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saeagiy A< aar Fg wresor
RIENRRI
T ™eTe, 11 3719, 2025
FACTE fa<h a4 Fw g fafeee (g S gere), 2025
HLE. AETHTHHU/STA/2025/003.— SFATET fa<iiar Jar g arfeeraor stterfa=s, 2019 #F ey 12 6
STYTT (1) T gmeT 13 AT ITRT (1) F AT 9f5d =7 28 F ITWT (1); AT Tasfa =iw &FffmT T
srferfaerer, 1992 T &7T 287 = &1 Tfoa arer 30; TAT e stfafaaw, 1996 HT &1=T 25 F &1 qisd &1 235
FTT & oTfRal T ST F2d gU, staeangry fa<iir &ar #g st Aeitra fafea saar 8, sraiq; -
qT |
EIREE]
1. "8 AT S W
(1) =7 A=t #1 s A= #ar % arres G (S arse gere), 2025 gt S
(2) = A= arerEhiT TS § 3% YA i A F AN g
2. 3T
T Tt et & fBat 7 7 #3 $fe sfasfa arse 7 sra=ar #9970 Ta % IL9AT % qrF A1 §
staeargry facfrer Jar 3 & afi=res w5 arer 4Sft s geaedt & Ao, AR s e

oro e Shas TeTe w2
2539 G1/2025 @)
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3. gfsramd

(1) == fafRT=t #, sta a% o 930 & steran sruterg = 21, 7gt afivafua o=t &1 o = fiw o s
ZIRT, TAT I TSI AT 61 ATEAT TETATL 1 ST, -

()

(=)

Q)

(=)
(®)

)

=)

()

(=)

(=)

“sttarfae” staead o far i wifeseor sifarf=ae, 2019 (2019 =1 50)
IR ELEH

TFelt =af<r  wag  “GgaRi” § UHAT o= SA(<h AT 2\
(i) ST TeTeT AT AT ®T F, TA AT AT ARRAT F A1 AT gow =wftE 9w
[BRERRS=RLES
(ii) ST T2\ =T & ot AAQTT f<h & 7 § FF o149 Fraad 92 [{a=r w@ar g,
(ifi) ST o1 =AT<h T SIS FUAT AT T HAAT &
(iv) ST o =afen 1 qaeT E;
(v) I Eg srfararfoma afam &1 geer g, e yom =t it gee ) ar

Vi) T ST AT STET TITEweor &7 ag A= § & et =i=p &1 fe=ror &t =,
TaAdr, fRat  ehaa afgd T ST FEH! & A T2 AN AT S0,

“gTferRer AT “srEuRueaH” sfafaw ft arr 4 f sTawr Y1) F oerefim el
ARSI A |4 7 AT § ArHa

“Feret ot o1 S Foreft fastwr & Sfeter Haeft fafatfert 2 arer % & sfea &

“FTERT Ut 7 srfomr agt 2R ST staerg i 4T #w rteer () AR,
2020  fafa=m 2 & 3u-fFfF=m (1) F @ (1) F srefi= 39 Ay v g;

“fovy T a7 sfemr agt g S st srfarfaee, 2013 (2013 T 18) FT T 2 %
e (11) = s7efie 3o =T 1 2

U =<k & ATAAT § ST I T & GTd & o0 AT I ATl Al ST F  "FaHe S’
Tt &Y 7 qHa A< 3cTal i @ie oY fasht & =7aa § § 3w =q+ et
HT=IAT UTH T2l TFT=ST FT ST qaeT o7 g, v = At & srefim urfareeor &
AT STHE ST % &7 § s 2

== e "(Frowsms) $oft aree weger AT 3 srefie wrterr % Ay T 4 st
Heq®S & AT 5

U =fh 7 Atwsg g R g Bt arerar are aereee e § ewenee geer
THTAYA 3T e sfdere € &ie ot == fAffawt & srefte arfdereor o v qwmenes

T % w9 § TOEF §;

TE FTs ATy & SAfd g "sqarad sttea 5 28w Frtaa B w1 g i S
Taers weer a7 ot MRS off grever 2, R Fwar g A an siw e
ot & erefiw fafers o Ao it sriemedt siv srsuwuadT § 96 arsme
HeA®T % FIAFATIN 6 forw a7y fafees o Bfaamms smanstt £ 9w § a9 21,
S e, whrarsh, sfvemt & srzeorn, Sifew yduw s 27 Gt & f[fde oy
AT HigdT & HATEIT F ATATAT ATHA 85
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C)

)

)

()

@

()

(#)

S

" Frd=rorH et % agaa i s w31 BT e an st g stera s T
e, wored AT seaer w7 ¥, A 9% Ewdriiar a1 veye Afgwe ar vy E
THATT AT AASW THAT A7 T o7 s &, PEd T3 a1 vy €9 °, 998
FfeeRTe a7 B o =me giaerd )50%) & srter 6 THT T B emwor FAr ortae g, g
TIT 3T ST ATt st A7 At [ty #r et s i sfaw ot grm:

Tord o foreft vfedY & fAgers a7 srferamdY &t et U7 92 9% 219 % e 9¥ vy ufedy uw
EREMEEE GRS ILE S

o e & qfsd g ST gew w7 7 gfogfaat e I atewr, B s,
STt T FAAT AT TTET | T gl

Ta=fier ITaTat & wHaer # UH A< Scaral i a7 oY 399 §ataq 490 "wEe e qare”
TR FIA & AT ¢, 3 THH [HHAhd A7He &

i.  UF AT SoaTel & 9rat i 910 T

ii. U T IATRl F Heae § UTew F AT ATr ATHT AT SATEFHTL AT TRAT
AT,

iii. AT ZTT A TS AT AT AT ATAT FEATAT F AT H God @7, e IrEd wi
TR arer ATt AT ATEFT IT TATT T=AT B

iv.  TET F AT T AT TEAT 3 3T (HATT FAT; ;WY
v.  ASURUEHET # Ferame wiE T I w1 F Gaiad FAEATa) w1 0w HAT;

T SATHATT UH ATE & g ST 4Leq® TaT0 TG HTd F AGHT FIqT g AT Fd "HLeqsw"
T TEATH FIAT & 3N 2 [AFAT & el TTEHTT o A7 T 6 €T 7 ToEodiFd
o= & Tt oft 72 & e # e oedt & ofea g "Ra=e oe i,

TRt ATeraT ST e % giaantt & qfewd § o = {fRgat e g
F 1efie wrfersRor & Ay R afaarh F = § TS g

" oSt " AT YT AT SCATRl” UH SR § AT § ST wHiee AT g 6 forg "
# faer a7 gaEar it gier o areat & 91 297 § AT daTsh;

H ITTEor o |72 IO "SUESH S2T AT Eha SARS YT GT &1 il T2 SUHs(-
AT ST & FaTerd IeaTa i< Fary i g;

H wemeoitr fog & Fafera YT IcaTal 7 AT TaeH ATH g A 396 "SuHAsS(t e
St s, ety YT, e Suastt YT o fiffes e anfae 2;

TUFS LT A7 TUASH 2T IaTe H "(SARSIATIT) SUFSIT I i 27 Ieq1e yarar”
AT qaAT0 T&T9 FA F HwTAFATT § (7 vfedt T qfoya g siv == Fffawi & sefiw
RIPERC IR RIS LAk T

FTHAFTO STEURUTET | TdT ITH F2ih U=l § o ag SUast Jad aref aiee &
T Tad = aTel THTAT & HaTerd qaTel H SAS I T SIHd FaTel & w9 § e
ERIRIRIES

et STt AT % Srerrar faRet U 3er & St g, e wfasa s A
ST WA AT % agdetta ausATar AT (TR & geareahar) AT T &
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(1)

T FEaeft aHEaT AT U% gEATATERdl g, oY o AT Frears ®r a9 % qrasiAE

FFHA H 39 ®T § Agl T AT

i TET et ey FEAiaE ae ovee Bt A3 srdeare & T #5v
state e § FweAt §, 5\ 9% afa U A e & Av

i. AT gt S FEET w7 g A § I W Al 6 g AT F/EAT A
Fed & forn A #w8ars Fiw ao F 97 @t it 1€ w1 o & o
BIGEP-A FA RS

‘g Ul UH S| T it Uiedt & i ¢ s g st ar Bt s v it

faferss =af<r aforer & ST omaTsli i a7 9gEE FAEA/F 9T g & arhl [gedt a7

=T TEar g;

“Frdreror sTfasRor” == fAfAaet & e 9t arre wegey &t afgdr, @rai, Aol i

FEATAST T AT &3 o forw wrferameor g e v 47 stfee =t 9 g,

“staezrgra fa<fta o4 F7 (EuwuEHT)” F1 a5l w2 g S srtefaaw v gy 3 i 39-
T (1) F g% () F aei= za T @ g;

st a1 aer Ioarat | e "R garg”, 79, OwT a1 =1 =Egr ¥ g4t

AT, TAT Tt a7 fFerer Icamat arer [Haer TewfersT a2 9adrg | JAf9q 8, 918 98

forfera, |t T aTee & AT & for S92 o Rt o J7e & <7 910 e 2ad B

BRIEEEUCEIRIE

Ford T FaTET 9=, b, Gt soeei s 37 THer 97 gEEA ATAH o /TeAH | &F

TS fAeer geTg, ST F9aT % o =TI ' F I9esy g1, =9 [ARIHt F g7 & o

faer gty 7St /T STUAT;

oy FfE T qfa g e gergawr, St = F oo, argwt ar e srfeat A

FRAT % THE F 99 AT T&TT FA 6 AT | AT g € 3T 399 VAT Hls o

ZE AT g ST F9T FI [Haer GaTga & €9 § Teqd F7dT g, 9Tg 39 et off 9| |

THT S0, 377 =9 FAF=ET % srefie arfaraeor % v [aer aares & 9 § e

e

Reer F"CFTE qUead UH ARE T g S Tras{adi @ & ", #7 a7 95eqaqr & q99 H

FEAEAT T AT UH A0 TG4 & G99 § e, THeAETdr, Tq1gHh1T & &9 § Hd Hi'h

AT FEIE TATEHTE TAT TG ek (A9 TeT &F a9 § g, 7 =7 fAfaawi & sefi=

Tarer A2 % =T | ATTRERT % AT T 2

A § fAertaa oY Fae & deg § #7 agr o7 GO o F9AT "qeT Yaahi wraa”

afarfaTw, 2013 FT &=T 2 F & )51) F orefia 37 23T 747 8, 37T A & arge Avfea

ForeT ot o Harer | THeT sty Aeifea grm:

i T FEEET ATIERET AT Jae e AT TH G,

i. T g O wRdRe gt

jii.  quiETTer e,

iv.  7er el e, s

V. UET o9 Jtgwmrl S et F A g g8 Yaahid weE & w9 H ATH
T ST HohaT &
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()

(59)

(=)

(=)

CED

(3=1)

(23)

ST AT (AT IS StaraTe) Ya AT gt "R gt sfagia iieEs ard sfiw o siw
2T =T & e 71 wiee oo & fAftrg =+t smefera et % o oo & srfena g, e
q T & ATHTT ST =T, Aeaig =47 i Afae =5 S a¢ |1 § 981 ST 10 8,
FT el oo FTAT 7T 2l

Fordt o STgt #re ufedt s e, qaTee gaer a7 [aer S 8, a8t Faw g &
AT 3T e TRETRET w7 e g T g

IO T W & TATS % (10 Aohe TETRF! T A Tahal i< o 90, qrare ST,
LT Taqiaat i TTieser gy aarHee o= fmEa g2hr-;

IS ATSITE HETE % ATHT FHATE & ATHUT g ST Gl arsre "qem At aeqes i
Ty srfafafee & foro savarft 8

" {TEIAT YT FHTLTe ARTsTiersmaer T Jrear ST aaena« @ & s g
STTER0T ETRT AT YTH HEqm e & g "’iedTt 9T [Hemmme;

ITTSFTOT ZTT AT STH Tieh U=l & SAT0d g "HI=IdT ITH Tl Uaaaa’;

== faffat % srefim sfereor % arar WREdga fAaws & srfenm § e Fae;
T AT & TS hiee L SATHHT0S ST T |72 TS 3 hiee
Y& srfereor & st 2;

