This Agreement is made at Mumbai on the __ day of ________, 20__,

Between

BSE Limited, a Company incorporated under the Companies Act, 1956 pursuant to the BSE (Corporatisation and Demutualisation) Scheme, 2005, which succeeded BSE (The Stock Exchange, Mumbai), as a recognised Stock Exchange under the provisions of the Securities Contracts (Regulation) Act, 1956 and having its registered office at 25th Floor, P. J. Towers, Dalal Street, Mumbai –400 001 (hereinafter referred to as “BSE” which expression shall unless repugnant to the context or meaning thereof, be deemed to mean and include its successors and assigns) of the One Part

And

_______________________, a company/an entity incorporated under the laws of Companies Act, 1956 and having its registered office at _______, __________________________________________________________(hereinafter referred to as the “Vendor”, which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and include its successors), of the Other part.

BSE and the Vendor shall hereinafter be also jointly referred to as the “Parties” and severally as the “Party”. 

WHEREAS, BSE has formulated a Message Bus Structure to implement Intermediate Message Layer (“IML/API(S)”) and has documented the same in the form of BOLT Open Message Bus, which BSE considers being confidential and proprietary;

WHEREAS, BSE has decided to permit its Members to execute trades on BSE by means of using the IML/API(S) facility.

WHEREAS, the existing software in the offices of Members may not facilitate on line trading using IML/API(S).

WHEREAS, various persons/entities are desirous of purchasing the IML/API(S) in order that they may develop an application software (“Application Software”) for use of their clients who are Members of BSE, inter-alia, to facilitate trading using IML/API(S).

WHEREAS, BSE has framed a scheme for IML/API(S) (“IML/API(S) Scheme”) for systematic use of IML/API(S) facility by its Members and use of IML/API(S) facility by the Members of BSE shall be governed by and be subject to the IML/API(S) Scheme, any modifications/amendments thereof, any circulars, directions, orders issued by BSE/SEBI/Regulatory Authority from time to time.

WHEREAS, in case a Member desires to get the Application Software developed by a vendor empanelled with BSE, the Member shall make necessary application to BSE for the purpose. Further, such Member shall enter into an agreement with such vendor for developing the Application Software and in the process of such software development by the vendor the Member shall be required to disclose to such vendor certain confidential information of BSE. Accordingly, such vendor shall be bound by and be required to comply with the applicable provisions of IML/API(S) Scheme.

WHEREAS, the Vendor is one such entity who is desirous of being empanelled with BSE and purchasing the IML/API(S) for the purpose of developing the Application Software and requested BSE to provide the IML/API(S).

WHEREAS, BSE in the course of providing IML/API(S) may find it necessary to disclose to the Vendor certain specific confidential and proprietary information relating to its business rules and System Specifications in order to assist the Vendor to develop the Application Software to facilitate trading through its clients who are Members of BSE on the Internet.

WHEREAS, BSE has agreed to provide the Vendor with the IML/API(S) and all documents and information connected therewith subject to the terms and conditions contained in this Agreement, which Agreement fully reflects the Parties’ mutual intent.

NOW THEREFORE, in consideration of the mutual covenants hereinafter appearing, it is hereby agreed by and between the Parties hereto as follows:

I. DEFINITIONS

Unless repugnant to the context or meaning thereof, the following terms when used in this Agreement or in any Annexures or Schedules to this Agreement shall have the meanings indicated there against:

1.1 Application Software

This shall mean the software to be developed by the Vendor to, inter-alia, develop dealer server software, facilitate trading on the Internet and on the BOLT, to integrate back office systems of the Member and for Member level surveillance.

1.2 Agreement

This shall mean this agreement by and between BSE and the Vendor including all of the Schedules; as such agreement and such Schedules now exist and as they may hereafter are amended.

1.3 BOLT

This shall mean BSE On-Line Trading system comprising of various backend and front end systems, networks and application software.

1.4. IML/API(S) Scheme

This shall mean the scheme framed by BSE for use of IML/API(S) facility by Members.

1.5 Member

This shall mean the trading and/or clearing member of any segment of BSE, who is desirous of using the IML/API(S) facility.

1.6 Software License

This shall mean the software license, which the Vendor will, if so required, have to obtain for using the Application Software, developed by them.

