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CDSL/OPS/PG/2004-05/767 | January 18, 2005

45/47Veer Nariman Road,
fbai - 400 001,

Kind Attn.: Mr. Nitin Jage, Company Secretary
Dear Sir,

Sub: Change in RTA from Dynamic Superways & Exports Ltd. to Sharex Dynamic

{India) Pvt. Lid.

This has reference to your request for change of RTA and subsequent tri-partite agreement
signed between your company, Sharex Dynamic (India) Pvt. Ltd.and CDSL.,

We have effected the change in RTA. We are enclosing herewith 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

- 1 1

Grlaad
Aashish Bajpai
Manager — Operations

.C. Shri. Henry Fernandes, Director
Sharex Dynamic (India) Pvt. Ltd.
17/B, Dena Bank Building,

2nd Floor, Horniman Circle,
Fort, Mumbai - 400 001.

*

Regd. Office : Phiroze Jeejeebhoy Towers, 28th Floor, Dalal Street, Mumbai - 400 023.
Phone : 2272 3333-3224 + Fax : 91-22-2272 3199
Website : wwwi.cdslindia.com
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{lffrcmﬁct called “the said security”) as being cligible to be held jo dematerialised form in CDS.
'C Ho,

/’ v r’“‘“\AND WHEREAS the Issucr is desirous of cntcring into an agreement with CDS to facilitate the hold“'g s

f\% : gtis Agreement made and entered into at U éa{ this o day of S}P Méwﬂ 20 o
{ :;)i tween CENTRAL DEPOSITORY SERVICES (INDIA) LIMITED a company i under 4% 2 ‘
a Eomp'mics Act, 1956, having its Registered Office at Phiraze Jecjecbhoy Towers, 28* Flo-m‘. Dalal Street, N
% Riumbai - 400 023 (hereinafter called "CDS") of the First Pa, L & frous g Frence lpy
% ﬁwi'r_( (description of the legal entity), having its ogodn:glstaed office at
/?9‘?(9 gomba-y { Buu.’otl Q““’! J/ZOO'YJ 45—/4’9 3\/_6&25’*’;1/0/75"’? /
;f'/v\r”"’“‘“ﬂoacl Muw bcu.r~ 40000! , hersinafter called “the ‘of
: \( V the'Stcond Past; AND Shonex r}'-;rq—gg/rv; ¢ Corolisd R« Lded .
‘C:\ ﬂeﬁs iption of the legal entity of the chufrar to. an Issue andlor Share Transfer Agent) having his/ its~ -

"__"_T{?%rcglat\.cr)od office at r-?‘/ 8 &})’70\ Bm [4\ QM /j,uq_,? p Qha{ /
‘Wﬂrm.ﬂ/ﬂ Cl.o’r{:z% T-’w o ?\Wbcu 40000]
> harcinafter called “the RTA™ of the Third Part.

AS CDS has agreed to declare the Issuer's Q‘F b‘f_}y (state the type of security

lnusj‘dr of securitics in dematerialised l'oqu in CDS. which CDS has agreed to do.

REAS the said security has bccn allotted an Intcrnational Securities Identification Number (ISINJ4
,.m } LS ARLDAE + (Lot dmc@ i 2\

J\ND WHEREAS the RTA has been granted a centificate of registration bearing number ZNRO0000 210 2"
---d-uo{\ 1¢ 1212009 by the Sccuritics and Exchange Board of India (SEBI) uader sub-section (1) of Section T
- 12:efthe Sccuritics and Exchange Board of Irdiz Act, 1992.

,r\_M): WHEREAS the [ssucr has appointed the RTA 10 act as its repistrar (0 an issue and/or share transfer agent
ul espect ol the said security in denalzrialised foem.

NOW .'I'HIEREFORE in pursuance of Regulation 29 (2) of the Sccuritics and Exchange Board of india
{Depositorics and Participants) Regulations, 1996, and in consideration of the mutual promises herein contained,
the parties hereto do hercby agree and covenant with each other as follows:




L.

General Clauses

L] Words and expressions used but aot defined in this Agreement but defined under the Companics
Act. 1956, the Securitics Contracts (Regulation) Act, 1956, the Sccuritics and Exchange Board of
India Act, 1992, the Depositories Act, 1996, the Sccuritics and Exchange Board of India
(Depositorics and Participants) Regulations, 1996 or the Bve Laws of CDS shall have the meaning
assigned to them under Ui aforesaid Acts, Regulations or Bye Laws as tc casc may be. «

