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I. Consent from the Client

L

, bearing PAN Card No. xxxxx (“Client”).

The Client hereby declare that:

I have read and understood the Investment Advisory Services Agreement for investment advisory services
provided by the Investment Adviser along with the fee structure and mechanism for charging and payment of
fee.

Based on our written request to the Investment Adviser, an opportunity was provided by the Investment
Adviser to ask questions and interact with ‘person(s) associated with the investment advice’.

By and under the hand of the Client:

Authorized Signature

Name:

Place: Bengaluru

II. Declaration from the Investment Adviser

It is hereby declared that:

The Investment Adviser shall neither render any Investment Advice (as defined herein below) nor charge any
fee until the Client has signed the Investment Advisory Services Agreement.

The Investment Adviser shall not manage funds and Securities (as defined herein below) on behalf of the Client
and that it shall only receive such sums of monies from the Client as are necessary to discharge the Client’s
liability towards fees owed to the Investment Adviser.

The Investment Adviser shall not, in the course of performing its services to the Client, hold out any
Investment Advice implying any assured returns or minimum returns or target return or percentage accuracy or
service provision till achievement of target returns or any other nomenclature that gives the impression to the
Client that the Investment Advice is risk-free and/or not susceptible to market risks and or that it can generate
returns with any level of assurance.

Registration granted by SEBI, membership of BASL and certification from NISM in no way guarantee
performance of the intermediary or provide any assurance of returns to investors. Investment in the securities
market is subject to market risks. Read all the related documents carefully before investing.

Signed and delivered by,
Right Alpha Capital Private Limited

under the hands of its Authorized Signatory



III. Fees Specified Under Investment Adviser Regulations and Relevant Circulars Issued
Thereunder

Regulation 15A of the amended IA Regulations provide that Investment Advisers shall be entitled to
charge fees from a Client in the manner as specified by SEBI, accordingly Investment Advisers shall
charge fees from the Clients in either of the two modes:

Fees specified under the IA Regulations (as defined herein below):

(A) Assets under Advice (AuA) mode:

a. The maximum fees that may be charged under this mode shall not exceed 2.5 percent of AuA per
annum per Client across all services offered by Investment Adviser.

b. Investment Adviser shall be required to demonstrate AuA with supporting documents like demat
statements, unit statements etc. of the Client. c. Any portion of AuA held by the Client under any
pre-existing distribution arrangement with any entity shall be deducted from AuA for the purpose
of charging fee by the Investment Adviser.

(B) Fixed fee mode: The maximum fees that may be charged under this mode shall not exceed INR
1,25,000 per annum per Client across all services offered by Investment Adviser.
IV. Fees charged to the Client (excluding taxes): Fixed fees/ AUM based fee of (excluding GST) per

annuim

For more details, kindly refer to Clause 20 of this Agreement.

Client Principal Officer



This Investment Advisory Services Agreement (“Agreement") is made at Bengaluru on 01, December
2023 (“Effective Date”);

BY AND BETWEEN,

Right Alpha Capital Private Limited (erstwhile known as Matdev Investment Advisers Private
Limited), a company incorporated under the provisions of Companies Act 2013, and having its registered
office at Galaxy, Unit 2, Electra Block,1st Floor, Wing A Exora Business Park, Prestige Tech Park II,
Bellandur, Bengaluru — 560037, India (hereinafter referred to as “Investment Adviser” which expression
shall, unless repugnant to the context or meaning thereof, be deemed to mean and include its
administrators, receivers, successors and assigns) of the FIRST PART;

AND

xxxxxxx residing at xxxxxxxxx (hereinafter referred to as “Client” which expression, unless it be
repugnant to the meaning thereof, shall include his/her/its heirs/ successors, administrators, executors and
permitted assigns) of the OTHER PART.

The Investment Adviser and the Client are hereinafter jointly referred to as the “Parties” and individually
as the “Party”.

