

VOLUNTARY DOCUMENT
ADDITIONAL TERMS AND CONDITIONS OF BUSINESS FOR INSTITUTIONAL CLIENTS
PLEASE READ THE FOLLOWING TERMS AND CONDITIONS CAREFULLY
The following terms and conditions (“Terms and Conditions”) dated __________ are in addition to the mandatory documents prescribed by the Securities and Exchange Board of India (“SEBI”) vide its circular number CIR/ MIRSD/16/2011 dated August 22, 2011 (“SEBI Circular”).
The Terms and Conditions apply to services including the execution and settlement of Securities (as defined below) provided by Citigroup Global Markets India Private Limited (“Citi” or “Us” or “We”) to its institutional clients (each, a “Client” or “You” which expression shall unless repugnant to the context or meaning thereof, mean and include its successors and permitted assigns and all funds managed by such Client and shall include the multiple investment manager (MIM) accounts of Client) in its capacity as a member of the BSE Limited (“BSE”), and the National Stock Exchange of India Limited (“NSE”) and together with BSE the “Exchange(s))”, and as a stock broker registered with SEBI (the “Services”). These Terms and Conditions will be effective from the date on which the Client commences to avail of the Services. These Terms and Conditions will also govern the fix/care orders placed by the Client on the cash equities or derivatives segment, from its trading facility and telecommunication interface (“Orders”), for execution by Citi.
The Client understands that the Terms and Conditions are voluntary, i.e. non-mandatory in nature but on their acceptance, these Terms and Conditions shall constitute a contract between Citi and the Client and bind them fully and may be enforceable by each party against the other. The Client in its own free will and volition agrees to accept and be bound by the following Terms and Conditions. The Client further acknowledges that its use of the Services post receipt of these Terms and Conditions/onboarding email with these Terms and Conditions shall ipso facto and without the requirement of any further action on the part of Citi or the Client signify the acceptance by the Client of these Terms and Conditions. In the event of any conflict between the provisions of the Terms and Conditions and the mandatory documents as prescribed by the SEBI Circular or any Applicable Law (as defined below), the latter shall prevail.

In the event the Client is registered as an asset management company under the SEBI (Mutual Funds) Regulations, 1996 (the “AMC”), with the SEBI or is an investment manager (the “IM”) acting on behalf of its foreign portfolio investor clients registered under the SEBI (Foreign Portfolio Investors) Regulations, 2019 (the “FPI Clients”) and avails the Services for, and on behalf of, its /mutual fund schemes/FPI Clients or has engaged MIMs to manage its investments, the Client shall:

(a) immediately bring the Terms and Conditions to the attention of its mutual fund schemes/FPI Clients/MIM;

(b) obtain such consent as may be necessary to demonstrate its mutual fund schemes/FPI Clients’/MIM’s acceptance of the Terms and Conditions;

(c) share the consent received from its mutual fund schemes/FPI Clients/MIMs, with Citi, as and when requested by Citi.

The Client understand and agrees that it’s decision to avail of the Services, on behalf of its funds/mutual fund schemes/FPI Clients or through the accounts managed by MIMs, shall be deemed to signify the acceptance by the Client and its mutual fund schemes/FPI Clients/MIMs of the Terms and Conditions.

Citi reserves the right to modify these Terms and Conditions at any time with 15 (fifteen) days prior written notice to the Client. If the rights and obligations of the Client and Citi are altered by virtue of change in any Applicable Law (as defined below), such changes shall be deemed to be incorporated herein, in modification of these Terms and Conditions. [The Terms and Conditions (as modified from time to time) shall also be made available on the website of Citi at the following link:

https://www.online.citibank.co.in/CGMIndia/Forms-center.htm
The Client should read, understand apprise itself of the Terms and Conditions (as modified from time to time) as available on the aforesaid link as the same shall be applicable to the use of Services by the Client.

Applicable Law shall mean the laws of India including all orders, rules, regulations, bye-laws, executive orders, notices, decrees, policies, judicial decisions, notifications or other similar directives made pursuant to such law and circulars, requirements, directions, guidelines, announcements or other actions or requirements of an Authority (as defined below).

Authority shall mean and include SEBI, NSE, BSE, Reserve Bank of India, National Securities Depositary Limited, Central Depository Services (India) Limited, clearing corporations and any government agency, department, or instrumentality of any government, government bodies, regulatory authorities, government authorities, any court or arbitral tribunal and the governing body of any Exchange(s) or other securities self-regulatory bodies including any entity having delegated authority from any of the aforementioned authorities.

Institutional Clients as referred to in this document shall mean (a) foreign portfolio investors registered with the SEBI (including foreign portfolio investors having a MIM structure), (b) mutual funds, venture capital funds, foreign venture capital investors registered with the SEBI, (c) public financial institutions as defined in Indian Companies Act 2013, (d) scheduled commercial banks, (e) multilateral and bilateral development financial institutions, (f) insurance companies registered with the Insurance Regulatory and Development Authority and (g) pension funds registered with the Pension Fund Regulatory and Development Authority.

Securities shall have such meaning as to the term “securities” as defined under the Securities Contracts (Regulation) Act, 1956, as amended from time to time.

Citi retains the right to request the Client to provide and/or execute such additional documentation as Citi may deem necessary, from time to time, in connection with the Services.

MARGIN 
1. Citi shall not be liable to pay any amounts to the Client, whether in the form of interest or otherwise, in relation to any funds deposited by the Client with Citi in the form of margin payments. Citi shall be entitled to appropriate and allocate any portion of the funds and Securities deposited with Citi in the form of margin deposit towards trades executed for the Client on various segments of the Exchange(s).

