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i. Depositories (CDSL & NSDL);
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1. General Clauscs

L1 Words and cxpressions used but not defined in this Agrocincal but dc!'mcd under the Companics
Act. 1956, the Securitics Conuacis (Regulation) Act, 1956, the Sccuritics and Exchange Board of
India Act. 1992, the Depositorics Act, 1996, the Sccunlics and Exchange Board of India
(Dcpositorics and Participants) Regutations, 1996 or the Byc Laws of CDS shall have the meaning
assigned 10 (iem under the aforesail Acts, Regulations or Byc Laws as the case nay be. !

L2 Unless otherwise warmanied by the coniext or mcaning Uiereof, thie words of cXpressions
“Beneficial Owner”, “lssucr”, “Panticipant™, and "RTA" uscd herzin slall mcan a Benclicial
Owner. Issucr. Panicipant and Registrir 10 an [ssuc or Share Trnsfer Aggnt (as the case may ?C?
respectively in rclation to CDS and the terms “Act”, “Regutations”, “Bye Laws” and "Opcr.!t:u‘g
lustructions™ slall imcan “The Depositorics Act, 1996, ~Securitics and Exchange Board of Iu_dm
(Depositorics and Panticipauns) Regulations, 19967, Byc-Laws of CDS and the Operating
lnstructions issucd by CDS respectively.

13, The [ssuer and RTA shall e bound by the Depositorics Act, 1996, Sccuritics and Exchangc Board
of India (Depositorics and Participants) Regulations. 1996 and agree (o abide by the Bye Laws and

(he Operating lnstructions issucd from time to time by CDS in the same manncr and (o the same
extent as if the same were sct out herein and fonned geut of this Agreement,

The lIssuer and the RTA shall continuc 1o be bound by the Byc Laws and Opcrating [nstructions,
cven after ceasing (o be an.Issucr or RTA as Uic case may be, in so fur as may be necessary for
completion of or compliance with hisfits obligatons in, respect of all matters, eatncs or -
transactions which the Issuer and the RTA may have camied out. cxecuted, catered into,
undertaken or nuay have been required (o do, including pending requests for dematcnalisation or
renaterialisation of securitics before ceasing to be an Issucr or RTA and whicl nuay have remiained
outstanding. incomplelc or pending at the time of his/its ceasing to be an [ssver or RTA, as the

case may be. ;

L B

2. Uaique ldentification Number i : '
2:4: CDS shall 2llocate a nique ideatification 'm'unbc.: to the Issuer (Issuer ID) and the RTA (RTA D).

J. Hazrdwarc and Software to be installed by the RTA i : :
3.1 Tue RTA slall install at hig/its premises allocated for CDS related activities such computers,
printers. communicat;n equipment and uninterruptible power supply units, systcns sofiwarc and
N any other cquipment, hardwarc and software as may be specified by CDS from time (o tinie.
3.1 It is funhicr agreed that wless supplied -directly by CDS or hisfits agents, all compulers,
cormununication cquipment, printers uninterruptible power supply.units and all other hardwarc and
software procurcd by the RTA stull be of the specified configuration and shall be sourced only
from CDS cimpanclled brands or any othcr brand which has been approved by CDS in writing prior
tosuch procurcment, . s St e
3.3, Theabove hardware and software set-up shall be utilized by the RTA exclusively for CDS spexific ]
. application module and even if there be any spare processing or data storage capacity, the same ()
shall not be used for any other application including the RTA's back-office systems or opcrations, e
14, The above hacdware shall nof be conaccted by the RTA to hi¢/ its inter-office WAN (Wide Arca :
Network) withiout ‘the prior writien pennission of CDS. CDS reserves thc right 10 deny such
penindssion if; in his/its opinion, granting such permissioa involves violation of conditions rclating
to the operations of CDS's own WAN as stipulated by Department of Telccominunications or if in
permitting the same, CDS apprehicnd= any risk to the integrity of hisfits WAN or for any other

_reason as nay be deemced fit by COS. . :

33 The RTA shall, from time to tim: his/ts own cost, cury out such addition, modification,
upgradition or replacetient of'the s: i+ wirdware and/or software s tay be specified by L0, & o

4. Cmulc’.‘li\'il.\' and Systems
4L The RTA and COS slull esiablish and wnaintin a continuous clectronic nicans of communicision

with cuch other. - -
42 COS shall provide -uccessary Operating lustructions {rom time 10 time 10 the RTA, as vy be
necessiny fur effective and promp conduct of the business reluting o depasitory operatious. R

2
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1.

The RTA shall. in respect of his/its operations as the RTA f.n CDS, procure and maintain at hm"us
own cost such systents, procedurcs, means of communication, infrastructure, hardware, sofltwise,
sccurity devices and back-up facilitics as CDS may specify and shall upgrade o replace the same
i i may be specified by CDS. ' o
from time to tinic as may be speci Y by COS nd shall illow

44,  The RTA shall comply with all systems and procedurcs recom _ nd . Lo
access 10 his/its systems 10 one or more teams of profcssionals with expertisc of specialized skill in

auditing the performance of computerised systems (called “Systems Audit Teams”) designated by
CDS for periodic asscssinent of compliance with systems and procedures.

4.J.

