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Disclosure Statement with Operating Regulations & General Practices governing the “Custodial Services Agreement”
This Disclosure Statement forms the disclosure by the Custodian to the Client and contains the Operating Regulations & Generally Accepted Practices for Custody Services in India.  
1 Definitions
In this Agreement, unless the context otherwise requires, capitalized terms shall have the same meaning assigned to them in this Clause:
“Accounts” – shall mean and include the Custody Account, Cash Account, Electronic Goods Account, and Securities Account as applicable
“Affiliate” – an entity that is a subsidiary or holding company or a direct or indirect subsidiary of a holding company of the Custodian. The terms “subsidiary” and “holding company” mean any person Controlling, Controlled by or under common Control with the Custodian. “Control” means the power of a person to secure that the affairs of another are conducted directly or indirectly in accordance with the wishes of that first mentioned person whether by means of being the beneficial owner of more than fifty percent (50%) of the issued share capital of or of the voting rights in that company or having the right to appoint or remove a majority of the directors or otherwise control more than fifty percent (50%) of the votes at board meetings of that company by virtue of any powers conferred by the articles of association, shareholders agreement or any other document regulating the affairs of that company, and “Controlling” and “Controlled” shall be construed accordingly;
“Agents” - service providers (associated or otherwise connected with the Custodian) implementing Instructions or otherwise perform services under the Custody Arrangement under instructions from the Custodian;
“Applicable Law” - means all laws, by-laws, rules, regulations, orders, ordinances, protocols, codes, guidelines, policies, notices, circulars, treaties, directions, decrees and judgments or other requirements of any governmental authority, as amended from time to time;
“Assets under Custody” - include the market value of Securities, Cash balances, Receivables, net of payables to the Exchanges, Clearing houses and Brokers and/or other creditors in the ordinary course of business;
“Authorized Persons” - the officers, employees or agents of the Client including Client’s Authorised Nominees designated in writing by the Client as having the authority either alone or with others as specified, to act on its behalf in giving Instructions and performing any other acts, discretions or duties under the Custody Arrangement;
“Cash” - cash received by the Custodian for and on behalf of the Client (whether by way of deposit or arising out of or in connection with the Securities) in any acceptable currency;
“Cash Account” - an account for Cash opened by the Client with a designated bank in consultation with the Custodian;
“Commodity Derivatives” means a contract as defined under the Securities Contracts (Regulation) Act, 1956 and permitted by the regulations
“Corporate Actions” - any right entitlement or a fractional interest resulting from a rights issue, stock dividend, stock split or similar corporate action, any calls for redemption, grants or expirations of conversion or subscription rights, buy-back, mergers, offers, consolidations, reorganizations and capitalizations or other corporate actions or any other administrative or supervisory matters under taken by an issuer of Securities affecting the Securities;
“Custodian” – refers to Orbis Financial Corporation Limited registered with Securities and Exchange Board of India (SEBI) under SEBI (Custodian) Regulations as amended from time to time.
"Custodial Services" - means and includes:
i. Safekeeping of the Property of the Client;
ii. Maintaining Accounts of physical and/or electronic Property of the Client;
iii. Collecting the benefits or rights accruing to the Client in respect of the Securities and/or goods;
iv. Keeping the Client informed on actions taken or to be taken by the issuers of Securities having a bearing on the benefits or rights accruing to the Client;
v. keeping the client informed of the actions taken or to be taken with respect to the goods held on its behalf
vi. Clearing and settlement services and any related ancillary services;
vii. To purchase or subscribe for any type of Securities and/or goods in accordance with the Client’s Instructions, market practice following the receipt of funds required for such purpose;
viii. To sell or otherwise dispose of Property and to deal with the proceeds in accordance with the Client’s Instructions and market practice;
ix. Operating the Cash Account, Electronic Goods Account, Securities Account and/or Custody Account of the Client for meeting the fund obligations with authorized brokers of the exchange arising out of purchase or sale transactions undertaken by the Client and making any other payments as instructed by the Client;
x. Lodgment of Securities for transfer in the name of the Client;
xi. Depository services and all related services required to perform such services including setting up Demat Accounts for the Client;
xii. Client fund accounting services;
xiii. Reporting to the Client and / or Regulators regarding holdings, Corporate Actions and any such other aspects related to the Custodial Services, as agreed between the Parties, and additionally, which may be required by the Regulators and regulations at any time; 
xiv. Maintaining and reconciling records of the services rendered 
xv. Such other services as may be defined in the Scope of Services as per Schedule attached to the Custodial Services Agreement.