= faffeet & srefi wrfeemeor & | TR Re=w o= 7 g R g=
afema 2

"oty Uledtea fafaaet & srefier srfasreor & =7r oy Ufe "6 % =7 # TRedga =Atw F

AT § ofiT ST afasfaat & dag § oy Rue y&fo| #3971 YT # & o
IR § oY TaH it ortae &

(i) orrer =T srtepom o v it fr AT vy

(i) orrer RqTE W= AT,

(iii) "EEA/aa/geT FA" fiY AT FeAr

(iv) I & 3T, AT

(v) TTEASTE TEITE % Hael § 1T 34T,

"otrer Rareue forfa o1 soei@e = Sed oy fEgwor ar e sqeEr v, Ar

St AT AT TEaTa & Hag § T qOTH g, F AT g FHerer oty F oo,
T YT H¥aT g 3T 2o Mg "J=me omftaer 981 €

sfasafa e & wrarer gt o feorfor;
FET AT TAHRTRT T F=AT ;
Arfdre, T AT aren Rt uw fecofort;

wEaa [t a7 dwfeus Faer [fe a7 g [feet v gea-fHfgar adwrferr
THLHT AT AT TATSHI 6 ATl 6 qe ST & oI JATL &l TS rarerss RAre
T T AT

AT HATT ST AAHTT IT TTAT AT HT Al (47 SATd &
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vi.  HFT ST TETE IEATEST AT EIFH AT ST Fd @ Sl ITEHIr g 910 0
fafaerat % e yanfia o o €

vii.  @OtaET o AT STeT T AT ari;
viii.  TEY & 7T e § AT e g & "e e aaArenr g
iX.  STTErRTor g HHT-aHT 9¥ F9T-Aey =

()  “FT et wfagf s SR 9 & afte g, o e sfagf s S 9
afarfaae, 1992 #t ey 3 F wefie eorfug 2

(z%) AFAATSA TATHIT T AT (T3 L) Uahel gl st Yot g o s amat |
= AfF=aT % srelie TSEEr=eor SRS YT FA & o sraEsd gy v qd [ ATd-6 9Ty
ATEAT o THEHLUT &l AT a1 o o0 sTfahfeud = @ g;

(T0T) SO [ EATIERTT W WA ITH "OoFd e e # qiewhd g i gad e of
ATH & THIL ST AT TAT e gariae gl

) = et & s o afvwfia 78 fro o, St sfaffem i ot st § sfafem
srfarfare = srferfeaey, a7 F9et srfaff=m, 2013 (2013 1 18), =1 ST stefie a=rw 1w fpeft ot R
ArfFwe & afvarioa ersat s sfS=ai=rat 1 a5l o1 g ST Ive wHer: 39 sAterf=awy, et a1 Bt
T e Tohelt T FeTia derre a1 I srterfaaa=s ST @ g1, ST off qreer g,

e I
YAt FTSITE HEFeT T TTEEhur
4, TREEHer it 7T FTT T ST 37T S99 g

(1) STEURUEHT § FE Ufedt S A1 Sfeafaa afafafasi § & w2 off F27 1 s=gF g, I e
T TR0 THTOTTS YT FTAT AT

() ST AT,

(@) TR TaT;

() iR T srfsr;

(CIRGEED

(%) e =,

() e g,

(®) A,

(1) TUFSIT TFET ST 2T IUTE T=TaT;
(=7) TR TeTEFTY;

(%) faer §=67; s

CIERGRIERUEC
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(2) SfFT ofedt srEuwuadT & ot Rte & foro 9967 & =9 § F1d #7 9dt g, 999 % 98 =9
fafa=aT & srefie rfersror gy e ffiames swaet 1 s w2

(3) ST ufedt == fAff=at & srefier wrferreor g AfSw sraearstit & srqame wrfesreor & arefim fAerer
FHT o & H FHT F ThT gl

(4) == faffgwt & Gt off Reda aa ¥ g gu oft, Fwifea & =7t 5 s g
TISTEETH20T ITH el | e &l s 8-

(F) ‘eEET ufedy, Aty wre A gergwr A1 wie Y sttt 7 yrfeewr F |

Toredtaa e waee Uit § ST Staar & srqaen e ST #3dt §, Tared #dl g
77 ferafa Fdft 2

(5) Tifera srfrat v == At o siasta Toredrereor yT #2d fiF raea=dr § g2 & TS 8-

(F) 'fRaer g F = H, 7fe-

Vi.

Vii.

T e ST st AT giasfa s a7 sfds Fufa § ygtat & gag § agag@s
T feoaforat 3ar 8, Ser v feefiret Bl fEow sfagfa ar Fae some &
e 7t +eft &;
TTTERTOT o AT TRIEEiahd S8 Usie AT AT qHT, ST had 497 IcTal § =aer
TATE T H7AT 8;

et =1 faaeeh ST ST ATEhT T (a1 ST TiArater & gataa wre Ao g
T&TH AT g,

e, AT S HI%E ST T TR0 g7 Wieg et s ey T
T FTET, ST AT UTHl I, AT SATIATAH HaT | Haferd, a7 &7 7 7 T
Uit & FHATT F &9 |, a9 918 Y21 #7247 8;

AT AT AT AT ST ST AT ATSHT T, SAAAT ITATHF (TS & Hafaa, Herer
TATg T HLAT &

et o T & TR S arer [t vEew, S T e g, s [,
Fepteus ferer [fer a7 wrfasrzor a7 et srvr afagia s Ffames gy ot
77 AfFatae e s [fS 1 9o J== #7398

#r$ oft =rfce ST et i1 fRaer 7errg JeT w7ar € 99
F.o T TS A,
g.  HTHRCR qearadTd § #rq fasrETens s (30);
T, EREGIRIEIRESUH
T. Ty =t e
Ed ITTERTOT o AT TTeE Iohd Hede;
. ElEnCRIE Rl
CON T IR RI
. o fAfer
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7. wiasy fAfer
T, ATt faig g | 37
z. et &t g sre Aofy, o e g a9y aw AfEe fhar -

ST TR 2
(viii) Fre oft =rfee ST e =0 & s gt ar aqg ufefedt i [Aerer aag yam F7ar g;
158
(ix) ITFAREOT ZTRT TATHIGE FlS 17 =T,

(@)  Frs wiee T srfdrameor, sraeemys, A, Re=e o=, Suast Wi srfvrror, Suastt a7 3eure
TRTAT AT Tforeere, fRT 297 a7 T Saer Uste Ar it gy Ay ' e wewer s
AETHUHLT F a7 Rud g ofiT arsuwuaet # Ry Ofedt #r F9r0 ' w @ B AT
STERat et sfasgfaat fret Jrerar s wetE ey § ge6Eg € 91 e B s F o
TEATET 3
TISTERIUTHGE | F94 & (o0 :, g e oy Strar g & = fAfFemt & srefie TS ura #7
FT AFIAFHAT AN M, TS AETRTAHT F g FAT AT Uil ITIH HATT T&T FA & forg
AEURTEHT § Uy w1 FdT 2

(6) 3u-fafa=w (1) & (3) & srfates, ATferreor TURE F =T | TTTAFTOT AT TAEEHLT ITH FIA o (70

ATee AT #7 FhaT 2
5. TEhFLr F g sreee

(1) SEURUHHT § HURAE F & § TSR0 T ITH FIA 6l Togad Uleal ITTEaaor gy

e ffer & s=arasit sfiv smaee ooF F A7 THSsegATSar % HTLAH T Araad T3 Toqd Hl:

Ford o Jhe Srae, FaTege geeq, e afaanft & 5 § F717 #3 F o AT aga

FTAT ATAEF GTeadT ITH F2(h THF=sT, Graar ITH T FLIE, ATadT 319 F&umme &
ATLAY & UHT ATA R STARTET & AT ATAaT FT|

HTIAT ITH T2 (% UAE=, HeAdT ITq qErered = 31 qreaar s [=eamme, sEr € /8 2y,
=4 fafaat, @y stafaas, Feet, BT siv safRaet & sqEme sraes it aEar it S+ -
T, ST qOT SATAEA ATH &I & 16 [aA1 o HIqT TTTEehul &l ST [ETIeer & |7 Saae Aol

(3) UHT AT ST G GTHeAT § IOF Agl g, AEARIE (/T ST TRT ZHTT|
(4) AT ATeIAT ITH T U= g1 SAqHIGT & Tefi, s THRredianor & fareT STerr Jwrr oo iy

et Y sraresraRar = &, -
(F)  THTATGT HIET HT AEAAT TIH F0F TR H A6 ST 6 & H F1A FIA 61 AqA (T &
ST FHRAT 8; 3T

(@) AT ST A TF F ATF AT ATH Tl Ta= sl § HH Hd 6l AT af ST qohel T 2l

(5) AT AT ST qHTINeS AH g SqAae & o1efie, sfiw TRoredseor & ot stermr yomor 9
#r Foreft oft straregerar & faeT, -

(F)  FTH AL FH AAT ITH AT 7R H G1TE 9887 % €9 § F1F 7 ol A
2 ST TR 8 ST



[9TT HH—=vE 4] T T TSI © T 9

(@) AT HEET il UH & SATeF qrear I qGareve Fat § TR=Are Fie it st &t
ST FHAT B

(6) ISt ST Heged o &0 § TRELIHe0r YT F2d  {or0 saae T we areft ufedt & arfaror
g1 (S srfafies ameEet sliiw sroreqrstt 7 SquTer Fear 2R

(7) TRETHTO Y& &3 & forg @n] =q ffaei & Iuay, sigi ft @y g1, 96 aTe 7eqe T &
TITELTHRTOT % AT & [o7T read 9¢ A a0 g

6. sma<s F1 RAfes w7

STTErReoT 3 |77 TSEER AT ATer GoiT ATSITT HedAe F ASURTaHT § FHet a7 Teauerdt a7 AT
T =T ST omET F ' H O gET e g® g

7. Fae gufxy i soeme
1. IS AT 9eeT & ®9 § TTEEIH0T ATg aTelt Uedt 7 == faf==at it srqa=r | § [Afde e gty #
FULATHAT T FTATAT FHLAT M, TSH FT THT FATT T@T SATUIT

2. gl Sl AT HeTed 9@l & &9 § w1 &Far Srar g, =7 AfFwt § A =7aq Fee gog soarst
T 39 g AFTAFRT § A T IT qATU 76T ST AT § ST A UIedt AT g

Ford T §& Tq¥ 9T FATT TGT AT ATH [T ToF ASTRTHHT § THehT AT % forw e G smom)

3. = TAFRTHT & i ~Aaw Fae go7 A9aT0 AEUFHuaHT & arge AT AMEURUAHT & Hae el s
e a7 g % o1efie srer srfatatest & fore ) =gAaw (e g7 srersii & o7 i srfatin g

4. ST A Ufedl =9 fAfaawt & o1efia Faw it 75 w2 F0l § ISl a9 HeqeT & €9 § FH HLd Hi7 ST
@Al g, 98 AN FAqH Fad ged Ut § ¥ IFAW A G970 T, T qF o TTEHaor gy =1
e 7 frar s

TSR STt Huaars & =9 et § i gentera =gmaw faer oo auearsiit 7 sturee w31 & o
USHT TN T a9 HwaT gl g, UET Ufedr 01 srweav, 2025 T AT a0 grer e et v ara
T ATATAT FIAT2IT FHIT

8. S i SUIRs ST

1. ST IS HeAwd Ag qATAT w0 F Uil sfiv 3°E yqHE AfawrT, Meewaraa antEr, swE
THLHIT FIHE AT FI7H AIETF g% q0T STIh ¥ ITIh A afl

I-fafa=w= (1) &y & forw, et saf<r 1 S o S oA f<h |17 Soa, Ifw -
(F) UF AT<F % 919 Aeaerdr o qeatasr #1 ofierm g, Sad Fwitea arfae €, 78q ==t a%
(i) Fo<her geatasT;
(ii) sT=e wfersT i =, &
(i) TATTET
(=) T T o MR 7 & Fg 97 STAIar SASq Tal i @ -
(i) =xfxF T Afa sterar =7 T st st a1 afagfy wEr F e Gef
e % o ST g Y SgIrT T
(ii) v =tw & Owg aftdw soodl ¥ "dtad gmer § Gl adE o
srfreRT g ST arferer e 2 S e g
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)

(iii) AT AITe & G fard gt § =T a7 FHweT Tiedt gy ST 997 -
o T 2

(iv) ot fafeames wrfeereor g =t & foeg aget Farer qF f1 72 ¢ &7
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INTERNATIONAL FINANCIAL SERVICES CENTRES AUTHORITY
NOTIFICATION
Gandhinagar, the 11th April 2025

INTERNATIONAL FINANCIAL SERVICES CENTRES AUTHORITY (CAPITAL MARKET
INTERMEDIARIES) REGULATIONS, 2025

F. No. IFSCA/GN/2025/003.—In exercise of the powers conferred by sub-section (1) of Section 28 read
with sub-section (1) of Section 12 and sub-section (1) of Section 13 of the International Financial Services Centres
Authority Act, 2019; Section 30 read with Section 28C of the Securities and Exchange Board of India Act, 1992; and
Section 25 read with Section 23G of the Depositories Act, 1996, the International Financial Services Centres
Authority hereby makes the following regulations, namely: -

CHAPTER |
PRELIMINARY
1. Short title and commencement

(1) These regulations may be called the International Financial Services Centres Authority (Capital Market
Intermediaries) Regulations, 2025.

