

TO BE FRANKED/ ON STAMP PAPER AS PER APPLICABLE RATE  
AGREEMENT TO BE ENTERED INTO BETWEEN BSE LTD. AND ISSUER FOR SUBMISSION OF BID-CUM-APPLICATIONS BY INVESTORS IN PUBLIC ISSUE OF SECURITIES OF THE ISSUER ONLINE THROUGH WEB INTERFACE OR APPLICATION BASED 
Date:

BSE Limited

25th Floor, PJ Towers, Dalal Street, Fort,
Mumbai - 400 001.

Sub: Usage of the platform provided by BSE Ltd. for submission of bid-cum-applications by investors online through web interface / application in respect of public issue of securities pursuant to circular bearing reference number SEBI/HO/DDHS/CIR/P/2020/233 dated November 23, 2020 issued by the Securities and Exchange Board of India (“SEBI”) as amended from time to time and the framework prescribed by BSE Ltd thereof from time to time. 

Dear Sir/Madam,

We _____________(<<incorporate Name of the Issuer>>) and having its registered office at _______________________________(<<incorporate registered office address>>), hereinafter referred to as “Issuer” which expression, unless repugnant to the context or meaning hereof, shall include its successors, administrators or permitted assignees, have preferred BSE Ltd, hereinafter referred to as “BSE” which expression, unless repugnant to the context or meaning hereof, shall include its successors, administrators or permitted assignees, as the stock exchange in their prospectus for listing of the securities. 
The Issuer is intending to make a Public Issue of ________________ Securities (<<incorporate details of quantity of Securities>>) of the face value of Rs. _____ (<<incorporate amount>>) each aggregating Rs. ………… (with a right to retain oversubscription upto Rs. ………….) (<<incorporate amounts>>), through  the Platform for making bid-cum-application in the Public Issue of Securities in accordance with  the circular dated November 23, 2020 issued by SEBI referred above. 
The Issuer intends to avail the application / web interface provided by BSE for facilitating to receive bid-cum-applications from investors in public issue of the securities (herein collectively referred to as “Platform”).   
BSE and the Issuer has been referred to as Party and collectively as Parties for the sake of convenience.

The Issuer requests BSE to provide an option to investors to apply in public issue of Securities through the Platform with a facility to block funds through Unified Payments Interface (“UPI”) mechanism for application value upto Rs. 2 Lakhs;  subject to such terms and conditions as may be prescribed  by BSE in this regard from time to time including those mentioned herein below (“the Agreement”):
1. Provisions of facilities and Infrastructure:
a.  BSE will make available the  application / web interface for making Initial Public Offer bid-cum-application by the Issuer to the investors in the manner prescribed by SEBI from time to time.
b.  The Issuer confirms that the Platform proposed to be used for making Initial Public Offer bid-cum-application has undergone required tests with the lead managers, syndicate members and trading members of BSE to the Public Issue and is satisfied about the functionality of the Platform.
c. It is to be distinctly understood that the facility provided by BSE to access the Platform should not in any way be deemed or construed  as compliance with various statutory, legal, regulatory and other requirements for listing and trading of aforesaid securities; nor does it in any manner warrant, certify or endorse the correctness or completeness of any of the compliance with the statutory and other requirements or that issue is cleared or approved by BSE nor does it take any responsibility for the financial or other soundness of the  Issuer, its promoters/promoter group, its management or any scheme or project of the Issuer. 
2. Terms of Operations for providing access to the Platform:

a. BSE shall provide access to the Platform during those hours and dates as are finalized by BSE in consultation with the lead managers of the Issuer.

b. A back up shall be maintained by BSE, of the data being entered into the Platform by the syndicate members/trading members/investors for a period not exceeding 5 years or as BSE deems fit.

c. The Issuer shall comply and adhere with the framework/directions issued by BSE from time to time for accessing the Platform. 

d. BSE shall take reasonable steps to address any defects/problems in the Platform as reported to BSE in writing.
e.  BSE shall provide its services on a best effort basis to the Issuer.  However, BSE  shall not be liable for failure of the system or for any loss, damage, or other costs arising in any way out of:
i. Telecom network or system failures including failure of ancillary or associated systems or fluctuation or power or other environmental conditions, or
ii. Accident, transportation, neglect, misuse, errors, frauds of the syndicate members/ trading members/ lead managers or its authorized persons or the agents or any third party, or 

iii. Any fault in any attachments or associated equipment  which forms or does not form part of the Platform , or

iv. Act of God, fire, flood, war act of violence, force majeure events or any other similar occurrence, or

v. Any accidental special or consequential damages including without limitation of loss of profit.

f. Apart from providing the Platform in the manner as mandated by SEBI, BSE shall not be liable for any other obligations/liabilities, of whatsoever nature, to any person(s). 

g. BSE shall have all rights including proprietary right on Platform provided by BSE. The Issuer shall not infringe the intellectual property rights of BSE in course of its usage of the Platform and any such act of infringement shall constitute an act of infringement of the Intellectual Property Rights of BSE and also breach of terms under this Agreement. 

