the resolution of
such claim, demand or dispute and the resultant liability, if 41y, arising thereﬁ'om, shall' :

- be the joint respfms:bﬂny of'the Issuer and the RTA a;td L shall not m any manaer

o be liable, responsible or aﬂswarable in that behalf g ol




14.2.Should any claxm demand or dispute be raised by any party or person m respect of any
securities that have been rematerialised, barnng 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.

14.3.1t shall be the joint responsibility of -the Issuer 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 stoppmg 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.

Nil‘ T

'ts Reconcihatmn of Records -;s--.
: 15 1.The RTA shall re€oncilé his/its records in respect of the said security with those of CDSL
§ with regard to all 'securities dematerialised into CDSL, rematerialised from CDSL and
transferred to or from CDSL, on a daily basis.

16. Inspection by CDSL
16 l .CDSL shall be entitled to carry out inspection of the facilities, systems, records arid books of
'_the RTA relatmg to all dealings of the Issuer with- it through such persons as may be
guthorised 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 faclhtles, systems, tecords and books and. permrt cOpres thereof to be

“made.

17 l The Issuer shallmotxfy CDSL forthwrth

1711

Jigas

Yrauy ﬂ)‘17 1'3‘
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17.1.7.

17.19.

" upon a petition . far wmdmg-up of the Issuer bemg presented i’ any court or a -
., resolution being passed for winding up of the Issuer; -

- any scheme being framed for merger, amalgameticm or recOnsnuctxon of the
-Issuer, :

on its, becommg aware of the presentahon of any apphcatron ‘or petrtxon for its

bankruptcy, insolvency, liquidation or attachment of its property; . -
.. upon its, becormng aware of any distress, execution, a\ttachment or other process

L bemg threatened or levied by any statutory or revenue authority agamst the Issuer
- or rts property for recovery of any taxes, dutxes, levies, penalties, cesses or dues;

upon any applxcatzon being presented to any court for attachment of the assets or
prppemes of the Issier;

in case of any chs;;ge in its ﬁrxancral condltlons which may lead to :rs msolvency or >

winding-up or if it sufférs a composmon with its creditors;
upon convening of any meeting to consider 4 resolution for the appomtment ofa
hqmdator or receiver or administrator in respect of any of its properties or any other

. change in circumstaaces which could materially affect the business of the Issuer;

" upon a receiver or administrator being appomted by any court in respect of the
" assets.or propemes of the Issuer; :

“upon any notice being.recsived by the Issuer from any stock exchmge on whu:h

any securitiés issued by the Issuer are listed or permitted to bio traded, suspending
trading;or terminating hstmg of such securities on-that exchange,. including any
_show- eause or other notice threatening such, action;

17.1.10.. upon e Issuer becommg aware of _any event or ogcurrence whleh is reas:.mably'

 likely to materially affect its commercial viability or exlstqnce or its ablhty to

perfom; its obhgattons under this Agreement

e | P S )
=




18. Events requiring immediate intimation by the RTA to CDSL

18.1.The RTA shall notify CDSL forthwith:

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

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

18.1.3. in case the RTA is a company or a body corporate, upon a petition for winding up
being presented in any court or a resolution being passed. for winding up of the
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18.1.4. any scheme being framed for merger, amalgamation or reconstruction of the RTA;

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

18.1.6. upon his/its becoming aware of any distress, execution, attachment or other process
being threatened or levied by any statutory or revenue-authority against the RTA or
his/its property for recovery of any taxes, duties, levies, penalties, cesses or dues;

18.1.7. upon any application being presented to any court for attachment of the assets or
properties of the RTA;

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

18.1.9. _upon the convening of any meeting to consider a resolution for the appointment of a
liquidator or receiver or administrator in respect of any of its properties or any other
change in circumstances which- could materially affect its capacity to-act as a
registrar to an issue and/or share transfer agent; .

18:1.10. upon a receiver.or administrator being appointed by any court in respect of the
assets or properties of the RTA; e

18.1.11. . in the event of the RTA being an intermediary (in any capacity other than as a .
registrar and/or-transfer agent) as contemplated by the Securifies' and Exchange

T Board of India Act, 1992, upon suspension or tergiination or de-registration of the
Rk "RTA as such intermediary by SEBI or any otlier-regulatory body or authority
' _ empowered-todoso, SRR & T A SR S ,

18.1.12, upon the RTA becoming aware of anty event og occurrence which is reasonably

likely to materially affect his/its commercial viability.or existence o its ability to"
perform its obligations under this Agreement or whick-constitites & material
adverse change in the eligibility criteria laid down by SEBI or by other regulatory