“Custody Account” - an account of the Client maintained by the Custodian for its Securities and/or goods;
“Electronic Goods Account” – a repository account of client maintained, CDSL Commodity Repository Limited, National E-Repository Limited, Multi Commodity Exchange Clearing Corporation Limited, National Commodity Clearing Limited.
“Fees” - the fees charged or expenses incurred by the Custodian for the Custodial Services provided under the Custodial Services Agreement;
‘Goods’ means the goods 1) notified by the Central Government under clause (bc) of section 2 of the Securities contracts (Regulation) Act, 1956 and forming the underlying of any commodity derivative contract permitted by SEBI to custodian 2) and permitted by SEBI to custodian to carry out custodial services;
“Instructions” - instructions given to the Custodian directly by the Client or through its Authorized Person which contains all the requisite information required by the Custodian to enable it to carry out the instructions; 
“Loss” - any losses, damages, claims, liabilities, costs (including legal costs) and expenses;
“Property” - Securities and/or Cash or receivables net of payables held by the Custodian, from time to time, under the terms of the Custodial Services Agreement;
“Rules” - the rules and operating procedures applicable to the intermediaries in the stock market, Commodity Derivatives market or Securities System or market practice including the SEBI (Custodian) Regulations 1996 and all related Rules, guidelines, circulars issued from time to time and as applicable to custodian
“Securities” - any securities as defined under the Securities Contracts (Regulation) Act, 1956 and permitted by the regulations and deposited or transferred by or on behalf of the Client with the Custodian or collected by the Custodian for the account of the Client, whether listed on any recognized stock exchanges or not;
“Securities Account” - refers to the Demat account of the Client opened at NSDL and/or CDSL or such other depositories as applicable. It also includes Securities held in SGL account under the RBI or such other electronic systems as prevalent regulations in India
“Securities System” - any recognized clearing system dealing in Securities, settlement system, dematerialized book entry system, rematerialized book entry system, transmission system, transposition system, banking system, warehousing system or similar systems;
“Tax” - all past, unpaid, present and future taxes, levies, imposts or duties as applicable
“Unlisted Securities” - Securities that are not listed on any recognized stock exchange.
2 SCOPE AND EXTENT OF CUSTODIAN'S RESPONSIBILITY AND LIABILITY
The Custodian shall have no duty or obligation to take or omit to take any action with respect to the Property or otherwise except in accordance with the Custodial Services Agreement. The Custodian will conform to the code of conduct to which the Custodian is governed by in performing its obligations under the Agreement, the prevalent regulations and industry practices.
The Custodian shall insure the Securities in physical mode for the Client at the cost of the Client where specifically required.
Unless otherwise agreed in writing between the Custodian and the Client, the Custodian shall have no duty to make any special arrangements or take any special precautions beyond those that it makes or takes for the safekeeping of the Property.
The Custodian shall use reasonable endeavors to seek information in relation to any Corporate Action relating to Securities and upon receipt of the requisite information, the Custodian shall intimate the Client in the manner as agreed / practices prevalent.
When an intimation of a Corporate Action requiring discretionary action by the beneficial owner of the Securities is received by the Custodian which bears an expiration date, the Custodian will endeavor to obtain Instructions from the Client but if no Instructions are received or are not received in time for the Custodian to take timely action or actual intimation of such Corporate Action is received too late to seek Instructions, the Custodian will not take any action in relation to such Corporate Action and the Custodian shall not be liable for any Loss caused to the Client.
The Custodian will forward to the Client or as the case may be, Instructions, proxy and other voting forms to enable the Client or its nominee to exercise such rights. The Custodian will not exercise any voting rights, attend meetings or take other Corporate Action in respect of the Securities except in accordance with Instructions.
The Custodian shall keep or cause to be kept such books and records, in electronic format or otherwise, as may be necessary to give a complete record of all Property held by the Custodian and transactions carried out by the Custodian on behalf of the Client.