2. The Client shall pay upfront margins (the “Upfront Margins”) to Citi /shall ensure that Upfront Margins are paid/maintained with the custodian of the Client to the extent required under the Applicable Laws and as informed by Citi to the Client/its custodian, before requesting Citi to execute any transactions on its behalf. In the event the Upfront Margins are paid to/maintained with the custodian as per the Applicable Laws, Client shall ensure that the confirmation regarding maintenance of such Upfront Margin or the adequacy of such Upfront Margin is issued to Citi in a timely manner, failing which Citi may refuse to execute any transactions on behalf of the Client. Citi shall have no responsibility to check or ensure that such Upfront Margin has been paid/is maintained with the custodian of the Client. The Client (or in case the Client is an AMC or IM acting on behalf of its mutual fund schemes or FPI clients, then such AMC or IM) shall be liable to make good to Citi all the resultant losses, damages, costs, charges, expenses and other outgoings suffered or incurred by Citi (including any penalties, subject to applicable laws, as may be imposed by an Authority) on account of the Client (i) not paying the Upfront Margins to Citi or (ii) incorrectly allocating the trades to a non-marginable account after the execution of the trade, immediately upon demand by Citi.
EXECUTION OR REFUSAL OF REQUESTS 
3. Unless otherwise notified by Citi, the Client may transmit its request or orders by any means at the Client’s risk. Orders, including those confirming, amending or revoking previous orders, shall not be deemed to have been placed, and may not be acted upon, unless actually received and acknowledged by Citi. Citi shall act upon the requests or orders received from any person acting as the Client’s authorised representative, and shall be entitled to assume that such requests or orders are placed with due authority of the Client.

4. In the event the Client is acting in the capacity of an AMC or IM on behalf of its mutual fund schemes or FPI clients, then the Client shall communicate the correct details of orders or such accounts to Citi (at the time of providing the trade instructions on behalf of its own accounts or the mutual fund schemes or the FPI Clients to Citi) to enable Citi to execute the correct order or to allocate the transactions to such accounts. The client shall be liable to make good to Citi all the resultant losses, damages, costs, charges, expenses and other outgoings including any penalties suffered or incurred by Citi as a result of the Client providing the incorrect details of orders or accounts. Without prejudice to the aforesaid, the Client /its custodian/clearing member shall be responsible to confirm only the correct order/allocation to correct accounts.
5. In the event the Client is placing orders with Citi for its own account, then the Client shall communicate the correct details of orders or such accounts to Citi (at the time of providing the trade instructions on behalf of its own accounts) to enable Citi to execute the correct orders and to allocate the transactions to the correct accounts. The client shall be liable to make good to Citi all the resultant losses, damages, costs, charges, expenses and other outgoings including any penalties suffered or incurred by Citi as a result of the Client providing the incorrect details of orders or accounts. Without prejudice to the aforesaid, the Client /its custodian/clearing member shall be responsible to confirm only the correct order/allocation to correct accounts.
6. The Client shall not be entitled to presume that any order transmitted by the Client has been received by Citi and shall be executed until Citi has confirmed receipt of and expressly indicated that such order shall be executed. However, due to technical or other factors, a transaction order/ request received by Citi may not be immediately confirmed to the Client. Such delay in confirmation shall not entitle the Client to presume that the order has been received by Citi and shall be executed and the principle mentioned in the first sentence of this paragraph shall apply.

7. The Client is aware and agrees that Citi may, in its sole discretion, record any order, instruction or communication given or made by the Client to Citi over the telephone (“Client Communication”). Such Client Communication together with Citi’s records of any communication received pursuant to electronic mail, fax or any other electronic means shall be construed as final and binding evidence of the content of such Client Communication in a competent court of law.

8. Citi reserves the right to terminate any transaction for execution of orders in the event the Client becomes incapable of receiving or paying for any Securities which the Client has agreed to buy or sell, or of delivering or transferring the Securities or in case Citi has not received the Upfront Margin or not obtained confirmation that Upfront Margin has been paid or Client does not have sufficient fund/securities available in its accounts or if Citi determines in its sole discretion that such action is required by Applicable Law or is otherwise necessary or desirable for the purpose of limiting any form of risks, including settlement-related risk or market-related risk.

SETTLEMENT OF TRADES 
9. Citi’s obligation to settle any transaction or act on any request or order is conditional upon Citi having or receiving confirmation from the Client’s custodian/clearing member, on or before the execution date and/or on the due date for settlement, and/or as and when due to or demanded by Citi, the relevant Securities and/or funds as the case may be, necessary to complete the transaction concerned or to act upon that request. The Client agrees to pay all amounts and/or provide Securities in respect of any transaction under these Terms and Conditions as they become due regardless of any right to set off or counterclaim and without withholding or deduction for any taxes of whatever nature, unless expressly required, including without limitation, by any Authority, or Applicable Law, as amended from time to time. The Client is deemed to represent to Citi that all such amounts, funds or Securities are free from any encumbrance or charges and the Client has valid title to the Securities. Where the Client’s funds/securities are routed through the Client’s custodian/clearing member, the Client shall be solely responsible to ensure that the Client’s custodian/clearing member issues the requisite confirmations in respect of the adequacy/availability of the funds/securities to Citi in a timely manner failing which Citi shall have no obligation to execute/settle the orders placed by the Client. The Client shall be responsible for all losses, damages, costs, charges, expenses and other outgoings including any penalties suffered or incurred by Citi as a result of the Client’s failure to pay all amounts and/or provide Securities (including any internal shortage caused therefrom) or the Client’s custodian/clearing member failing to confirm the Client’s orders (for any reason whatsoever) to Citi in respect of any transaction under these Terms and Conditions. 
CONFIDENTIALITY 
10. The Client agrees to keep the Citi Confidential Information (as defined herein), confidential at all times and not disclose the same to any person without the prior written consent of Citi. Citi Confidential Information shall mean and include (a) the contents of these Terms and Conditions; (b) any advice, consultation and/or reports (whether in written or oral form) received by the Client, from Citi or any of its affiliates; or (c) any other information relating to Citi or its affiliates including but not limited to, investment strategies, holdings or any other related products or services which, the Client may become aware of during the course of availing the Services (“Citi Confidential Information”).
11. The Client acknowledges that Citi may in the course of providing the Services receive from the Client certain confidential or proprietary information about the Client (“Client Confidential Information”). 
12. Citi shall have the right to retain any Client Confidential Information, for such period, as may be required pursuant to Applicable Law or Citi’s internal compliance policies. Further, Citi shall be entitled to retain copies of any computer records and files containing any Client Confidential Information which have been created pursuant to its automatic electronic archiving and back-up procedures. The Client authorizes Citi to share the Client Confidential Information with the entities listed in paragraph 13 below for the following purposes:

a) the provision, operation, processing or administration of Services provided to the Client, and for data processing, statistical/risk analysis and other purposes;

b) conducting credit checks and/or anti-money laundering checks;

c) assessing the ongoing credit-worthiness of the Client;

d) determining the amount of indebtedness owed by the Client or to the Client;

e) marketing financial services or related products or opportunities from Citi or its affiliates;

f) disclosure made in order to comply with Applicable Law or requisitions made by any auditor of Citi or contractual terms and conditions binding on Citi or any affiliate; or

g) any other purpose incidental or related to the Services.

13. The Client authorizes Citi to share the Client Confidential Information with the following entities:

a) an affiliate or the directors, officers and employees of Citi or its affiliates who have an obligation to preserve the confidentiality of such Client Confidential Information and have a need to know such Client Confidential Information in order to fulfill Citi’s obligations under these Terms and Conditions, maintain and enhance the Services and/or comply with Applicable Laws;

b) any advisor, consultant or agent, contractor or third-party service provider appointed by Citi or its affiliates in connection with the Services;

c) any KYC registration authority, appointed pursuant to the SEBI (Know Your Client) Registration Agency Regulations, 2011;

d) any person or entity to whom Citi or any of its affiliates is required to disclose Client Confidential Information, pursuant to applicable law, regulation,  court order or contractual agreement binding on Citi or any affiliate; and

e) any other person or entity who owes a duty of confidentiality to Citi and/or its affiliates, as the case may be.

14. The provisions in paragraphs 10 to 13 above, shall not apply to any information which (a) is, or becomes, known to the public without any breach by the disclosing party of its confidentiality obligations under these Terms and Conditions; (b) was rightfully acquired from a third party by such party prior to receipt from the other party to these Terms and Conditions; (c) is subsequently rightfully obtained by such party from a third party (d) is disclosed with the prior written consent of the non-disclosing party; (e) is developed independently by such party, without reference to Client’s information or (f) is required to be disclosed pursuant to any law, regulation, judicial or governmental order, other legal process or is requested or required by any governmental or regulatory authority or Exchange(s). The restrictions set forth in this Clause shall not apply to either party with respect to information which is generally known by persons in the banking, technology, securities, or financial services industries.
15. The Client agrees that Citi may take such steps, as it deems reasonable and appropriate, to verify any information provided by the Client.
16. Use of Data: To the fullest extent permissible under Applicable Laws (but subject to any limitations that may apply), Citi shall be deemed the owner of any data related to orders placed by the Client, and any other information from Client in connection with Client’s use of the Services (collectively, “Citi Data”). None of the foregoing shall limit Client’s ability under Applicable Laws to process, access, correct or remove personal or personally-identifiable data (“Personal Data”) submitted by Client or any of Client’s employees through the system in Citi’s possession or control. If any Personal Data is provided to Citi by or through Client, Client warrants that such persons are aware of and explicitly consent to the use thereof by Citi. Client agrees that Citi shall be free to use Citi Data without restriction if such Citi Data is aggregated with other data or otherwise processed such that it cannot be attributed to or associated with Client. Citi employs security and retention standards in accordance with Applicable Laws to safeguard Citi Data. Client acknowledges and agrees (to the extent such agreement is required by Applicable Laws) that Citi may use Citi Data for operation of its business, including, without limitation, as follows: (i) to meet obligations to government agencies or regulatory authorities; (ii) to manage the relationship between Client and Citi; (iii) to comply with Applicable Laws; (iv) to monitor, update and/or upgrade the Services; (v) for research, analysis, product development and/or marketing purposes.
NO RELIANCE
17. The Client shall make all trading and investment decisions in reliance on its own judgment and not in reliance on any interactions or advice received from Citi. Citi will not, unless specifically agreed with the Client in writing, advise the Client on the suitability of any single transaction or series of transactions or trading or investment strategy or otherwise provide the Client with investment advice or recommendations. Any trading recommendations, ideas, suggestions, market color, research or other information communicated or otherwise made available to Client by Citi is incidental to the provision of Services to the Client and is not based on the Client’s individual circumstances and should not be relied upon by the Client for any particular transaction. Citi does not make any representation, or warranty or guarantee as to the accuracy or completeness of such research or other information communicated by Citi. Without limiting the generality of the foregoing, Citi will not give the Client any legal, tax, accounting or financial advice in relation to any transaction and the Client shall be responsible for obtaining its own legal, tax, accounting and financial advice from an independent advisor.