WHEREAS:

A. The Investment Adviser holds a valid certificate of registration under the Securities and Exchange
Board of India (Investment Advisers) Regulations, 2013, (hereinafter referred to as “the SEBI
Investment Adviser Regulations”) to carry on the business of investment advisory services, bearing
the registration no. INA200015592 dated June 13, 2022. The corresponding SEBI regional office is
at the Bengaluru local office. The Investment Adviser has the requisite knowledge and expertise in
providing investment related advice and being eligible to provide investment advisory services.

B. The Client is desirous of seeking non-exclusive, non-binding, recommendatory advice pertaining to
suitable investment opportunities from the Investment Adviser in accordance with this Agreement.

C. The Investment Adviser has made available to the Client a copy of the “Disclosure Document”.
The Client having read and understood the contents of the Disclosure Document has confirmed
receipt of the same before availing services of the Investment Adviser in accordance with the terms
and conditions set out in this Agreement.
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D. The Parties are now desirous of entering into this Agreement, inter alia, to record the arrangement
and understanding between them on the terms and conditions and in the manner set forth in this
Agreement.

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING AND THE MUTUAL
COVENANTS AND AGREEMENTS HEREIN SET FORTH, THE PARTIES COVENANT AND
AGREE AS FOLLOWS:

1. DEFINITIONS

1.1. The following capitalized terms used in this Agreement shall have the following meaning:

1.1.1

“Applicable Laws” shall mean any applicable statute, law, ordinance, regulation, circular,
notification, rule, order, bye-law, administrative interpretation, writ, injunction, directive,
judgment or decree or other instrument which has a force of law, as is in force from time to
time, including the IA Regulations.

“Assets under Advice” shall mean the aggregate net asset value of Securities and investment
products for which Investment Adviser has rendered Investment Advice pursuant to IA
Regulations irrespective of whether the implementation/execution services are provided by
Investment Adviser or concluded by the Client directly or through other service providers.

“Affiliate” shall mean any entity, individual, firm, or corporation, directly or indirectly, through
one or more intermediaries, controlling, controlled by, or under common control with an
Investment Adviser.

“Investment Adviser’s Authorized Person” shall mean any person that makes investment
recommendations, holds data for reconciliation, conducts securities analysis or performance
evaluation on behalf of the Investment Adviser.

“Client Authorized Representative” shall mean means any natural or legal person who is
designated under a written mandate from Client to act on their behalf in relation to specified
tasks under this Agreement;

“Distribution” for the purpose of the Agreement shall mean in relation to ‘securities’ or
‘investment products’ that are regulated by SEBI.

"Disclosure Document" shall mean the document issued by the Investment Adviser under
[ARegulations.
“Financial Planning” shall mean and include analysis of Client’s current financial situation,

identification of its financial goals, and developing and recommending financial strategies to
realize such goals.

Client
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1.1.9 "Investment Advice" means advice relating to investing in, purchasing, selling or otherwise

dealing in Securities or investment products, and advice on investment portfolios containing
Securities or investment products, whether written, oral or through any other means of
communication for the benefit of the Client and shall include Financial Planning.

Provided that investment advice given through newspaper, magazines, any electronic or
broadcasting or telecommunications medium, which is widely available to the public shall not
be considered as investment advice for the purpose of these regulations.

1.1.10“IA Regulations” shall mean Securities and Exchange Board of India (Investment Advisers)

Regulations, 2013, as amended and modified from time to time and including any
circulars/notifications issued pursuant thereto.

1.1.11 “Transactional Communication" shall mean any communication received by the Client or

Client Authorized Representative from the Investment Adviser/Investment Adviser's Authorised
Person, pertaining to the dealing in Securities.

1.1.12 "Securities" for the purpose of the Agreement shall have the meaning ascribed to such term

under Section 2(h) of the Securities Contracts (Regulation) Act, 1956.

1.1.13 “Services” means the non-binding, non-exclusive and recommendatory investment advisory

services of providing Investment Advice by the Investment Advisor to the Client in accordance
with the terms and conditions of this Agreement.

Capitalized terms used herein, which are not otherwise defined in this Agreement shall have the same

meanings assigned to them under the IA Regulations.