The Custodian shall be liable to the Client for any Loss suffered by or occasioned by the Client due to the Custodian or its officers, employees, Agents or other persons for whose conduct the Custodian is responsible, due to its negligence, willful misconduct or fraud.
The Custodian or its Agent shall not be liable to the Client for any Loss suffered by or occasioned to the Client:
(a) by any act or omission of any third party provided that the Custodian shall have exercised reasonable care in the appointment of such third party; however, the proviso shall not apply where the use of the relevant third party is mandated by Applicable Law or practice;
(b) by the insolvency of any third party;
(c) unless such Loss is actually suffered by the Client;
(d) for the collection, deposit or credit of fraudulent or forged Securities or documents of title with respect to Securities; and
(e) that arises whilst Securities are not in the possession of the Custodian 
The Custodian shall have no liability arising from the Custodial Services Agreement or from any obligations which relate to this Agreement for any loss of business, profits or goodwill or any indirect, special, punitive or consequential loss or damage in each case whether or not reasonably foreseeable.
The Custodian shall have no liability for any act or omission or insolvency of any Securities System.
The Custodian shall not be responsible for loss to the Client or for any failure to fulfill its duties hereunder directly or indirectly due to any force majeure including:
(i) any fire, flood, storm, earthquake or other natural event; 
(ii) any war, hostilities, terrorism, revolution, riot or civil disorder; 
(iii) any strike, lockout or other industrial action; 
(iv) any change in, or in the interpretation or enforcement of, or Custodian's compliance with, any law or Rules; 
(v) any act or order of any government or regulatory body including changes in law, regulations or policies of Government including changes in market Rules or regulations, currency restrictions, devaluations or fluctuations 
(vi) any order of a court or other judicial body; 
(vii) any system or computer malfunction, damage, destruction, failure, suspension, howsoever caused, or third party interference (including hacking); 
(viii) any restriction or impending restriction on the availability, credit or transfer of foreign exchange; or 
(ix) any circumstance or cause beyond the reasonable control of the Custodian. 
However, the Custodian shall give prompt written notice of such condition to the Client and resume performance of the obligations as soon as possible.
In the event the Client suffers any loss other than as detailed in these clauses, the Custodian may, in its sole discretion, assume liability for it that shall not exceed the Fees that it has received from the Client.
While processing client’s instructions to make subscriptions and redemptions in Mutual Funds, IPO, other third party payments, the Custodian shall act on “best effort basis” and shall not be held liable for any Loss caused to the Client due to delay caused in processing of documents by the banks / Mutual Fund houses / such other agencies.
3 SCOPE AND EXTENT OF CLIENT'S RESPONSIBILITY AND LIABILITY
The Client takes note that:
(a) Securities and/or goods may be held anywhere in India including in a recognised electronic format and
(b) Cash shall be credited to the Cash Account with a Power of Attorney in the Custodians favour 
The Client hereby represents and warrants to the Custodian that:
(a) the Client acknowledges the Custodial Services Agreement, its Schedules and Disclosure Statement that set out the duties of the Custodian and that it has not relied on any oral or informal communication or representation made by the Custodian or any person on its behalf unless such oral or informal communication or representation is acknowledged by the parties in writing through an addendum;
(b) the Cash remitted by the Client is from a legitimate source and is in compliance with the provisions of the Anti Money Laundering Act, 2002 as amended from time to time for which the necessary due diligence has been undertaken and complied with
(c) the Client shall ensure all payments transferred or nominated for the account of the Custodian shall be clean, clear and free of any liens.
(d) that funds and the Collateral are of good, legally earned, not of criminal origin, nor against terrorism or money laundering laws, and proven evidentiary beneficial owner details, monies of provenance that are clean, unencumbered, & cleared funds, able to be validated as meeting full compliance in accordance with the AML/FATF practices.
The Client agrees and acknowledges that the Client is fully aware and understands the limitations of electronic systems for routing of orders at different levels, which may be vulnerable to temporary disruptions, breakdowns or failures. In the event of non-execution, cancellation and/or delayed execution of orders due to such force majeure events or vulnerabilities, Custodian shall not be responsible for any such causes and the losses that Client may incur, which are beyond the control of Custodian.