“authority under any law in force for the time being,

19, V,Xu.tlxo_i'ised Representatives . e i
" “19.1.The Issuer and the RTA shall, simultancously with the execution of this Agreemeiit furnish
to CDSL, a list of officials authorised by the Issuer and the KTA, who shall représent and

interact on behalf of the Issuer and the RTA with CDSL. Any changes in such list.

ggudmg additions, delg;mns or alteratlons thereto shall be forthwith communicated to”
20. Qpﬂﬁdenﬁality

' 20.1.The parties hereto- shall keep strictly confidential all teglinical and' business information
including but riot limited to that which may be disclosed or confided to it by the other in
the course of the performance of the: obligations under this Agreement or under the Bye

-Laws and none of the parties hereto shall disclose the same to any third party without
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20.2.Any party hereto shall be at liberty to penmt 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 and in such -manner as may be required by any law i in
force for the time being and to provide or disclose such details, particulars, data or
information relating to any beneficial 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 empowered 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 or for protection of its
interest without reference or recourse to the other provided however that save and except
as mentioned hereinabove, the Issuer and/or the RTA shall not divulge or permit or suffer
to be disclosed any such details, partxculars, 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 mformanon in,strict conﬁdence

21, Change in address

.21,1.The Issuer and: the RTA shall inform CDSL of any proposed change in the address of the
Office/ Regxstered Office of the Issuer and the RTA as also of any change of the location
of the premises where the equipment for maintenance of computerised records, back-up
facilities and commumcatlon w:th CDSL are situated, at least thrrly days before the date
of such change ; . A

22. Baek-up facxhtnes '

22.1.The RTA shall stnetly follow the back-up procedure recommended by CDSL A copy of the
- latest back-up of the data-base shall at ail times be mamtamed at a remote site. CDSL
- shall not be liable to the RTA for any loss-or damage arising out of faxlure on the part of
. the RTA to mamtam up 0. date ~back-up of the computer nrogramme and the relevant

- data...
22 2 The RTA shall pemut aeeeesto any gersonls deslgneted by CDSL to mspect hrs/lts back-up
= /facilities and shall.make available to CDSL such ‘extracts or Teports of the ‘records .
o mamtamed at the smd hack-up faeilitie‘s as may be requu'ed by CDSL el A

g _[.i_'_RecoveryPlan S L ST AN R ! '
23 1. The: RTA’ shalLfonhmth mfonn CDSL of any loss or. faﬁtue of eonnectlvity between the
o " RTA and CDSL. .:
23 z.The RTA shall stnctly adhere to such plan, seheme or procedure (to be known as “staster
- Recovery Plan”) as CDSL ‘may specify in- that behalf for meeting any situation -or
eventua!xty resulting :in loss of connetivity ‘or. failure ‘of communication;"léss -or-
con'upnon ‘of data ‘'or loss or damage to: gquipment, hardwartor software ‘whether by’
"teadon .of  any techmcal faxlure, unauthorxsed access, calamity, aceideﬁt, sabqtage or
drsaster orotherwnse g b i

X

u. Redressal of gnevances / complaim ofbeheﬁeial owners
24. 1. All grievances/complaints of beneficial owners in’ respect of the said. seeunty as pertam to
. the matters within the exclusive domain or control of the Issuer/RTA shall be attended to
* ,and resolved by the Issuer/RTA within thu'ty days of such grewaneelcomplamt being
jbrcmght to the notice of the Issuer/RTA and in respect of all other greivances/complaints
' the Issuer/RTA shall expedxtiously pursue the resolution of the grewanceieomplamt with
CDSL and the concernex -participant/s.or the Clearisig Corporation a5 may be necessary in
that behalf, The Issuer shall keep the deposxtory informed about the number and nature of
gnevances redressed by xtand the number of grievances pendtng before n. '
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28. Prohibmon agamst Assxgnment ete.:

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

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

‘Any purported assignment or-delegation in contrayention of the terms of this Agreement

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

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

26. Joint Liability. -

26:1.Notwithstanding anything contained herein or in any-agreement betweei the Issuer and the
RTA, the Issuer and the RTA shall be jointly 4nd severally responsxble and liable to
CDSL, its participants and beneficial owners for compliance with all obligations under
this Agreement as also under the Bye Laws and Operating Instructions.