OPEN POSITIONS FOR THE FUTURES AND OPTIONS SEGMENT
18. Except as otherwise stated and subject to the other Terms and Conditions, Citi shall have no responsibility for taking, or failing to take, action in respect of any rights that the Client may have under any open position in the future and options segment on any Exchange(s) unless Citi receives timely instructions from the Client in this regard. Citi shall have the right to limit the size of the open positions of the Client and to take such action as Citi may deem fit in its sole discretion to ensure that the derivative position limits as prescribed under the Applicable Law are maintained.

PROPRIETARY TRADING AND CONFLICT OF INTEREST 
19. Citi and its affiliates may engage in proprietary trading from time to time in accordance with Applicable Law. The Client agrees that Citi in the course of providing the Services to the Client, may, subject to the extent permitted under Applicable Law and Citi’s internal conflict policies, enter into any transaction for or with the Client notwithstanding the fact that Citi and/or any of its affiliates may have a material interest in the transaction or any resulting transactions or a relationship which gives rise to a conflict of interest or potential conflict of interest with the Client. However, in the event of such a conflict of interest or potential conflict of interest, Citi agrees to inform the Client accordingly and shall not seek to gain a direct or indirect advantage from such conflict of interest and shall not consider the Clients’ interest inferior to its own. The Client agrees that nothing under these Terms and Conditions shall give rise to any fiduciary or equitable duties by Citi to the Client which would oblige Citi to accept responsibilities more extensive than set out under these Terms and Conditions and no such conflict of interest or potential conflict of interest shall prevent Citi or any of its affiliates from carrying out any transaction for, or providing any service to, the Client.

20. The circumstances in which such a conflict of interest or potential conflict of interest may arise include, but are not limited to, where Citi or any of its affiliates may:

a) act in relation to investments where Citi or its affiliates are involved in a new issue, rights issues, takeover or similar transaction concerning the investments;

b) execute a transaction for or with the Client in circumstances where Citi or its affiliates have knowledge of other actual or potential transactions in the relevant investment, subject to and in compliance with Citi’s internal conflict management policies;

c) hold a position in, or trade, deal or make markets in, investments purchased or sold by the Client; or
d) act as adviser or banker to, or have any other business relationships with, or interest in, the issuer (or any of its associates or advisers) of any investments purchased or sold by the Client or advise or act as banker to any person in connection with a strategic transaction in relation to such investments.

CONFIRMATION OF REQUESTS AND COMMUNICATIONS 
21. The Client authorizes Citi to communicate with the Client or the Client’s authorised representative or the Client’s local custodian through ‘straight through processing’ (“STP”) and/or electronic mail and/or facsimile transmission (“Fax”), or such other mode of communication as may be mutually agreed between Citi and the Client. Further, the Client authorizes Citi to send contract notes electronically through STP to the relevant local custodian appointed by the Client. Furthermore, the Client agrees that any change in its electronic mail address shall be communicated by the Client through a written letter to Citi.

22. The Client understands that it is the Client’s responsibility to review, upon first receipt, all trade confirmations, contract notes, statements, notices, contracts, bills and other communications. All information contained therein shall be binding upon the Client, if the Client does not object to the same, either in writing or through electronic mail, within a period of 30 days or such time as may be notified to the Client by Citi in writing from time to time. Neither Citi nor any of its respective officers, directors, employees, agents, affiliates or subsidiaries shall have any responsibility or liability to the Client, or to any other person claiming through the Client for any claims whatsoever.

FAILURE TO TAKE DELIVERY, INADVERTENT PROCESSING AND ERRORS, CANCELLATIONS AND MODIFICATIONS OF ORDERS/ REQUESTS 
23. Unless otherwise specified by Citi, any order/ request not executed by Citi at the end of the day on which such order/request was received by Citi shall stand cancelled.

24. In the event a trade is cancelled due to temporary disruptions or failures, in the Exchange(s) and/or Clearing Corporation(s) and/or Citi’s internal trading systems, Citi shall be entitled to cancel related contracts/orders with the Client. At times, due to unforeseen circumstances, Citi may not be able to execute certain transactions (either the Client’s own transactions or transactions for enforcing margins in accordance with Applicable Law) on a timely basis. In such cases, Citi would be entitled, in its sole discretion to cancel such orders. Citi does not accept responsibility for any losses or costs that the Client may incur in this regard. In such cases, the Client acknowledges that Citi may not be able to send any cancellation messages prior to the orders being cancelled but would make best efforts to send post facto cancellation messages. 
SMART ORDER ROUTING FACILITY
The following paragraphs 25 to 33 are applicable to Clients who have expressly agreed to use the Smart Order Routing Facility (“SOR Facility”) provided by Citi (“SOR Terms and Conditions”). The usage of the SOR Facility by the Client shall be governed by these SOR Terms and Conditions, Citi’s terms of business in relation to the SOR Facility and CitiSmart SOR Execution in India which governs the execution of Client orders formulated and finalized in accordance with the specifications provided by SEBI/Exchange(s) from time to time (“SOR Best Execution Standard”) and Applicable Law.
Citi and Client specifically recognize their respective right to terminate the SOR Facility unilaterally by giving the other party prior written notice at least 30 days.
25. The SOR Facility is provided by Citi to assist its Clients in trading efficiently on the Exchange(s) in India. The SOR Facility aids the Citi’s trading systems in systematically choosing the most favorable destination, between the different Exchange(s) for execution of Client orders, based on various factors such as price, speed, liquidity, settlement,

size, nature and likelihood of order execution, or any other consideration relevant to the execution of the order.