.2, Unless otherwise warranied by the context or incaning thereof, the words or expressions
“Beneficial Owner™, “Issuce™, “Pacticipant”, and “RTA" used hercin slull mean a Beneficial
Owner, Issucr. Participant and Registrar to an Issue or Share Transfer Agent (as the case may bce)
respectively in eclation to CDS and the terins “Act”, “Regulations™, “Bve Laws” and “Operting
[nstructions™ shall mcan “The Depositorics Act, 1996", “Securitics and Exchange Board of In_cﬁa
(Dcpositorics and Participantsj Regulations, 1996™ Bye-Laws of CDS and the Operating
Instructions issued by CDS respectively,

1.3 The Issucr and RTA shall he bou:id by the Depositorics Act, 1996, Sccuritics and Exchange Board
of India (Depositorics and Participants) Regulations. 1996 and agree (0 abide by the Bye Laws and
the Opcruing Instructions issued frean time to time by CDS in the same manner and to the same
exrent as if the same were sci out vzrein and fonned part of this Agrecment. _

bt The Issuer and the RTA shall comirte to be bound by the Bye Laws and Opcrating Instructions,
cven afier ceasing (o be an Issuer o- _h‘I‘A as the casc may be, in so far as may be necessary for
completion of or compliance v4th hisfits obligations in respect of all matiers, entries or
transactions which the Issuer and the RTA may have camied out. executed, mlc:md‘ into,
undertaken or may have been required to do, including pending requests for dcxmlcdahmop or
rernaterialisation of securitics before ceasing (o be an Issuer or RTA and which may have remained
outstanding. incomplete or pending at the time of hisfits ceasing to be an Issuer or RTA, as the

case may be.

Uniquc Identification Number .
2.1 COS shall allocate a unique identification number to the Issuer (Issuer ID) and the RTA (RTA ID).

Hardware and Software to be installed by the RTA

1L The RTA shall install at his/its premises allocated for CDS related activities such computers,
printers. communication equipment and urinterruptible power supply units, systems software and
any other cquipment, hardware and software as may be specified by CDS from time (o time,

3.2 It is funher agreed that unless supplied directly by CDS or hisfits agents, ali computers,
communicaiicn equipment, printers, uninterruptible power supply units and all other hardware and
softwarc procured by the RTA shall be of the specified configuration and shall be sourced oaly
from CDS cinpanelled brands or any other brand which has been approved by CDS in writing prior
to such procurcinent.

33, The above hardware and softwarce set-up shall be utilized by the RTA exclusively for CDS specific

. application module and even if thcre 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.

34 Tlic above hardware shall not be connected by the RTA to his/ its inter-office WAN (Widc Area
Network) without the prior written pemmission of CDS. CDS reserves the right to deny such
pernassion if, o hisfits opinion, granting such permission involves violation of conditions relating
to the operations of CDS’s own WAN as stipulated by Department of Telecom:nunications or if in
renmitting the same, CDS apprehiends any risk to the integrity of hisfits WAN or for any other

- Feason as nuy be deemed it by CDS.

35 The RTA shall, from time to e, at hishts own cost, cany out such addition, modification,

upgridation o- replacement of the saéd hardware and/or software as may be specified by CDS.

Conncetivity uad Systems

4.1, The RT'A and CDS shali csiablish and 1ainain a continuous clectronic means of conmunicition
with cach other. 1
4.2, CD3S shall provide -ticcessary Opcrating Instructions from time to time to the RTA, as may be
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necessany for effective and prompt conduct of the business relating 1o depository. operations.
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7.

4,3 The RTA shall. in respect of hig/its operations as the RTA in CDS, procure and maintain at hisfits
own cost such systems, procedurcs, means of communication, infrastructure, hardware, softwire,
sccurity devices and back-up facilitics as CDS may specify and shall upgrade or replace the same
from time to time as may be specified by CDS.

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

Effective date of commencement of demaierialisation and rematerialisation

$.I.  "The effective date of commencement of dematerialisation, rematerialisation and transfer of
securities in dematerialised form in respect of the said sccurity shall be the date of exccution of this
Agreement. -

Information / Documents to be furnished by the RTA to CDS

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

6.2.  The RTA shall provide information to CDS :
6.2.1. of all further lissues in respect of the said security, if any, such as rights, bonus, public

offerings ctc., with all relevant details such as opening and closing dates, issuc size, issuc
price. record date. book closure date. proportion, pari passu status etc., along with a copy of

the offer document.

6.2.2. of the date from which new sccurities arising out of conversions, further issues, final call
pavments, cic.. become pari passu with his/its existing securities.

6.2.3. of any other corporate action.

6.3, such information shall be fumished to CDS on the same day on which. it is required 1o be
fumished to any stock exchange where the said security is listed and in alf other cases within two
working days of the Issusr taking a fonnal decisicn in that behalf,

Details / Particulars to be furnished by CDS '

7.1 CDS shall furnish to the Issuc/RTA the details/particulars of beneficial owners as of the record
date. Such detils/particulars shall be provided by CDS within such time as may be specified in the
Opcrating Instructions.