(2) These regulations shall come into force on and from the date of their publication in the Official Gazette.
2. Objective

These regulations provide the regulatory framework for registration, regulation and supervision of capital market
intermediaries operating in international financial services centres in India with the objectives of protecting the
interests of investors and maintaining the integrity of the securities market.

3. Definitions

(1) In these regulations, unless the context otherwise requires, the terms defined herein shall bear the meanings as
assigned to them below, and their cognate expressions shall be construed accordingly, -

(@) “Act” means the International Financial Services Centres Authority Act, 2019 (50 of 2019);
(b) “associate” in relation to a person shall include another person:

(i) who, directly or indirectly, by himself, or in combination with other persons, exercises control over
the first person;

(ii) who holds control of at least twenty percent of the total voting power of the first person;
(iii) who is a holding company or a subsidiary company of the first person;

(iv) who is a relative of the first person;

(v) who is a member of a Hindu Undivided Family wherein the first is also a member; or

(vi) such other cases where the Authority is of the view that a person shall be considered as an associate
based on the facts and factors including the extent of control, independence, conflict of interest;

(c) “Authority” or “IFSCA” means the International Financial Services Centres Authority established under
sub-section (1) of section 4 of the Act;

(d) “banker to an issue” means a bank carrying out banking related activities in an issue;

(e) “Banking Unit” shall have the same meaning as assigned to it under clause (¢) of sub-regulation (1) of
regulation 2 of the International Financial Services Centres Authority (Banking) Regulations, 2020;

(f) “body corporate” shall have the meaning assigned to it under clause (11) of section 2 of the Companies
Act, 2013 (18 of 2013);

(9) “broker dealer” means a person which is in the business of buying and selling securities and other
permitted financial products for its own account or on behalf of its customers and includes a trading
member of a recognised stock exchange, and is registered as a broker dealer with the Authority under
these regulations;

(h) “capital market intermediary (CMI)” means an intermediary registered or authorised with the Authority
under these regulations;

(i) “clearing member” means a person having clearing and settlement rights in a recognised clearing
corporation and is registered as a clearing member with the Authority under these regulations;
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“compliance officer” means any senior officer, designated so and reporting to the board of directors or
the governing body, as the case may be, who is capable of understanding the financial statements and
the requirements for legal and regulatory compliances under these regulations and all applicable legal
and regulatory requirements for the activities of the capital market intermediary in the IFSC, including
compliance of policies, procedures, maintenance of records, risk management, and implementation of
the applicable code of conduct specified in these regulations;

“control” shall include the right to appoint majority of the directors or to control the management or
policy decisions exercisable by a person or persons acting individually or in concert, directly or
indirectly, including by virtue of their shareholding or management rights or shareholders agreements or
voting agreements or in any other manner, including by holding interest, whether direct or indirect, to
the extent of more than fifty per cent. (50%) of voting rights or interest:

Provided that a director or officer of an entity shall not be considered to be in control over such entity,
merely by virtue of holding such position;

“credit rating agency” means a person which is primarily engaged in rating of securities, financial
products, issuers or sovereigns;

~

“custodial services”, in relation to financial products, means safekeeping of such financial products and
providing services incidental thereto, and includes:

(i) maintaining accounts of such financial products;
(ii) collecting the benefits or rights accruing to the client in respect of such financial products;

(iii) keeping the client informed of the actions taken or to be taken by the issuer, having a bearing
on the benefits or rights accruing to the client;

(iv) maintaining and reconciling records of the services; and
(v) undertaking activities relating to issuance of depository receipts in an IFSC;

“custodian” means a person who carries on or proposes to carry on the business of providing custodial
services and is registered as a custodian with the Authority under these regulations;

“debenture trustee” means a trustee appointed in respect of any issue of debentures;

“depository participant” means a participant of a recognised depository and is registered as a depository
participant with the Authority under these regulations;

“distributor” means a person who for a commission or fee engages with clients to facilitate investment
or subscription into “capital market products” or “capital market services”;

“ESG Data Products” includes products and services relating to ESG-related information provided by an
ERDPP registered with the Authority;

“ESG Ratings” includes the broad spectrum of rating products relating to sustainable finance and
include ESG scorings, ESG rankings, Sector ESG Ratings, and Thematic scores;

“ESG Ratings and Data Products Provider (ERDPP)” means an entity engaged in the activity (ies) of
providing services relating to ESG Rating or ESG Data Product and is registered with the Authority
under these regulations:

Explanation: The services relating to independent external review for ESG labelled bonds listed on the
recognised stock exchanges in an IFSC are included as permitted services by ERDPPS;

“Foreign Jurisdiction” means a country, other than India, whose securities market regulator is a
signatory to International Organization of Securities Commission’s Multilateral Memorandum of
Understanding (Appendix A signatories) or a signatory to a bilateral Memorandum of Understanding
with the Authority, and which is not identified in the public statement of Financial Action Task Force
as:

(i) a jurisdiction having a strategic Anti-Money Laundering or Combating the Financing of
Terrorism deficiencies to which counter measures apply; or

(if) a jurisdiction that has not made sufficient progress in addressing the deficiencies or has not
committed to an action plan developed with the Financial Action Task Force to address the
deficiencies;

“group entity” means an entity of a business group that consists of a parent company or of any other
type of legal person exercising control over the rest of the group, together with branches and/or
subsidiaries;
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(w) “inspecting authority” means one or more persons appointed by the Authority to undertake inspection of
the books, accounts, records and documents of a capital market intermediary under these regulations;

(X) “International Financial Services Centre (IFSC)” shall have the same meaning as assigned to it under
clause (g) of sub-section (1) of section 3 of the Act;

(y) “investment advice” means advice relating to investing in, purchasing, selling or otherwise dealing in
securities or investment products, and advice on investment portfolio containing securities or investment
products, whether written, oral or through any other means of communication for the benefit of the
client and shall include financial planning:

Provided that investment advice given through newspaper, magazines, any electronic or broadcasting or
telecommunications medium, which is widely available to the public shall not be considered as
investment advice for the purpose of these regulations;

(2) “investment adviser” means a person, who for consideration, is engaged in the business of providing
investment advice to clients or other persons or group of persons and includes any person who holds out
himself as an investment adviser, by whatever name called, and is registered with the Authority as an
investment adviser under these regulations;

(aa) “investment banker” means a person who is in the business of issue management either by making
arrangements regarding selling, buying or subscribing to securities or acting as manager, consultant,
adviser or rendering corporate advisory service in relation to such issue management, and is registered
with the Authority as an investment banker under these regulations;

(bb) “key managerial personnel”, in relation to a company incorporated in India, shall have the same
meaning as assigned to it under clause (51) of section 2 of the Companies Act, 2013, and in relation to a
company incorporated outside India shall mean:

(i) the chief executive officer or the managing director or the manager;
(if) the company secretary or the corporate secretary;

(iii) a whole-time director;

(iv) the chief financial officer; and

(v) such other officer as may be designated as key managerial personnel by the Board of the
company;

(cc) "net worth™ means the aggregate value of the paid-up share capital (or capital contribution) and all
reserves created out of the profits, securities premium account and debit or credit balance of profit and
loss account, after deducting the aggregate value of the accumulated losses, deferred expenditure and
miscellaneous expenditure not written off, as per the balance sheet, but does not include reserves created
out of revaluation of assets, write-back of depreciation and amalgamation:

Provided that where an entity is a broker dealer, clearing member or investment banker, the 'net worth’
shall mean the aggregate value of its liquid assets:

Explanation: Liquid assets for the purpose of this clause shall mean cash and bank balance, fixed
deposits, Government Securities and other instruments as may be specified by the Authority;

(dd) “principal officer” means a designated employee of the capital market intermediary responsible for
overall activities of the capital market intermediary;

(ee) “recognised clearing corporation” means a clearing corporation recognised by the Authority;
(ff) “recognised depository” means a depository recognised by the Authority;

(99) “recognised stock exchange” means a stock exchange recognised by the Authority;

(hh) “registered distributor” means a distributor registered with the Authority under these regulations;

(if) “registered credit rating agency” means a credit rating agency registered with the Authority under these
regulations;

(j) “registered debenture trustee” means a debenture trustee registered with the Authority under these
regulations;

(kk) “research entity” means a person registered as a research entity with the Authority under these
regulations and who is responsible for publishing or providing research report with respect to securities
and includes:



[T [1—@v 4]

AT T TOT9H ; STETETIOT 37

(i) preparation or publication of the content of the research report;
(i) providing research report;

(iii) making 'buy/sell/hold’ recommendation;

(iv) giving price target; or

V) offering an opinion concerning public offer;

(I) “research report” means any written or electronic communication that includes research analysis or
research recommendation, or an opinion concerning securities or public offer, providing a basis for
investment decision and does not include the following communications:

(i) comments on general trends in the securities market;
(ii) discussions on the broad-based indices;
(iii) commentaries on economic, political or market conditions;

(iv) periodic reports or other communications prepared for unit holders of mutual fund or
alternative investment fund or retail fund or non-retail fund or clients of portfolio managers
and investment advisers;

(v) internal communications that are not given to current or prospective clients;

(vi) communications that constitute offer documents or prospectus that are circulated as per
regulations made by the Authority;

(vii)statistical summaries of financial data of the companies;
(viii) technical analysis relating to the demand and supply in a sector or the index;
(ix) any other communication which the Authority may specify from time to time;

(mm) “SEBI” means the Securities and Exchange Board of India established under section 3 of the
Securities and Exchange Board of India Act, 1992;

(nn) “Single Window IT System (SWIT)” refers to an online platform designed, inter-alia, to facilitate the
processing of applications submitted by an applicant for obtaining Certificate of Registration under
these regulations;

(00) “sophisticated investor” means and includes an accredited investor, or similar investor, by whatever
name called, in its home jurisdiction.

(2) Words and expressions used and not defined in these regulations but defined in the Act or Acts mentioned in
the First Schedule to the Act, or the Companies Act, 2013 (18 of 2013), or any rules or regulations made
thereunder shall have the same meanings respectively assigned to them in those Acts, rules or regulations or
any statutory modification or re-enactment thereto, as the case may be.

CHAPTER 11
REGISTRATION OF CAPITAL MARKET INTERMEDIARIES

4. Obligation to seek Registration and Exemptions therefrom

(1) A unitin IFSC desirous of undertaking any of the below mentioned activities shall obtain a certificate
of registration from the Authority:

(a) Broker dealer;

(b) Clearing member;

(c) Credit rating agency;
(d) Custodian;
(e) Debenture Trustee;

(f) Depository participant;

(9) Distributor;

(h) ESG Ratings and Data Products Provider;
(i) Investment adviser;

(i) Investment banker; and
(k) Research Entity.
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(2) A Banking Unit may act as a banker to an issue in an IFSC subject to compliance with the regulatory
provisions specified by the Authority under these regulations.

(3) A Banking Unit may act as an investment banker subject to authorisation in accordance with the
requirements specified by the Authority under these regulations.

(4) Notwithstanding anything contrary contained in these regulations, the following is exempted from
seeking separate registration under these regulations as a -

(@) ‘Research Entity’, if an investment adviser or credit rating agency or Fund Management Entity
registered with the Authority which issues, circulates or distributes a research report to public.

