
                          INDEMNITY  ( RS. 500 /- Stamp Paper)

In the matter of Scheme of Arrangement among ________________________________ Limited 

We, _______________________, having its Registered Office, at ______________________________________________,  do hereby jointly and severally declare and state as follows:

1. That the ____________High Court vide its order dated __________________ sanctioned the Scheme of Arrangement among ________________________________________________________ and _____________________.
2. Accordingly, equity shares of the Resultants Companies issued in terms of Clause _____ of the scheme will be listed and/or admitted to trading on the National Stock Exchange and the Bombay Stock Exchange where the shares of the demerged company are required to be listed and/or admitted for trading and the said scheme is conditional upon and subject to the requisite sanctions and approvals including but not limited to in-principle approvals, sanctions of any Government Authority, as may be required by law in respect of this scheme being obtained. 

3. The Resultant companies have submitted the applications for  listing the shares to be issued pursuant the scheme of arrangement to the Bombay Stock Exchange Limited  and National Stock Exchange Ltd.  The aforesaid companies are yet to receive the necessary listing approval from the Bombay Stock Exchange Ltd and National Stock Exchange Ltd.

4. Pending the receipt of listing approval from the Bombay Stock Exchange Ltd and National Stock Exchange Ltd, ________________________________________________________ Limited (hereinafter referred to as “Resultant Companies) have requested Central Depository Services Ltd. (CDSL) to permit them as a special case to credit the shares of those companies as per the scheme of arrangement, in demat form, which CDSL has agreed to do subject to the condition that the Resultant Companies shall, until such time as the listing permission is received from the Bombay Stock Exchange Ltd  and National Stock Exchange Ltd , be treated as  unlisted companies and the same will be kept frozen till listing of the securities with stock exchanges, and…………………., executing  this indemnity in favour of CDSL in the format approved by CDSL. 

NOW THEREFORE IN CONSIDERATION of what is stated hereinabove and in consideration of CDSL agreeing to give effect to the request mentioned above, WE,  …………………………, do hereby agree and undertake to indemnify and keep indemnified and saved harmless Central Depository Services Ltd. (CDSL), its Participants and Beneficial Owners of, from and against (i) any harm, loss, damage or injury, (ii) any claim or demand and (iii) any suit, action, litigation or other proceedings whatsoever, that the CDSL and/or its Participants and/or Beneficial Owners may suffer or incur or may be called upon to suffer or incur  (including all costs, charges and expenses incurred or required to be incurred on prosecuting or defending any suit, action litigation and/or proceedings) by reason of or as a consequence of either company’s failure to comply with any provision of the Scheme of Arrangement or Scheme of Amalgamation sanctioned by  the aforesaid High Courts including failure on the part of the Resultant Companies  to obtain in-principle listing approval from the concerned stock exchanges and/or by reason of or as a consequence of  the aforesaid companies  failing to abide by and/or comply with the obligations and/or representations and/or assurances contained in the separate undertaking executed by Resultant Companies individually or herein contained and/or by reason of either company failing to otherwise comply with its obligations in law in this behalf. 

SIGNED SEALED AND DELIVERED

)

by the withinnamed 




)

________________________,                                  )

through its Authorized representative                        )

 in accordance with                                                     )

Board Resolution no. ____ dated _______     
)

__________________



)

in the presence of …………………..  

)
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