2. AGREEMENT
Subject to the terms and conditions of this Agreement, BSE agrees, on a non-exclusive basis, to make available to the Vendor and the Vendor agrees to receive the IML/API(S) for the purposes of this Agreement. The Vendor further agrees to abide by the applicable provisions of IML/API(S) Scheme framed by BSE.

3. RIGHTS AND OBLIGATIONS OF BSE
3.1 BSE shall be entitled in its absolute discretion to, from time to time to:

3.1.1 Introduce, vary or withdraw all or any information in relation to any items included in the IML/API(S).

3.1.2 Determine and alter the form and/or the content of the IML/API(S).

3.1.3 BSE has the absolute right to provide the IML/API(S) to such other person(s) in such manner and on such terms and conditions, as BSE desires.

3.1.4 Inspect the entire IML/API(S) software solution or part thereof used/being utilized by the Vendor at any time, in its sole discretion.

3.2 BSE shall not be responsible for development, maintenance, updates, upgrades, errors-fixes and any other support of Vendor’s software for accessing the IML/API(S) facility and shall not be liable for any loss suffered by Vendor due to the use of the software for accessing the IML/API(S) facility.

4. RIGHTS AND OBLIGATIONS OF THE VENDOR
4.1 The Vendor may process the IML/API(S) and use the Application Software developed by it for the purpose of this Agreement only after the same is approved by BSE. It is expressly agreed and clarified that the Vendor shall not be entitled to make the IML/API(S) available to any person either in its raw form or in any other form (whether in writing or in printed form or magnetic or visual form or otherwise) including teleprinter, data feed, aural services, historical database services or graphics services.

4.1.1 It is also expressly agreed that the Vendor:

(a) Shall ensure that the Application Software development process shall be in accordance with the IML/API(S) Scheme and circulars/notices/directions issued by BSE/ SEBI/Regulatory authority from time to time.

(b) Shall be responsible for implementing the necessary modifications in the Application Software in a timely manner as and when BSE carries out version changes in Trader Work Station’s Front End.

(c) Shall not incorporate the data feed without the prior approval of BSE in the Application Software to be provided to the Member.

(d) Shall not use IML/API(S) to display/view data feed. Such data feed (“IML/API(S) Data Feed”) shall be viewed only in conjunction with an Application Software developed for trading or back office purpose and shall be limited for the same.

4.1.2 IML/API(S) should be used for:

(a) Routing orders/trading on BSE only.

(b) Back office processing.

(c) Surveillance and monitoring.

(d) For any other purpose with the prior permission of BSE.

4.2 It is specifically agreed that the Vendor shall not process the IML/API(S) for any purposes other than the purposes of this Agreement and the same shall be in accordance with the relevant provisions of the IML/API(S) Scheme framed by BSE. Any violation of this clause, express or implied, shall make the Vendor inter-alia, liable for immediate termination of this Agreement by BSE and any such other actions as so deemed fit by BSE, whether specified in this Agreement or not. If so required, the Vendor shall apply to BSE for permission to use the IML/API(S) for purpose other than those undertaken by the Vendor, which may be approved/rejected by BSE in its sole discretion.

4.3 The Vendor shall build in such features/controls in the Application Software as so required by BSE from time to time.

4.4 Vendor shall at its own expenses provide all lines, cabling, software, hardware, equipment and other communication facilities required for transmission of the data between the receiving premises and Vendor’s server at its office and also obtain the necessary approvals from relevant authorities.

4.5 Vendor shall ensure that the connectivity of the IML/API(S) is as per the Rules of BSE and Department of Telecommunications (DOT) and/or the telecom service provider and/or any other appropriate government/statutory authority approved network diagram and Vendor shall produce the necessary approvals to BSE in order to meet one of its requirements for enabling Vendor for having access to the IML/API(S).

4.6 Vendor shall provide BSE with the Technical Specifications for the software used by Vendor for accessing the IML/API(S) facility and shall also provide BSE with the new Technical Specifications for the software as and whenever any changes made by Vendor to the existing software used to access the IML/API(S) facility.

4.7 Vendor agrees not to use, without the express permission of BSE, the name of BSE in order to directly or indirectly promote its business.

4.8 Vendor shall not, either by itself or through any person acting on its behalf, issue/release/publish any advertisement, brochure, pamphlet, booklet, notice or any other promotional material on any aspect relating to the IML/API(S) facility in any form, whether in writing or otherwise, except with the prior written approval of BSE.
 4.9 Vendor shall not develop or use any software/program, which shall either directly or indirectly facilitate Members of BSE to cross trades orders of their clients with each other. All orders shall be offered to the BOLT System for centralized matching.