Effective date of commencemeat of dematerialisation and rematerialisation
s.0.  The cffective date of commencement of dematerialisation, rematerialisation and ansfer of
securities in dematerialised forn in respect of the xaid security shall be the date of exccution of this

Agrcement.

laformation / Documents to be furnished by the RTA to CDS
6.1.  Thec RTA shall, fumish to CDS. a copy of the letter approving listing and permitting
commencement of (rading in respect of the said security issued by the concerned stock cxchmzc_
within five davs from ths date hereof and in the event of any fresh issue of securitics ranked pan
passu with the existing security withia five days from the date of issuance of such letter.
6.2.  The RTA sluall provide information to CDS : < )
6.2.1. *  of all further issues in respect of the said security, if any, such as rights, boaus, public
offerings etc.. with all relevant details such as opening and closing dates, issuc size, issue
price. record date. book closure date, proportion, pari passu status etc., along with a copy of
' the offer document i '
6.2.2. of the date from which new sccurities arising out of conversions, further issucs, final call
« pavmeats, cic., become pari passu with his/its existing sccurities. :
6.2.3.  afany other corporate action. :
such information shall be fumished to CDS on the same day on which. it is required 10 be
funished 1o any stock exchange where the said security is listed and in all other cases within two
~working days of the Issucr taking a fonnal decision in that behalf,

6.3,

Details / Particulars to be furnished by CDS _ :

7.1.  CDS shall fumish to the Issuct/RTA the details/particulars of bencficial owners as of the rocord
date, Such deuils/particulars shall be provided by CDS within such time as may be specified in the
Opcrating Instructions, : ; : _

« i s CDS shall fumish to the Issust/RTA the detailg/particulars of the beneficial owners for updating
the records of the Issuer/RTA at such frequency as may be specificd in the Operating Insuructions.

7.3, In addition 1o the above, CDS may in its discretion provide, as and when required by the

- Issuert/RTA. on payment of such charges as may be specified by CDS, details of beneficial owners
" as well as the pending requests for Dematerialisation and Rematerialisation and any other detils

or particulars in respect of the said security.

Dematerialisation

8.1, CDS will clectronically intinwte, on a dailjf basis, all dewnaterialisation requests received from its

participiats to the RTA.

8.2, Upon receipt of tie Dematenialisation Request Form (DRF) along with the sccuritics of which
dematerialisation is souglt, dic RTA shall firsuly verily. the validity and authenticity of the
Centificates ar other documents of title to the securitics and accuracy of the conteats of the DRF
and sccoadly. shull confirm from his/its records Uuit such dematcrialisation has been required by
the person whose name appears as the holder of those securitics in the register of sccuritics
uaniiined by the RTA i respect of those securitics. :

%.3. The RTA undenakes ten the data perining to the securities 10 be demunenalised reccived from
paricynus through CDS shall be validated againgt the dataibase of sccuritics maintained by the
Issuer andor RTA and tlen only valid securities with clear title shall be penriticd 1o be

dennuerilised.

Chairman

-
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A shall intimate CDS authorising a credit in demalcrialised

favour of the beneficial owner. On reccipt of suchi* -
intination, CDS shall cause the necessary credit eary (0 be made in the account of the beneficial
owner concemed. No credit of any securities to the account of any beneficial owner shall be made
unless CDS las reccived an intimation from the RTA as sct out hercinabove.

8.5. The RTA undertakes that no dematcrialisation request shall be accepled by it or intimated (o CDS
in respect of any securitics so long as (he same are subject (o any restrint, injunction, prohibition
or auachment under any dircction. order or decrec of any court. tribunal, Central or Stale
Government. SEBI or any statutory or revenuc authority empowered in that behalf or which are by
law or under tle terms and conditions of issuance thercof, prohibited {rom being transfcrred.

8.6.  The RTA slull clectronically intimatc CDS regarding the confinmation or rejection, whether in part

~ or in wholc. of cvery dematerialisation request within a period of 15 days from the date of receipl

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

behalf subject to a minimum period of five years.

8.8. The RTA shall not refuse or reject any request
. savc and cexcept for the following reasons:

8.8.1. the certificates or other documents of title t

[abricated or counterfeit. _
8.8.2. the Issuer or the RTA has been served with or intimated of any decree, order or direction cf

any court, tribunal, SEBI, Central or Statc Government or other statutory of revenuc
authority prohibiling or restraining transfer of those securitics including any order of

~ attaclunent, distress or exccution in respect thereof;

8.8.3. in casc dupiicate certificates or othier documents of Litle with the same distinctive numbcrs
have already been issued in licu of the original certificates/documents of tile submitted for
dematcrialisation; ol e '

8.8.4. the securitics in respect of which dematerialisation is sought are subject to ary restriction or
prohibition 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 rcason as may be specified by CDS in his/its Operating Instructions.

The RTA"shall retem (o the concerned participant the certificates and/or other documents of title to
such of tiic sccuritics subimitted for dematerialisation as are rejected by the RTA provided however
that in the event of dematerialisation in part or in whole teing rejected for any of the reasons set
out in clause 8.8 above, the vertificates relating to those securitiss shail be retained by the RTA and
shali be dealt with by the RTA in accordance with law.

8.10. lIuall cascs where the RTA rejects any request for demateria

part, the RTA shall communicate in writing (o the concermn
such rejection. e
8.11. -The RTA shall, forthwith send intmation to
_ denaterialised sccurity is listed giving particulars of the securitics w
in such format as wmay be specified by the concered stock exchange.
8.12. Every intimation to CDS permilting dematerialisation of any securitics, shall be deemed 1o be
backed by a joint and several representation and assurance by the [ssuer and the RTA to CDS that
such sccuritics exist, are validly issucd and stand in the records of the [ssuer and/or the RTA in the
- name of the beneficial owner who las souglt dematerialisation in respect of those securitics.
8.13.  The lssucr and the RTA accept full responsibility for cancellution, mutilation or destruction of
- ceaificates and/or oier documents of tile (o sccurities received and accepted by them for
denatcrialisation and for the safe custody thereof pending cancellation, mutilation or destruction.