26. The Client agrees that the execution and/or clearance by Citi of all orders routed through the SOR Facility shall be in accordance with terms and conditions and methods, as may be permitted by Citi from time to time. Client orders executed through the SOR Facility shall be dealt with in a manner consistent with the processes and procedures adopted by the Citi for other trades. Citi shall comply with the applicable risk management measures prescribed by the Exchange(s) and by Citi in this regard, prior to execution of any Client orders routed through the SOR Facility.

27. The Client agrees and acknowledges that the SOR facility is provided by Citi on a best efforts basis and that Citi or the Exchange(s) do not provide any warranty, express or implied, as to the performance of the SOR Facility. Further, the performance of the SOR Facility is subject to various factors including, but not limited to, network connectivity between the Client and Citi and/or between Citi and the Exchange(s), market data quality received from the Exchange(s), responsiveness of interactive channels in the Exchange(s), and the proper functioning of all software, hardware, systems and communication lines/peripherals (“SOR Infrastructure”). The SOR Infrastructure is susceptible to interruptions and dislocations. Any malfunction of the SOR Infrastructure may cause service interruptions, delays, loss of data, inability to accept and/or fulfill the Clients instructions, by the SOR Facility.

28. The Client shall not hold Citi or the Exchange(s) liable for any suspension, interruption, non-availability or malfunctioning of Citi’s internet-based trading system or the Exchange(s) service or systems or non-execution of the Client orders due to any failure of the communication systems deployed by Citi and/or Exchange(s) for any reason beyond their control.

29. Citi shall, prior to activation of the SOR Facility by the Client, provide a copy of its SOR Best Execution Standards to the Client and the Client shall be responsible for reading and fully understanding the contents of the SOR Best Execution Standard. Citi shall provide a minimum notice of fifteen (15) days to the Client prior to making any changes to the SOR Best Execution Standards. The notice shall state inter-alia the provisions of the SOR Best Execution Standards which are proposed to be changed by Citi and the corresponding implications for the SOR Facility. Further, Citi shall, on receipt of a written request from the Client, demonstrate the manner in which it has ensured that the Client’s orders have been processed in accordance with the SOR Best Execution Standards.

30. Citi shall generate an audit trail detailing the basis of all execution decisions of the relevant trades undertaken by the Client through the SOR Facility. In this regard, Citi shall maintain audit logs consisting of records of inter-alia Client orders, Client trades and data points of all Client activities.

31. The Client shall not hold Citi liable for any losses suffered by the Client due to its use of the SOR Facility.

32. Notwithstanding the other SOR Terms and Conditions, Citi shall be entitled to discontinue the SOR Facility, pursuant to any directions of the SEBI or the Exchange(s) or any other regulatory authority, by providing such minimum notice as may be required by SEBI or the Exchange(s) or the regulatory authority, as the case may be.

33. The Client shall have the option of instructing Citi to execute any trades on its behalf through any applicable modes of execution other than the SOR Facility, provided the Client indicates such preference to Citi at the time of giving the instructions.

ALGORITHMIC TRADING 
The following paragraphs 34 to 40 apply to those Clients who use any form of automated execution logic for generation of orders (“Algorithms”).
34. The Client shall be solely responsible for all orders generated using any Algorithms. The Client shall utilize the electronic trading facility provided by Citi for execution of any order generated through Algorithms only with the prior approval of Citi and the Exchange(s). Any changes to such Algorithms approved by Citi or the Exchange(s) shall be made by the Client only with the prior approval of Citi or the Exchange(s). Citi shall have the right to terminate all electronic trading facilities provided to the Client and remove any outstanding orders if Citi is of the opinion that orders are generated pursuant to any dysfunctional Algorithms.

35. The Client shall be responsible for implementing adequate internal controls and processes in its Algorithms for complying with the risk parameters as prescribed by the Exchange(s) and SEBI, from time to time, including but not limited to (i) price checks, (ii) quantity checks, (iii) order value checks, (iv) cumulative open order value check and (v) automated execution check. Further, the Client represents to Citi that it has necessary price control parameters in place to ensure that all Algorithmic orders have a price limit as specified by the Exchange(s).

36. The Client shall ensure that it has all necessary infrastructure, proper procedures, technical capabilities and adequate risk management systems which incorporate adequate safeguards against any unauthorized usage, access or misuse of its Algorithms (including the ability to identify and stop any Algorithms which may lead to a loop or runaway situation, as such terms are used in the Algorithmic Circular (defined below), and shall ensure compliance with all the regulatory requirements stipulated by the Exchange(s) or SEBI in this regard.

37. The Client shall ensure proper tagging of all Algorithmic orders with a unique identification symbol or number.

38. The Client shall maintain records detailing the control parameters, orders, trades and data points emanating from trades executed pursuant to Algorithmic trading and shall provide the relevant details to Citi, as and when requested by Citi.

39. The Client shall render such assistance and co-operation, as may be required by Citi, in the event of any regulatory inquiry or investigation commenced by the Exchange(s) or SEBI against Citi for any violation or deemed violation of any applicable laws or the Terms and Conditions by the Client.

40. The Client acknowledges and agrees that Citi may take all such actions as provided for in the SEBI Circular (CIR/MRD/DP/09/2012) dated March 30, 2012 (the “Algorithmic Circular”). These include but are not limited to (a) implementing any risk controls as may specified from time to time by the Exchange(s); (b) facilitating such system audits (by a Certified Information System Auditor) as may be required to be submitted with SEBI or the

Exchange(s); (c) incorporating such pre-defined parameters, in the Algorithmic systems, to trigger an automatic termination in the event of any loop or runaway situation; (d) facilitating any risk management checks as may be initiated by the Exchange(s); (e) implementing any real time monitoring systems to identify any rogue Algorithmic trades; or (f) informing the Exchange(s) of any changes to the Algorithms previously approved by the Exchange(s).