1.2 In this Agreement, unless the context otherwise requires:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

words in the singular shall include words in the plural and vice versa;

the headings and subheadings used in this Agreement are inserted only for reference to the
provisions hereof and shall not affect the construction of such provisions;

a reference to a thing includes a part of that thing;
references to clauses herein are references to the clauses of this Agreement;
reference to the word “include” shall be construed without limitation;

reference to any one gender would include a reference to any other gender; and

Client
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1.2.7 references in this Agreement to statutory provisions shall be construed as references to those
provisions as modified or re-enacted from time to time (whether before or after the date of this
Agreement) and to any subordinate legislation made under such provisions and shall include
references to any repealed statutory provision which has been so re-enacted (whether with or
without modification).

2. APPOINTMENT OF INVESTMENT ADVISER

2.1 In accordance with the Applicable Laws, the Client hereby appoints, entirely at his/her/its risk, the
Investment Adviser to provide its Services in accordance with the terms and conditions of this
Agreement as mandated under regulation 19(1)(d) of the IA Regulations.

2.2 The Client has satisfied itself that the Investment Adviser possesses the requisite level of
knowledge and competence to provide the investment advisory services.

2.3 Subject to Client’s payment of the fee and compliance with this Agreement, the Investment Adviser
hereby accepts its appointment and agrees to assume the rights, obligations, responsibilities and
duties set forth herein.

3. SCOPE OF SERVICES

3.1. The Investment Adviser agrees to provide Services to the Client, subject to the provisions of the IA
Regulations and in accordance with the terms of this Agreement, which may include:

3.1.1. real-time aggregation of all investments and liabilities i.e. an integrated view of entire
portfolio;

3.1.2. advice on investment opportunities across asset classes;

3.1.3. structure standardized or customized model portfolios;

3.1.4. advice on various investment products and Securities and structuring of financial
instruments;

3.1.5. advice on corporate treasury;

3.1.6. Financial Planning involving analysis of Clients’ current financial situation, identification of
their financial goals, and developing and recommending financial strategies to realize such
goals; and/or

3.1.7. any other incidental services.

3.2. While the Investment Adviser will render its Services, the discretion to execute the transactions and
responsibility for execution /settlement of the transactions shall lie solely with the Client.

3.3. The Investment Adviser shall only be responsible for providing Services in terms of this
Agreement and shall identify the investment goals and objectives of the Client, conduct appropriate
risk profiling of the Client.
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3.4.

3.5.

3.6.

3.7.

3.8.

The Investment Adviser may provide implementation/execution services to the Client. Such
implementation/execution services shall be provided only through direct schemes/products in the
securities market, however, no consideration including any commission or referral fees, whether
embedded or indirect or otherwise, by whatever name called shall be received; directly or
indirectly, by the Investment Adviser at its group level for the said service. The Client understands
that there is no obligation on the Client to use the execution / implementation services of the
Investment Adviser.

Notwithstanding any other provisions of this Agreement, neither the Investment Adviser nor any of

its directors, officers, employees or agents shall have any power or authority whatsoever to:

3.5.1. bind or commit the Client in relation to any contract or any term sheet or other preliminary
or ancillary agreement relating thereto; or

3.5.2. make any investment decisions on behalf of the Client.

The Investment Advisor shall act in a fiduciary capacity towards the Client at all times.

The Client understands and acknowledges that any purchase or sale of, or dealing in, securities or
investment products undertaken by the Client not pursuant to investment advice rendered by it,
shall be outside the scope of this Agreement. The Client further understands that the Client may
also be charged brokerage fee towards any purchase or sale of, or dealing in securities or
investment products outside the scope of the Agreement.

The Client understands and acknowledges that the Services provided by the Investment Adviser to
the Client under the Agreement shall be subject to the terms and conditions specified under the
Disclosure Document.

4. FUNCTIONS OF THE INVESTMENT ADVISER

The Investment Adviser shall:

4.1.

4.2.

4.3.

at all times, abide by the IA Regulations including the Code of Conduct as specified in the third
schedule of the IA Regulations.

at all times, comply with the eligibility criteria prescribed under the [A Regulations.
conduct proper risk profiling of the Client before on-boarding it/him/her and further conduct risk

assessment of the Client including its capacity and risk aversion and update the Client periodically
about the risk profile.
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4.4.