7.2.  CDS shall furnish to the Issust/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.

7.3, In addition to the above, CDS may in its discretion provide, as and when required by the
Issuct/RTA. on paymeat of such charges as may be specificd by CDS, details of beneficial owners

" as well as the pending requests for Dewmaterialisation and Rematerialisation and any other details
or particulars in respect of the said security.

Dematerizlisation .

8.1 CDS will electronically intinute, on a daily basis, all deinaterialisation requests received from its
piuticipants to the RTA. .

8.2, Upon receipt of the Deraterialisation Request Form (DRF) along with the sccuritics of which
demarcrialisation is souglt. the RTA shall firsly verily. the validity and authenticity of the
centificaies or other documents of title 1o the securitics and accuracy of the contents of the DRF
ind secondly, shall confinm from his/its records tUuit such dematerialisation has been required by
the person whose name appears as the holder of those securities in the register of securities
uhutained by the RTA in respect of those sccuritics.

8.3, The RTA undentakes teu the data peraining te the securities to be demimenalised received from
paricipauts theough CDS shall be validited against the daabase of securitics maintained by the
Issuer and/or RTA and tha only valid securities with clear title shall be peneitied to be
denuerialised. :

-



After verification as aforesaid, the RTA shall intimate CDS authorising a credit in demalenialised ~
form in respect of the concerned securitics in favour of the beneficial owner. On receipt of suchy -
intimation, CDS shall cause the necessary credit enury (o be made in the account of the beneficial
owner concemed. No credit of any securities to the account of any beneficial owner shall be mads
unless CDS has received an intimation from the RTA as sct oul hercinabove.
The RTA undentakes that no dematerialisation request shall be aceepled by it or intimated to CDS
in respect of any securitics so long as the same are subject 1o any restraint, injunction, prohibition
or altachment under any direction. order or decree of any court, tribunal, Central or Siate
Government. SEBI or any statutory or revenuce authority cmpowered in that behalf or which are by
law or under the terms and conditions of issuance thereof, prohibited from being transferred.
The RTA shall clectronically intimate CDS regarding the confinnation or rejection, whether in part

< or in whole. of every demalerialisation request within a period of 15 days from the date of receipt

of the DRF by the RTA.
8.7. The RTA shall in all cases retain the DRF with it for such period as may be specified by law in that

behalf subjcet to a minimum period of five years. .
8.8. The RTA shall not refusc or reject any request for dematerialisation of any securities into CDS

save and except for the following reasons: :
8.8.1. the certificates or other documents of title to the securitics arc found to be stolen, forged,

fabricated or counterfcit; '

8.8.2. the Issuer or the RTA has been served with or intimated of any decree, order or direction of
any court. tnbunal, SEBI, Central or Staic Government or other statutory or revenue
authority prohibiting or restraining transfer of those securitics including any order of
attachment, distress or cxecution in respect thereof:

8.8.3. in case dupiicate certificates or other documents of title with the same distinctive numbers
have alrcady becen issued in licu of the original certificates/documents of tide submitied for
dematerialisation;

8.3.4, the securitics in respect of which dematerizlisation is sought are subject to any restriction or
protubition on transfer thereof under any law in force for the time being or under the tenns
and conditions of the issuance thereof:

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

8.9. The RTA'shall retum (6 the concemed participant the certificates and/or other documents of title (o
such of tiie securities submitted for dematerialisation as are rejected by the RTA provided however
that in the event of dematerialisation in part or in whole being rejected for any of the reasons set
out in clause 8.8 above, the certificates relating to those securitiss shail be retained by the RTA and
shali be dealt with by the RTA in accordance with law.

8.10.  Inall cascs where the RTA rejects any request for dematerialisation of any securities in whole or in
part, tie RTA shall communicate in writing to the concerned participant the precise reason for
such rejection,

8.11. -The RTA slall, fonhwith send intimation to the concemed stock cxchange where the

. dewnaterialised security is listed giving particulars of the securities which have been dematerialised
in such format as may be specified by the concerned stock exchanpe,

8.12.  Every intimation to CDS permitting dematerialisation of any  securitics, shall be deemed 10 be
backed by a joint and several representation and assurance by the Issuer and the RTA to CDS that
such scecuritics exist, are validly issued and stand in the records of the Issuer and/or the RTA in the
name of the beneficial owner who has souglt dematerialisation in respect of those securitics.

8.13.  The Issucr and the RTA accept full responsibility for canceliation, mutilation or destruction of
certificates and/or otlier documents of tite fo sccurities received and accepted by them for
dennucrialisation and for the safe custody thereof pending cancellation, mutilation or destruction.