8.14.  The Issuce and/or the RTA agrees and undertakes that the record of centificates of securitics which

lave been deniaerialised will be naintained by the Issuce and /or the RTA ia such manncr as iay
be specificd in the Byc Laws and Operating Instructions and shall, upon termination of this
_Agreement or upon the RTA ceasing 10 act as such in respect of the said seawrity, entrust all such
records to the care and cusiody of the Issuer, :

8.4. Afler verification as aforesaid, the RT
form in respect of the concerned sccurnilics in

for dematerialisation of any securities into CDS

o the securitics arc found (0 be stolen, forged,

8.9.

lisation of any securitics in whole or in
od participant the precise reason for

the concemned stock exchange where the
lich have been denuterialised

Rematerialisation :
B Ou receipt of an clectrome intinvuon by COS from the Parucipant of s/its luwving received the
equesi Fornt (RRE) e a bencticial ownee, COS shnll mnuediately block the

For Karur K.C.P. Pagkagings Ltd.,

Remterimhisauon R

anaging Director.




balance of the relevant securitics lying in the account of the concemed bencficial owner fo the
extent of the quantity for which rematerialisation is sought and shall inimatc clectronically all
such rematerialisation requests 1o the RTA on a daily basis. Once the said balance is blocked as
aforesaid, CDS shall not permit any debits or creation of any pledge or hypothecation in respect of

the blocked sccuritics pending rematerialisation. : -
9.2. . On receipt of the RRF from the Participant, the RTA shall match the particulars conl‘a.mcd in the
RRF with the particulars madc available by CDS on the compulcr systcm and upon satislying itsclf

as 10 the accuracy of the particulars sct out in the RRF, the RTA shall confinn clectronically to
CDS and the concerncd participant that the RRF has been accepted. Therealler, the RTA shall
despatch the security certificates arising out of the renalerialisation request sithin a pernod of
thinty days from the receipt of such RRF to the beneficial owner named in the RRF at the address
sct out therein taking such precautions as nay be necessary against loss in tansil.

Ou receipt of an intimation of acceptance of the RRF from the [.TA, CDS shall reduce the sccurity
balances 1o the extent of the rematerialised securitics in the concerned benelicial owner's account.
The RTA shall send an intimation to this effect to every stock cxchange where the rematenialised
security is listed. Such intimation shall be sent by the RTA at such periodic intervals as may be

specificd by the concemed 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 10 a minimwn period of five years.
The Issuer or the RTA may charge such amount by way of remaleriatisation charges as may be

agreed upon by the Issuer and/or the RTA and CDS.

9.3.

v.5.

10. Fresh Issuc of Sccuritics *
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 allotted secunitics in deinaterialised form in CDS.

11. Procedure where identity of Beneficial Owner is not established
ILLIn the event of an intimation being reccived by CDS froin the Issuer and/or the RTA for credit of
sceurilics lo.llu‘: account of any beneficial owner whose identity cannot be established in CDS,
CDS may reject such request and give deuils of such rejection for rectification by the Issucr and/or

the RTA 10 be dealt with as’ may be deemed fit by the [ssuer and/or the RTA.

12. Corporate Action / Denclits

12.1.CDS undertakes to provide a list of beneficial owners with relevant detuils to the Issuer and/or the
RTA asofthe book closure date /record datz or specified date (in accordance with Regulation
19 of the. Sccuritics and Exchange Board of India (Substamtial Acquisition and Takcover)
chulation. 1997) CDS shall indeinnify the Issuer and /or the RTA for any loss that may be caused
to the Issucr and /or the RTA by reason of any incomrect or inaccurate information relating to

. beueficial owners and/or their holdings being furnished by CDS to the Issucr and/or the RTA.

12.2.The R‘_I‘A shall, in respect of the suid security, provide timely information (o CDS about all corporate
action including book closurc date, record dutes, dates for payment of interest or dividend, dates
for the annual general meeting and other meetings, dates of redeinption or maturity of securities,
daics of conversion of debt into equity, dates of excrcising warrants, call money datcs, details of
Otlt?r corporaic action such as merger, amalganation or reconsiruction of the [ssuer, reduction ¢f
capital, (orfeiture, re-issuc, conversion of debt into equity, sub-division or consolidation etc. and
such other informition as may be specificd by CDS from time to time.

12.3.The RTA shull be responsible for timely intination of all corporate action 1o CDS and Uic accuracy
!hgrcol' as also for distribution of all corporate bencfits. The Issuer and the RTA shall also be
Jointly respousible for the accuracy of advice as to corporate bencfits conveyed by the Issuer
and/or the RTA 10 CDS. The Issuer and /or RTA shall indemnily CDS for .'m);' loss that nay be
Caused 1o CDS by reason of any incorrect of inaccurate information fumished by the [ssuer and/or

RTA 10 CDS.




13. Disputes rclating to dematerialisation ctc
13.1. Should any clainy demand or dispute be rai

sed by any party or person in respect of any securitics that
the account of any beneficial owner by CDS as per the
intimation from the Issucr or the RTA or in respect of which any corporate bc.nc{ils have been
allotied by the Issuer and/or the RTA. the resolution of such claim, demand or disputc and the
resultant liability. if any, arising therefrom, shall be the joint responsibility of the Issuer and the
RTA and CDS shall not in any inanner be liable, responsiblc or answerable in that behalf,

have been dematerialised and credited to

13.2. Should any claim, demand or dispute be raised by any party or person in respect of any sccurilics that

have been rematcrialised. barring any error or inaccuracy in the particulars oonlai{:qd in the RRF,
the resolution of such claim, demand or dispute and the resultant liability, if any, arising therefrom,
shall be the joint responsibility of the Issucr and the RTA and CDS shall not in any manner be

l.able. responsible or answerable in that behalf.

13.3. 1t shall be the joint responsibility of the Issuer and the RTA to compensale any party or person

agpricved by reason of the Issuer and/or the RTA permitting dematerialisation or rcmatenialisation
of any securitics in respect of which any direction, order or decree of any court or tribunal or SEBI
or Central or State Government or any other statutory or revenuc authority stopping or restraining
transfer or any order of attachment or any other prohibitory order is in force at the time of such
dematerialis:ation or rematerialisation and the same has been served upon or otherwise intimated o

the [ssuer and/or the RTA.