27. Termination.
27.1.Neither the Issuer nor the RTA-shall terminate this Agreement or- arrangement with each
other in respect of the said security unless and until CDSL shall have been intimated of
- the proposed termination at least one. month prior to the termination and the Issuer shall
""" have either caused some other registrar or transfer agent to enter intd a similar tripartite
agreement with CDSL or the Issuer shall have éhtered into a bi-partite agreement with
, 'CDSL in the manner speexﬁed in the Bye-Laws in respect of the said securities. -
"27.2.CDSL _may, at any time, terminate this Agreement lf it is of the opinioA that the RTA is'in
~ breach or det;ault of the Act, Regulatxons, Bye-Laws or Operating Instructions or of the
" terms and conditions contained herein or is otherwise conducting itseif in-a manner which
is not cendudive to the orderly functioning of CDSL. In such event, "CDSL shall issue a
notice of termination to the RTA effective upon the ¢ expiry of thirty days from the date of
service on the RTA and shall simultaneously serve notice-on-the- Issher calling upon the
issuer to eithier-cause some other Reglstrar to an Issue/Share Transfér Agent, as the case
may be, to .enter into a similar trlpamte agreement with. CDSL or itself enter into a bi-
partite agreement with CDSL on or before the expiry of the said penmi of thitty days.
27 3.In the event of termindtion as aforesaid; the RTA shall be required to. m@t all its outstanding
i “obligations to CDSL, whettier incufred while’ e RTA was aetmg as such or incurred -
- thereafter bqg ahsmg out of any action, transacﬁon or dealings by the RTA during the
currency of this Agreement prov;ded however that in the event of the RTA failing to carry
out its -outstanding- cbligations. as aforesand, ﬂne Issuer shall 1tgelf eany -out . sueh
outstanding obligations.

27 4.Notwithstanding termination- ‘of this Agreemcnt by CDSL or by the KTA the prov:sxons of
this Agreement and all mutual nghts and obligations arising therefrain shall, except in so
far as'the same is contrary to or ‘incorisistent with such termination, continug to be binding
on the partiés in respect of all acts, deeds; musiters and things dene and transactlons
effected during the penod when thls Agreément was efféctive.

28. Indemnity

28.1.The Issuer and: ehe RTA do jointly:and severally ag‘ee and undertake t5 indemnnify and keep’
mdemmﬁed and saved: hgrmless CDSL, its employees or servants from and against all
claims, demands, penalties, suits, action, litigation, arbitration, prosecution and any -
proceedings whatsoever and all costs, charges and. expenses relafing the
harm, loss, damage. or injury suffered or incurréd by CDSL and/or diiy of i
by reason of or-as a consequence of the Issudt and/or the RTA lung any false or
incorrect . information to CDSL -or permitting dematerialisation of rematerialisation of
'_'_f_secuntxes in -breach of any’ order, decree, injunction, covenant or law in force or
permitting dematenahsanon of secunties on thr su'ength of certiﬁcates or documents
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which are found to be forged, - counterfeit, fake or cancelled or-in respect of which
duplicates/ replacements / renéwals have been issued-or the-Issuer:and/or ‘i the: RTA
otherwise committing any default in observance of its obligations under the Bye Laws or
’ Operating Instructions or under this Agreement. . . . . T
28.2.CDSL agrees and undertakes to indemnify and keep indemnified and saved harmless the
Issuer and the RTA from and against all harm, less, 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 CDSL,
its employees or servants in complying with its obligations under the Act, the
Regulations, the Bye Laws, this Agreement or Operating Instructions. e
29. Stamp duty’ - - s b R ‘ ‘
29.1.Any sfaxﬂp_.,du,ty‘(igéliiﬁiqg interest or penalty levied thereon) payable on this Agreement
and/or any deed, document or writing executed in pursuance hereof between the parties
hereto shall be borne and paid by the Issuer/RTA.

30.'Force Majeureetc.” * = . ; ‘
" 30 l,.thWit\l;_sthndingf_.arjlyth'in'g,q_qnta_ined, herein or in the Bye Laws, none of the parties hereto
" shall be. liable to indeminify or compensate the other for any breach, non-performance or

delay in performance ‘of any obligations vinder this Agréement or for any harm, loss,
.damage or ‘injury caused to the other dus to causes reasonably beyond its ‘control
including but not limited fo tide, storm, cyclone, flood, lightning, earthquake, fire, blast,
explosion or any other act of God, war, rebellion, révolution, insurrection; ‘embargo or
sanction, blockade, riot, ‘civil commotion, labour action or unrest including strike, lock-
out or boycott, interruption or failure of any utility service, enemy action, criminal

. conspiracy, act of terrorism or vandalism, sabotage, unanticipated technological or natural
" “interference or intrusion, loss or damage o satellites, loss of satellite: linkage or any ‘other
. dita communicatioris’ linkage, loss of connectivity or any other irresistible force or

i compylsion.