8.14. The Issucr and/or the RTA agrees and undertakes that the record of centificates of securitics which
have been denuerialised will be maintained by the Issucr and for the RTA in such manaer as tmay
be specified in the Byc Laws and Operating Instructions and shall, upon icnnination of this
Agreement or upon the RTA ceasing 1o act as such in respect of the said security, entrust all such
recorids to the ciare and cusiody of the Issuer,

8.4.

8.5.

8.6.

7. Rematenalisation

9.1 On receipt of an clectronic intination by CDS from the Partucipant of his/its laving received the
Remunerinlisanon Reyuesi Form (RR$) (rem a beneficial owner, CDS shall unmediately block the
;///\’ \ e -\j < +
i ™
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balance of the relevant sccuritics lying in the account of the concerned bencficial owner 1o the
exteat of the quantity for which rematerialisation is sought and shall intimate clectronically all
such rematerialisation requests to the RTA on a daily basis. Once the said balance is blocked as
aforesaid, CDS shall not permif any debits or.creation of any pledge or hypothecation in respect of
the blocked securities pending remalcrialisation,

9.2, On receipt of the RRF from the Participant, the RTA shall match the particulars contained in the
RRF with the particulars madc available by CDS on the computer systcm and upon satisfying itsclf
as to the accuracy of the panticulars sct out in the RRF; the RTA shall confinn clectronically to
CDS and the concemned participant that the RRF has been accepted. Thereafler. the RTA shall
despatch the security ceniificates arising out of the rematerialisation request within a period of
thirty days from the receipt of such RRF to the beneficial owner named in the RRF at the address
sct out therein 1aking such precautions as may be necessary against loss in transit.

2.3, Ou receipt of an intimation of acceptance of the RRF from the [.TA, CDS shall reduce the sccurity
balances to the extent of the rematerialised securitics in the concerned beneficial owner's account.
The RTA shall send an intimation to this cffect to every stock exchange where the rematerialised
security is listed. Such intimation shall be sent by the RTA at such periodic intervals as may be
specified by the concemned stock exchange or in Operating Instructions

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

9.5, The Issuer or the RTA may charge such amount by way of rematerialisation charges as may be
agreed upon by the Issuer and/or the RTA and CDS.

10. Fresh Issuc of Securitics
10.1.  Where, the Issucr makes any further issues of the said security, the Issuer and/or the RTA shall
furnish to CDS allotment details in the manner required by CDS, of all beneficial owners who have
opted for holding the newly atlotted securities in deinaterialised form in CDS.

11. Procedurc where identity of Beneficial Owner is not established
11.1.1n the event of an intimation being reccived by CDS from the Issuer and/or the RTA for credit of
securities (o the account of any bencficial owner whose identity cannot be established in CDS,
CDS may reject such request and give details of such rejection for rectification by the Issuer and/or
the RTA to be dealt with as may be deemed fit by the Issuer and/or the RTA.

12. Corporate Action / Renefits
12.1.CDS undertakes to provide a list of beneficial owners with relevant details to the Issuer and/or the
RTA asof the book closure date /record date or specified dale (in accordance with Rogulation
19 of the. Sccuritics and Exchange Board of India (Substantial Acquisition and Takcover)
Regulation, 1997) CDS shall indemnify the Issuer and /or the RTA for any loss that may be caused
to the [ssuer and /or the RTA by reason of any incorrect. or inaccurate information relating to

. beneficial owners and/or their holdings being furnished by CDS to the Issuer and/or the RTA.

12.2. The RTA shall, in respect of the said security, provide timely information to CDS about all corporate
action including book closure date, record dates, dates for payment of interest or dividend, dates
for the annual general mceting and other meztings, dates of redemption or maturity of securities,
dates of conversion of debt into equity, dates of exercising warrants, call money dates, details of
other corporale action such as merger, amalgamation or reconsiruction of the [ssuer, reduction of
capital, forfeiture, re-issue, conversion of debt into equity, sub-division or consolidation etc. and
such othier information as may be specified by CDS from time to time.

12.3. The RTA shall be responsible for timely intimation of all corporate action to CDS and the accuracy
thereof as also for distribution of all corporate benefits. The Issuer and the RTA shall also be
Jotutly responsible for the accuracy of advice as to corporaic benclits conveyed by the Issuer
and/or the RTA to CDS. The Issucr and /or RTA shall indemnify CDS for any loss that may be
Caused 1o CIS by ceason of any incorrect or inaccurate information fumished by the Issuer and/or
RTA to CDS. e
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13. Disputes relating to dematerialivation cte

13.1. Should any claim. demand or dispute be raised by any party or person in respect of any securities that
have been dematerialised and credited to the account of any beneficial owner by CDS as per the
intimation from the Issuer or the RTA or in respect of which any corporate benefits have been
allotted by the Issucr and/or the RTA. the resolution of such claim, demand or dispute and the
resultant liability, if any. arsing thercfrom, shall be the joint responsibility of the Issuer and the
RTA and CDS shall not in any manner be liable, responsible or answerable in that behall.