14. Reconciliation of Records
14.1. The RTA shall reconcile hig/its records in respect of the said security with those of CDS with regasd to

all securitics dematerialised ‘into CDS, rematerialised from CDS and transferred (0 or from CDS,
on a daily basis.

15, Inspection hy CDS
15.1.CDS shall be cutitled to carry oul 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 authorised in that
behall by CDS and the RTA shall permit the persons so authorised, caury into lis/its premises
during regulir business hours on any working day and shall allow access to its facilitics, systems,

rccords and books and permit copies thereof to be made.

s

16.1.2,
16.1.3.

16.1.4.

16.1.5.

16.1.6.

16.1.7.

16.1.8.

16.1.9.

16. ‘Events requiring immediate intimation by the Issucr to CDS

16.1. The Issuer shall notfy CDS forthwith:
16.1.1.

upon a petition for winding-up of the Issucr being presented in any court or a resolution
being passed for winding up of the Issucr;

any scheme being framed for merger, amalgamation or reconstruction of the Issuer,

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

upon its becoming aware of any distress, execution, attaclunent or other process being
threatened or levied by any statutory or revenue authority against the Issuer or its propeny

(or recovery of any tuxcs, dulics, levies. penalties, cesses or dues;
upon any application being presented to any court for atactunent of the assets or propertics

of the Issucr.
in cuse of any change in its finuncial conditions .which nay lead 10 its insolvency or
winding-up or if it sulfers a composition with its creditors. ¥

upon convening of any meeting to-consider a resolution for the appoinunent of a liquidator
or receiver or administralor in respect of any of its propertics or any other change in
circumstances which could muaterially affect the business of the Issuer;

upon i receiver or administrator being appointed by any court in respect of thie assels or
propenics ol the Issuer, . 4

upon any notice being reccived by the [ssucr from any stock exclange on which uny
sccurities 1ssucd Ly the Issuer are listed or penuitied to be traded, suspending trading or
terunutng listing of such securities on thut exclunge. incruding iny show- cause or other
nouce threatcning such action:

D T 6
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16.1.10. upon the Issucr becoming aware of any cvent or occurrence which is rmson_.ably 1_'chl_y o
materially afTect its commereial viability or existence or its ability 1o perform its obligatons

under this Agreement

17. Eveats requiring immediatc intimation by the RTA to CDS

17.1. The RTA shall notify CDS forthwith:
in casc the RTA is an individual, in the event of his incapacity to act as such;

17.1.1.

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

17.1.3.  incasc the RTA is 2 company or 3 body corporate, upen a petition for winding up being
presented inany 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 hig/its becoming aware of the presentation of any application or petition for its
bankrupicy. insolvency, liquidation or attachment of its property; -

17.1.6.  upon hig/its becoming aware of any distress, exccution, attachment or other process being
tweitened or levied by any statutory or revenue authority against the RTA or his/its
propeny for recovery of any taxes, dutics, levies, penaltics, cesses or ducs;

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 case of any change in hi¢/its financial conditions which may lead to its insolvency or
dissolution or winding-up or if it sulTcrs a composition with its creditors;

17.1.9.  upon the convening of any mecting to consider a resolution for the appointment of a

liquidator or teceiver or administralor in respect of any of its properties or any other change
in circwnstances which could materally afTect its capacity 1o act as a registrar to an issuc

and/or share transfer agent;
17.1.10.  upon a receiver or administrator being appointed by any court in respect of the asscts or

propertics of the RTA:
in the cvent of the-RTA being an intermediary (in any capacity other than as a registrar

17.1.11.
and/or transfer agent) as contemnplated by the Securities 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 authoriry empowered (o do so.

17.1.12. upon the RTA becoming aware of any event or occwrrence which is reasonably likely to

matenally affect his/its commercial viability.or existence or its ability to perform its
obligations .under this Agrecment or which constitutes a material adverse change in the
cligibility criteria laid down by SEBI or by.other regulatory authority under any law in force

for the ime being.

18. Authorised Representatives .
18.1. The Issuer and the RTA shall, simuliancously with the execution of this Agreement furnish to CDS, a
list of officials authorised by the Issuer and the RTA, who shall represent and interact on behalf of
te Issuer and the RTA with CDS. Any changes in such list including additions, delctions or

alterations thereto shall be forthwith communicated to CDS.

* 19. Coafideatiality ;

19.1. The partics hercto shall keep strictly confidential all technical and business information including but

- not limited 10 that which may be disclosed or confided to it by the other in the course of the
perfonnunce of the obligations under this Agreement or under the Bye Laws and none of the .
lpuu'cs hereto shall disclose the same (o any third party without prior approval of the other party
wcreto.

19.2. Any party hereto shall be at liberty 10 permit inspection or allow extracts o be made at any time of
such details, panticulars, data or information relating to any beneficial owner and/or his account to
such extent und in such manner as may be required by any law in force for the time being and to
provide or disclose such details, particulars, data or information rclating to any beneficial owner
and/or his account as muay be required or directed by any court, tribunal, Central or State
Gov?rtuucm. SEBI or any regulatory or revenue authority empowered by law in that behalf or as
tnty be required for compliance with any obligations in Law or for enforcement of any of its rights

g
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ut reference or recourse to the other provided however that
bove, the Issuer and/or the RTA shall not divulge or permut
lars, data or information relating to any bencficial
hold such details, particulars, data and

or for protection of its interest witho
save and excepl as mentioned hereina
or suffer 1o be disclosed any such details, particu
owner and/or his account, to any party or pérson and shall
information in strict confidence.