4.5.

4.6.

4.7.

4.8.

4.9.

5.

5.1.

5.2.

5.3.

ensure that the Securities and/or investment products on which Investment Advice is provided is
appropriate to the risk profile of the Client.

ensure that wherever a recommendation is given to the Client to purchase a particular financial
product, such recommendation or advice is based upon a reasonable assessment that the structure
and risk reward profile of the financial product is consistent with Client’s experience, knowledge,
investment objectives, risk appetite and capacity for absorbing loss.

provide reports to the Client on potential and current investments, in accordance with the 1A
Regulations.

maintain or cause to be maintained such books, records and statements (including Client’s know
your client (KYC) records, risk assessment, analysis reports of Investment Advice and suitability,
terms and conditions document, related books of accounts and a register containing list of clients
along with dated Investment Advice and its nature and rationale) in accordance with the IA
Regulations.

conduct a yearly audit in compliance with the IA Regulations.

undertake such other ancillary and incidental functions as may be decided amongst the Parties from
time to time, in accordance with the [A Regulations and Applicable Laws.

CLIENT RIGHTS AND OBLIGATIONS

The Investment Adviser is only responsible for Services to the Client. The Client may, at its sole
discretion, decide to act or not act on the advice so rendered. The Investment Adviser shall not have
any liability (whether direct or indirect or whether express or implied) towards the Client in respect
of the Services rendered.

The Client agrees to comply on a timely basis with any requisites in terms of furnishing details or
information, either by duly filling out questionnaires provided for the same, or by providing other
information and/or documents that Investment Adviser may reasonably request, in order to enable
Investment Adviser to perform its duties under this Agreement.

The Client agrees to execute such papers, declaration, consents and/or cause the same to be
executed by such other persons including the family members and/or the company/body
corporate/firms/associations/such other body corporate owned or controlled by the Client, that
Investment Adviser may reasonably request, in order to enable the Investment Adviser to perform
its duties under this Agreement including meeting the requirements under Applicable Laws and/or,
requirements of third party service providers, if any.
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5.4. The Client shall inform Investment Adviser of all sale and purchase transactions of the Securities
and/or other investment products advised by Investment Adviser on the same business day of the
transaction through email/facsimile. The Client acknowledges that the information agreed to be
provided by the Client as per this Clause 5.4 is material from the perspective of computation of
fees to be charged by the Investment Adviser in terms of this Agreement and for rendering
appropriate Services to the Client.

5.5. Where, the Client is more than one person, the Client’s obligations under this Agreement shall be
joint and several.

5.6. The Client shall comply with all Applicable laws including but not restricted to the SEBI
(Prohibition of Insider Trading) Regulations, 2015, SEBI (Prohibition of Fraudulent and Unfair
Trade Practices Relating to Securities Markets) Regulations, 1995, The Prevention of Money
Laundering Act, 2002, The Income Tax Act, 1961 and any other Applicable Laws, guidelines and
codes of practice/conduct (as may have been amended or may be amended from time to time in the
future) and the Investment Adviser shall not be responsible for any breach by the Client of any such
Applicable Laws.

5.7. The Client(s) hereby agrees that the money being invested has been sourced through legitimate
sources and subject to no violation in present, and, in future too there will be no violation under the
Prevention of Money Laundering Act, 2002 and subsequent amendments to the said act. The Client
hereby confirms and agrees that Investment Adviser reserves the right to report any suspicious
transaction to a competent authority, after applying appropriate due diligence measures if it is
believed that the transaction is suspicious in nature with the purview of applicable law and/or SEBI
circulars/guidelines issued from time to time.

5.8. The Investment Adviser owns all proprietary rights in the material and information generated by
the Investment Adviser and made available to the Client, excluding any publicly available
information or information available to the Client from third parties without any breach of this
Agreement. With reference to Services offered under this Agreement, the Client shall not
circulate/make use of the documents/reports provided by Investment Adviser in relation to
Advisory Services except with the prior written approval of the Investment Adviser. Further, the
Client will not publish, nor cause to be published, any advertising, or make any representations
oral; or written, which are detrimental to the name, trademarks, goodwill or reputation of the
Investment Adviser.