The Client will be responsible for all filings, tax returns and reports on any transactions undertaken or settled pursuant to the Custody Arrangement which must be made to any relevant authority and for the payment of all unpaid calls, taxes, imposts, levies or duties, or any other liability or payment arising out of or in connection with the Property. The Client will be responsible for all the risks arising out of physical delivery of goods.
The Client undertakes that it will not acquire or authorize the acquisition of any partly paid Securities unless the Client has deposited with the Custodian, Cash or other property acceptable to the Custodian, sufficient for paying up any such Securities in full or for meeting such liability in full. The Custodian shall not be liable for any insufficiency or for meeting any liability in relation to partly paid Securities, so acquired.
4 CUSTODY ACCOUNT PROCEDURES
a) 
After opening of the Custody Account, the Client will deliver / transfer the Securities and/or goods to the Custodian accompanied by such other documents as the Custodian may reasonably require.
b) 
After acceptance of the delivery of Securities and/or goods by the Custodian, the Custodian will identify in its books that the Securities and/or goods belong to the Client or as the Client directs.
c) 
The Custodian is not obligated to credit Securities and/or goods to the Account of the Client before receipt of such Securities and/or goods by final and irrevocable settlement. If the Custodian makes a credit before such receipt, the Custodian may reverse all or part of the credit, make an appropriate entry to the Custody Account and if it so reasonably decides, require delivery of any Securities and/or goods corresponding to any debit.
d) 
The Custodian is not obligated to deliver any Securities and/or goods from the relevant Account that has not been credited as provided for hereinabove. If the Custodian has received instructions that would result in the delivery of Securities and/or goods exceeding such credits, the Custodian may decide which deliveries it will make (in whole or in part and in the order it selects).
e) 
The Custodian shall maintain adequate records identifying the Securities and/or goods being held by it on behalf of the Client and to the extent the Securities and/or goods are physically held by the Custodian, such Securities and/or goods shall also be physically segregated from the assets of the Custodian and any other clients.
f) 
The Custodian shall notify the Client of all official notices, circulars, reports and announcements received by the Custodian in such capacity concerning the Securities and/or goods held on the Client’s behalf that require discretionary action.
g) 
To the extent reasonable, the Custodian shall forward proxies received to the Client. However the manner in which the Securities are to be voted will not be indicated.
h) 
The Custodian shall not vote on any Securities or authorize the voting on any Securities or give any consent or take any action with respect thereto, except under specific Instructions of the Client.
i) 
In the event the Client enters into a contract of Stock Lending/Borrowing, the Custodian is authorized to hold the Securities therein for the beneficial interest of the Client. The Client may enter into a separate agreement in needed.
5 AUTHORISED PERSONS
The Client shall provide the Custodian a list of its Authorized Persons substantially in the same form as Schedule 1 of the Custody Services Agreement (amended from time to time), together with specimens of their signatures. The Custodian shall rely upon and comply with Instructions from such Authorized Person (including providing information and records relating to an Account to such Authorized Person) to the same extent as if the Client gave such Instructions.
The Custodian is entitled to rely upon the appointment and authority of an Authorized Person or individuals designated by it as applicable until the Custodian receives notice from the Client or Authorized Person to the contrary and has had a reasonable period to act on such notice.
6 INSTRUCTIONS
A. Actions on Instructions
The Client acknowledges the irrevocable authorization to the Custodian to act upon any Instructions received by it from the Client
Instructions delivered to the Custodian via telephone shall be confirmed in writing by the Authorized Person before the close of business on the same day or in no event later than the commencement of business hours on the immediately succeeding business day, by e-mail, fax or letter, for which the Custodian may create a specific e-mail address. The Custodian may in its sole discretion decline to act upon Instructions received by telephone. The Custodian is authorized to act upon such Instructions notwithstanding the Client’s failure to confirm and any action taken by the Custodian upon such Instructions will be binding on the Client.
The Custodian may treat any Instruction as new Instruction unless they are clearly indicated to be confirmations of earlier Instructions. Subject to these Disclosures, the Custodian is not obligated to do anything to establish the authority or identity of the person sending an Instruction. Further, the Custodian is not responsible for errors or omissions made by the Client or resulting from fraud or duplication of any Instruction by the Client.