13.2. Should any claim. demand or disputc be raised by any party or person in respect of any sccurities that
have been rematerialised. barring any error or inaccuracy in the particulars contained in the RRF,
the resolution of such claim, demand or dispute and the resuitant liability, if any, arising therefrom,
shall be the joint responsibility of the Issuer and the RTA and CDS shall not in any manner be
l.able. respensible or answerable in that behalf,

13.3.1t shall be the joint responsibility of the Issuer and the RTA to compensate any parly or person
agpricved by reason of the Issuer and/or the RTA permitting dematerialisation or rematerialisation
of any sccuritics in respect of which any direction, order or decree of any court or tribunal or SEBI
or Central or Statc Goverincut or any other statutory or revenue authority stopping or restraining
transfer or any order of attachment or any other prohibitory order is in force at the time of such
dematenialisation or rematerialisation and the same has been served upon or otherwise intimated to

the [ssuer and/or the RTA.

14. Reconciliation of Records
[4.1. The RTA shall reconcile his/its records in respect of the said security with those of CDS with regard to
all securitics deinaterialised ‘into CDS, rematedialised from CDS and transferred to or from CDS,

on a daily basis. =

15. Inspection by CDS
15.1.CDS shall be catitled to cary out inspection of the facilities, systems, records and books of the RTA
relating to all dealings of the Issuer with it through such persons as may be guthorised in that
behalf by CDS and the RTA shall permit the persons so authorised, entry into hisfits premises
during regular business hours on any working day and shall allow access (o its facilities, systems,
records and books and permit copies thereof to be made.

16. Events requiring immediate intimation by the Issuer to CDS
16.1. The Issucr shall notify CDS forthwitlt:

16.1.1.  upon a pelition for winding-up of the Issuer being presented in any courl or a resolution
being passed for winding up of the Issuce;

16.1.2.  any scheme being framed for merger, amalgaration or reconstruction of-the Issuer:

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

16.1.4.  upon its becoming aware of any distress, execution, attachment or other process being

; threatened or levied by any statutory or revenuce authority against the Issuer or its propenty
for recovery of any taxces, dutics, levies, penalties, cesses or dues;

16.1.5.  upon any application being prescuted to any court for attaclynent of the assets or propertics
of the Issucr

16.1.6.  in casc of any change in its financial conditions which nay lecad 10 its insolvency or
winding-up or if it sulfers a composition with its creditors:

16.1.7.  upon convening of any meeting to consider a resolution for the appointnent of a liquidator
or receiver or administralor in respect of any of its propertics or any other change in
circumstances which could matcrially affect the business of the Issuer,

16.1.8.  upon a recciver or administrator being appointed by any coun in respect of the asseis or
propedics of the Issuer;

16.1.9. upon auy nutice being received by the Issuce from any stock exclinge on which any
securitics 1ssued by the Issuer arc listed or pennitied 1o be imded. suspending rading or
teruiwating listing of such securitics on that exchange, including any show- cause or other
notice theeatening such action:
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16.1.10. upon the Issucr becoming aware of any event or occurrence which is reasonably likely to
matenially affect its commercial viability or existence or its ability to perform its obligations

undcr this Agrcement.

17. Events requiring immediate intimation by the RTA to CDS
17.1. The RTA shall notify CDS forthwith:

17.1.1.  incase the RTA is an individual, in the eveat of his incapacity to act as such;

17.1.2.  in casc the RTA is a partnership ficm, in the cvent of dissolution of the firm or a notice
being scrved under scction 43 of the Indian Partnership Act, 1932 or a suit being filed under
scction 44 of that Act;

17.1.3.  incase thc RTA is 2 company or a body corporate, upen a petition for winding up being

preseated in any court or a resolution being passed for winding up of the RTA;

17.1.4.  any scheme being framed for merger, amalgamation or reconstruction of the RTA;

17.1.5. on his/its becoming awarc of the presentation of any application or petition for its
bankrupicy. insolvency, liquidation or attachment of its property; -

17.1.6.  upon his/its becoming awarc of any distress, exccution, attachment or other process being
tueatened or levied by any statutory or revenue authority against the RTA or hisfits
property for recovery of any taxes. dutics, levies, penaltics, cesses or dues;

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

17.1.8.  in the casc of any change in hig/its financial conditions which may lead to its insolvency or
dissolution or winding-up or if it suffers a composition with its creditors;

17.1.9.  upon the convening of anv mecting to consider a resolution for the appointment of 2
liquidator or veceiver or administrator in respect of any of its properties or any other change
in circumstances which could materally affect its capacity to act as a registrar o an issuc
and/or share transfer agent; “ .