2C. Changc in address : .
20.1.The Issucr and the RTA shall inform CDS of any propesed 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  laciliues and

communication with CDS arc 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 base shall at all times be maintained at a remole 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 (0 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 Rccovcsj' Plan
22.1.The RTA shall forthwith inform CD

' CDS. _ e . :
22.2.The RTA slall strictly adhere to such plun, scheme or procedure (10 be knowa as “Disaster Recovery

Plan™) as CDS wnay specify in that behalf for meeting any situation or cventuality resulting in loss
of connectivity or failure of communication, loss or corruption of data or loss or damage (0
cquipinent. hardwarc or software whether by reason of any technical failure, unauthorised access,

calamity, accident. eabotage ar disaster or otherwise.

S of any loss or failure of connectivity between the RTA and

23. Redressal of gricvances / complaints of beneficial owners
23.1. All gricvances/complaints of bereficial owners in respect of the said security as pertain to the matters
within the exclusive domain or coatrol of: the Issuer/RTA shall be attended to and resolved by the
Issuer/RTA within twenty onc 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 concerned participanys o¢ the

. Cleaning Corporation as may be necessary in that behalf.
24. Prohibition apuinst Assignment ctc. ; - .
24.1.The functions, rights or obligations under this Agreement shall not be assigned o delegated (o 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 aull and void.
For Uic purpose of tus clause, any substantial change in the sharc holding pattern or the
coastitution of the Board of Dircctors or in the composition of the partnership shall constitute an
assigiuent of the business. g ;

25. Jolat Liability ' S g :
25.1. Notwithstanding anything contained herein or in any agreement between Ui€ [ssuer and the RTA, the
Issuce and the RTA slall be jointy and severally, responsible and liable to CDS, its parucipants
and benclicial owners for compliance with all obligations under this Agreement as also under the

Byc Laws and Operating Instructions. '

26. Termioation. ; Yis
26.1. Neitlier the Issuer nor the RTA shall terminate this Agreement or arrangement with cach other i
respuct 9!’ the suid sccurity unless and until CDS shall have been intimated of the proposed
teauuation ul feast one wonth prior to the teamination and the Issuer shall have either caused somme
i 7 -y s
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agen( (o cnier intg a similar tipartite agrecinent with CDS or the Issucs

other registrur or thinsfer
pecificd in the Bye-Laws

shall have entered into, a bi-partitc agreement with CDS in the manner s
in respect of the said securitics.

26.2.CDS may. at any time. teaninaic this Agrecment if it is of thc opinion tUwt the RTA is in breach of

default of the Act. Regulations. Byc-Laws or Operating Instructions or of the terms and condilions
contained hiercin or is otherwise conducting itsclf in @ manncr which is not conducive 1o Uic
orderly functioning.of CDS. In such cvent, CDS shall issuc a nolice of termination (o the RTA
effective upon the expiry of thinty days from the datc of scrvice on the RTA and shall
simultancously serve notice on the Issucr calling upon the issucr (0 cither causc some other
Registrar 1o an Issue/Share Transler Agent., as the case may be. to caler into a similar tripartite
agreement with COS or itself enter into 2 di-purtite agreement with CDS on or before the expiry of
_ the said period of thirty days.

26.3.1n the cvent of termination as aforesaid. the RTA shall be required to meet all its outstanding
obligations to COS. whether incurred while the RTA was acting as such or incurred thereafler but
arising out of any action. transaction or dealings by the RTA during the currency of (his
Agreement provided however that in the cvent of the RTA failing 10 camry out its ‘outstanding
obligations as aforcsaid. the Issuce shall itselfl carry, out such outstanding obligations.

26.4. Notwithstanding tcanination of this Agreement by CDS or by the RTA. the provisions of this
Agreement and all mutual rights and obligations arising therefrom shall. except in so far as the
sue is contmn to or inconsistent with such tennination, continue to be binding on the parties in
respect of all acts. deeds. matters and things done and transactions cfTected during the period when

this Agreement was cflective.

. 27, Ilademaity ;
27.1.The Issucr and the RTA do jointly and scverally agree and undertake to indcmnify and keep
indemmificd and saved haauless CDS. its employees or  servants from and against all claims,
demunds. peunaltics. suits. action. litigation, arbitration, prosccution and any procesdings
whatsoever and all costs. charges and expenses relating thereto and any lann, loss, danage or
injuny suflered or incurred by CDS and/or any of its participants by rcason of or as a consequence
of the Issucr and/or the RTA fumishing any falsc or incorrect infonmation (o CDS or permitting
dematerialisation or rematerialisation of sccuritics in breach of any- order, decree, injunction,
covenant or law in force or permitting dematerialisation of securitics on the strength of certificates
or documents which arc found to be forged, counterfeit, fake or cancelled or in respect of which
duplicates/ replacements / rencwals have been issued or the Issucr and/or  the RTA otherwisc
comumilting any default in observance of its obligations under the Bye Laws or Opcrating
Instructions or under this Agreement. .
27.2,CDS agrees and undenakes to indemaify and keep indemnified and saved harmless the Issucr and the
RTA from and against all harm, loss, damage or injury, claims, demands, suits, actions, litigations,
prosecutions and all other proceedings whatsocver and all cost, charges and expenses relating
_thcreto sullered and incurred by the Issucr and the RTA by reason of or as a consequence of any
breach, default or negligence on the part of CDS , its employecs or servants in complying with its
obligations under the Act. the Rcgulations, the Bye Laws, (his Agrecment or Openating

lustructions.

28. Stump duty
23.1. Any stamp dwty (including interest or penalty levied thercon) payable on this Agrecinent and/or any
deed. document or writing exccuted in pursuance hicreof betweea the parties hereto shall be bome

and paid by (he Issuct/RTA.