4.10 Vendor shall render all possible assistance and co-operation to BSE by providing access to any kind of information in any form as it may require and shall produce such documents, records accounts, books, data howsoever stored including data stored in magnetic tapes, floppy diskettes, etc., and any other information as may be required by BSE at its discretion.

4.11 After completion of the necessary test and after completely satisfying that the IML/API(S) facility is fault free, Vendor shall submit an Acceptance Certificate issued by the Member in the format as specified by BSE in partial fulfillment of one of the conditions of BSE for Vendor’s enablement for having access to IML/API(S) facility.

4.12 Vendor has adequate resources, manpower, expertise and facilities in order to provide maintenance/support services to the Member after developing the Application Software. 
4.13 Vendor shall render that the software developed 

Vendor should also ensure that the software development is in line with best IT Practices particularly in terms of change control, deployment, rollout procedures, training, documentation, ums handling. UCC checks, Manager Concept, Broadcast Handling, Version Control, Admin Limit Settings and other key points and also every change to the software is recorded in form of Version Management.
The vendor shall not develop or use any software/facility whereby the software prompts/ suggest/forces as default the selection of an Exchange for trading. The vendor must ensure that the software solution provided should have facility for trader member to choose the Choice of exchange for trading.

5. WARRANTIES AND UNDERTAKINGS
5.1 The BSE warrants that:

5.1.1 It has the right to make the IML/API(S) available to the Vendor for the development of the Application Software:

5.1.2 The possession, use or dissemination of the IML/API(S) does not infringe a third party’s copyright, registered design or other intellectual property right.

5.2 The Vendor warrants that:

5.2.1. All facts, figures, data and details furnished by the Vendor to the BSE are true, correct and complete.

5.2.2. Unprocessed or processed IML/API(S) or anything arising from the processing will not be made available to any person (including any associates or subsidiary companies / concerns of the Vendor or any subscriber) in any form or manner.

5.2.3. Vendor has not signed any contract or agreement with any person (including a subscriber) which shall contravene/breach the execution and performance of the

Provisions of this Agreement by the Vendor

5.2.4. The Vendor will not at any time in the future, part with the IML/API(S) or any part or portion thereof to any person or persons, and in particular to any Stock Exchange, whether recognized or not, without prior permission of BSE. This clause shall survive the termination/expiry of this Agreement.

5.2.5 The Vendor shall not sell and/or redistribute in any manner the data feed that is obtained as a result of obtaining the IML/API(S). This clause shall survive the termination/expiry of this Agreement.

5.2.6 The Vendor shall assume full and complete responsibility for the development, quality/version control and the security related aspects of the Application Software and also for the systems audit by a CISA/DISA certified auditor. The Vendor shall provide BSE a declaration on half yearly basis about systems audit by a CISA/DISA certified auditor

5.2.7 The Vendor shall ensure that the Application Software so developed by it shall not in any way permit or facilitate the infringement, including hacking, unauthorized access, damage, delays etc. directly or due to some other reason of the BSE BOLT System. Further, the Vendor shall ensure that the Application Software developed by it shall neither interfere with the functioning, working and operation of the BSE BOLT System nor shall interface with any other trading platform. In the event that such an eventuality does occur, the Vendor shall assume full responsibility for the same and shall be liable for the penalties as per Penalty clause.

6. CONSIDERATION:

6.1 In consideration of BSE providing IML/API(S) facilities to it, the Vendor shall pay to BSE such fees as set out in Annexure I- hereto, for the right to use the IML/API(S) to develop the Application Software.

6.2 Without prejudice to BSE’s other rights, the Vendor agrees to pay to BSE, before as well as after any judgment, interest on all overdue sums at the rate of 3% per annum over the base/prime lending rate of a nationalized bank, calculated on a daily basis from the date the payment became due till the date of actual payment.

6.3 All sums payable by the Vendor to BSE shall be paid in full and the Vendor shall not have any right of deduction, lien or set off for any reason whatsoever.

6.4 The payment terms between BSE and the Vendor will be as follows:

(a) Full payment will be made along with the application to purchase the IML/API(S).

(b) Regulatory charges, any license fees/royalties payable to DOT/WPC etc. as also the charges of telecom service provider will be payable by the Vendor. It is clarified that permission to commence trading through a medium outside the BSE private network shall be given only if the Vendor has obtained the prior permission of the relevant regulatory authorities.