17.1.10. upon a receiver or administrator being appointed by any court in respect of the assets or
propertics of the RTA:

17.1.11. in the cvent of the-RTA being an intermediary (in any capacity other than as a registrar
and/or transfer agent) as contemnplated by the Securitics and ‘Exchange Board of India Act,
1992, upon suspension or termination or de-registration of the RTA as such intermediary by
SEB! or any other regulatory body or authority empowered to do so.

17.1.12. upon the RTA becoming aware of any event or occurrence which is reasonably likely to
materially affect hisits commercial viability or existence or its ability to perform its
obligations .under this Agrecment or which constilutes a material adverse change in the
eligibility criteria laid down by SEBI or by other rcgula:ory author'ty under any law in force
for the time being.

18. Authorised Representatives

18.1. The Issuer and the RTA shall, simultaneously with the exccution of this Agrccmcnl furnish to CDS, a
list of officials authorised by the Issuer and the RTA, who shall represent and interact on behalf of
Uie Issuer and the RTA with CDS. Any changes in such list including additions, deletions or
alterations thereto shall be forthwith communicated to CDS.

- 19. Confideatiality
19.1.°The partics hercto shall keep smcﬂv confidential all technical and business information including but
. mot limited 1o that which may be disclosed or confided to it by the other in the course of the
pedfonnance of the obligations under this Agreement or under the Bye Laws and none of the
{xmics hereto shall disclose the same to any third party without prior approval of the other party
1creto,

19.2. Any party hereto shall be at liberty to permit inspection or allow extracts to be made at any Uime of
such details, particulars, data or information relating to any beneficial owner and/or his account to
such extunt und in such manaer as may be required by any law in force for the ime being and to
Provide or disclose such details. particulars, data or information rclating to any beneficial owner
andfor his account as may be required or directed by any court, tribunal, Central or State
Goverunent, SEBI or any regulatory or revenue authority empowered by law in that behalf or as
iy be required for compliance witlyg ligations in law or for cnforccnmm ol any of its righis




or for protection of its interest without reference or recourse (0 the other provided however tha:
save and except as mentioned hereinabove, the Issuer and/or the RTA shall not divuige or permit
or suffer (o be disclosed any such details, particulars, data or information relating to any beneficial
owner and/or his account, lo any party or person and shall hold such details, particulars, data and

information in strict confidence.

2¢. Change in address
20.1, The Issucr and the RTA shall inform CDS of any proposed change in the address of the Office/
Registered Office of the Issucr and the RTA as also of any change of the location of the premises
where the equipment for maintenance of computerised records, back-up ' faciiities and
communication with CDS are situated, at least thirty days before the date of such change.

21. Back-up facilitics
21.1. The RTA shall strictly follow the back-up procedure recommended by CDS. A copy of the latest back-
up of the data basc shall at all times be maintained at a remote site. CDS shall not be liable to the
RTA for any loss or damage arising out of failure on the part of the RTA to maintain up to date
' back-up of the computer programme and the relevant data
21.2. The RTA shall permit access to any person/s designated by CDS to inspect his/its back-up facilities
and shall make available to CDS such extracts or reports of the records maintained at the said

back-up facilitics as may be required by CDS.

22, Disaster Recovery Plan

22.1.The RTA shall forthwith inform CD‘c of any loss or failure of conncctivity between the RTA and
CDs.

22.2.The RTA shall suict!y adhere to such plan, scheme or procedure (to be knowa as “Disaster Recovery
Plan™) as CDS wmay specify in that behalf for mecting any situation or eventaality resulting in loss
of connectivity or failure of communication, less or comuption of data.or loss or damage to
equipinent, hardware or software whether by reason of any technical failure, unauthorised access,
calamity, accident, eabotage or disaster or otherwise.

23, Redressal of gricvances / complaints of beaeficial owners
23.1. All gricvances/complaints of bereficial owners in respect of the said security as pertain to the matters
within the exclusive donuain or control of: the Issuer/RTA shall be attended to and resolved by the
Issuer/RTA within twenty one days of such greivance/complaint being brought to the notice of the
Issuct/RTA and in respect of all other greivances/complaints the Issuer/RTA shall expeditiously
pursue the resolution of the greivance/complaint with CDS and the concemed participant/s or the

. Clearing Corporation as may be necessary in that behalf

24. Prohibition against Assipnment etc. ;

24.1, The functions, rights or obligations under this Agreement shall not be assigned or delegated to any
party or person by the RTA without the express prior written consent of CDS. Any purported
assignment or delegation in contravention of the terms. of this Agreement shall be null and void.
For the purpose of this clause, any substantial cha.ngc in the sharc holding pattern or the
coastitution of the Board of Directors or in the oomposmon of the partnership shall constitute an
assignuient of thie business.