29. Force Mujeure cte.
29.1‘Nou-\-ithsl;umliug anything contained hercin or in the Bye Laws. none of the pastcs hersto shall be
liable 1o indeummify or compeusate the other for any breach, noa-perfonnance or delay in
performance of any obligations under s Agreement o for any hanm, loss, damage or injury
Gaused 10 the other duc 1o causes reasonably beyond its control including but not limited (0 tide,
storm, cyclone, flood, lightning, carthquake, firc, blast, explosion or any other act of God, war,
rebellion, revolution, insurrection, emibirgo o sanction, blockade, riol, civil commotion, labour
action or unrest including sml_:c. lock-out or boycoit, iatemuption or failure of any utility service,
' For Karur K.C.P. P "
-C.F Packagings Ltd.,




cncmy action. criminal conspiracy. act of terrorism or vandalism, sabolage, unanticipated
technological or natural interference or intrusion, loss or damage (0 satellites, loss of satellite
linkage or any other data communications linkage, loss of coanectivity or any other irrcsistible

force or cownpulsion.

30, Service of Notice
30.1. Any notice or conununication required to be given under this Agreement shall not be binding unlcss

the same is in writing and shall have been served by delivering the same at the address set out
licreinabove against a writlen acknowledgement of receipt thereof or by sending the same by pre-
paid registered post at the aforesaid address or transmilting the same by fascimile tansnussion,
clectronic mail or clectronic dita transfer at number or address that shall have been previously
specified by the panty to be notificd.

30.2. Notice given by personal delivery shall be decmed 1o be given at the time of deliver, .

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

30.4. Notice sent by fascimile transmission. clectronic nuail or electronic data transfer shall be decined to be

given at the time of its actual tansmission.

31, Severability
JL.LIf any provision of this Agreement shall be held or adjudged by any competent court, Uribunal or
regulatory authority to be unlawful, void or unenfcreeable or if any such provision Is rendered void
or uncaforecable by reason of any statutory amendmeat, notification or any judicial decision, such
provision shall tv the extent required be severed from this Agreement and rendered inefective as
far as possible without modifying the remaining provisions of this Agreement but shall not in any
way effect the validity or enforcement of the rest of Uie provisions of this Agreement which shall

continue (o apply with full force and eflect ,

32, Amendmenty/Modifications at SEBI's instance to be binding
32.1.The paries hercio shall be bound by any additions, alterations, modxﬁmuons mncnd.mcms or
dcletions to this Agreement or to any provisions thereof 8s may be required or directed by SEBI
and shall exccute all such decds, documents or writings as may be required for giving effect

thereto.

33. No Wauiver
33.1.Nonc of the pamcs hereto shall be deemed to have waived, abandoned or relinquished any right,
power, prvilege or remedy available to it under this Agreement or in law except by & wriling
exccuted in that behalf and no failure or delay on the part of any of the parties hereto in the
exercise of such right, power, prvilege or reinedy shall operate as a waiver thereof or as a waiver
of any preceeding or succeeding breach by the other party to this Agreement nor shall any single or
" any pantial exercise of any right, power, privilege or remedy preclude any other or further excrcise
of such or any other rigit, power, prvilege or remedy available under this Agreement or otherwise
aviilable in law or in equity it being agreed that all such rights, powers, prvileges and remedics
are several and cumulative of cach other,

3, Arbltration und Conciliation
34.1. The pantics hereto shall, in respect of all disputes and d.m‘crcao:s that may arisc amongst thein abide
by the provisions relating 10 urbitrution and conciliation specified under the Bye Laws. The place

of arbitratiou sludl be Mumbai.

35. Governing Lanpuuge - :
33.1LAll deceds. documents and wrilings that may be execuled and all ccrrcspondcaoc dal may be
exclanged between the pastics hereto in relation 10 the subject matter of this Agreement shall be in

English language, which shall be the governing langu.agc between the partics herclo. -4

—
-

36, Guverning Law -3

36.1. This Agreement shall be govemed by 1nd construed in accordance with the laws in force in ludia.

> - |
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37. Jurisdiction
37.1. The partics hercto agree to submit to the exclusive junsdicton of the courts in Mumbal.

J38. Hcadings Ry ;
38.1. The headings in this Agreement are for convenience and reference only, and shall in no way affect the

construction or intcrpretation of this Agrecment.

39. Interpretation
39.1. Unless the context othenwise requires, words denoting the singular shall include the plural and vice
versa and words denoting the masculing gender shall include the feminine and vice versa and any
reference to any statule, cnactment or legislation or any provision thereof shall include any

amendamcnt thereto or any re-cnacunent thereof.

40. Exccution of Agreement
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 scals
to this Agreemnent in triplicate on the day, month, ycar and place first hereinabove mentioned.

SIGNED AND DELIVERED )
by the within nauned )
- CENTRAL DEPOSITORY )

SERVICES ( INDLA ) LTD /%Ww
n-—-—-"""';:-—-—-

by the hand of its 1uthonsc L\LQ.L B. ((bd KO?{M 5

representative Shun
in the presence of Sha _MS. Nileeon  PapaY ., )

SIGNED AND DELIVERED
by the within named Issuer
XpRLR A C. P, PACIN
PRCRACINOS T

by the hand of its authorised ) : o
represeniative Shi _ K. ¢ . PALANISA MY Cka:rman & anaging Director.

in the presence of Shri _ M- ¥ \134Y49 RA4UY AV EW ) m..v,‘NV._U_,\L‘__]A/\___
SIGNED AND DELIVERED ' i _

by the within named RTA (;*q

S D L. C omuHHN & ¢iD, ﬁrmm.mm um LIMITED -
R
by thc hand of its authoriscd

representative Shuni K NAR EqDRA s Z f“/k"“ P :
in the presence of Shr 15 I 5«_«4 oRuuntAL )>< B * MANAGING DIRECTOR

