Central Depository Services (India) Limited

Convenient « Dependable « Secure
COMMUNIQUE TO DEPOSITORY PARTICIPANTS

CDSL/L&CS/DP/POLCY/2023/ April 1 , 2023

AMENDMENT TO CDSL BYE LAWS

DPs are hereby informed that amendment ha s been carried out in CDSL Bye Laws with
respect to various circulars/ directives issued in the matter of Electronic Gold Receipts
including insertion of ‘Annexure G’ to the CDSL Bye Laws i.e. Agreements entered between
CDSL and Vault Managers.

The said amendment to CDSL Bye Laws has been enclosed as Annexure and ‘Annexure

G’ as Annexure to this communique.

DPs are advised to note that the attached amendments will come into effect immediately.

Queries regarding this communiqué may be addressed to CDSL — (Legal) (022) 2305-8564. Emails

may be sent to: legalteam@-cdslindia.com

Sd/-
Nilay Shah
Group Company Secretary & Head Legal

Encl:Ala
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ANNEXURE

Clause Existing provision Amended provision
CDSL Bye Laws
2.1.9.1. No existing provision 4[Electronic _Gold Receipt (or “EGR™):
shall mean an electronic receiptissued on
the basis of deposit of underlying
physical gold in accordance with the SEBI
(Vault Manager) Regulations, 2021, as
amended from time to time issued by
SEBI under section 31 of the Securities
Contracts (Regulation) Act, 1956.]
4Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
2.1.22 [User: means and includes any market| [User: means and includes any market
intermediary interacting with CDSL and shall| intermediary interacting with CDSL and shall
include  Participants, Issuers, RTAs,| include Participants, Issuers, RTAs, Clearing
Clearing Corporations, Clearing Members.]® | Corporations, Clearing Members 1° [and
Vault Managers].]*!
Oinserted vide SEBI letter no. SEBI/HO/MRD/MRD-
8Inserted by SEBI letter no. MRD/VSS/SU/3383/2004 | RAC-2/P/OW/2023/13602/1 dated 03.04.2023
dated 07.02.2004. nserted by SEBI letter no. MRD/VSS/SU/3383/2004
dated 07.02.2004.
2.3 Words and expressions used but not defined | Words and expressions used but not defined

in these Bye Laws but defined under the
Companies Act, 1956, the Securities
Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act,
1992, the Depositories Act, 1996, [Reserve
Bank of India Act, 1934]° and the Securities
and Exchange Board of India (Depositories
and Participants) Regulations, 1996, [Public
Debt Act, 1944, and Public Debt Rules,
1946]° shall have the same meaning
respectively assigned to them under the
aforesaid Acts, [Rules]'! and Regulations.

°Amendment No. CDSL/BL/Amend/2002/15 with effect
from 1%t February, 2002 inserted vide SEBI’s letter no.
D & CC/CDSL/1988/2002 dated 01.02.2002.

Amendment No. CDSL/BL/Amend/2002/15 with effect
from 1% February, 2002 inserted vide SEBI's letter no.
D & CC/CDSL/1988/2002 dated 01.02.2002.

“Amendment No. CDSL/BL/Amend/2002/15 with effect
from 1%t February, 2002 inserted vide SEBI’s letter no.

in these Bye Laws but defined under the
Companies Act, 1956, the Securities
Contracts (Regulation) Act, 1956, the
Securities and Exchange Board of India Act,
1992, the Depositories Act, 1996, [Reserve
Bank of India Act, 1934]2 and the Securities
and Exchange Board of India (Depositories
and Participants) Regulations, 1996, [Public
Debt Act, 1944, and Public Debt Rules,
1946]3“[or any other relevant Acts, Rules
and Regulations] shall have the same
meaning respectively assigned to them
under the aforesaid Acts, [Rules]*® and
Regulations.

2Amendment No. CDSL/BL/Amend/2002/15 with effect
from 1%t February, 2002 inserted vide SEBI’s letter no. D
& CC/CDSL/1988/2002 dated 01.02.2002.

BAmendment No. CDSL/BL/Amend/2002/15 with effect
from 1%t February, 2002 inserted vide SEBI’s letter no. D
& CC/CDSL/1988/2002 dated 01.02.2002.

“Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023




Clause

Existing provision

Amended provision

D & CC/CDSL/1988/2002 dated 01.02.2002.

5Amendment No. CDSL/BL/Amend/2002/15 with effect
from 1% February, 2002 inserted vide SEBI’s letter no. D
& CC/CDSL/1988/2002 dated 01.02.2002.

3.1.2.3.4.6.