6.5. Withholding taxes
The Vendor will pay any withholding taxes leviable in India in relation to the Application Software developed by the Vendor.

6.6. Penalties
Penalty clauses have been built into the Agreement to ensure strict and meticulous compliance of the terms of this Agreement.

The Vendor hereby further acknowledges and agrees that it would be impossible to measure solely in money, the damages that would be caused to the BSE in the event of any actual or threatened breach or violation of this Agreement by the Vendor. Therefore, the Vendor in the event of any claim/proceeding brought against it by BSE in order to prevent or terminate a breach of this Agreement, hereby waives its claim or defense that there is an adequate remedy at law and agrees to not to interpose its claim or defense in any such action or proceedings. The Vendor hereby affirms the appropriateness of injunctive or other equitable relief in any such action by BSE, and hereby irrevocably consents to the jurisdiction and venue of the High Court at Mumbai, India.

7. LIMITATION OF LIABILITY
7.1 BSE shall not be liable for any liabilities, losses, damages, costs, claims, charges and expenses whatsoever:-

7.1.1 Based upon special, direct, indirect, economic or consequential loss or damage including but not limited to, loss of profit, reputation, business revenue, goodwill or anticipated savings; or

7.1.2 Caused or contributed to by any event of force majeure or otherwise beyond the BSE’s control; or

7.1.3 Caused to any person other than the Vendor.

7.2 Neither BSE nor its directors, managers, officers, employees or agents of BSE, guarantee the functioning of the IML/API(S) facility. BSE and the directors, managers, officers, employees and agents of BSE shall not be liable in any way to Vendor or to any other person, for any damages, consequential or otherwise, arising there from or occasioned thereby. No proceeding would be adopted by Vendor or any third party against BSE or against any individual officer or employees of BSE for any act done by such officer or employees of BSE in their official capacity.
8. INDEMNITY
The Vendor shall at its own cost and expense, indemnify and defend or at its option settle, and hold BSE, it’s directors, officers and employees free and harmless from and against any and all claims, demands, damages, liabilities, proceedings, losses, costs and expenses including reasonable attorneys’ fees and court costs, relating to, resulting from or in any way arising out of:

8.1 Breach or material breach of any of its representations, warranties or obligations contained herein including loss or damage arising out of willful misconduct or negligence.

8.2 Any action of the Vendor or its Client not authorized or permitted under this Agreement.

8.3 Any wrongful act or omission on the part of the Vendor.

9. ASSIGNMENT
This Agreement and all rights and obligations arising hereunder shall be for the benefit of BSE and its successors. The Vendor shall not assign this Agreement or any part thereof or any benefit or interest therein except with the written consent of BSE. BSE shall have the right to assign this Agreement or any part thereof or any benefit or interest therein in favor of any of its successors and / or assigns. In case of any such permissible assignment, the rights and obligations of either Party under this Agreement shall not in any way be adversely affected.

10. INSOLVENCY
The Agreement shall terminate immediately in the event of the Vendor becoming insolvent or going into dissolution or winding up or being otherwise unable to perform its contractual obligations.

11. DAMAGES
Except in the case of “Force Majeure,” BSE shall have the right to take appropriate action for breach of the Undertaking given by the Vendor for use of the IML/API(S) and compliance of this Scheme by the Vendor. The decision of BSE regarding suitability or acceptability of such plan shall be final and binding on the Vendor.
12. CONFIDENTIALITY
12.1 BSE and the Vendor acknowledge that the IML/API(S) incorporates Confidential and Proprietary information developed or acquired by BSE. The Vendor acknowledges that all right, title and interest in and to the Information heretofore and hereafter owned and developed by BSE, shall remain exclusive property of BSE. The Vendor will take all precautions necessary to safeguard the confidentiality of the confidential information, including (1) those required under this Section. (2) Those taken by BSE to protect its own confidential information and (3) those which BSE may request from time to time.