"-'\-I\-'\d--




TRIPARTITE AGREEMENT BETWEEN THE ISSUER, REGISTRAR AND THE
NATIONAL SECURITIES DEPOSITORY LIMITED

This Tripartite Agreement made and entered into on this o?br day of L M
Luplesrh i 2002, at Mo o between é M
KA'Q\AQ K. P PrevinemN&GS LTD ,

a Company incorporated and registered under the provisions of the Compames

Act, 1956 and having its Registered Office  at Z
R.$. N2, THIRUANDAR KXo\ PoST. waa NNAD IPE T, /LEM

COMMUNE. ; PONDICHEFRRY — é::of%-]D?-
(hereinafter called the “Issuer” which expression shall unless it be repugnant to
the context or meaning thereof mean and include its successors in title), [ M

S XD C LoNSULTANTS LTD. o __, its Registrar and Transfer
Agent (Eull / NSDL Interface Only) and having its Registered Office at

wp ) Sen IAadouYy ST owo- ), (WEsT POWRR Houte M
KoAD) . coMBATRRE — &A101Z Z
(hereinaffer called the “R & T Agent” which expression shall unless it be
repugnant to the context or meaning thereof mean and include its successors in
title) and the National Securities Depository Limited, having its Registered Office ﬁ/“
at Trade World, 4™ Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower -
Parel, Mumbai 400 013 (herein after called the “NSDL")

¥




Witnesseth as Follows

WHEREAS The Issuer and or its Registrar and Transfer Agent has furnished, to
the NSDL an application dated ¢:7, 0 &-Zeo2 for its Equity shares
bearing ISIN No. !\(6?&:}'?010@ being admitted as an ‘eligible
security’ in the depository system and whereas the second undersigned is
working as the R & T Agent of the Issuer

NOW THEREFORE in consideration of the NSDL having agreed to admit the
securities of the Issuer as being eligible for being admitted on the depository
system, the parties to this Tripartite Agreement hereby covenant and agree as
follows :

i

“The Issuer and/or the R & T Agent agree and undertake to comply with the

provisions of the Bye Laws and the Business Ru{es of NSDL, wherever
applicable.

The Issuer, its R & T Agent and NSDL hereby agree that the Bye Laws and

- Business Rules of NSDL shall be part of the terms and conditions of every

agreement, contract or transaction between the parties to the agreement.

The Issuer and /or its R & T Agent shall be bound by any amendment to the
Bye Laws and Business Rules of NSDL with respect to any transaction
occurring subsequent to the time of such amendment. Such amendment
shall take effect as if it were originally a part of the Bye Laws and Busmess
Rules of NSDL.

The agreement and all contracts and transactions effected by the Issuer and
for its R & T Agent under the Bye Laws and Business Rules of NSDL or
through the facilities of NSDL shall be governed by -and be construed in
accordance with the provisions of the relevant laws as well as the rules and
regulations of the Regulatory Bodies having jurisdiction in respect of the
same from time to time.

The Issuer and/or R & T Agent shall furnish a list of authorized officials who
shall represent and interact on behalf of the Issuer and/or R & T.Agent with
NSDL within fifteen days of the execution of this agreement and any
changes including additions/deletions, thereof shall be communicated to
NSDL within fifteen days of such change.

~ The Issuer shall send to NSDL copies of the letters approving listing and

commencement of trading issued by the relevant stock exchanges in
respect of securities held in dematerialised form with NSDL.

2 @\ﬁw;f
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10.

1.

12

13.

14,

NSDL shall allocate unique identity codes to both the Issuer and/orits R& T
Agent.

The Issuer and its R & T Agent shall establish continuous electronic means
of communication with NSDL and NSDL shall provide necessary manuals &
procedural guidelines to the Issuer and/or its R & T Agent, as is necessary
for effective and prompt conduct of the business of the Depository. The
Issuer and/or its R & T Agent shall maintain such systems, procedures,
means of communication, adequate infrastructure, hardware, software
security devices and back-up facilities as may be prescribed by NSDL.

The Issuer and/or its R & T Agent shall strictly follow the backup procedure
recommended by NSDL. A copy of the latest back-up of database and
subsequently incremental backup shall be maintained at a designated
remote site. -

The Issuer and/or its R & T Agent shall comply with all the systems and
procedures recommended by NSDL and shall allow access to their systems
by NSDL designated EDP Audit Team for periodic assessment of
compliance with systems and procedures.

The Issuer and/or its R & T Agent agree that NSDL shall not be liable to the
Issuer and/or its R & T Agent for any loss arising out of any failure of the
Issuer and/or its R & T Agent to keep full and upto date security copies
(backup) of computer programme and data it uses in accordance with the
best computing practice.

The Issuer shall inform NSDL on the next day on which the information is
being sent to the stock exchanges in which the eligible securities are listed,
about the dates from which new shares arising out of conversions, further
issues, final call payments, etc. become pari-passu with its existing shares.

The Issuer shall furnish information to NSDL of any further issues such as
rights, bonus, public offerings with details viz.; opening and closing dates,
issue size, issue price, record date, book closure, proportion, along with a
copy of the offer document.

The Issuer shall give information to NSDL about book closures, record dates,
dates for the payment of interest or dividend, dates for annual general
meetings and other meetings, dates for redemption of debentures, dates for
conversion of debentures and warrants, call money dates, amalgamation,
merger, reduction of capital, reconstruction scheme of arrangement, sub-
division, consolidation, and conversion of debentures/loans and such other
information relating to any corporate action, on the next day it is being

‘communicated to the relevant stock exchanges, where the eligible security is

listed.

A



15.

16.

17.

18.

19.

20.

21.

The Issuer and its R & T Agent undertakes that the dematerialisation and
rematerialisation requests are processed within fifteen and thirty days
respectively. However, it is agreed that in case of bulk dematerialisation
requests, this period may be extended to thirty days.