CHOICE OF TRADING VENUE
41. The Client shall specify the trading venue for execution of the orders placed by the Client, either upfront by way of a standing instruction (which shall apply to all orders placed by the Client until such standing instruction is revoked by the Client in writing) or at the time of placement of each order with Citi. In the event the Client has not specified the trading venue for execution of the orders placed by the Client, the Client agrees that Citi shall be entitled to execute such orders on any trading venue in accordance with provisions of its best execution standard (attached herewith as Annexure) (“Best Execution Standard”). 
RECEPTION, TRANSMISSION AND EXECUTION OF ORDERS

42. You may send Orders to us via various front-end order routing facilities developed by You or provided to You from a third party including our affiliates (the “Systems”). You acknowledge that We may rely conclusively on, and You shall be bound by, any Orders or other communication which purports to originate from You received through the Systems, or which We believe to be from You or a person authorised on Your behalf and which We have accepted in good faith. All such Orders and communications shall be deemed to be at Your request and You accept full responsibility for any Orders and all such communications. We are not obliged to do anything to establish the authority or identity of the person sending a communication through the Systems. We will make reasonable endeavours to suspend access to the Systems promptly on notice by You of unauthorised use, provided that You shall bear sole responsibility for all Orders placed through the System on Your account. Without limiting the foregoing, We may require You to provide us with a list of persons authorised to trade on Your behalf.

43. We will not be required to confirm any such Order prior to execution or otherwise. We are not obliged to accept or execute any Order, and We do not need to give You any reasons for declining to do so.

44. We may suspend or limit our acceptance of Your Orders via the Systems or take such other action as We think fit at any time if, in our sole discretion, such action is required to comply with the Applicable Laws or where We consider such action to be in our best interests.

45. You will not knowingly or negligently introduce or permit, and will use commercially reasonable security measures to prevent the introduction of, any internet or computer viruses, worms, or other harmful codes into the Systems. You will not attempt to access information or applications that it have not been expressly authorized to use by us, and, if You inadvertently gain such access, You agree not to use or disseminate, reproduce or redistribute any such information or applications.

46. You will inform Us promptly if You become aware of (a) any error in data transmitted by means of the Systems or in the Systems generally; (b) any performance failure of the Systems; (c) any issues in the functionality of the System.

47. You acknowledge that We may implement position limits or other credit limits on Your trading. The application of such limits may result in You being unable to execute Orders through the Systems.
INTELLECTUAL PROPERTY 
48. All intellectual property rights relating to Citi’s electronic trading system and telecommunications interface system (including, without limitation, any proprietary Citi algorithms embedded therein) (collectively “Citi System”) shall remain with Citi and/or its affiliates, and the Client shall not obtain any intellectual property rights therein. Citi shall also have the exclusive ownership and/or the rights to any content shared by Citi through the Citi System as well as all related copyrights, trademarks, service marks, patent rights, and trade secrets and any other intellectual property rights therein (registered or unregistered), including any applications, throughout the world.  Client shall not use and/or disclose any such intellectual property, or any other information relating to the System or the System content, including, without limitation all related technology, platforms, software or services, other than solely as necessary for Client’s use of the Citi System and the Citi System content as expressly permitted under the Terms and Conditions (and any other applicable product agreements). In addition, Client shall not take any action that would infringe, misappropriate, violate, jeopardize or impair such intellectual property rights, or the intellectual property rights of third parties, or the legality and/or enforceability thereof. Client shall promptly notify Citi in writing of any written threat, warning or notice of any claim or action adverse to such intellectual property rights.
49. The Services provided hereunder may include services provided by or through a person other than Citi or its affiliates (a “Third Party Provider”). Third Party Provider services are not owned, controlled, operated, managed, monitored, endorsed or overseen by Citi. Client may be required to enter into a separate agreement with the Third Party Provider, pay it fees, satisfy other requirements of such Third Party Provider and/or may be required to provide written proof thereof to Citi.  Client understands that failure to pay under (or other breach of) a Third Party Provider agreement may cause use of services that relate or depend on the Third Party Provider to be suspended, cancelled, or terminated. Client agrees that Citi is not liable and it is not a breach by Citi to effect any suspension, cancellation, or termination when directed to do so by the Third Party Provider, regardless of whether the Third Party Provider was justified or correct in giving such instruction to Citi. Third Party Provider fees and terms may be changed without notice from Citi, but under the terms of the agreement between Third Party Provider and Client. To the extent the provisions of any Client agreement with a Third Party Provider conflict with the provisions of these Terms and Conditions, the provisions of these Terms and Conditions apply as between Citi and Client; the provisions of the Third Party Provider agreement apply as between the Third Party Provider and Client.
CLIENT MAY NOT (I) SELL, LEASE, TRANSFER, MAKE DERIVATIVE WORKS FROM, REPRODUCE, REDISTRIBUTE OR OTHERWISE DISSEMINATE ALL OR ANY PART OF THE CITI SYSTEM OR THE CITI SYSTEM CONTENT TO ANY THIRD PARTY, (II) COPY, ALTER, DECOMPILE OR REVERSE ENGINEER ALL OR ANY PART OF THE CITI SYSTEM OR THE CITI SYSTEM CONTENT, UNLESS PERMITTED BY APPLICABLE LAWS, (III) REMOVE, OBSCURE OR CHANGE ANY COPYRIGHT, TRADEMARK OR OTHER NOTICES OR LEGENDS CONTAINED IN OR ON THE CITI SYSTEM OR THE CITI SYSTEM CONTENT, OR (IV) FRAME ANY ASPECT OF ANY WEBSITE ASSOCIATED WITH THE CITI SYSTEM OR THE CITI SYSTEM CONTENT, OR OTHERWISE LINK FROM ANOTHER WEBSITE TO ANY SUCH ASSOCIATED WEBSITE. 
INDEMNITY AND LIMITATION OF LIABILITY 
50. The Client agrees to indemnify and hold harmless Citi, its affiliates and their respective directors, officers, employees, agents from and against all claims, actions, losses, damages, penalties, liabilities, costs, charges, expenses, suits, or proceedings of whatever nature (including reputational) arising out of or in connection with, including, without limitation, any legal or other fees and expenses incurred in connection with investigating, disputing, preparing or defending any actions claims, suits or proceedings (collectively “Losses”), arising out of or in connection with the (a) Services, (b) the Client being in breach or alleged breach of its representations, warranties and undertakings/obligations herein, including without limitation any provision with respect to any Applicable Law or (c) on account of any dysfunctional Algorithms originating from Client’s systems, (d) Client’s Orders, (e) any Systems issues, failures or breakdowns, and connectivity problems caused by the Client, (f) any action taken by Citi in accordance with its rights under these Terms and Conditions pursuant to Applicable Law.