12.2 BSE will have no confidentiality obligation with respect to the IML/API(S) that BSE has developed.

12.3 The Vendor desires to receive such Confidential and Proprietary information under the terms and conditions of this Agreement. As used herein, the term “Confidential Information” may include, but shall not be limited to all tangible and intangible information, data, documents, drawings, blueprints, illustration, models, designs, specifications, diagrams, flowcharts, computer programs, marketing plans, technical methodology, technical know-how, surveillance and inspection procedures and other technical or business information, regardless of the media in or on which it is rendered, stored, recorded or transmitted, including without limitation, all Proprietary Matters and Trade Secrets (as hereinafter defined) and all other information which may be disclosed by BSE or to which the Vendor may be provided access by BSE in accordance with this Agreement, or which is generated as a result of or in connection with the purpose of this Agreement, or which is not available to the public. As used herein, “Proprietary Matters” may include, but shall not be limited to, any invention, technical methodology, technical know-how, expertise, system, process technology, design or concept (whether or not registered or registrable) and any information or data or compilation thereof which; in each case is proprietary or otherwise protected under applicable law. As used herein, “Trade Secret” may include, but shall not be limited to, system design, modular program structure, system logic flow, file content, video and report format, coding technique and routines, file handling, video screen and data handling, and report and/or form generation. All such types of information may hereinafter be collectively referred to as “Information”. Information which is provided orally by the BSE shall also be deemed confidential/proprietary, unless it is clearly identified by the BSE as not being confidential/proprietary at the time of disclosure; and

12.4 The Parties acknowledge that all such Information represents a valuable asset, which the BSE wishes to protect.

12.5 In consideration of the mutual promises contained herein, and for other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Vendor agrees to:

· Protect and safeguard the Information against unauthorized use, publication and disclosure.

· Hold such Information in confidence and protect it in accordance with the same degree of care with which it protect its own information of like importance which it does not wish to be disclosed:

· Except for performing the purpose of this Agreement, not to copy or otherwise duplicate such Information, or knowingly allow anyone else to copy or otherwise duplicate any of such Information then under its control, without first having received BSE’s prior written approval;

· Restrict access/disclosure of such Information solely to those of the Vendor’s employees, consultants or agents of the Vendor with a need to know;

· Advise those of the Vendor’s employees, consultants and agents, of their obligations with respect of such Information, and if required by BSE, to provide BSE with a copy of a written agreement to that effect signed by such person and in a form satisfactory to BSE, prior to disclosure of such Information.

· Not in any manner, use such Information for its own commercial or other purposes.

· To use such Information only for the purpose as specifically mentioned in this Agreement

· To ensure that the Information is not used or permitted to be used in any manner incompatible or inconsistent with that authorized by BSE.

· To take necessary action to protect the Information against misuse, loss, destruction, alterations or deletions thereof.

· To comply with any other reasonable security measures requested in writing by BSE.

12.6 The Vendor agrees that within 10 days of a request from BSE, it shall, at the discretion of BSE:
(a) Return all Information held or used by the Vendor, to BSE, including all copies   thereof, or

(b) Destroy all such Information, including such copies thereof;

In either case, Vendor shall deliver a certificate signed by an authorized representative of the Vendor stating that the Vendor has complied in full with the terms of this paragraph.

12.7 The Vendor shall have no obligation to preserve the Confidential and Proprietary nature of Information which:

· Is already known to the Vendor through means other than the terms of this Agreement; or

· Is or becomes publicly known through no wrongful act of the Vendor, its employees, consultants or agents; or

· Is received from a third party without breach of this Agreement; or

· Is approved for release by written authorization of BSE.

12.8 The Parties recognize and acknowledge that the Confidential Information is of a special, unique and extraordinary character to BSE and that disclosure, misappropriation or unauthorized use of such Information by the Vendor may cause serious injury to BSE. The Vendor expressly agrees, therefore, that BSE, shall be entitled to seek injunctive and other equitable relief to prevent the breach, or the further breach, of any of the terms and provisions hereof. The Parties hereby irrevocably consent to the jurisdiction and venue of the High Court at Mumbai, India. This remedy is separate and apart from any other remedy BSE may have.

12.9 Nothing contained in this Agreement shall be construed as granting or conferring rights, by license or otherwise, of any Information disclosed.

12.10 It is expressly provided that the provisions of the entire clause 13 shall survive the termination of this Agreement. Any breach of this Clause shall render the Vendor liable for such penal and/or other action, as BSE in its absolute discretion so deems fit.

13. FORCE MAJEURE
Neither BSE nor the Vendor shall be liable to the other for any delay in or failure of their respective obligations under this Agreement caused by occurrences beyond the control of BSE or the Vendor (as the cases may be) because of fire, floods, power, acts of Gods, acts of public enemy, wars, insurrections, riots, strikes, lock outs, sabotage, trade embargoes, satellite failure, eclipse, Sun outages, any law, statute, ordinance, order, action or regulation of the Government.