The Client shall be responsible for safeguarding any passwords, test-keys, identification codes or other security devices that the Custodian may make available to the Client or any Authorized Persons under this Arrangement. The Custodian, at its end, shall also be responsible for safeguarding any such passwords, test-keys, identification codes or other security devices that the Custodian may make available to the Client or any Authorized Persons under this Arrangement.
The Custodian may decline to act on any Instructions which in the Custodian’s opinion are incomplete or unclear until any incompleteness or lack of clarity has been resolved to the Custodian’s satisfaction. The Custodian will not be liable for any Loss arising from any delay while it seeks clarification or confirmation from the Client.
The Custodian may refuse to carry out Instructions or do or omit to do anything under the Agreement if they are contrary to or, in the Custodian’s reasonable opinion, might constitute a breach of the Custodian’s policy, any Rules / practices or Applicable Regulations. The Custodian shall promptly notify the Client if the Custodian decides not to act on such Instructions pursuant to this Clause.
Instructions shall be deemed to be valid Instructions from the Client to the Custodian if believed by the Custodian in good faith to have originated from the Client or have been given by an Authorized Person and notwithstanding anything contained herein, the Custodian shall not be liable for any Loss arising from the execution of such Instructions. If the Custodian has grounds for believing that any Instructions have not been accurately transmitted or are not genuine, the Custodian may decline to act on such Instructions and shall promptly notify the Client accordingly.
The Client and / or their Authorized Nominee shall ensure that the Custodian receives instructions prior to the Custodian’s cut-off time. In the event the Instructions are received after the cut-off time, the Custodian will use its reasonable endeavors to execute such Instructions. The Custodian will notify the Client of the situation leading to non - execution or partial executions and will not be liable for any Loss arising there from. Any action taken by the Custodian under the circumstances shall be binding upon the Client.
Each Party may record telephone conversations with the other Party concerning the subject matter of this Agreement and, subject to Applicable Law; each Party agrees that any such recording or transcript may be used in resolving any dispute between the Parties.
The Parties shall enter into separate service level agreements on modalities regarding communication, delivery, etc.
B. Actions Requiring Instructions
The Custodian shall act upon the Instructions given by the Client in the following cases:
(a) trade confirmations including trade repairs;
(b) application for Rights offers, IPOs and any other investment including Corporate Bonds and Government Bonds;
(c) pledge and de-pledge Instructions
(d) attending General meetings of investee companies;
(e) redemptions
(f) notices on put/call options or convertible options
C. Actions Not Requiring Instructions
In the absence of contrary Instructions from the Client and/or their Authorised Nominees, the Custodian shall carry out the following actions in relation to the Property:
(a) execute in the name of the Client such ownership and other certificates as may be required to obtain payment in respect of the Securities and/or goods;
(b) collect and receive for the Account of the Client all payments (whether income or capital) and distributions in respect of the Securities and/or goods, and take any action necessary and proper in connection with the same including action in relation to deduction or withholding of any sum on account of any applicable Tax;
(c) exchange interim or temporary documents of title to Securities and/or goods for definitive ones;
(d) perform and carry out on the Client's behalf all acts which, in the opinion of the Custodian are required or desirable to enable the Custodian to implement any Instructions or otherwise to perform the Custodian's duties and exercise the Custodian's rights under this Agreement or the Custodian otherwise is obliged under the applicable Rules and regulations and
(e) providing the necessary reports to Regulators and/or Clients as may be required.
7 SALES, PURCHASES AND SETTLEMENTS
1) In accordance with Instructions and the prevalent market norms / practices, the Custodian shall arrange for the delivery or receipt of the contracted Securities and/or goods from / to the Securities or Custody Account of the Client as may be needed for the settlement of any such transactions which have been executed by or on behalf of the Client.
2) The Custodian is not obliged to act on Instructions to receive (or settle the purchase of) any Securities and/or goods unless and until arrangements satisfactory to the Custodian for payment of the purchase price have been made.