(5) The following persons are exempted from the requirement of seeking registration under these
regulations -

(a) asan ‘investment adviser’, if-

(i) a person who gives general comments in good faith in regard to trends in the financial or
securities market or the economic situation where such comments do not specify any particular
securities or investment product;

(i) an insurance agent or an insurance broker registered with the Authority, who offers
investment advice solely in insurance products;

(iii) a distributor of funds providing any investment advice to its clients incidental to its primary
activity;

(iv) a member of the Institute of Chartered Accountants of India, the Institute of Company
Secretaries of India, the Institute of Cost Accountants of India, the Institute of Actuaries of India
or any other professional body as may be specified by the Authority, who provides investment
advice, either independently or as an employee of an entity, to his clients, incidental to his
professional service;

(v) a broker dealer or an investment banker who offers investment advice to its clients,
incidental to its primary activity;

(vi) a fund manager, by whatever name called, providing advice to a mutual fund, retail fund,
alternative investment fund or any other fund registered or regulated by the Authority or any other
securities market regulator;

(vii) any person providing investment advice to investors such as:

a. central and state governments;
b. developmental agencies set up under the aegis of government(s);
c. multilateral agencies;
d. sovereign wealth funds;
intermediaries registered with the Authority;
f. banking companies;
g. insurance companies;
h. pension funds;

i. provident funds;
j- public financial institutions; and
k. any other category of investors, as may be specified by the Authority from time to time.

(viii)any person who provides investment advice exclusively to its associates or group entities;
and

(ix) any other person as may be specified by the Authority;

(b) a credit rating agency, arranger, distributor, debenture trustee, ESG rating agency, ESG data
products providers or registrars to an issue or share transfer agents or such other intermediaries as may
be specified by the Authority located outside IFSC and providing services to an entity in an IFSC or an
issuer whose securities are listed or proposed to be listed on a recognised stock exchange:
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Explanation: For the avoidance of doubt, it is hereby clarified that the requirement of obtaining
registration under these regulations shall be applicable, in case an entity located outside IFSC sets up a
unit in an IFSC for providing aforementioned services.

(6) In addition to sub-regulations (1) to (3), the Authority may specify norms for obtaining authorisation or
registration as CMI.

5. Application for registration

@
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An entity desirous of obtaining a certificate of registration as a CMI in IFSC shall submit an application form
through SWIT along with documents and application fees, in the manner as specified by the Authority:

Provided that the applicant seeking registration to act as a broker dealer, clearing member, depository
participant shall make the application along with such additional information through the recognised stock
exchange, recognised clearing corporation, recognised depository, as the case may be.

The recognised stock exchange, the recognised clearing corporation or the recognised depository, as the case
may be, shall examine the eligibility of the applicant in terms of these regulations, applicable Acts, rules,
regulations and bye-laws, and forward the application to the Authority along with its recommendation no
later than thirty days of receipt of the complete application.

An application which is not complete in all respects shall be liable to be rejected.

Subject to approval by the concerned recognised stock exchange, and without any requirement of a separate
certificate of registration, -

(@) aclearing member may be permitted to act as a broker dealer in a recognised stock exchange; and

(b) a broker dealer may be permitted to operate in more than one recognised stock exchange.

Subject to approval by the concerned recognised clearing corporation, and without any requirement of a
separate certificate of registration, -

(@) abroker dealer may be permitted to act as a clearing member in a recognised clearing corporation; and

(b) a clearing member may be permitted to operate in more than one recognised clearing corporation.

An entity filing an application for seeking registration as a capital market intermediary shall comply with
additional norms and requirements as may be specified by the Authority.

The provisions of these regulations, as applicable to the grant of registration shall also apply to an
application for renewal of registration of a capital market intermediary, wherever applicable.

6. Legal form of the applicant

A capital market intermediary seeking registration with the Authority shall be required to be present in an IFSC
in the form of a company or an LLP or a body corporate, or branch thereof.

7. Net worth requirements

M
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An entity seeking registration as a capital market intermediary shall comply with the net worth requirements
as specified in Schedule I of these regulations, which shall be maintained at all times.

Where a capital market intermediary is set up in the form of branch, the minimum net worth requirements
specified in these regulations may be maintained at the parent level in the home jurisdiction where the parent
entity is incorporated:

Provided that the minimum net worth maintained at the parent level shall be earmarked for its branch in
IFSC.

The minimum net worth requirements under these regulations shall be separate and in addition to the
minimum net worth requirements applicable for other activities outside IFSC or within IFSC under any other
regulations or framework.

Where an entity intends to operate as a capital market intermediary in multiple categories covered under
these regulations, it shall maintain the highest of the applicable minimum net worth requirements, unless
otherwise specified by the Authority.

Explanation: Where a CMI is required to infuse capital to comply with the revised minimum net worth
requirements specified in these regulations, such entity shall ensure compliance by October 01, 2025 or any
other date as may be specified by the Authority.
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8. Fit and proper requirements

(1) A capital market intermediary shall ensure that the entity and its principal officer, directors/ designated
partners, key managerial personnel and controlling shareholders are fit and proper persons, at all times.

(2) For the purpose of sub-regulation (1), a person shall be deemed to be a fit and proper person if, -
(a) such person has a record of fairness and integrity, including but not limited to-
() financial integrity;
(i)  good reputation and character; and
(iii)  honesty.
(b) such person has not incurred any of the following disqualifications —

Q) the person has been convicted by a court of law for any offence involving moral turpitude or
any economic offence or any offence against securities laws;

(i) charge sheet has been filed against such person by any Indian enforcement agency in matters
concerning economic offences and is pending;

(iii)  charges have been framed by a court of law or an equivalent institution in matters concerning
economic offences;

(iv)  a recovery proceeding has been initiated against the person by a financial regulatory
authority and is pending;

(v) an order has been passed against the person for malfeasance;
(vi)  the person has been declared insolvent and not discharged:;

(vii) an order restraining, prohibiting or debarring the person from accessing or dealing in
financial product(s) or financial service(s), has been passed by any regulatory authority, in any
matter concerning securities laws or financial services market and such order is in force;

(viii) any other order against the person, which has a material bearing on the securities market, has
been passed by the Authority or any other regulatory authority, and a period of three years from
the date of the order has not elapsed:

Explanation. — For the above provision, the decision to determine materiality shall be that of the
Authority;

(ix)  the person has been found to be of unsound mind by a court of competent jurisdiction and
the finding is in force;

) the person is financially not sound or has been categorized as a wilful defaulter;
(xi)  the person has been declared a fugitive economic offender; or
(xii)  any other disqualification as may be specified by the Authority.

(3) Where any person has been declared as not ‘fit and proper person’ by an order of a regulatory authority, such
a person shall not be eligible to apply for any registration, until she satisfies the fit and proper criteria.

9. Appointment of Principal Officer, Compliance Officer and other human resources

(1) A capital market intermediary shall designate a principal officer and a separate compliance officer based out
of IFSC.

(2) A capital market intermediary shall ensure that the principal officer and the compliance officer meet the
following educational qualification requirements:

(a) A professional qualification or post-graduate degree or post graduate diploma (minimum one year in
duration) in finance, law, accountancy, business management, commerce, economics, capital market,
banking, insurance or actuarial science from a university or an institution recognised by the Central
Government or any State Government or a recognised foreign university or institution or association or
a CFA or a FRM from Global Association of Risk Professionals or any other relevant educational
qualifications as may be specified by the Authority:

Provided that a graduation degree in any field from a university or an institution recognised by the
Central Government or any State Government or a foreign university would suffice where the principal
officer or the compliance officer has a work experience of at least ten years in the financial services
market:
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Provided further that a person who has a qualification of Bachelor of Law from a university, or an
institution recognised by the Central Government or any State Government or a recognised foreign
university or institution or association is also eligible for appointment as a compliance officer:

Provided further that, in respect of a principal officer of a distributor or an investment adviser or a
research entity, a graduate degree in any field from a university or an institution recognised by the
Central Government or any State Government or a foreign university along with a certification as a
Certified Financial Planner from Financial Planning Standards Board shall also suffice.

Explanation. - For the purposes of these regulations, the professional qualification shall include
membership of Institute of Chartered Accountants of India, Institute of Company Secretaries of India,
Institute of Cost Accountants of India or any institution equivalent thereto in a Foreign Jurisdiction.

(3) A capital market intermediary shall ensure that the principal officer and compliance officer meet the
following experience requirements:

(@) A principal officer shall have an experience of at least three years in the financial services market:

Provided that a person having a work experience of at least one year in ESG related activities may also
be eligible for appointment as principal officer of an ERDPP.

(b) A compliance officer shall have an experience of at least two years in the financial services market:

Provided that the work experience in any other field shall be considered if the person has work
experience of minimum two years in compliance related role or function in a company.

(4) The requirement of qualification and experience as mentioned in the sub-regulations (2) and (3) shall apply
to all the appointments by a CMI after these regulations coming into force:

Provided that all the capital market intermediaries already registered with the Authority under these
regulations as on the date of these regulations coming into force shall ensure that their principal officer and
compliance officer meet the above requirements on or before October 01, 2025 or any other date as may be
specified by the Authority.

(5) A CMlI shall ensure that its employees shall undergo such certification courses from such institutions, as may
be specified by the Authority.

(6) A CMI shall have adequate manpower commensurate with its business activities in an IFSC.

(7) The principal officer shall be responsible for the overall operations undertaken by the CMI and shall also
ensure that other employees of the CMI comply with the obligations under these regulations.

(8) Where an entity has multiple registrations under these regulations, the principal officer shall be appointed/
designated for each such registration separately:

Provided that an entity with registration as broker dealer, clearing member and depository participant may
have the same person as principal officer for these activities:

Provided further that an entity with registration as credit rating agency and ERDPP may have the same
person as principal officer for these activities.

(9) Where an entity has multiple registrations under these regulations, the entity may have the same person as
compliance officer for ensuring compliances with all the applicable regulatory and legal requirements for its
activities as capital market intermediary in the IFSC.

Provided further that the Authority may review sub-regulations (8) and (9) based on the size, scale and
complexity of business activities of the intermediaries and may specify revised norms in this regard.

10. Furnishing of Information

(1) The Authority may require the applicant to furnish any further information or clarification regarding itself or
nature of the capital market activities or any related matter to consider the application for grant of a
certificate of registration.

(2) If required by the Authority, the applicant shall appear before the Authority for personal representation.

(3) If required, the Authority may undertake an inspection of the office of the applicant before the grant of a
certificate of registration.

11. Registration requirements

The Authority shall take into account all matters which it deems relevant for grant of registration to a CMI
including the following:

(a) the applicant or its principal officer and compliance officer have the specified qualification and adequate
work experience;
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(b) the applicant has the necessary infrastructure like adequate office space, equipment, communication
facilities and manpower to effectively discharge its activities;

(c) the applicant satisfies the eligibility criteria, net worth and fund allocation requirements, if applicable, as
specified in these regulations;

(d) the applicant has satisfactory financial credit worthiness; and

(e) the applicant and its principal officers, directors/ designated partners, key managerial personnel and
controlling shareholders are fit and proper persons.

12. Grant of registration

@

O]

®)

(4)

®)

The Authority may, after considering the application and on being satisfied that the applicant has complied
with the conditions laid down in these regulations and is eligible to act as a CMI, and upon receipt of
registration fees, grant registration to the applicant subject to the conditions as deemed fit.

If the Authority is of the opinion that the registration cannot be granted, it shall communicate the deficiencies
to the Applicant giving it thirty days’ time to rectify them.

If the Applicant fails to rectify such deficiencies to the satisfaction of the Authority within the specified time,
the Authority may refuse to grant registration and shall communicate the same to the Applicant, giving
reasons for such refusal:

Provided that no such refusal shall be made by the Authority without giving the Applicant an opportunity to
make written submissions on the grounds on which the registration is proposed to be refused.

The CMI shall comply with any other conditions as may be imposed by the Authority as it deems fit in the
interest of the investors or orderly development of the securities market, in an IFSC.

The registration granted to a CMI may be withdrawn by the Authority only after giving a reasonable
opportunity of being heard.

13. Period of validity

The certificate of registration granted to a CMI shall be perpetual unless it is suspended or cancelled by the
Authority.

14. Surrender of registrations

A CMI may file an application with the Authority for surrender of its registration:

Provided that a trading member or clearing member or depository participant shall make such application through
the recognised stock exchange or recognised clearing corporation or recognised depository, as the case may be:

Explanation. - The voluntary surrender of certificate of registration shall be effective only after its acceptance by
the Authority.