5.9. Client shall ensure that the fees of the Investment Adviser are paid in the manner stipulated under
this Agreement.
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5.10. The Investment Advisor shall endeavor to resolve the Clients' grievances within the timelines

6.

specified under SEBI circulars. The Client can approach the Compliance Officer of the Investment
Adviser for redressal of their grievances. The Client can send an email on
support@rightalphacapital.com

INVESTMENT OBJECTIVES AND GUIDELINES

The provisions pertaining to investment objectives and guidelines have been provided under
Schedule A annexed hereto.

7. VALIDITY OF ADVISORY SERVICES

The term of this Agreement shall be a period of 12 (twelve) months from the Effective Date, which
shall be automatically renewed for further consecutive periods of 12 (twelve) months, unless
terminated by the Client or the Investment Advisor in accordance with the provisions of Clause 9
hereof.

8. AMENDMENTS

9.

9.1.

Except as otherwise expressly provided, this Agreement shall not be amended, nor shall any
provision of this Agreement be considered modified or waived, nor shall any breach of this
Agreement (whether or not previously waived) be considered waived unless such amendment,
modification or waiver is in writing and signed by both Parties. Notwithstanding the above, the
Investment Adviser may seek consent or agreement of the Client on various new or additional
terms and policies of the Investment Adviser and such consent or agreement could be through
electronic mode including via exchange of emails, click through on website / mobile app, or such
other electronic communication mode as may be prevalent in the industry.

TERMINATION

This Agreement shall commence from the Effective Date and shall continue until this Agreement is
terminated by either Party. Either Party shall be entitled to terminate this Agreement forthwith by
giving 30 (thirty) days’ prior notice in writing in that regard to the other Party provided that the
Client shall not be relieved of the Client's obligations hereunder, notwithstanding such termination,
incurred prior to the date on which such termination shall become effective.

Client Principal Officer
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9.2.

9.3.

9.4.

9.5.

In case of any breach of this Agreement by either Party, the other Party shall send a written notice
to the defaulting Party giving details about the breach and providing them a period of 30 (thirty)
days from receipt of such notice to rectify such breach. If the defaulting Party fails to rectify the
breach within the said period, or if the breach is not capable of being rectified, then the other Party
may forthwith terminate this Agreement upon giving written notice of termination to the defaulting
Party.

This Agreement may be terminated forthwith in case a Party gives a written notice to the other
Party of any action taken against such Party by any regulatory/government authority, due to which
such Party is unable to perform its obligation under this Agreement.

The Client can terminate this Agreement before the expiry of this Agreement, on account of the
following reasons:

(a) the closure of business of the Investment Adviser either voluntarily or mandatorily; or

(b) suspension or cancellation of the registration of the Investment Adviser as investment adviser
by SEBI; or

(c) bankruptcy or liquidation of the Investment Adviser.

The Investment Adviser can terminate this Agreement before the expiry of this Agreement, on

account of the following reasons:

(a) On account of bankruptcy or liquidation of the Client;

(b) On account of non-payment of the Fees by the Client, at the discretion of the Investment
Adviser; or

(¢) On failure by the Client to provide requisite information or documents, or where the Client
provides improper or incorrect information or documents, to the Investment Adviser, at the
discretion of the Investment Adviser.

(d) the closure of business of the Investment Adviser either voluntarily or mandatorily; or

(e) suspension or cancellation of the registration of the Investment Adviser as investment adviser
by SEBL

10. IMPLICATION OF AMENDMENT AND TERMINATION OF THIS AGREEMENT

10.1. The amended, modified or waived terms and conditions, under Clause 8 of this Agreement, shall

prospectively apply as if the same were expressly incorporated herein.

10.2. In case the Investment Adviser has received any fees in advance from the Client, the Investment

Adviser shall refund fees for the remaining period, reduced by a breakage fee equivalent to fees for
1 (one) month which will be retained by the Investment Adviser.
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10.3.

10.4.

10.5.

In the event of termination or expiry of this Agreement, such termination or expiry shall have no
effect on the transactions executed before such termination or expiry, and Parties shall have the
same rights and obligations for such transactions. The investments made by the Client will still
continue in its name post the termination or expiry of this Agreement.