The lIssuer and its R & T Agent undertakes that no dematerialisation
requests shall be accepted when there are any prohibitory order, stop
transfer, attachment order, or disputed title, on the day of such request. It is
agreed that where a court order has been received by the Issuer and/ or its

R & T Agent or where there are court orders against any transfer request, if

such a request is entertained, the Issuer and/or its R & T Agent shall be
entirely responsible. The Issuer and/or its R & T Agent agrees to be fully
responsible for destruction, mutilation and cancellation of certificates
received and accepted by it for dematerialisation.

It is agreed that the Issuer and its R & T Agent will continue to be
responsible for corporate actions. The NSDL undertakes to provide the list
of beneficial owners with suitable details to the Issuer or R & T Agent as of
the record date. This list shall be provided by the NSDL fifteen days after
such request has been received by the NSDL. In the event of any loss

~ caused to the Issuer and/or its R & T Agent, in respect of any incorrect

information relating to the Client, furnished by NSDL or its Participant, NSDL
shall indemnify such losses.

The Issuer and/or its R & T Agent shall indemnify NSDL in respect of any
loss or liability incurred, or any claim arising in respect of any incorrect
information furnished by the Issuer and/or its R & T Agent in respect of the
operations of the Depository.

Any claims, disputes or liabilities arising in respect of any securities which
have been rematerialised under intimation from the Issuer and/orits R & T
Agent to NSDL after the despatch of such securities’ certificates in the
manner laid down under the Bye Laws shall be settled between the Issuer
and/or its R & T Agent and the owner of such securities. '

In the case of securities that have been dematerialised and electronically
credited to the accounts of the Clients in NSDL under intimation from the
Issuer and/or its R & T Agent in the manner laid down under the Bye Laws,
any claims, disputes or liabilities or cause of action from a third party arising
in respect of such securities pertaining to any fake or forged securities shall
be settled between the Issuer and /or its R & T Agent and such third party.

NSDL may authorise persons who, shall have the right to enter during the
regular business hours, on any working day, the premises of such Issuer



22.

23.

24.

25.

26.

27.

28.

29.

30.

and/or its R & T Agent where the records relating to the depository
operations are being maintained and inspect, and take copies thereof.

NSDL shall provide reports updating details of Beneficial Owners on a
fortnightly basis to the Issuer and /or its R & T Agent.

NSDL shall provide the details of the list of Beneficial Owners as well as the
pending requests for Dematerialisation and Rematerialisation that may be
required by the Issuer and / or its R & T Agent from time to time on the
payment of such charges as may be provided in the Business Rules. Such
information shall be provided within fifteen days from the date of making
such request and where the list of Beneficial Owners is required as on a
particular date, the same shall be provided within a period of fifteen days
after such date or fifteen days from the date of receipt of such request by
the NSDL whichever is later.

NSDL shall in its discretion provide any other details that may be required by
the Issuer and/or its R & T Agent from time to time on the payment of such
charges as it may deem fit.

The Issuer and/or R & T Agent shall inform NSDL of any proposed changes
in the address of the Registered Offices, Corporate Office, or of the location
where the equipment for communication with NSDL is situated not less than
thirty days before the date of such change.

NSDL shall inform the Issuer and/or its R & T Agent of any proposed
changes in the address of its Registered Office or Corporate Office not less
than thirty days before the date of such change. :

The Issuer shall not change, discontinue or substitute its R & T Agent unless
the alternative arrangement has been agreed to by NSDL. :

The Issuer and/or its R & T Agent shall not assign to any other person/entity
its functions & obligations, relating to transactions with the Depository,
without the approval of NSDL.

All parties to this Agreement shall resolve the grievances of the Beneficial
Owners within a period of twenty-one days, from the date of receipt of the
complaint, concerning NSDL, the Issuer and/or its R & T agents.

All parties to this Agreement shall abide by the arbitration and conciliation
procedure prescribed under the Bye-laws of NSDL and that such procedure

" shall be applicable to any disputes between the NSDL and the Issuer and/or

R & T Agent.
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31. All parties to this Agreement further agree that all claims, differences and
disputes, arising out of or in relation to dealings on the Depository including
any agreements, contracts and transactions made subject to the Bye Laws
or Business Rules of the NSDL or with reference to anything incidental
thereto or in pursuance thereof or relating to their validity, construction,
interpretation, fulfillment or the rights, obligations and liabilities of the parties
thereto and including any question of whether such dealings, transactions,
agreements and contracts have been entered into or not, shall be subject to
the exclusive jurisdiction of the Courts at Mumbai only. :

IN WITNESS WHEREOF THE PARTIES HERETO HAVE HERE ON TO SET
AND SUBSCRIBED THEIR RESPECTIVE HANDS TO THIS AGREEMENT IN
TRIPLICATE ON THE DAY, MONTH, YEAR AND PLACE FIRST MENTIONED.

SIGNED, AND DELIVERED
By the within named “_KaRuUR K. <. Y Pa AGWN &GS LD,
through its authorised representative

Name : K.c. QA*{_M&A/M\/ W(,@w
Designation: ChHATA AN K HA’&)A&W@ DIRECTOR

in the presence of T- RAMAAA THAR : ﬁﬂ& W
=4 ; =N e

SIGNED, AND DELIVERED
By the within named “_S.X .D. ¢ - donl{U LfT?\ NTE D,
through its authonsed representative

Name : K NARENDPA | ( (_\/‘M”/\'\

Designation : | MaNASGWNEG DIRETOR

in the presence of 1 Ia YA L d AR : W
N,

SIGNED, AND DELIVERED
By the within named National Securities Depository Limited
through its authorised representative

Mr. Amit Sinha :
- Assistant Vice President
Vide Board Resolution dated 25" September 2000

~in the presence of ZaMQ, M ' - ;‘{_Zr