3. The Issuer agrees to the following:
a. Observe and maintain high standards of integrity and fair dealing and further observe high standards of  conduct in securities market for availing the Platform.
b. The Issuer shall comply with directions/guidelines/circulars/notices issued by BSE from time to time and promptly pay the fees/expenses as prescribed by BSE from time to time for usage of the Platform.
c. The Issuer undertakes to utilize the Platform only for the purpose intended by BSE pursuant to circular issued by SEBI from time to time. 
d. The Issuer agrees that it shall not share the confidential or proprietary information of the Platform provided by BSE. 
e. The Issuer understands and agrees that the investors is duty bound to comply with the terms and conditions prescribed by BSE for accessing the Platform. 

f. The Issuer agrees that no material modification shall be made to the structure of the instruments in terms of coupon, conversion, redemption, or otherwise without prior approval of  BSE during the issue period.
g. The Issuer agrees to abide by the requirements of the Securities and Exchange  Board of India Act, 1992, the Securities Contracts ( Regulation) Act, 1956  and Rules and  Regulations made thereunder, circulars, notices issued by SEBI as applicable to issuance of securities.
h. The Issuer shall monitor the designated e-mail ID and contact numbers of the grievance redressal division of the Issuer which shall be exclusively maintained for the purpose of registering complaints by investors. The  Issuer shall display the email ID and other relevant details prominently on its website and in  various materials / pamphlets/ advertisement campaigns initiated by it for creating investor awareness.

The Issuer shall promptly and completely resolve each and every investor grievance raised related to the submission of  bid-cum-application for Public Issue of Securities  on the Platform to the satisfaction of the grieving investor. 
4. Further Issuance of Securities:
BSE and the Issuer agrees that this Agreement shall be applicable for any further issuance of securities by the Issuer in accordance with the circulars issued by SEBI and framework prescribed by BSE from time to time.

5. Termination and Consequences:
a.   This Agreement shall forthwith terminate on account of any of the following instances:

i. Issuer being ineligible to utilize the Platform.

ii. Pursuant to discontinuation of the Platform by BSE.
b. Both the Parties shall be entitled to terminate this Agreement with thirty (30) days prior notice to each other for such reasons as it may deem fit.

c.    Notwithstanding the termination of this Agreement, all rights, liabilities and obligations of the Parties arising out of or in respect of transactions entered into prior to the termination of this Agreement shall continue to subsist and vest in/be binding on the respective Parties or their respective legal representatives or successors, as the case may be.

6. Reservation of rights:
BSE is entitled to withdraw/suspend access to the Platform for any issue for violation by the Issuer of any term of this Agreement or requirements prescribed by SEBI/BSE. BSE may resume the access to the Platform on such terms and conditions as it may deem fit or such reasons as it may deem fit. 
7. Dispute Resolution Mechanism:
All disputes, differences or queries, that may arise out of this Agreement including the interpretation of the terms herein or in regard to the obligations, failure or breach of any terms thereof by either BSE or the Issuer  or of any matter whatsoever arising under this Agreement which have not been amicably settled shall be referred to arbitration and resolved in accordance with the arbitration procedure stipulated under the Arbitration and Conciliation Act, 1996 (as amended from time to time) (“Act”) for the purpose of adjudication by three arbitrators.
i. Each Party shall appoint one arbitrator and the two arbitrators so appointed shall appoint the third or the presiding arbitrator;
ii. The place of arbitration shall be the jurisdiction of Mumbai.  
iii. The arbitration proceedings shall be conducted in English language;
iv. The award rendered in the arbitration commenced herein under shall be final and   binding on Parties;
v. The Parties agree that until the arbitration proceedings are complete, they shall not take their disputes before the Hon’ble   Court save and except in accordance with the provisions of the Act, including under Section 9 of the Act.
8. Governing Law/ Jurisdiction: 


This Agreement shall be governed by the Laws of India and shall be subject to the 
exclusive jurisdiction of the Hon’ble Courts at Mumbai.
9. Amendment

The Agreement may be amended upon the mutual consent of both the Parties which shall be in writing and duly signed.
10. Notices

Any notice, request, consent, approval or communication under this Agreement will be sent by registered mail, by courier, by hand delivery or as electronic mail at the registered offices or at email addresses of the Parties provided below:

BSE Limited,

25th floor, P J Towers, 

Dalal Street, Fort,
Mumbai -400001.
Email id –  debt.listing@bseindia.com
11. Entire Agreement and Severability 

Each provision of the Agreement is severable from the rest of the Agreement, and if one part should be found to be invalid, illegal or void for any reason, it will not affect the validity or legality of any other part and the remaining parts will continue to have full force and effect. This Agreement supersedes any prior or other contemporaneous agreements, statements, negotiations, proposals or non-fraudulent representations, oral or written made by BSE and the Issuer. No waiver or modification to this Agreement will be binding unless made in writing and signed on behalf of BSE and the Issuer.

12. Assignment

This Agreement and all rights and obligations arising hereunder shall be for the benefit of the Parties and its successors/administrators/assignees. The Issuer 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 favour of any of its successors/assignees. In case of any such permissible assignment, the rights and obligations of any Party under this Agreement shall not in any way be adversely affected. 

13. Non-transferability

This Agreement will be non-transferable.
14. Agency

The present Agreement shall not be deemed to create any relationship of agency, partnership or joint venture between BSE and the Issuer.

15. Warranties
The Issuer warrants that it has full power and authority to enter into this Agreement and entering into or performing under this Agreement will not violate any Agreement it has with any third party. The Issuer warrants that it shall make prompt and complete disclosures to the concerned bidders/participants concerned and/or to BSE of any material event that occurs or comes to the knowledge of the Issuer prior to, during or subsequent to any Initial Public Offer that may have an impact on access to the Platform.
We request you to kindly sign and return the duplicate copy of this letter.

Thanking you,

Yours sincerely,
For (name of the Issuer)

Authorised Signatory

Approval granted on the above-mentioned terms 

For BSE Limited

Authorised Signatory