Any assignment under this Agreement by the Investment Adviser may allow the assignee to
exercise all of the powers and enjoy all of the rights and be subject to all the duties and obligations
of the Investment Adviser hereunder as fully as though originally named as a party to this
Agreement, subject to Applicable Laws.

At the time of termination or assignment of this Agreement, the Investment Adviser shall provide
such transition-support as may be reasonably required by the Client.

11. RELATIONSHIP WITH RELATED PARTIES

11.1.

11.2.

11.3.

The Investment Adviser declares that it is carrying on its activities independently, at an arms-length
basis with its related parties. The Investment Adviser agrees to clearly disclose all conflicts of
interest as and when they arise and not derive any direct or indirect benefit out of the investment in
securities and / or investment products of the Client.

The Client acknowledges that the Investment Advisor or its affiliates (the "Interested Parties" and
each an "Interested Party") may be involved in other financial, investment or other professional
activities which may on occasion cause conflicts of interest with the Services being provided to the
Client. These include serving as directors, officers, advisers, or agents of other companies, falling
part of the Client’s portfolio. Where a conflict arises, the Investment Advisor shall endeavor to
ensure that it is promptly disclosed to the Client and if required, resolved fairly. Any Interested
Party may contract or enter into any financial or other transaction with any of the Clients or with
any entity, whose securities are held by any Client, directly or indirectly, or be interested in any
contract or transaction with such entities.

The Investment Adviser, as well as its directors, shareholders, employees, officers and
representatives shall, on a best-efforts basis, avoid any conflicts of interest situations in relation to
the performance of the Services for the Client. In case there is any conflict of interest situation with
regard to the performance of the Services, the Investment Adviser shall ensure fair treatment on an
arms’ length basis to the Client. The Investment Adviser shall not place its personal interest above
that of the Clients'.
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12. INVESTMENT ADVISER ENGAGED IN OTHER ACTIVITIES

12.1. The Investment Adviser declares that it maintains an arm’s-length relationship between its
activities as an investment adviser and other activities and it shall maintain such arm’s length
relationship throughout the validity of this Agreement.

12.2. The Investment Adviser hereby represents that it shall not provide any distribution services for
Securities and investment products, either directly or through its group entities, to the advisory
Clients (including the Client).

12.3. The Investment Adviser further represents that it shall not provide investment advisory services for
Securities and investment products, either directly or through their group entities to the distribution
Clients.

13. REPRESENTATION TO CLIENT

The Investment Adviser shall ensure that it will take all consents and permissions from the Client
prior to undertaking any actions in relation to the Securities and investment products advised by the
Investment Adviser.

14. NO RIGHT TO SEEK POWER OF ATTORNEY

The Investment Adviser shall not seek any power of attorney or authorizations from the Client for
automatic implementation/ execution of Investment Advice. Further, any such authorization from the
Client shall be in respect of implementation/execution service that the Client desires to avail from the
Investment Adviser and shall be in accordance with the Applicable Laws.

15. COMMUNICATION

15.1. All Transactional Communications shall be forwarded only by the Investment Adviser or any of its
Authorized Person to the Client and/or Client Authorized Representative. All Transactional
Communications shall be made as per the IA Regulations. The Investment Adviser shall keep
records of all the communication made to the Client including but not limited to any telephonic
communications.

15.2. The Client shall be entitled to rely upon the continued authority of the Authorized Person/s of the
Investment Adviser to make Transactional Communications until the Client receives an instruction
from the Investment Adviser to the contrary.

15.3. Transactional Communications by one Party to the other shall be addressed to coordinates given
below or such other address/ coordinates as may be intimidated by one Party to the other in writing
(and acknowledgement being received from the other Party).
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If to Investment Adviser:

Name of the person: Mr. Prince Surana
Telephone number: +919108499166
E-mail: advisory@rightalphacapital.com
If to the Client:
Name:
Address:
Contact No.:
E-Mail:

In the event there is any change in address, fax number or e-mail address of any Party, the same shall
be notified to the other Party in the manner specified hereinabove.