CHAPTER III
GENERAL OBLIGATIONS AND RESPONSIBILITIES

15. Code of Conduct
A CMI shall abide by the Code of Conduct as specified in Schedule II.

16. Maintenance of books of account, records and other documents

(1) A CMI shall maintain and preserve the following books of account, records and documents, in electronic
retrieval form for a minimum of eight years, namely: -

(a) acopy of the balance sheet at the end of each accounting period;

(b) a copy of profit and loss account for each accounting period;

(c) acopy of the auditor’s report on the accounts for each accounting period;
(d) a statement of net worth for each quarter;

(e) documentation relating to compliance with the IFSCA (Anti Money Laundering, Counter Terrorist
Financing and Know Your Customer) Guidelines, 2022;

(f) documents relating to account opening of each client and any power of attorney or signature authority
forms of the clients;
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17.

18.

19.

20.

21.

22.

23.

24.

25.

(g) relevant records and documents relating to its activities in capital markets;
(h) records relating to complaint handling and grievance redressal;

(i) such other books of accounts, records and documents as may be specified by the Authority from time to
time.

Information to the Authority

(1) A CMI shall furnish to the Authority any material change in the information or particulars previously
furnished along with the application, which has a bearing on the certificate of registration granted to it.

(2) A CMI shall intimate to the Authority any change in principal officer, compliance officer or key managerial
personnel to the Authority, within 15 days of such change.

(3) A CMI shall furnish such reports, returns, statements and particulars, in such manner, interval and form, as
may be specified by the Authority.

Redress of grievances

A CMI shall take adequate steps for redress of grievances of the investors in accordance with the requirements as
may be specified by the Authority.

Dispute Resolution

A CMI shall take adequate steps to ensure that disputes between a CMI and its clients and/or investors arising out
of or in relation to the activities of the CMI in IFSC shall be dealt with in accordance with the dispute resolution
mechanism as may be specified by the Authority.

Business Continuity Plan

(1) A CMI shall maintain a business continuity plan identifying procedures relating to an emergency or
significant business disruption, commensurate with its size, nature and scale of business.

(2) A CMI shall update its business continuity plan in the event of any material change to operations, structure,
business, or location.

(3) A CMI shall conduct an annual review of its business continuity plan.
Cyber Security and Cyber Resilience

A CMI shall have robust cyber security and cyber resilience framework in accordance with the requirements as
may be specified by the Authority.

Risk Management and Internal Controls
(1) A CMI shall have a sound risk management system for comprehensively managing risks.

(2) A CMI shall have adequate internal procedures and controls, given the types of business in which it engages
(including any activities which have been outsourced) with the aim of protecting the interests of clients and
their assets and ensuring proper management of risk.

Change in control

(1) Where a CMI is operating in the form of branch in an IFSC, it shall intimate the Authority, and the market
infrastructure institution of which it is a member (if applicable), within fifteen days of any direct or indirect
change in control of the intermediary.

(2) Where a CMI is incorporated in an IFSC, it shall seek prior approval of the Authority, in case of any direct
or indirect change in control of the intermediary.

Payment of Fees

A CMI shall pay the fees pertaining to annual fees, turnover based fees and any other fees specified by the
Authority.

Annual Compliance Audit

(1) A CMI shall have an annual audit conducted in respect of compliance with these regulations by a member of
the Institute of Chartered Accountants of India or a member of the Institute of Company Secretaries of India
or a member of the Institute of Cost Accountants of India or any person authorised to conduct audit in a
Foreign Jurisdiction.

(2) A copy of such compliance audit report for a financial year shall be furnished to the Authority by the 30™ of
September of such year:
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Provided that a trading member, a clearing member and a depository participant shall also file a copy of such
report to the recognised stock exchange, recognised clearing corporation and depository, as the case may be.

(3) A CMI shall have additional audits and submit such reports as may be specified by the Authority from time
to time.

CHAPTER IV
SPECIFIC OBLIGATIONS AND RESPONSIBILITES
26. Broker dealers and Clearing members

(1) A broker dealer shall ensure compliance with the applicable laws, including bye-laws, rules and
regulations specified by the recognised stock exchange.

(2) A clearing member shall ensure compliance with the applicable laws, including bye-laws, rules and
regulations specified by the recognised clearing corporation.

27. Global Access

A CMI, including a broker dealer, desirous of dealing in securities in Foreign Jurisdictions shall comply with the
norms and requirements specified by the Authority.

28. Credit rating agencies

(1) A registered credit rating agency shall enter into a written agreement with each client whose securities
or other permitted financial products it proposes to rate, and every such agreement shall include the right and
liabilities of each party and fee to be charged by such credit rating agency.

(2) The client shall provide all co-operation required for arriving at a true and accurate rating of the
securities or other permitted financial products by a registered credit rating agency.

(3) A registered credit rating agency shall inform to the client the rating assigned to the securities or other
permitted financial products.

(4) A registered credit rating agency shall continuously monitor the rating of securities or other permitted
financial products and carry out periodic reviews of the rating, unless the rating is withdrawn.

(5) A registered credit rating agency shall generally not withdraw a rating so long as the obligations under
the security /instrument/ facility rated by it are outstanding:

Provided that a registered credit rating agency may withdraw a rating in the following situations:

(&) Where the entity whose security/instrument/facility is rated is wound up or merged or amalgamated
with another entity,

(b) In case of non-cooperation from the issuers, or non-payment of agreed fee,

(c) At the request of an issuer, except where such request might give rise to avoiding an imminent
rating change, or

(d) Where such credit rating agency is constrained from providing service due to events beyond its
control:

Provided further that the reason for withdrawal of rating shall be mentioned in the press release issued by the
registered credit rating agency withdrawing such rating.

(6) A registered credit rating agency shall disseminate information regarding change in ratings promptly
through press releases and simultaneously to the recognised stock exchanges (if the securities or other
permitted financial products are listed on a recognised stock exchange in an IFSC).

(7) A registered credit rating agency shall make public the definitions of the concerned rating, along with
the symbol and also state that the ratings do not constitute recommendations to buy, hold or sell any
securities or other permitted financial products.

(8) A registered credit rating agency shall make available to the general public, the information relating to
the rationale of the ratings, which shall cover an analysis of various underlying factors.

(9) A registered credit rating agency shall specify the rating process and file a copy of the same to the
Authority for record.

(10) A registered credit rating agency shall have professional rating committees, comprising members who
are adequately qualified and knowledgeable to assign a rating, and all rating decisions shall be taken by the
said committee.
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(11) A registered credit rating agency shall exercise due diligence to ensure that the rating given by it is fair
and appropriate.

(12) A registered credit rating agency shall not rate securities or other permitted financial products issued by
it or any of its group entity.

(13) A registered credit rating agency shall have appropriate procedures and systems for preventing trading
on the basis of unpublished price sensitive information obtained by them in the course of any professional
assignment.

29. Custodians

(1) A custodian shall separate and segregate its custodian activities from all other activities.

(2) A custodian shall have adequate mechanisms for reviewing, monitoring and evaluating its controls, systems,
procedures and safeguards.

(3) A custodian shall enter into an agreement with each client detailing various circumstances relating to custody
of the securities or other permitted financial products or funds.

(4) A custodian shall have adequate internal controls to prevent any manipulation of records and documents, and
to protect the records from theft and natural hazard.

30. Debenture trustees

(1) A registered debenture trustee shall enter into an agreement with the issuer before the opening of the
subscription list for issue of debentures.

(2) A person shall not be appointed as a debenture trustee, in cases where the debenture trustee is an associate of
the issuer or is likely to have conflict of interest in any manner.

(3) A registered debenture trustee shall ensure that:

(@)

(b)

(©

(d)
()

()

9

(h)

(i)

)

(k)
(N

It accepts the trust deed which shall contain details on standard information pertaining to the debt
issue and details specific to the particular debt issue and shall not contain covenants prejudicial to the
interest of the debenture holders;

The trust deed is consistent with the terms of the proposed issue of debentures;

It calls for periodical reports/ performance report from the issuer company within seven days of the
relevant board meeting or within forty five days of the respective quarter whichever is earlier;

It calls for reports on the utilization of funds raised by the issue of debentures;

It communicates to the debenture holder defaults, if any, in respect of the payment of interest or
redemption of debentures and actions taken thereunder;

It appoints a nominee director on the board of the issuer in the event of two consecutive defaults in
payment of interest or default in creation of security or default in redemption of debentures; and the
issuer shall be obliged to provide all requisite support in this regard, if legally permissible;

In case of breach of terms of the issue of debentures or covenants of the trust deed, it shall take
reasonable steps to remedy such breach and inform the debenture holders immediately of any such
breach;

The issuer satisfies the conditions, if any, regarding creation of security for the debentures, debenture
redemption reserve and recovery expense fund;

The assets of the issuer and of the guarantors are sufficient to discharge the interest and principal
amount at all times and such assets are free from any other encumbrances except those which are
specifically agreed to by the debenture holders;

It shall perform all acts necessary for the enforcement of the security and for protection of the interest
of the debenture holders;

It shall call for reports on the utilization of funds raised by the issue of debentures;

It takes steps to convene a meeting of debenture holders as and when required,;

(m) The debentures have been converted or redeemed in accordance with the terms of the issue of

(n)
(0)

debentures;
It takes possession of the trust property in accordance with the terms of the trust deed,;

The debentures have been credited in the demat accounts of the debenture holders;
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(p) Debenture holders have been paid the interest due on the debentures and the monies due to them on
the date of redemption of the debenture;

(9) It informs the Authority immediately of any breach of trust deed or provision of any applicable laws;
(r) It obtains reports from the lead bank regarding the progress of the project; and

(s) It may inspect books of account, record, registers of the issuer and trust property to the extent
necessary for discharging its obligations.

(4) Before creating a charge on the security for the debentures, the debenture trustee shall exercise independent
due diligence to ensure that such security is free from any encumbrance or that it has obtained the necessary
consent from other charge-holders if the security has an existing charge, in the manner as may be specified
by the Authority from time to time.

(5) No debenture trustee shall relinquish its assignment as debenture trustee in respect of the debenture issue of
any issuer, unless and until another debenture trustee is appointed in its place by the issuer.

31. Depository Participants

(1) A depository participant shall ensure compliance with the applicable laws, including bye-laws, rules
and regulations specified by the recognised depository.

(2) A depository participant shall ensure that separate accounts are opened in the name of each of the
beneficial owners and the securities of each beneficial owner shall be segregated, and shall not be mixed up
with the securities of other beneficial owners or with the participant’s own securities.

(3) A depository participant shall have adequate mechanisms for the purpose of reviewing, monitoring and
evaluating its internal accounting controls and systems.

(4) Where the records are maintained in electronic form, a depository participant shall ensure that the
integrity of the data processing system is maintained at all times.

(5) A depository participant shall reconcile its records with the depository, on a daily basis.
32. Distributors
(1) A registered distributor may undertake the following activities:

(a) Distribution of capital market products and/or services to any client in IFSC or Foreign Jurisdiction:
The capital market products and/or services offered by any regulated financial entity set up in India,
IFSC, jurisdictions which are identified in the notification published in the Gazette of India vide no.
G.S.R. 882(E) dated November 28, 2019, as may be revised from time to time, or any other jurisdiction
as may be specified by the Authority, may be distributed to any client in IFSC or foreign jurisdictions;

(b) Distribution of capital market products and/or services to sophisticated investors in IFSC or Foreign
Jurisdictions: The capital market products and/or services offered by any issuer or service provider,
respectively, which is set up in India, IFSC or any foreign jurisdiction may be distributed to
sophisticated investors in IFSC or foreign jurisdictions;

(c) Distribution of capital market products and/or services to any client in India: The capital market
products and/or services offered by any regulated financial entity set up in IFSC, jurisdictions which are
identified in the notification published in the Gazette of India vide no. G.S.R. 882(E) dated November
28, 2019, as may be revised from time to time, or any other jurisdiction as may be specified by the
Authority, may be distributed to any client in India;

(d) Distribution of capital market products and/or services to sophisticated investors in India: The capital
market products and/or services offered by any issuer or service provider, respectively, which is set up
in IFSC or any foreign jurisdiction, may be distributed to sophisticated investors in India; and

(e) Any other activities as may be specified by the Authority.
Explanation: For the purpose of distribution activities under these regulations,

() “capital market products” shall mean “securities” as defined under sub-section (h) under section 2 of
Securities Contracts (Regulation) Act, 1956, and includes similar instruments by whatever name called,
issued or created by any issuer in IFSC, India or Foreign Jurisdictions, and such other instruments as
may be specified by the Authority;

(b) “capital market products and services” shall collectively mean and include capital market products and
capital market services; and

(c) “capital market services” shall mean and include investment advisory services, portfolio management
services, by whatever name called, provided by a service provider which is a regulated financial entity,
and such other services as may be specified by the Authority.
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(2) For distribution of capital market products and/or services offered by a regulated financial entity to all types
of clients, the registered distributor shall ensure that such products or services have been authorised, vetted
or approved for offering to all types of investors, by the relevant regulatory or supervisory authority of such
regulated financial entity:

Explanation: For the purpose of this regulation, “regulated financial entity” means an issuer or a service
provider set up in India, an IFSC or any Foreign Jurisdiction, which is registered, authorised, licensed or
regulated by any regulatory or supervisory authority of its home jurisdiction for carrying out activities
related to asset management, funds management, investment advisory, portfolio management or any other
similar activity, by whatever name called.