25. Jolnt Liability
25.1. Notwithstanding anything contained herein orin any agreement between the Issuer and the RTA, the

Issucr and the RTA shall be jointly and severally responsible and liable to-CDS, its participants
and benclicial owners for compliance with all obligations under this Agreement as also under the

Bye Laws and Cperating Instructions.

26. Termiaation.
26.1. Neither the Issuer nor the RTA shall terminate this Agreement or ammangement with cach other &
respect of the said sccurity unless and until CDS shall have been intimated of the proposed

teauination at least one iwonth pri




other registrar or transfer agent to cnter inta 3 similar tripartite agrecment with CDS or the Issuer
shall have eatered into a bi-partite agreement with CDS in the manner specified in the Bye-Laws
in respect of the said securities.
26,2.CDS may. at any lime, terminate this Agreement if it is of the opinion that the RTA is in breach or
default of the Act Repulations. Bye-Laws or Operating Instructions or of the terms and conditions
contatined hercin or is otherwise conducting itself in @ manncr which is not conducive to the
orderly functioning.of CDS. In such event. CDS shall issuc a notice of tcrmination (o the RTA
cffective upon the expiry of thirty days from the date of service on the RTA and shall
simultancously scrve notice on the Issuer calling upon the issuer to cither cause some other
Registear 1o an Issue/Share Transfer Agent, as the casc may be. to enler into a similar tripartite
agreement with CDS or itsclf enter into a di-partite agiecment with CDS oa or before (he expiry of
the said period of thiny days.
26.3.In the cvent of termination as aforesaid. the RTA shall be required to meet all its outstanding
obligitions to CDS. whether incurred while the RTA was acting as such or incurred thereafter but
arising out of any action. transaction or dealings by the RTA during the currency of this
Aprcenicnt provided however that in the event of the RTA failing 10 carry out ils outstanding
obligations as aforesaid, the ssuer shall itself carry out such outstanding obligations.
26.4. Notwithstanding tennination of this Agreemcent by CDS or by the RTA. the provisions of this
™ Agrectiient and all mwtual rights and oblipations arising therefrom shall, except in so far as the
\ Ssmne is coutniny 1o or incousistent with such termination, continue to be binding oa the parties in
respect of all aicts. deeds. matters and things done and ransactions cffected during the period when
this Agreement was clcctive.

Z7. lademnity

27.1.The Issucr and the RTA do jointly and severally agree and undertake to indemnify and keep
indemuaificd and saved hannless CDS. .its employces or  servants from and against all claims,
denuuds.  pesaltics. suits. action.” litigation, arbitration. prosccution and any proccedings
whatsoever and all costs. charges and expenses relating thercto and any hanm, loss, damage or
injury suflered or incurred by CDS and/or any of its participants by reason of or as a conscquence
- of the Issucr and/or the RTA furnishing any falsc or incomrect information to CDS or permitting
dematenialisation or munalerialisation of securitics in breach of any-order, decree, injunction,
covenant or law in force or permitling dematerialisation of sccuritics on the strength of centificates
or documents which arc found to be forged, counierfeit, fake or cancelled or in respect of which
duplicatcs/ replacements / rencwals have been issued or the Issuer and/or the RTA otherwise
conunilting any default in observance of its obligations under the Bye Laws or Operating

Instructions or under this Agreement.
27.2.CDS agrees and undentakes to indemaily and keep indemnified and saved harmless the Issuer and the
RTA from and against all harm, loss, damage or injury, claims, demands, suits, actions, litigations,

-
f" o 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 corsequence of any
breacl, default or negligence on the part of CDS , its employces or servants in complying with its
lbhg.mons under the Act: the Regulations, the Bye Laws, this Agrecment or Opcraung
wsiruciions.

28. Stamp duty
23.1. Aay stamp duty (including intcrest or penalty levied thercon) payable on this Agreeinent and/or any
deed. document or writing cxccuted in pursuance hercof between the parties hercto shall be bome
and paid by the Issuet/RTA.

29, Force Majcure etc.

z 29. 1. Notwithstuding anything contained hercin or in the Bye Laws. nonc of the parices hereto shall be
liable to indcmmify or compensatc the other for any breach, non-perionnance or delay in
perfornunce of any obligations under this Agrecment or for any hann, loss, damage or injury

- Gused to the other duc to causes reasonably beyond its control including but not limited to tide,
storm. cycloace, flood, lightning, carthquake, fire, blast, explosion or any other act of God. war,
rebellion, revolution. insurrection, cmbargo or sanction, blockade, riot, civil commotion. labour

action or unrest including strike or boycolt, interniption orMuéb?@ﬁ*gilillY service,
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coemy action. criminal conspiracy. act of terrorism or vandalism, saboiage, unanticipated
technological or matural interfcrence or intrusion. loss or damage to satellites, loss of satellite
linkage or any other data commwunications lmkagc loss of connectivity or any other irresistible

force or coimpuision.