3) The Client acknowledges that:
(a) In relation to the Instructions, the Custodian shall be entitled to deliver from the Securities Account, Electronic Goods Account or Custody Account or make payment from the Cash Account in advance of receipt or settlement including payment of brokerage, if any, to brokers intimated by the Client; and
(b) In the event the counterparty (or other appropriate party) to the transaction fails to deliver the agreed consideration for Securities and/or goods, the Custodian shall only be expected to contact the counterparty to seek settlement and act in accordance with the relevant Rules, Regulations and practices of the relevant Securities System to which the Custodian is governed by.
4) Subject to relevant Rules, Regulations and practices, the Custodian may at its discretion effect the following book entries with respect to the settlement of trades:
a) On the settlement day for the sale of Securities and/or goods, credit the Cash Account with the relevant amount of sale proceeds and transfer the relevant Securities and/or goods to an account pending settlement of trade if not already delivered, but the Custodian shall have no obligation to credit the Cash Account with the sale proceeds until actual receipt by the Custodian of such proceeds for same day value; and
b) On the transaction day for the purchase of Securities and/or goods, debit the Cash Account with the settlement monies and credit a separate account. The Client shall not be delivered Securities and/or goods that are awaiting receipt until the Custodian has actually received such securities and/or goods.
5) The Custodian may, in its discretion acting in good faith, reverse any debit or credit made and the Client shall be responsible for any costs or liabilities resulting from such reversal. The Client acknowledges that the procedures described in this sub-clause are administrative and procedural in nature and do not amount to an agreement by the Custodian to make loans and / or make Securities and/or goods available to the Client.
6) In respect of Unlisted Securities, the Client acknowledges that there are risks associated with investing in Unlisted Securities, including, but not limited to the following:
a) no generally accepted settlement procedures;
b) no standard documentation for settlement of transactions, standard certificate denomination or standard board resolutions; and
c) no standard documentation for registration in the name of the transferee.
7) Without prejudice the Client agrees to:
a) provide the Custodian with Instructions as to the type of document of title for the Unlisted Securities which the Custodian will hold as custodian prior to receipt by the Custodian of such document of title;
b) execute power of attorney in such form as may be required in favor of the Custodian to enable the Custodian to perform its obligation under this Agreement;
c) provide the Custodian with Instructions before the relevant payment date to make or reserve payment for such Unlisted Securities on a specified date; and
d) where delivery of Unlisted Securities takes place after payment has been made, to provide the Custodian with Instructions before the delivery date of the Unlisted Securities to the Custodian, to deliver or receive documents of title for such Unlisted Securities free of payment on a specified date and the Custodian shall not be liable for any Loss as a result of such documents of title not being delivered after payment.
8) The Custodian may appoint Agents as it may select, on their usual business terms, in order to implement Instructions or otherwise provide its services under this Agreement
9) To facilitate the timely and efficient settlement of purchase or sale of Securities and/or goods on the due settlement date, the Custodian will settle trades where minor differences that may exist between the net amount due or payable in the settlement of the purchase or sale and the amount specified in the Client’s Instructions. 
10) To facilitate the administration of the Client’s trading and investment activity, the Custodian may, following receipt of Instructions, enter into spot or forward foreign exchange contracts and may also provide foreign exchange facilities through its Affiliates. The Custodian may establish Rules or limitations concerning any foreign exchange facility made available. In case where Custodian or its Affiliates enter into a foreign exchange contract related to this Agreement, the terms, conditions and practices then prevalent for foreign exchange contracts of the Custodian or its Affiliates and, to the extent not inconsistent, with this Agreement, shall apply to such transaction.
8 INTERESTS OF CUSTODIAN
Nothing shall confine the right of the Custodian to purchase securities issued by the Client and holding, disposing or otherwise dealing with the same at its discretion. 
9 STATEMENTS AND REPORTS
The Custodian provides the Client with statements of Accounts providing details of the Property containing details of transactions in respect of the Property, in a medium and at a frequency in accordance with the Custodian’s normal practices unless otherwise agreed in writing by the Parties.
Such statements referred to above may be provided by fax or in electronic format (including by email) to an address agreed between the Client and the Custodian. 
The Client will verify the accuracy of each statement (including invoices) and notify the Custodian of any objections to any matters contained in such statements promptly, but in any event within 15 days of receipt; failing which, the Client will be deemed, conclusively, to have accepted the contents as true and accurate in all respects.
_____________________________
Signature