(3) A registered distributor while undertaking various permissible activities shall ensure compliance with all
applicable laws as prevalent in the jurisdictions of issuers, service providers and clients.

(4) A registered distributor shall comply with the requirements specified by the Authority.
33. ESG Ratings and Data Products Providers

(1) An ERDPP may undertake services relating to ESG Ratings and ESG Data Products in an IFSC or a Foreign
Jurisdiction.

(2) An ERDPP shall not provide any other service without the prior approval of the Authority.

(3) An ERDPP shall adhere to the following “Code of Conduct”, on a “comply” or “explain” basis:

(@)

(b)

(©)

(d)

(€)

(f)

Principle on Good Governance

ERDPP shall ensure appropriate governance arrangements are in place that enable it to promote and
uphold the principles and overall objectives of the Code of Conduct.

Principle on Securing Quality (Systems and Controls)

ERDPP shall adopt and implement written policies and procedures designed to help ensure the
issuance of high quality ESG Ratings and Data Products.

Principles on managing Conflicts of Interest

ERDPP shall adopt and implement written policies and procedures designed to help ensure that its
decisions are independent, free from political or economic interference, and appropriately address
actual or potential conflicts of interest that may arise from, among other things, ERDPP’s
organisational structure, business or financial activities, or the financial interests of the ERDPP, its
officers and employees.

ERDPP shall also identify, avoid or appropriately manage, mitigate and disclose actual or potential
conflicts of interest that may compromise the independence and integrity of the ERDPP’s
operations.

Principle on Transparency

ERDPP shall make adequate levels of public disclosure and transparency a priority for its ESG
Ratings and Data Products, including its methodologies and processes to enable the users of the
product to understand what the product is and how it is produced, including any potential conflicts
of interest, while maintaining a balance with respect to proprietary or confidential information, data
and methodologies.

Principle on Confidentiality (Systems and Controls)

ERDPP shall adopt and implement written policies and procedures designed to address and protect
all non-public information received from or communicated to it by any entity, or its agents, related
to their ESG Ratings and ESG Data Products, in a manner appropriate in the circumstances.

Principles on Engagement (Systems and Controls)

i. ERDPP shall regularly consider whether its information gathering processes with entities
covered by its products lead to efficient information procurement for both the providers and these
entities. Where potential improvements to information gathering processes are identified, the
ERDPP shall consider what measures can be taken to implement them.

ii. Where feasible and appropriate, the ERDPP shall respond to and address issues flagged by
entities covered by its ESG Ratings and Data Products and by users while maintaining the
independence and integrity of these products.
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(4)
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(6)
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An ERDPP shall disclose compliance of the “Code of Conduct” provided above on a “comply” or “explain”
basis on its website.

An ERDPP providing ESG Ratings shall have guidelines / criteria / methodology on the rating process and
the same shall be disclosed on its website.

An ERDPP shall disclose all ESG Ratings provided by it on its website.

An ERDPP shall segregate its activities relating to ESG Ratings and ESG Data Products from its other
activities to ensure that there is no conflict of interest between these activities.

34. Investment advisers

o))

O]

®)

(4)

®)

(6)

U]

®)

©)

An investment adviser shall disclose to a prospective client, all material information about itself including its
business, disciplinary history, the terms and conditions on which it offers advisory services, affiliations with
other intermediaries and such other information so as to enable the client to take an informed decision on
whether or not to avail its advisory services.

An investment adviser shall make the following disclosures to its clients: -
() its holding or position, if any, in the financial products or securities which are subject matter of advice;

(b) any potential or actual conflict of interest arising from any connection to or association with any issuer
of products/securities;

(c) all material facts relating to the key features of the products or securities, particularly performance track
record; and

(d) warnings, disclaimers in documents and advertising materials relating to an investment product which it
is recommending to the client.

An investment adviser shall act in a fiduciary capacity towards its clients and shall disclose all conflicts of
interest as and when they arise.

An investment adviser shall not receive any consideration by way of remuneration or compensation or in any
other form from any person other than the client being advised, in respect of the underlying products or
securities for which advice is provided.

An investment adviser shall maintain an arm’s-length relationship between its activities as an investment
adviser and its other activities.

An investment adviser shall not enter into transactions on its own account which is contrary to the advice
given to its clients for a period of 15 days from the day of such advice:

Provided that during the period of 15 days, if the investment adviser is of the opinion that the situation has
changed, then it may enter into such a transaction on its own account after giving such revised assessment to
the client at least 24 hours in advance of entering into such transaction.

An investment adviser shall not act on its own account, knowingly to sell securities or investment products
to or purchase securities or investment products from a client.

An investment adviser shall ensure that, for the purposes of risk profiling, -

(a) it obtains such information from the client as is necessary for the purpose of giving investment advice;
(b) it has a process for assessing the risk a client is willing and able to take;

(c) risk profile of the client is communicated to the client after completion of risk assessment; and

(d) the information provided by clients and their risk assessment is updated periodically.

An investment adviser shall ensure that all investments on which investment advice is provided is suitable to
the risk profile of the client and is consistent with the client’s investment objectives and financial position.

(10) An investment adviser shall have client level segregation for investment advisory and distribution services.

(11) An investment adviser shall maintain an arm’s length relationship between its activities as investment

adviser and distributor by providing advisory services through a separately identifiable department or
division, including separate manpower for conduct of these activities.

(12) An investment adviser may provide implementation services to its advisory clients in securities market:



[9TT HH—=vE 4] T T TSI © T 49

Provided that the investment adviser shall ensure the following:
(a) the potential conflicts of interest, if any, are adequately disclosed to its clients; and

(b) the fee charged, if any, for the implementation services is pursuant to an agreement with its clients and
disclosed in a transparent manner.

(13) The client shall not be under any obligation to avail implementation services offered by the investment

adviser.

35. Investment Bankers

@

O]

®)

(4)

Q)

(6)

An investment banker shall enter into an agreement with the issuer of securities specifying the roles and
responsibilities of the investment banker in the issue.

Where there is more than one lead investment banker to the issue, the responsibilities of each of such lead
investment banker shall be clearly demarcated.

An investment banker shall not undertake any activity, except for marketing of the issue or offer, if the
investment banker is a promoter or an associate of the issuer of securities or of any person making an offer to
sell or purchase securities in terms of any regulations made by the Authority.

No investment banker or any of its principal officer, directors, partner or manager shall either on their
respective accounts or through their associates or relatives enter into any transaction in securities of issuer on
the basis of unpublished price sensitive information obtained by them in the course of any professional
assignment.

An investment banker shall submit to the Authority complete particulars of any transaction for acquisition of
securities of any body corporate whose issue is being managed by that investment banker within fifteen days
from the date of entering into such transaction.

An investment banker may act as an underwriter of an issue in an IFSC, subject to the following conditions:

(@ An investment banker acting as an underwriter, shall enter into an agreement with the issuer of
securities, on whose behalf it is acting as an underwriter, which shall have the understanding in
relation to amount of underwriting obligations and commission, allocation of duties and
responsibilities, timelines and other relevant details.

(b) At any point of time, the total underwriting obligations under all the agreements shall not exceed
twenty times the net worth of the investment banker.

36. Research Entities

@)

O]
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(4)
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(6)
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A research entity shall have written internal policies and control procedures governing the dealing and
trading by any employee for:

€)] addressing actual or potential conflict of interest arising from such dealings or trading of
securities of subject company;

(b) promoting objective and reliable research that reflects unbiased view of research analyst; and
(©) preventing the use of research report or research analysis to manipulate the financial market.

A research entity shall ensure that the procedures or controls designed to manage actual or potential conflicts
of interest are based on the nature, scale and complexity of the business.

The internal policy should ensure that the conflicts of interest are identified and adequately addressed so that
the quality of the research report is not compromised.

A research entity shall have in place appropriate mechanisms to ensure independence of its research
activities from its other business activities.

A research entity shall establish, implement and enforce policies and procedures for personal trading by its
analysts and their associates.

Personal trading activities of the individuals employed as research analyst by research entity shall be
monitored, recorded and wherever necessary, shall be subject to a formal approval process.

The policy shall ensure that an analyst does not trade for himself in a manner that is contrary to his
outstanding research recommendations, except in special circumstances, where the analyst shall be required
to obtain prior written approval for each trade.

A research entity shall ensure that the remuneration of analysts is structured in a way to avoid any bias in his
research analyses and recommendations.
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(9) A research entity shall ensure that there are robust and effective barriers between the entity and other
business dealings of the entity or its group entity to ensure independence and objectivity of the research
reports.

(10) A research entity shall not provide any promise or assurance of favourable review in its research report to a
company or industry or sector or group of companies or business group as consideration to commence or
influence a business relationship or for the receipt of compensation or other benefits.

(11) A research entity shall ensure that the information provided in the report is complete, concise and specific
such that investors can understand the actual or potential conflicts of interest and their likely impact on the
quality of the research report published.

(12) A research entity shall disclose any material interest in the report that may create a potential conflict of
interest and thereby affect the ability of the entity to maintain independence and objectivity:

Explanation: The research entity shall disclose in the report if the research entity or the research analyst or
his associate or his relative has:

(a) any material financial interest in the subject company and the nature of such financial interest;
(b) beneficial ownership of one or more per cent. of the securities of the subject company;

(c) any material business relationship with the subject company over the past 12 months that may result in
conflict of interest; and

(d) any other material conflict of interest relating to the subject company.

(13) A research entity shall take steps to ensure that facts in its research reports are based on reliable information
and shall define the terms used in making recommendations, and these terms shall be consistently used.

(14) A research entity shall have adequate documentary basis, supported by research, for preparing a research
report.

(15) Where a research entity employs a rating system, it must clearly define the meaning of each such rating
including the time horizon and benchmarks on which a rating is based.

CHAPTER V
INSPECTION
37. Inspection

(1) The Authority may suo motu or upon receipt of information or complaint at any time appoint one or more
persons as inspecting authority to undertake the inspection of the books, accounts, records, documents,
infrastructure, procedures and systems of a CMI, for any purpose, including the purposes as specified under
sub-regulation (2).

(2) The purposes referred to in sub-regulation (1) may include, -

(@) to ensure that the books of account, records and documents are being maintained in the manner as
required under these regulations;

(b) to ensure that the provisions of the Act, the regulations and circulars made thereunder, are complied
with;

(c) to ascertain whether adequate internal control systems, procedures and safeguards have been established
or are being followed by the CMI to fulfil its obligations under these regulations;

(d) to ascertain whether any circumstances exist which would render the intermediary unfit or ineligible;

(e) to inquire into the complaints received from the investors, clients, other market participants, or any other
person on any matter having a bearing on the activities of the intermediary; and

(f) to inquire suo motu into such matters as may be deemed fit in the interest of investors or the capital
market in an IFSC.

(3) Before undertaking an inspection under sub-regulation (1), the inspecting authority shall give a notice to the
CMI:

Provided that where the inspecting authority is satisfied that in the interest of the investors no such notice
should be given, it may, for reasons to be recorded in writing, dispense with such notice.

(4) Notwithstanding anything contained in sub-regulations (1), (2) and (3), a recognised stock exchange, a
recognised clearing corporation or a recognised depository may conduct inspection of a broker dealer
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(trading member), a clearing member or a depository participant respectively, in accordance with its bye-
laws.