14. ENTIRE AGREEMENT AND SEVERABILITY
14.1 The Agreement between the Parties shall consist of this Agreement and Annexures/Schedules hereto. The several document forming part of the Agreement between the Parties, including the Annexures/Schedules hereto, are to be taken as mutually explanatory of one another.

14.2 The documents comprising this Agreement contain the entire agreement between the Parties hereto and supersede all previous negotiations, writings, commitments or agreements betweens the Parties in respect of the subject matter hereof. Except as provided herein, this Agreement may not be released, discharged, abandoned, changed or modified in any manner, orally or otherwise, except by any instruments in writing signed by duly authorized officers or representatives of each of the Parties hereto.

14.3 The invalidity or unenforceability for any terms or provisions of this Agreement shall not affect the validity or enforceability of the remaining terms and provisions which shall remain in full force and effect unless such invalidity or unenforceability does substantially alter the underlying intent of this Agreement or where the invalid or unenforceable provision comprises an integral part of or are otherwise inseparable from the remainder of this Agreement.

15. ARBITRATION
15.1. The Parties to this Agreement hereby agree that they intend to discharge their obligations in utmost good faith. The Parties therefore agree that they will, at all times, act in good faith, and make all attempts to resolve all differences howsoever arising out of or in connection with this Agreement by discussion failing which, by arbitration. 

15.2. The Parties agree that the discussions shall be held in the spirit of resolution of the issues that have arisen between them with the intention of resolving the issues amicably at the earliest. If the applicant is not satisfied with the outcome of the discussions, within fifteen (15) days from the receipt of the response, it shall resort to arbitration. 

15.3. The Parties shall be bound to submit all disputes and differences howsoever arising out of or in connection with this Agreement, to arbitration by 3 (three) arbitrators: one each nominated by the Parties and the third chosen by the 2 (two) arbitrators so nominated by the Parties. The Parties agree that until the arbitration proceedings are complete, they shall not take their disputes to a court of law. The arbitration shall in all matters be governed by the Arbitration and Conciliation Act, 1996.

15.4 The place of arbitration shall be Mumbai, India. The language to be used in the arbitration proceedings shall be English.

15.5 Precedence: - In the event of any ambiguity or doubt or dispute on the terms and conditions applicable, the order of precedence for the purpose of resolving such ambiguity, doubt of dispute shall be 
(a) This Agreement.
(b) The attachments.
16. GOVERNING LAW & JURISDICTION
16.1 This Agreement shall be governed by the laws of Republic of India.

16.2 This Agreement shall be subject to the Jurisdiction of Courts in Mumbai, India only.
17. NOTICES
Any notice, approval or other communication required or permitted under this Agreement will be given in writing in the English language and will be sent by tele-fax, electronic mail or airmail, postage prepaid, to the address specified below or to any other address that may be designated by prior notice. Any other communication delivered by tele-fax or electronic mail will be deemed to have been received the day it is sent. Any notice or other communication sent by airmail will be deemed to have been received on the 10th business day after its date of posting.
	
	

	In the case of BSE:
	 In the case of the Vendor:

	
	

	IT Department
	IT Department

	BSE Limited
	

	‘S’ Floor, Phiroze Jeejeebhoy Towers
	

	Dalal Street,
	

	Mumbai- 400 001
	


In Addition, the Vendor also hereby intimates the designated point of contact to BSE for any further communication from BSE.
Name: - ____________________________
Contact Details:-______________________

___________________________________
18. DURATION
18.1 This Agreement shall be in force for a period of Five (5) Years from the Effective Date, unless terminated by either Party serving on the other party a ninety (90) days written notice to that effect. 

18.2 Notwithstanding anything contained above, this Agreement may be terminated in accordance with Clause 20. 
19. TERMINATION
This Agreement may be terminated:

19.1 By either Party upon written notice to the other should the other Party (in a manner capable of remedy) fail to observe the terms or
perform any of its obligations herein contained and fail to remedy the same within 30 days of receiving written notice specifying the matters complained of;

19.2 Immediately by BSE in the event that the Vendor commits a breach not capable of remedy or the Vendor legally becomes incompetent to perform its obligations under this Agreement.