16. NOTICES

16.1. All notices, demands or communications (other than Transactional Communication) required or
permitted to be given or made under this Agreement shall be by e-mails and phone calls.

If to Investment Adviser:

Name of the person: Mr. Prince Surana (Principal Officer)

Telephone number: +919108499166

E-mail: principalofficer@rightalphacapital.com

CC to Compliance Officer: Mr. Gaurav Garg
compliance@rightalphacapital.com

Client Principal Officer
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If to the Client:

Name:

Address:

Contact Number:

E-Mail:

16.2. Unless otherwise specified in the Agreement, any notice, legal communication shall be deemed to
have been given or made when sent through facsimile or e-mail, within [4 hours] from the e-mail
being sent (unless failure notification received by the Party sending it) or upon receiving the
confirmation of transmission of the facsimile.

17. CONFLICT OF INTEREST

17.1. The Client understands that the Investment Adviser serves as an investment advisor for other
Clients and will continue to do so during the duration of this Agreement. The Client also
understands that the Investment Adviser may give advice or take action in performing its duties to
other Clients, or for their own accounts, that differ from advice given to or acts taken for the Client.
Provided that any transaction by the Investment Adviser contrary to the advice given to the Client
shall be subject to compliance with IA Regulations.

17.2. The Client agrees and understands that the Investment Adviser and its affiliates and their respective
directors, employees, officers and representatives may have investments in various Securities and
investment products from time to time and the conflicts of interest would be inherent. It is intended
for such conflicts to be managed primarily by complying with the Applicable Law, acting in good
faith to develop equitable resolutions of known conflicts and developing policies to reduce the
possibilities of such conflict. The Investment Adviser shall endeavor that any such conflicts do not
work to the detriment or the interests of the Client.

17.3. The Investment Adviser is not obligated to recommend buy or sell for Client any security or other
investment that the Investment Adviser may recommend buy or sell for any other Client or for its
own accounts. Same as provided in Clause 17.1 above, this Agreement does not limit or restrict in
any way the Investment Adviser from buying, selling or trading in any Security or other
investments for their own accounts.

17.4. The Investment Adviser shall take all precautions and steps to prevent any insider trading and shall
not provide advice on investments/divestments on the basis of any privileged information obtained
in its fiduciary capacity from any other Client or person.

Client Principal Officer
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17.5.

17.6.

The Client agrees and acknowledges that the Services agreed to be provided hereunder are not
conditional upon the Client availing or continuing to avail other services from the Investment
Adviser.

The Investment Adviser declares that it will disclose all conflicts of interest as and when they arise
and shall not derive any direct or indirect benefit out of the Client’s Securities/investment products.

18. MAINTENANCE OF ACCOUNTS AND CONFIDENTIALITY

18.1.

18.2.

18.3.

The Investment Adviser shall be responsible for maintenance of Clients’ accounts and data as
required under the IA Regulations.

The Parties agree and acknowledge that information about this Agreement and the terms contained

herein as well as information about the Client or other clients or trade secrets, methods, processes

or procedures or any other confidential business information (hereinafter referred to as

"Confidential Information") provided by a Party ("Disclosing Party") will be considered

confidential information except information which:

18.2.1. is now or subsequently becomes publicly available without breach of this Agreement;

18.2.2. was rightfully obtained by the other Party from a source other than the Disclosing Party
without any obligation of confidentiality; or

18.2.3. 1is disclosed pursuant to an order of a court or government agency as so required by such
order or required to be disclosed under Applicable Law.

The Party receiving the Confidential Information agrees that it shall not disclose to any third party
any Confidential Information, except to those who are required to have access to such information
for the purpose of the transaction contemplated by the terms of this Agreement and/or with the
prior consent of Disclosing Party and/or to comply with the Applicable Law for the time being in
force.

Provided that Investment Adviser may share or disclose Client's information in accordance with
applicable laws and regulations (including Personal Information and Non Personal Information) to
third parties (including our group entities and Affiliates) for the purposes mentioned in this
Agreement in compliance with Client Privacy Policy as mentioned in Clause 19 below.