... 31.1.Any notice or communication required to be given under this Agreement shall niot be binding
. tinless the same.is in.writing and shall have been served by delivering the same 4t the

address set out hereinabove against a written acknowledgement of receipt:thersof or by

g

5 _sending the, same by -pre-paid registered post-at the afpresaid address or transmitting the
- " same-by fascimile transmission, electronic mail or electronic data transfer at number or
.. address that shall have been previously specified by the party to be notified. :

3 12 . Notice given by personal delivery shall be deemed to be given at the time of defivery. = -

;. Notice sent by.post in accordance with this clause shall be.deemed: to be givén at 'the
4i:,» YOmmencement of business .of the recepient of the notice on the third working day next
- - following its posting... . .. . . . oy E R
31.4. Notice sent by fascimile transmission, electronic mail or electronic data transfer shall‘be
deemed to be given at the time of its actual transmission.

32.Severability ‘ Hyrives (- ae T o )
" 32.0.If any provision of. this Agreerient shall be held or. adjudged by any competent gourt,
LT tribuial ‘or regulatory authority to be unlawful, void or unenforceable of if any such
" ' "provision " is rendéred void: or urienforceable by reason ‘of any statutory atiéndihent,
notification-or:any judicial decision, such provision'shall to the extént required be severed
., from this Agreement and rendered ineffective as far-as possible witholit' modifying the
" remaining provisions of this Agreement but shall not in:any way effect the validity or
.. enforcement of the fest of the provisions of this Agreement which shall continue to apply

S ith fall force ‘and‘:éﬁ'eéf; ,
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33. Amendments/Modifications at SEBI’s instance to be binding '
33.1.The parties hereto shall be bound by any additions, altérations, modifications, amendments
or deletions to this Agreement 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 thereto. ' :

34. No Waiver

34.1.None of the parties hereto shall be deemed to have waived, abandoned or relinquished any
right, power, privilege or remedy 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 shali operate as a waiver
thereof or as a waiver of any preceeding or succeeding breach by the other party to this
Agreement nor shall any single or any partial exercise of any right, power, privilege or
remedy preclude any other or further exercise of such or any other right, power, priviiege
or remedy available under this Agreement or otherwise available in law or in equity it
being agreed that all such rights, powers, privileges and remedies are several and
cumulative of each other. ’

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

36. Governing Language _
36.1.All deeds, documerts and wiritings that may be executed and all correspondsnce that may be
exchanged between the parties hereto in relation to-the subject matter of this Agreement
.shall be in English language, which shall be the governing language between the' parties
hereto. , j
37. GovemingLaw ’ e | . : 3 g |
37.1.This Agreement shall be governed by and construed in d¢cordance with the Jaws in force in
s India_ - : ’ l Py < S n e

38. Jurisdiction ! SN i8
38.1.The parties hereto-agree to submit to the exclusive jurisdiction of the courts'in Mumbai: - -
39. Headings

39.1.The headings in this Agreement are for convenience and reference only and shall in po way
affect the construction or interpretation of this Agreement. iy

40. Interpretation’ : '
40.1.Unless the context otherwise requires, words denioting the singular shall inelude the plural
and vice versa and words denoting the masculine gender shall includs the feminine and
Vice versa and any reference to any statute, enactment or legislation or any pravision

thereof shall include any amendment théreto or any re-eriactment thereof, AT

=
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41, Execution of Agreement

41.1.This Agreement is executed ‘in tnphcate and a copy each shall be retamed by each of the
parues hereto

IN WITNESS WHEREOF the parties hercto have hereunto set and subscribed their respective hands
and seals to this Agreement in triplicate on the day, month, year and place first hereinabove
mentioned. it .

: SIGNED AND DELIV ERED
by the within named / "
CENTRAL DEPOSITORY

_SERVICES ( INDIA ).LTD .

by the hand of i its authonsed

.'.r:urepresentatwe Shri Qﬁ'm ku rely. K

“inthe presence of Shri chétan ?/ONQ—UAQ v

SIGNED AND DELIVERED ,
by the within named Issuer 5 3
adustan (onshueton (smpany
Umited e
by the hand of its authorised vithad P. KULKARN

. ;representatlve Shri.;. VﬂHAL P k\}L KARNT we— coymav SECAETARY

For HINDUSTAN CONSTRUETION CO. LTD.

i in the presence ot Shn .-N{! ﬁN’IOS H R KADAM "'-)

SIGNED AND DELIVERED
by.the within named RTA -

5 s HER - Davashaud: L(m”legl

by the hand of its authorised :
representative Shric: - ¢ K« 67 J 051"1
in the presence of Shri

13