19.3 By BSE upon written notice to the Vendor should BSE reasonably consider that any action or inaction by the Vendor is causing damage to BSE’s interest or reputation and the Vendor fails to remedy the same within 10 days of receiving written notice specifying the matter(s) complained of;

19.4 By either Party upon written notice to the other in the event that: -
(a) the other Party is declared bankrupt or insolvent or is wound up or liquidated (otherwise than for the purpose of a bonafide scheme of solvent amalgamation or reconstruction) or if any action, application or proceeding in that respect is admitted against the other Party;

(b) If a liquidator, trustee, receiver or similar officer is appointed of the whole or substantially the whole of the business assets or property of the other Party.

19.5 By either Party, if any representation or warranty given by the other Party is found to be incorrect.

19.6 Any termination of this Agreement shall be without prejudice to the accrued right of either Party hereunder.

After expiry of the terms of this Agreement the Parties hereto may mutually agree to render or extend this Agreement on such terms and conditions as may mutually agreed upon between them
20. NO AGENCY OR PARTNERSHIP
This Agreement is on a principal to principal basis and shall not constitute any agency or partnership between the Parties.
21. HEADINGS
The headings of the clauses of this Agreement are for convenience only and shall not effect the construction of the clauses or this Agreement.

22. NO WAIVER
No waiver shall be valid or effective unless such waiver is in writing and signed by the Party waiving; and any delay in exercising or omission to exercise any right, power or remedy accruing to either Party under this Agreement shall not impair any such right, power

or remedy and shall not construed to be a waiver thereof or acquiescence therein; nor shall either Party in respect of any waiver by it of any default, affect or impair any right, power or remedy of the Party in respect of any other default.

23. EFFECTIVE DATE OF CONTRACT
This Agreement will be effective as of the date first set above once executed by or on behalf of both Parties.

IN WITNESS WHEREOF each of the Parties hereof has executed this Agreement on the day and the year hereinafter indicated.

	SIGNED and DELIVERED by, for 

	and on behalf of ________________

	_________________________________

	

	

	

	Authorized Signatory

	

	Name:

	

	Title:

	

	In the presence of

	


	SIGNED and DELIVERED by, for 

	and on behalf of _BSE Limited

	_________________________________

	

	

	

	Authorized Signatory

	

	Name:

	

	Title:

	

	In the presence of

	


Annexure - I

SCHEDULE OF FEES

	Empanelled Vendor 
	Charges

	Registration Fees
	Rs. 10,00,000 + Service Tax

	Recurring Annual Service Contract  for IML/API(S)
	Rs. 2,50,000 + Service Tax


The above charges are not inclusive of the applicable taxes. Hence, the applicable tax will also be payable. 

The Cheque / DD should be drawn in favour of “Bombay Stock Exchange Ltd.”, payable at Mumbai.  

ANNEXURE II
INSTRUCTIONS FOR SUBMITTING AGREEMENT 

1.
The Agreement is to be executed on a non-judicial stamp paper worth Rs.300/- if executed in State of Maharashtra. If this Undertaking is executed outside the State of Maharashtra, then it must be executed on a non judicial stamp paper stamped in accordance to the duty as payable in the place of execution or on a non-judicial stamp paper worth Rs.300/- whichever is higher. 

2.
Further this Agreement (excluding Annexure I / II) has to be notarised before a Notary Public.

3.
Please use the enclosed format. PLEASE DO NOT RETYPE THE UNDERTAKING.

4.
All the pages of this Agreement (excluding Annexure I / II ) have to be signed in full. The persons signing should also sign in full at all places in the Agreement where anything has been hand-written / any corrections have been made. 

If the Vendor is an individual, then the Agreement has to be signed by the individual Vendor himself. If the Vendor is a firm, then ALL the partners are required to sign this Undertaking. If the Vendor is a company, then the Agreement has to be signed by the Managing Director or any Director of the company named as an authorised signatory of the company

5.
If the Vendor is a company, the Agreement has to be accompanied with a certified copy of the resolution of the Board of Directors of the company authorising the person(s) executing the undertaking to do so. The Common Seal of the company has to be affixed by the company on this Undertaking in the presence of such persons as authorised by the Articles of Association of the company. The Board Resolution should clearly state that the affixation of common seal shall be made in the presence of such persons as authorised by the Articles of Association of the company and should also clearly state the names of such persons. The above persons should sign the undertaking as a token of their presence when the common seal is affixed.