Client Principal Officer
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19. CLIENT PRIVACY

19.1. Non Disclosure of Client Information. The Investment Adviser shall not disclose to any third party
the Transaction Communication, recommendation made or any other information about any
Securities or investment products that the Client purchases through the recommendations of
Investment Advisor and transactions undertaken by the Client and is informed to the Investment
Advisor under this Agreement, save and except collection, processing, storage and retention
requirements under this Agreement and disclosures covered under the Privacy Policy to this
Agreement or as explicitly permitted by the Client. Provided however that any information or data
required to be disclosed by any order of any court or regulatory authority or any law enforcement
agency may be disclosed to such court or regulatory or enforcement authority to the extent specified
in the order/ directions of such court, regulatory, or law enforcement authority.

19.2. Protection of Client Information. Investment Adviser warrants and represents that it has
implemented highest standards and practices in the industry and that otherwise materially meet the
requirements of applicable Law, to: (i) protect the data of its Clients including PHI and financial
information of such Clients as defined under the Privacy Policy (hereinafter referred as “Client
Information") against unauthorized destruction, loss, alteration, access, misuse or disclosure, and (ii)
ensure the availability, integrity and confidentiality of Client Information in the possession of
Investment Adviser or its Affiliates, Subcontractors and personnel (or to which any of the foregoing
has access) during the shipping, transporting, electronic transmission and storage thereof (the "Data
Safeguards"). Data Safeguards materially comply with all data privacy and security Laws applicable
to any Investment Adviser (including any Laws applicable to use, storage, possession and/or
handling of Client Information), and are equal to the highest applicable industry standard.

Client acknowledges the disclosures undertaken by Investment Advisor, towards procuring,
processing, storing, retaining the information shared by Client during the course of Services. The
Investment Advisor shall undertake all reasonable efforts to implement appropriate and
commercially administrative, physical, and technical safeguards to protect the Client’s information
including Client’s Personal Information from any unauthorized disclosures. Notwithstanding any
other provision under this Agreement, Client acknowledges that no data transmission stored in
electronic form or over the internet or other network can be guaranteed to be 100% safe and secure.
All obligations of Investment Advisers herein shall also be subject to the force majeure provisions of
this Agreement.

20. TERMS OF FEES AND BILLING

20.1. In consideration of the Services to be rendered herein, the Client agrees to pay to the Investment
Advisor a fee in accordance with Schedule B of this Agreement. It is agreed that the Schedule B
may be amended from time to time as may be agreed by and between the Parties by way of
exchange of letters/emails which shall then form an integral part of this Agreement.
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20.2. All fees and reimbursement, if any, payable under this Agreement shall be paid in full by the Client

20.3.

without any counterclaim, set off or withholding.

The fees under this Agreement shall be payable within a period, not later than the 30 (thirty) days
from the due date intimated by the Investment Advisor in each instance. Upon the receipt of fees,
the Investment Adviser will provide a written confirmation to the Client evidencing the receipt of
payment of fees.

20.4. Notwithstanding any termination of this Agreement pursuant to Clause 9 hereunder, the Investment

Advisor’s right to the fees and reimbursement of expenses with respect to the period prior and up to
such termination shall survive.

20.5. The Parties agree that all the payments under this Agreement shall be subject to applicable tax

laws.

21. LIMITATION OF LIABILITY

21.1. In providing services to the Client under this Agreement, the Investment Adviser will exercise

reasonable business judgment and will use reasonable due care, diligence and skill. The Services

provided to the Client under this Agreement do not assure or guarantee the Client any minimum or

fixed or assured return. Investments recommended are subject to market risks including loss of

principal amount.

21.2. Notwithstanding anything stated in the Agreement, neither the Investment Adviser nor any of its

21.3.

Affiliates, directors/employees/officials shall be liable for any investment advice made under this
Agreement and it will be the Client's responsibility to make an independent assessment. The
Investment Adviser shall not incur any liability by reason of any loss, which a Client may suffer by
reason of any depletion in the value of the assets under advice, which may result by reason of
fluctuation in asset value, or by reason of non-performance or under-performance of the
securities/funds or any other market conditions.

The Investment Adviser will not be liable for any loss, da