Reviewing the adequacy of internal audit
function, including the structure of the
internal audit department, staffing and
seniority of the official heading the
department, reporting structure, coverage
and frequency of internal audit relating to
CDsSL, its  depository  participants,
issuers/RTAs, clearing corporations or any
other entity, reports of internal audits of
these entities whether conducted by CDSL
or these entities themselves, as may be
deemed fit.

Reviewing the adequacy of internal audit
function, including the structure of the
internal audit department, staffing and
seniority of the official heading the
department, reporting structure, coverage
and frequency of internal audit relating to
CDsSL, its depository participants,
issuers/RTAs, 6[Vault Managers] clearing
corporations or any other entity, reports of
internal audits of these entities whether
conducted by CDSL or these entities
themselves, as may be deemed fit.

®Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

3.3.2.11.2

Formulate policy to deal with any
disciplinary matters relating to the
Participants, Clients, Issuer or its Registrar
and Transfer Agent, Clearing Members,
Clearing Corporations and other users. This
shall include termination / disciplinary action
against participants, suspending, expelling
or imposing penalty on the participant,
freezing the account of the participant,
among others;

Formulate policy to deal with any disciplinary
matters relating to the Participants, Clients,
Issuer or its Registrar and Transfer Agent,
Clearing Members, Clearing Corporations
59[, Vault Managers] and other users. This
shall include termination / disciplinary action
against participants, suspending, expelling
or imposing penalty on the participant,
freezing the account of the participant,
among others;

lnserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

4.2.2.

norms which shall be required to be followed
by the participants, Issuers, RTAs, Clearing
Members and Clearing Corporations while
acting as such;.

norms which shall be required to be followed
by the participants, Issuers, RTAs, Clearing
Members %[, and Clearing Corporations and
Vault Managers] while acting as such;.

5Amended vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

4.2.3.

hardware and software required to be
installed and maintained by participants,
Issuers, RTAs and Clearing Corporations;

hardware and software required to be
installed and maintained by participants,
Issuers, RTAs [, Vault Managers] and
Clearing Corporations;

%Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

4.2.4.

determination from time to time, fees,
system usage charges, deposits, margins,
58[Penalties] and other monies payable to
CDSL by the participants, Issuers, RTAs,
Clearing Members, Clearing Corporations;

determination from time to time, fees, system
usage charges, deposits, margins,
86[Penalties] and other monies payable to
CDSL by the participants, Issuers, RTAs,
Clearing Members ¢/, and Clearing
Corporations and Vault Managers] ;




Clause Existing provision Amended provision
%nserted vide SEBI letter no.
MRD/VSS/ARR/CDSL/12304/2004 dated 11th June,
8Inserted vide SEBI letter no.| 2004.
MRD/VSS/ARR/CDSL/12304/2004 dated 11th June, _
2004. f’Amended vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
4.2.7. conduct of business with the Clearing| conduct of business with the Clearing
Corporations and Clearing Members; Corporations 68[, and Clearing Members and
Vault Managers];
%Amended vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
4.2.8. communication of information relating to| communication of information relating to
transactions and holdings by CDSL to| transactions and holdings by CDSL to
participants, Issuers, RTAs, Clearing| participants, Issuers, RTAs, Clearing
Members and Clearing Corporations and by | Members 89[, ard Clearing Corporations and
the participants, Issuers, RTAs, Clearing| Vault Managers and by the participants,
Members and Clearing Corporations inter se | Issuers, RTAs, Clearing Members and
and by participants to CDSL and their| Clearing Corporations and Vault Managers]
Beneficial Owners; inter se and by participants to CDSL and their
Beneficial Owners;
%Amended vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
4.2.9. reconciliation of records between CDSL and | reconciliation of records between CDSL and
participants, Issuers, RTAs, and Clearing | participants, Issuers, RTAs, "[Vault
Corporations; Managers] and Clearing Corporations;
Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
4.2.10. records and books of account to be|records and books of account to be
maintained by participants, Issuers, RTAs, | maintained by participants, Issuers, RTAs,
Clearing Members and Clearing | Clearing Members 71[_Vault Managers] and
Corporations; Clearing Corporations;
nserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
4.2.12. requirements, manner and format for| requirements, manner and format for
submission of periodic returns by| submission of periodic returns by
participants, Issuers, RTAs, Clearing| participants, Issuers, RTAs, 7"?[Vault
Members and Clearing Corporations to| Managers,] Clearing Members and Clearing
CDSL in relation to their activities in| Corporations to CDSL in relation to their
connection with CDSL; activities in connection with CDSL;
"Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
4.2.13. manner and form in which the participants, | manner and form in which the participants,

Issuers, RTAs and Clearing Corporations
shall maintain continuous electronic means
of communication with CDSL;

Issuers, RTAs 73[, Vault Managers] and
Clearing  Corporations shall maintain
continuous electronic means of
communication with CDSL;

73Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023




Clause

Existing provision

Amended provision

5.3.21.