(5) The Authority and the relevant market infrastructure institution may conduct joint inspection of a CMI.
38. Obligations of capital market intermediary on inspection

(1) Where an inspection of a CMI is undertaken by the Authority, such CMI and every principal officer,
proprietor, partner, designated partner, trustee, director, chairperson, officer, employee and any agent of the
intermediary shall provide all assistance and cooperate with the inspection authority and shall furnish books
of accounts, records and documents to the inspection authority with such statements and information relating
to its activities within such time as decided by the inspection authority.

(2) The CMI shall give all assistance as may be required in connection with the inspection and allow the
inspecting authority to have reasonable access to its premises and extend reasonable facility for examining
any books of accounts, records and documents in its possession, and also provide copies of records or
documents or other material which in the opinion of the inspecting authority are relevant for the purposes of
the inspection.

(3) The Inspecting Authority, in the course of inspection, shall be entitled to examine or record the statements of
any principal officer, partner, designated partner, trustee, director, chairperson, officer, employee and any
agent of the CMI.

(4) It shall be the duty of every principal officer, partner, designated partner, trustee, director, chairperson, CEO,
KMPs, officer, employee and any agent of the CMI to give to the inspecting officer all assistance in
connection with the inspection, which the inspecting officer may require.

39. Inspection by third parties

(1) The Authority may appoint any person to inspect the books of account, records, documents infrastructures,
systems and procedures or affairs of a CMI:

Provided that such person so appointed shall have the same powers of an inspecting authority:

Provided further that a CMI and its employees shall have the same obligations towards such person, so
appointed as they have towards inspecting authority as specified in regulation 38 with respect to such
inspection.

(2) The Authority shall be entitled to recover expenses, including fees paid to such person, relating to such
inspection from the CMI.

40. Submission of report

The inspecting authority shall submit an inspection report including interim reports to the Authority, and the
Authority may take such action as it may deem fit and appropriate on such report.

CHAPTER VI
MISCELLANEOUS
41. Suspension, cancellation of registration or any other actions

(1) The Authority may take such action as deemed fit, including suspension or cancellation of registration,
against a CMI if it:

(a) fails to comply with any conditions subject to which a certificate of registration has been granted;

b) contravenes any of the provisions of the Act or any rules, regulations, notifications, circulars,
y p y g
guidelines, directions, instructions issued under the Act or any other relevant statute;

(c) fails to furnish any information relating to its activity as a capital market intermediary as directed by the
Authority;

(d) furnishes to the Authority information which is false or misleading in any material particular;

(e) does not submit periodic returns or reports as directed by the Authority;

(f) does not co-operate in any enquiry, inspection or investigation conducted by the Authority;

(g) fails to resolve the complaints of investors or fails to give a satisfactory reply to the Authority; or

(h) commits any other act/omission which in the opinion of the Authority warrants such action or which is
against the interest of the investors.
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(2) Without prejudice to sub-regulation (1), a recognised stock exchange may take such action as deemed fit,

®)

(4)

including suspension, against a broker dealer (trading member), in accordance with the applicable laws.

Without prejudice to sub-regulation (1), a recognised clearing corporation may take such action as deemed
fit, including suspension, against a clearing member, in accordance with the applicable laws.

Without prejudice to sub-regulation (1), a recognised depository may take such action as deemed fit,
including suspension, against a depository participant, in accordance with the applicable laws.

42. Power to call for information

The Authority may call for any information, documents or records from a CMI.

43. Power to remove difficulties

In order to remove any difficulties in the interpretation or application of the provisions of these regulations, the
Authority may issue directions through guidance notes or circulars.

44. Power to relax strict enforcement of the regulations

o))

)

®)

The Authority may, in the interest of development and regulation of financial services market in IFSC, relax
the strict enforcement of any requirements of these regulations.

For seeking relaxation under sub-regulation (1), an application, giving details and the grounds on which such
relaxation has been sought, shall be filed with the Authority along with a non-refundable fee as may be
specified by the Authority.

The Authority shall process such application within thirty days of the date of receipt of the application
complete in all respects and shall record reasons for acceptance or refusal of the relaxations sought by the
applicant.

45. Power to specify procedures and issue clarifications

For the purposes of implementation of these regulations and matters incidental thereto, the Authority may specify
norms, procedures, processes, additional requirements etc. by way of circulars or guidelines or directions.

46. Delegation of powers

The powers exercisable by the Authority under these regulations shall also be exercisable by any officer of the
Authority to whom such powers are delegated by the Authority.

47. Repeal and Savings

(1) On and from the commencement of these regulations, the International Financial Services Centres
Authority (Capital Market Intermediaries) Regulations, 2021 shall stand repealed:

Provided that the provisions of Chapter V of the International Financial Services Centres Authority (Capital
Market Intermediaries) Regulations, 2021 shall continue to apply to a CMI including broker dealer dealing
in securities in Foreign Jurisdictions, until the relevant norms and requirements under regulation 27 of these
regulations are issued by the Authority.

(2) On and from the commencement of these regulations, the following circulars issued by the Authority
shall stand superseded:

(@) IFSCA Circular No. F. No. 817/IFSCA/Distribution/2022-23 titled “Distribution of Capital Market
Products and Services under IFSCA (Capital Market Intermediaries) Regulations, 2021” dated
December 21, 2022; and

(b) IFSCA Circular No. F. No. IFSCA-PLNP/12/2024-Capital Markets titled “Framework for ESG Ratings
and Data Products Providers in the IFSC” dated October 30, 2024.

(3) Notwithstanding such repeal and supersession, -

(a) anything done or any action taken or purported to have been done or taken including registration or
approval granted, suspended or cancelled, fees collected, any adjudication, enquiry or investigation
commenced or show-cause notice issued, under the repealed regulations, superseded circulars, shall be
deemed to have been done or taken or commenced under the corresponding provisions of these
regulations;

(b) any application made to the Authority under the repealed regulations, prior to such repeal, and pending
before it shall be deemed to have been made under the corresponding provisions of these regulations;

(c) the previous operation of the repealed regulations, superseded circulars or anything duly done or
suffered thereunder, any right, privilege, obligation or liability acquired, accrued or incurred under the
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repealed regulations, any penalty incurred in respect of any violation committed against the repealed
regulations, or any investigation, legal proceeding or remedy in respect of any such right, privilege,
obligation, liability, penalty as aforesaid, shall remain unaffected as if the repealed regulations have
never been repealed.

(4) After the repeal of International Financial Services Centres Authority (Capital Market Intermediaries)
Regulations, 2021, any reference thereto in any other regulations made, guidelines or circulars issued
thereunder by the Authority, any act of the Government of India or laws enacted by other statutory
authorities shall be deemed to have the reference to the corresponding provisions of these regulations.

(5) Save as otherwise contained in sub-regulation (2), the circulars or guidelines issued by Authority under
the International Financial Services Centres Authority (Capital Market Intermediaries) Regulations, 2021,
shall be deemed to have been issued under these regulations unless and until they are specifically superseded
or modified by the Authority.

SCHEDULEI

Net worth requirements

Sl. No. Category Net worth
1 Broker dealer (Trading member) As specified by recognised stock exchange
2 Clearing Member As specified by recognised clearing corporation
3 Credit Rating Agency USD 200,000
4 Custodian As specified by the Authority from time to time
Debenture Trustee USD 1.5 million
6 Depository Participant As specified by depository
7 Distributor USD 50,000
8 ESG Ratings and Data Products Provider USD 25,000
9 Investment Adviser USD 25,000
10 Investment Banker USD 100,000
11 Research Entity USD 25,000
SCHEDULE 11
CODE OF CONDUCT
Part A - Code of Conduct - All capital market intermediaries (as applicable)

1. A CMI shall make all efforts to protect the interest of investors and render the best possible advice to the
clients having regard to the needs of the clients, environment and its own professional skills.

2. A CMlI shall in the conduct of its business, observe high standards of integrity and fairness and fulfil its
obligations in a prompt, ethical and professional manner.

3. A CMI shall at all times exercise due diligence, ensure proper care and exercise independent professional
judgment.

4. A CMI shall not indulge in manipulative, fraudulent or deceptive transactions or schemes or spread rumours
with a view to distorting market equilibrium or making personal gains.

5. A CMI shall not create false market either singly or in collusion with other intermediaries or the issuer in a
manner that is detrimental to the interests of investors, or which leads to interference with the fair and
smooth functioning of the market.

6. ACMI _shaII endeavour to ensure that inquires and grievances of the investors are dealt with in a timely and
appropriate manner.

7. A CMI shall not make any exaggerated statement either oral or in written form to the client about its

capability, qualification and achievement in regard to services rendered to the client.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22,

23.

24,

25,

A CMI shall maintain confidentiality with respect to the information about its clients, except where such
disclosures are required to be made in compliance with any law for the time being in force.

A CMI shall avoid conflict of interest and make adequate disclosure of its possible conflict of interest and
duties and shall put in place a mechanism to resolve any conflict of interest situation.

A CMI shall not indulge in any unfair competition, which is likely to harm the interests of other capital
market intermediaries and investors.

A CMI shall not discriminate amongst its clients, save and except on ethical and commercial considerations.

A CMI shall ensure that any change in registration status/any penal action taken by Authority or any material
change in financials which may adversely affect the interests of clients/investors is promptly informed to the
clients.

A CMI shall inform the Authority promptly about any action initiated against it in respect of material breach
or non-compliance of any law, regulations and direction issued by the Authority or any other regulatory
body.

A CMI shall ensure that it and any of its employees shall not render, directly or indirectly any investment
advice about any security in the publicly accessible media, unless a disclosure of its interest in the said
security has been made while rendering such advice.

A CMI shall ensure that it or any of its principal officer, directors, or employees having power of
management shall not indulge in insider trading.

A CMI shall have and employ effectively appropriate resources and procedures which are needed for the
efficient performance of its business activities.

A CMI shall have internal control procedures and financial and operational capabilities adequate enough to
protect the clients and investors from financial loss arising from theft, fraud, omissions and professional
misconduct.

A CMI shall have an internal policy for outsourcing of its activities from outside of IFSC and the CMI shall
ensure compliance with the policy at all times.

A CMI shall develop its own internal code of conduct for governing its internal operations and conduct of its
employees.

A CMI shall ensure that the compliance officer has adequate freedom and power for effective discharge of
his duties.

A CMI shall ensure that any person it employs or appoints is a fit and proper person and otherwise qualified
to act in the capacity so employed or appointed.

A CMI shall not be a party to or instrumental for:
() creation of false market;
(b) price rigging or manipulation;

(c) passing of unpublished price sensitive information to any other intermediary or any person, in respect of
any securities which are listed and proposed to be listed in any stock exchange.

The senior management of a CMI shall bear primary responsibility for ensuring the maintenance of
appropriate standards of conduct and adherence to proper procedures by the intermediary.

A CMI shall not make untrue statement or suppress any material fact in any documents, reports or
information furnished to the Authority.

A CMI shall not make a recommendation to any client or investor who may be expected to rely thereon to
acquire, dispose of or retain any securities unless he has reasonable grounds to believe that the
recommendation is suitable.

Part B

In addition to compliance with the code of conduct as specified in Part A of this Schedule, the capital market
intermediaries shall abide by the following code of conduct:

A. Broker dealers / Clearing Members

1.

A broker dealer shall abide by all the provisions of the Act and the rules, regulations and byelaws issued by
the Government of India, the Authority and the recognised stock exchange from time to time as may be
applicable.



[9TT HH—=vE 4] T T TSI © T 55

2.

A clearing member shall abide by all the provisions of the Act and the rules, regulations and bye-laws issued
by the Government of India, the Authority and the recognised clearing corporation from time to time as may
be applicable.

A broker dealer shall not involve itself in excessive speculative business in the market beyond reasonable
levels not commensurate with its financial soundness.

A broker dealer shall faithfully execute the orders for buying and selling of securities at the best available
price and not refuse to deal with a small investor merely on the ground of the volume of business involved.

A broker dealer shall promptly inform its client about the execution or non-execution of an order, and make
prompt payment in respect of securities sold and arrange for prompt delivery of securities purchased by its
clients.

A broker dealer shall issue without delay to its client a contract note for all transactions in the form specified
by the recognised stock exchange.

A broker dealer shall not encourage sales or purchases of securities with the sole object of generating
brokerage or commission.

A broker dealer shall not furnish false or misleading quotations or give any other false or misleading advice
or information to the clients with a view of inducing them to do business in particular securities and enabling
itself to earn brokerage or commission thereby.