51. To the maximum extent permitted by the Applicable Laws, in no event shall Citi have any liability to the Client or any third party for any losses arising in any manner out of, or in connection with, these Terms and Conditions, its performance or breach, except to the extent of any losses directly caused by Citi’s wilful misconduct, gross negligence or fraud as determined by a court of law in a final non-appealable judgement. Except for fraud, the aggregate of Citi’s liability for any and all claims arising hereunder from the Client shall be limited to 100% of the amounts paid by the Client to Citi for the services availed from Citi during the calendar year in which the claim arose.

52. Citi shall not be liable under or in connection with the agreement to the Client or any third party for: (i) losses (whether direct or indirect) of business profits, revenue or of data; or (ii) any indirect, consequential or incidental damages, liabilities, claims, losses, expenses, judgments, awards, fines, penalties, proceedings (including reputational) and costs whatsoever arising in any manner out of or in connection with these Terms and Conditions, in each case, regardless of whether the possibility of such damages, liabilities, claims, losses, expenses, awards, proceedings and costs was disclosed to, or could reasonably have been foreseen by Citi, and whether arising in contract, in tort or otherwise, including, without limitation, in relation to: (i) the Client’s use (or inability to use) the Systems; or (ii) the acts or omissions of any third party.
53. In the event of any failure, interruption or delay in the performance of our obligations resulting from acts, events or circumstances not reasonably within our control, including without limitation, war, acts of terrorism, insurrection, civil disorder, acts of God, industrial disputes, criminal actions of third parties, acts or regulations of any governmental or supranational bodies or authorities or exchanges, multilateral trading facilities (or other similar organised trading venues) or the breakdown, failure or malfunction of any telecommunications or computer service, We shall not be liable or have responsibility for any Losses You thereby incur or suffer.
54. You agree and understand that any transmission of drop copy feeds (which contains the details of the transactions executed by the You on the Exchanges, and as received by Citi from the Exchanges, the “Feeds”) by Citi to You directly (or indirectly through any vendor) upon the Your request, shall be on an “as-is” basis; and Citi shall not be liable or responsible to You for the same. Further, You shall indemnify Citi for any Losses suffered by Citi, on account of facilitating the transmission of Feeds to You.
NECESSARY SYSTEMS AND THIRD PARTIES 
55. No Authority or other third party service providers, such as clearing members, counter- party, settlement system, depository, clearing-houses, banks, couriers, data-providers, market intermediaries, Exchange(s) (“Third Parties”), shall be deemed to be agents of Citi. The Client understands and acknowledges that Citi may be required to contract with or enter into arrangements with such Third Parties. Citi shall not be responsible for any losses caused to the Clients due to disruption or failure of services provided by the Third Parties. Citi may also  be under limitation, whether by contract  or otherwise, from recovering monies from Third Parties. The Client’s ability to recover losses may also be subject to any such limits and / or constraints that may be imposed by the Third Parties. Without prejudice to the generality of the foregoing, the Client agrees and confirms that Citi is not responsible for the acts, omissions, defaults or insolvency of any Third Party.
INSIDER   TRADING,
MANIPULATIVE,  FRAUDULENT
AND   UNFAIR   TRADE PRACTICES, TAKEOVER CODE AND SANCTIONS
56. The Client hereby agrees that it has fully understood and is aware of SEBI (Prohibition of Fraudulent and Unfair Trade Practices Relating to Securities market) Regulations, 2003, and the SEBI (Insider Trading) Regulations, 2015, in each case as amended from time to time. The Client represents, warrants and agrees that it shall not indulge in any act or carry out any transaction or transactions, directly or indirectly which are in violation of Applicable Laws governing securities transactions. The Client further agrees to provide such information as may be sought by Citi in connection with any enquiry or investigation from any authority and shall provide all necessary assistance as sought by Citi. Further, the Client hereby represents and warrants that all its transactions executed through Citi shall be in compliance with the provisions of the SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 2011 (the “Takeover Code”), and that such transaction shall not trigger the open offer requirements under the Takeover Code.
57. The Client hereby represents, warrants and agrees that it has established and will continue to implement policies, procedures, and internal controls that are reasonably designed to comply with Sanctions (as defined below), and it is not, and is not owned or controlled by, an individual or entity that is (i) the subject of any sanctions administered or enforced by the U.S. Department of the Treasury’s Office of Foreign Assets Control, the U.S. Department of State, the United Nations Security Council, or other relevant sanctions authority (“Sanctions”), or (ii) located, organized, or resident in a country or territory that is the subject of Sanctions.