30. Service of Notice

30.1. Any notice or communication required to be given under this Agreement shall not be binding unless
the same is in writing and shall have been served by delivering the same at the address sct out
hercinabove against a written acknowledgement of receipt thereof or by sending the same by pre-
paid repisicred post at the aforesaid address or transmitting the same by fascimile transmission,
cleetronic mail or clectronic daia transfer at number or address that shall have been previously
specificd by the party to be notificd.

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

30.3. Notice scat by post in accordance with this clausc shall be deemed to be given at the comuncncement
of busincss of the recepicnt of the notice on the third working day next following its posting.

30.4. Notice sent by fascimile transmission, clectronic mail or electronic data transfer shall be decmed to be

given at the time of its actual tansiission.

31. Severability

31.1.If any provision of this Agreement shall be held or adjudged by any competent court, l.nbunal or
regulatory authority to be unlawful, void or unenferceable or if any such provision is rendered void
or uncaforceable by reason of any statutory amendment, notification or any judicial decision, such
provision shall to the extent required be severed from this Agreement and rendered ineffective as
far as possible without medifying the remaining provisions of this Agrecment but shall not in any
way effect the validity or enforcement of the rest of the provisions of this Agreement which shall
continuce to applv with full force and effect.

32. Amendments/Modifications at SEEI's instance to be binding

‘e %4 =32 1:The parties -hercto shall be bound by any additions, alterations, modificotions, amcndmcms or

dclctions to this Agreement or to any provisions thereof as may be required or directed by SEBI
and shall exccute all such decds, documents or writings as may be rcquired for giving effect
aag, e JherclOsum v,

33. No Waiver ‘
33.1.None of the panies hereto shall be deemed to have waived, abandoned or relinquished any right,

power, prvilege or remedy available to it under this Agreement or in !aw except by & writing

exccuted in thay behalf and no failure or delay on the part of any of the parties hereto in the
exercise of such right, power, privilege or remedy shall operate as a waiver thereof or as a waiver
of any precceding 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 execcise
of such or any other right, power, privilege or remedy available under this Agrcement or otherwise
available in law or in equity it being agreed that all such rights, powers, privileges and remedics
are several and cumulative of cach other.

34. Arbitration and Coxnciliation

34.1.The partics hereto shall, in respect of all disputes and differencas that may arisc amongst them abide
by the provisions relating to arbitrtion and conciliation specified under the Bye Laws. The place
of arbitration slull be Munibai,

35, Govcraiag Laaguige
35.1. All deeds, documncats and writlngs that may be executed and all comrespondence that may be

c.xchsmgcd between the partics herelo in relation to the subject matter of this Agreement shall be in
English language. which shall be the governing Janguage between the partics hercto. -4
J36. Guverning Law L2

36. L. This Agreement shall be governed by and const
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37. Jurisdiction
37.1. The partics hercto agree to submit to the exclusive jurisdiction of the cousts in Mumbai,

38. Hecadinpgy

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

39. Interpretation

39.1. Unless the context othenwise requires, words denoting the singular shall include the plural and vice
versa and words denoting the masculine gender shall include the feminine and vice versa and any
reference to any statute, enactment or legislation or any provision thereof shall include. any
amendment thergto or any re-enactment thereof, '

40. Exccution of Agrcement

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

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

SIGNED AND DELIVERED
by the within named

}
)
)
SERVICES ( INDIA ) LTD )
by the hand of its authorised Qﬂﬂ’t‘\q uas: ‘K }
MA )

|."11)

representative Shri

inUteprcscnceo/fSl@/}wma T temoire

For LIC housiny. tinanee Limited

SIGNED AND DELIVERED )
by the within named Issuer | v t )

$-C Ho wue: ;‘/&',’ P rorn e Lojd, ; Luinal axatien) &
by the hand of its au‘ﬂo ised W 1) | %
representative Shr &.-U'\ K. Joge s ) T\
in the presence of Shri- Ma . TR, AU < Pan ab ) ,;5 e
SIGNED AND DELIVERED

)
by the within named RTA
S hov e Dy pewrnics (Trelia) Po- U%/l For SHAREX DYNAMIC (INDIA) PVT. LTD,
)
)
)

by the hand of its authoriscd

representative Shn K =2Y MW
in the presence of Shri AR fnay Kbt -
A}