A broker dealer shall not deal or transact business knowingly, directly or indirectly or execute an order for a
client who has failed to carry out its commitments in relation to securities with another broker dealer.

10. A broker dealer shall not resort to unfair means of inducing clients from other broker dealers.

B. Credit rating agencies

1. A registered credit rating agency shall at all times exercise due diligence, ensure proper care and
exercise independent professional judgment in order to achieve and maintain objectivity and independence in
the rating process.

2. A registered credit rating agency shall maintain an arm’s length relationship between the credit rating
activity and its other activities.

3. A registered credit rating agency shall have a reasonable and adequate basis for performing rating
evaluations, with the support of appropriate and in-depth rating researches. It shall also maintain records to
support its decisions.

4. A registered credit rating agency shall have in place a rating process that reflects consistent and
international rating standards.

5. Arregistered credit rating agency shall disclose its rating methodology to clients, users and the public.
6. Arregistered credit rating agency shall not indulge in any unfair competition.

7. A registered credit rating agency shall keep track of all important changes relating to its client
companies and shall develop efficient and responsive systems to yield timely and accurate ratings. Further a
credit rating agency shall also monitor closely all relevant factors that might affect the creditworthiness of
the issuers.

8. A registered credit rating agency shall, wherever necessary, disclose to its clients, possible sources of
conflict of duties and interests, which could impair their ability to make fair, objective and unbiased ratings.
Further, a registered credit rating agency shall ensure that no conflict of interest exists between any member
of the rating committee participating in the rating analysis, and that of its clients.

9. A registered credit rating agency shall ensure that there is no misuse of any privileged information
including prior knowledge of rating decisions or changes.

10. A registered credit rating agency shall develop its own internal code of conduct for governing its
internal operations and laying down standards of appropriate conduct for its employees and officers in the
carrying out of their duties within the credit rating agency and as a part of the industry.

C. Custodians

1. A custodian shall be prompt in distributing dividends, interest or any such accruals of income received
or collected by it on behalf of its clients on the securities held in custody.

2. A custodian shall be continuously accountable for the movement of securities or financial products in
and out of the custody account, deposit, and withdrawal of cash from the client's account and shall provide
complete audit trail, whenever called for by the client or the Authority.
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3. A custodian shall establish and maintain adequate infrastructural facility to be able to discharge
custodial services to the satisfaction of clients, and the operating procedures and systems of the custodian
shall be well documented and backed by operations manuals.

4. A custodian shall take precautions necessary to ensure that continuity in record keeping is not lost or
destroyed and that sufficient back up of records is available.

5. A custodian shall create and maintain the records of securities held in custody in such manner that the
tracing of securities or obtaining duplicate title documents is facilitated, in the event of loss of original
records for any reason.

6. A custodian shall extend to other custodial entities, depositories and clearing organizations all such co-
operation that is necessary for the conduct of business in the areas of inter custodial settlements, transfer of
securities and transfer of funds.

7. A custodian shall ensure that an arm’s length relationship is maintained, both in terms of staff and
systems, from its other businesses.

8. A custodian shall exercise due diligence in safe-keeping and administration of the assets of its clients.
D. Debenture trustees

1. Avregistered debenture trustee shall ensure that adequate disclosures are made to the debenture holders,
in a comprehensible and timely manner so as to enable them to make a balanced and informed decision.

2. A registered debenture trustee shall take all reasonable steps to establish the true and full identity of
each of its clients, and of each client’s financial situation and maintain record of the same.

3. Arregistered debenture trustee shall share information available with it regarding client companies with
credit rating agencies, wherever required.

4. A registered debenture trustee shall make reasonable efforts to avoid misrepresentation and ensure that
the information provided to the debenture holders is not misleading.

E. Depository Participants

1. A depository participant shall not increase charges/fees for the services rendered without proper
advance notice of at least seven (7) days to the beneficial owners.

2. Adepository participant shall be prompt and diligent in opening of a beneficial owner account, dispatch
of the dematerialisation request form, rematerialisation request form and execution of debit instruction slip
and in all the other activities undertaken by them on behalf of the beneficial owners.

3. A depository participant shall take adequate and necessary steps to ensure that continuity in data and
record keeping is maintained and that the data or records are not lost or destroyed. It shall also ensure that for
electronic records and data, up-to-date back up is always available with it.

4. A depository participant shall ensure that it has satisfactory internal control procedures in place as well
as adequate financial and operational capabilities which can be reasonably expected to take care of any
losses arising due to theft, fraud and other dishonest acts, professional misconduct or omissions.

F. Distributors

1. A registered distributor shall avoid malpractices, such as mis-selling of capital market products and
services, and shall consider clients’ interest and suitability to their financial needs.

2. When dealing with clients other than sophisticated investors, a registered distributor shall undertake
due diligence of capital market products and services being distributed to them, and also assess the suitability
of product / service to the investors. For this purpose, a distributor shall seek information from such clients
about their financial status, investment experience, investment objectives, etc. to be in a better position to
offer them such capital market products and services which are suitable to their risk profile.

3. A registered distributor shall act in the best interests of the clients and the integrity of the market. A
distributor shall inform the client if the capital market product or service is not deemed suitable for them.

4. Arregistered distributor shall be fully conversant with the terms of the private placement memorandum,
disclosure document and all other relevant agreements / documents.

5. Wherever the client is a sophisticated investor, a registered distributor shall obtain a declaration to the
effect that the investor understands the risks associated to the capital market product or service being
distributed.
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6. A registered distributor shall disclose all material information to its prospective clients, including but
not limited to its business, disciplinary history, terms and conditions of distribution services, conflict of
interest, affiliations with other intermediaries and any other material information.

7. A registered distributor shall urge its clients to go through the private placement memorandum,
disclosure document and other applicable capital market product or service related documents, as the case
may be, and agreement to be entered with the client and the regulated financial entities before making the
final decision.

8. A registered distributor shall disclose all material information regarding the capital market products and
services being distributed to its clients, including related party transactions and self-positions. If requested by
a client, the distributor shall disclose the amount of direct and indirect remuneration and the basis of such
remuneration it receives as a result of rendering distributing services to that client and whether there is any
relation between the distributor and the entity offering the capital market product or service.

9. A registered distributor shall assist its clients in completing KYC and other related procedures and
assist in compliance with relevant laws relating to, inter alia, AML and CFT to the extent applicable.

10. A registered distributor shall abstain from tampering with the application form and other documents
submitted by the client, including inserting, deleting, or changing any information in the application form or
any other document provided by the client.

11. A registered distributor shall provide to its clients full and latest information about the capital market
products and services offered by the regulated financial entities and shall clearly highlight the assumptions
made in performance calculations, risk assessments, performance projections etc.

12. A registered distributor shall abstain from giving any assurance or cause any misrepresentation to its
clients with respect to returns or risk characteristics of a capital market product or service.

13. A rregistered distributor shall abstain from attracting clients through offer of rebate, kickback, gifts, etc.

14. A registered distributor shall maintain necessary infrastructure to provide support to its clients and
regulated financial entities, so as to be able to satisfactorily discharge its responsibilities as per the mutually
agreed terms.

15. A registered distributor shall ensure clear segregation of its proprietary investments and those carried
out as part of distribution activities. If allowed to facilitate clients’ investments through omnibus structure, it
shall ensure compliance with all applicable norms.

16. A registered distributor shall maintain adequate records in relation to its clients, whether in physical or
digital form including correspondence with the clients on particular capital market product or service
suitability and consent/dissent of the clients, wherever applicable.

17. A registered distributor shall ensure that all client related statutory communications as well as such
other reports as mutually agreed are reliably and timely sent to its clients.

18. A registered distributor shall take all reasonable steps to avoid conflicts of interest (whether actual or
perceived) and develop appropriate policies and procedures to identify, manage, monitor and, where
applicable, disclose, those conflicts of interest in order to prevent them from adversely affecting the interests
of the clients.

19. In order to avoid conflict of interest arising due to multiple activities, a registered distributor shall
ensure segregation of the activities and proper disclosures about segregation to the clients.

20. A registered distributor shall maintain and protect confidentiality of its clients’ details, deals and
transactions, investment goals which it comes to know in the course of business relationship.

21. A registered distributor shall have a robust complaint redressal mechanism and an escalation matrix. It
shall endeavour to resolve all grievances / complaints arising out of its distribution activities in a time bound
manner.

22. A registered distributor shall abstain from encouraging over transacting and churning of portfolio of the
clients to earn higher remuneration.

23. When distributing various capital market products and services, a registered distributor shall ensure that
clients’ interest are paramount and that earning extra remuneration should never form the basis for
distributing any product or service to its clients.

24. A registered distributor shall not indulge in any manipulative, fraudulent or deceptive practices.

25. A registered distributor shall hold valid registration with the IFSCA at all times, if applicable, and shall
comply with all applicable laws, code of conduct and norms related to qualifications and experiences of its
principal officer and other employees.
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Advertisement Code for Distributors
26. Advertisements shall be accurate, true, fair, clear, complete, unambiguous and concise.

27. Advertisements shall not contain statements which are false, misleading, biased or deceptive, based on
assumption/projections and shall not contain any testimonials or any ranking based on any criteria.

28. Advertisements shall not be so designed as likely to be misunderstood or likely to disguise the
significance of any statement. Advertisements shall not contain statements which directly or by implication
or by omission may mislead the client.

29. Advertisements shall not carry any slogan that is exaggerated or unwarranted or slogan that is
inconsistent with or unrelated to the nature and risk and return profile of the capital market product or
service.

30. Advertisements shall not be so framed as to exploit the lack of experience or knowledge of the clients.
Extensive use of technical or legal terminology or complex language and the inclusion of excessive details
which may detract the clients should be avoided.

31. Advertisements shall contain information which is timely and consistent with the disclosures made in
the private placement memorandum, disclosure document or the basic document, by whatever name called,
which is created by the issuer / service provider and explains the characteristics of the capital market product
or service.

G. Investment Advisers

1. Aninvestment adviser shall seek from its clients, information about their financial situation, investment
experience and investment objectives relevant to the services to be provided and maintain confidentiality of
such information.

2. An investment adviser shall make adequate disclosures of relevant material information while dealing
with its clients.

3. Aninvestment Adviser shall ensure that fees charged to the clients is fair and reasonable.
H. Investment Bankers

1. An investment banker shall ensure that adequate disclosures are made to the investors in a timely
manner in accordance with the applicable regulations and guidelines so as to enable them to make a balanced
and informed decision.

2. An investment banker shall endeavour to ensure that the investors are provided with true and adequate
information without making any misleading or exaggerated claims or any misrepresentation and are made
aware of the attendant risks before taking any investment decision.

3. An investment banker shall ensure that copies of the prospectus, offer document, letter of offer or any
other related document is made available to the investors at the time of issue or the offer.

4. An investment banker shall not discriminate amongst its clients, save and except on ethical and
commercial considerations.

5. An investment banker shall maintain arm’s-length relationship between the investment banking activity
and any other activity.

6.  An investment banker shall demarcate the responsibilities of the various intermediaries clearly so as to
avoid any conflict or confusion in their job description.

. IBU acting as banker to an issue

1. A banker to an issue shall not allow blank application forms bearing brokers stamp to be kept at the
bank premises or peddled anywhere near the entrance of the premises.

2. A banker to an issue shall not accept applications after office hours or after the date of closure of the
issue or on bank holidays.

3. A banker to an issue shall not part with the issue proceeds until listing permission is granted by the
stock exchange to the body corporate.

4. A banker to an issue shall not delay in issuing the final certificate pertaining to the collection figures to
the lead manager and the body corporate.

J. Research Entities

1. A research entity shall act with due skill, care and diligence and shall ensure that the research report is
prepared after thorough analysis.
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2. A research entity shall effectively address conflict of interest which may affect the impartiality of its
research analysis and research report and shall make appropriate disclosures to address the same.

3. A research entity or its employees or research analysts shall not engage in insider trading or front
running or front running of its own research report

4. A research entity shall maintain confidentiality of report till the report is made public.
5. Aresearch entity shall observe high professional standard while preparing research report.

6. The senior management of a research entity shall bear primary responsibility for ensuring the
maintenance of appropriate standards of conduct and adherence to proper procedures.

K. RAJARAMAN, Chairperson
[ADVT .-111/4/Exty./36/2025-26]
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