DISPUTE RESOLUTION
58. Any claim, dispute, controversy or difference arising between the Client and Citi in respect of these Terms and Conditions or any contracts, dealings or transactions pursuant hereto or any rights, obligations as contained in these Terms and Conditions or the interpretation or construction of these Terms and Conditions (“Dispute”) shall be subject to, the grievance redressal procedure and/or arbitration mechanism of the Exchange(s) (the “Exchange Prescribed Arbitration”) to the extent the bye-laws of the Exchange(s) stipulate that such Dispute is required to be resolved in accordance with the Exchange Prescribed Arbitration.

59. In the event, any Dispute (not falling within the purview of the Exchange Prescribed Arbitration) arises between the parties, then either party may submit the Dispute to arbitration to be conducted in accordance with the provisions of the Indian Arbitration and Conciliation Act 1996, as amended (the “Arbitration Act”). Arbitration shall be held in Mumbai, India. The dispute shall be referred to a sole arbitrator who shall be a neutral and suitably qualified third party mutually agreed upon by the parties to the dispute, failing which, each party shall appoint one arbitrator each and the two arbitrators shall appoint the third or the presiding arbitrator. The arbitration proceedings shall be conducted and the award shall be rendered in the English language. The award rendered by the arbitrator or arbitrators shall be final, conclusive and binding on the Client and Citi and shall be subject to enforcement in any court of competent jurisdiction. Each party shall bear the cost of preparing and presenting its case, and the cost of arbitration, including fees and expenses of the arbitrators, shall be shared equally by the parties, unless the award otherwise provides.

GOVERNING LAW AND JURISDICTION
60. These Terms and Conditions shall be governed by the laws of India. The parties agree to the exclusive jurisdiction of the Courts of Mumbai, for all Disputes referred in Paragraph 58 above, to adjudicate upon all claims or proceedings arising from these Terms and Conditions.

TERMINATION

61. Subject to Applicable Laws, Citi reserves the right to terminate the relationship with the Client under these Terms and Conditions with immediate effect in the event of:

A. the FPI registration being surrendered by the Client; or

B. the FPI registration being expired; and / or 

C. in the event the Custodial Participant Code is suspended by the Authority. 

62. Notwithstanding the termination, all rights, liabilities and obligations of the Parties arising out of or in respect of transactions entered into prior to the termination of the relationship shall continue to subsist and vest in/be binding on the respective parties or his/its respective heirs, executors, administrators, legal representatives or successors, as the case may be.
INVESTOR GRIEVANCE
63. For any grievance/dispute please contact Citi at the postal or email address mentioned below

email id- investors.cgmeq@citi.com.
Citigroup Global Markets India Private Limited

Registered Office: 1202, 12th Floor, First International Financial Centre, G Block, Bandra Kurla Complex, Bandra East,

Mumbai - 400098
Tel  + 91-22-6175 9999 | Fax + 91-22-6175 9898

NSE/BSE SEBI Regn No:- INZ000263033

Compliance Officer:- Mr Vishal Bohra (cgmcompliance@citi.com), Tel. +91-22-6175-9999

Very truly yours, CITIGROUP GLOBAL MARKETS INDIA PRIVATE LIMITED

By:  

[Name and Title]

Accepted and agreed: [NAME OF THE CLIENT]

By:  


ANNEXURE

Provisions Pertaining to Best Execution

In the event the Client has not specified the trading venue for execution of the, Citi shall be entitled to execute such orders on any trading venue in accordance with the following provisions as mentioned in its Best Execution Standard (set out below).

“3.1 WHAT IS BEST EXECUTION?

3.1.1 Best execution is the requirement to take all reasonable steps to obtain, when executing orders, the best possible result for clients. To do this, firm will take into account execution factors such as price, impact costs, speed, and likelihood of execution, size, nature or any other consideration relevant to the execution of an order.


The relative importance of execution factors will depend on the characteristics of the client, their order, the specific order instructions, the instrument and execution venue or market.

3.2 WHEN DOES BEST EXECUTION APPLY?

3.2.1 Where the security is listed and/or traded on multiple recognised stock exchanges (multiple listing), the trading member shall determine the recognised stock exchange where to route the order as per Best Execution Standard.

3.2.2 Where the client has already specified the stock exchange for execution, CGM India will faithfully execute the orders for buying and selling of securities as per the instructions of the client.

3.3 FACTORS TO CONSIDER WHEN DETERMINING EXECUTION VENUES
3.3.1 In achieving best execution, Citi takes into account a number of factors.

· Prices available;

· Cost of execution;

· Speed of execution;

· Likelihood of execution;

· Size of Order;

· Nature of Transactions;

· Depth of Liquidity / Relative Volatility;
· Any other consideration relevant to the execution of the order.

3.3.2 While price is generally a key factor, the overall value to a client of a particular transaction, the consideration for selection of venue may vary depending on various factors listed above and the nature of transactions. For example, the consideration for selection of a venue for a Block Trade will be very different as compared to a normal order for execution of certain transactions. The relative importance of each of the factors will differ depending on various considerations from time to time. In such cases, we must endeavor to choose the best venue for the order taking into account all the relevant applicable factors for choosing venues.”