In respect of any sums received by CDSL
from a participant as security, the obligation
of CDSL to such participant shall be to the
extent of the amount remaining after
satisfaction of all obligations and liabilities
(actual or contingent) of such participant to
CDSL, Beneficial Owners, Issuers, RTAs,
Clearing Corporation and other participants.

In respect of any sums received by CDSL
from a participant as security, the obligation
of CDSL to such participant shall be to the
extent of the amount remaining after
satisfaction of all obligations and liabilities
(actual or contingent) of such participant to
CDSL, Beneficial Owners, Issuers, 1*4[Vault
Managers,] RTAs, Clearing Corporation and
other participants.

"nserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

5.3.22.

Every participant shall indemnify and keep
indemnified and saved harmless CDSL, its
officers, employees and agents from all
harm, loss, damage, injury, taxes, penalties,
levies, cesses and duties whatsoever, and
from and against all suits, action, arbitration,
disciplinary action, prosecution or other
proceedings (including all costs, charges
and expenses relating thereto) suffered or
incurred by CDSL, its officers, employees or
agents or any of them, whether directly or
indirectly on account of or as a result of any
act, deed, matter or thing made done
committed or omitted, or suffered or
permitted or caused to be done by the
participant, its officers, employees, servants
or agents contrary to or inconsistent with or
in breach of any provision/s of the Act,
Regulations, these Bye Laws, or the terms,
condition and covenants contained in its
agreement with CDSL or by reason of any
mistake, error, misfeasance,  willful
misconduct,  misrepresentation,  fraud,
forgery, theft, misappropriation or breach of
trust by the participant, its officers,
employees, servants or agents or on
account of the participant failing to meet any
of its obligations and/or liabilities to CDSL
and/or to any of its Beneficial Owners and/
or to any participants, Issuers, RTAs, and
Clearing Corporations.

Every participant shall indemnify and keep
indemnified and saved harmless CDSL, its
officers, employees and agents from all
harm, loss, damage, injury, taxes, penalties,
levies, cesses and duties whatsoever, and
from and against all suits, action, arbitration,
disciplinary action, prosecution or other
proceedings (including all costs, charges
and expenses relating thereto) suffered or
incurred by CDSL, its officers, employees or
agents or any of them, whether directly or
indirectly on account of or as a result of any
act, deed, matter or thing made done
committed or omitted, or suffered or
permitted or caused to be done by the
participant, its officers, employees, servants
or agents contrary to or inconsistent with or
in breach of any provision/s of the Act,
Regulations, these Bye Laws, or the terms,
condition and covenants contained in its
agreement with CDSL or by reason of any
mistake,  error, misfeasance,  willful
misconduct, misrepresentation,  fraud,
forgery, theft, misappropriation or breach of
trust by the participant, its officers,
employees, servants or agents or on account
of the participant failing to meet any of its
obligations and/or liabilities to CDSL and/or
to any of its Beneficial Owners and/ or to any
participants, Issuers, RTAs, [Vault
Managers] and Clearing Corporations.

YInserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

5.3.24.

In case where CDSL, its officers, employees
and agents suffer or incur harm, loss,
damage, injury, taxes, penalties, cesses,
duties, suit, action, arbitration, disciplinary
action, prosecution or other proceedings
(and all costs, charges and expenses

In case where CDSL, its officers, employees
and agents suffer or incur harm, loss,
damage, injury, taxes, penalties, cesses,
duties, suit, action, arbitration, disciplinary
action, prosecution or other proceedings
(and all costs, charges and expenses




Clause

Existing provision

Amended provision

relating thereto) suffered or incurred by them
or any of them, whether directly or indirectly
on account of or as a result of any act, deed,
matter or thing made done committed or
omitted, or suffered or permitted or caused
to be done or any default or breach of the
Act, Regulations, these Bye Laws,
agreements, and Operating Instructions
issued by CDSL or any misrepresentation,
fraud, forgery, theft, misappropriation or
breach of trust by the participant, its officers,
employees, servants or agents or on
account of the participant failing to meet any
of its obligations and/ or liabilities to CDSL
and/ or to any of its Beneficial Owners and/
or to any participants, Issuers, RTAs, and
Clearing Corporations, CDSL shall have the
right to recover from such participant, such
amount as CDSL may deem fit and
appropriate. In case any loss is caused to
the Beneficial Owner due to the negligence
of any participant, CDSL shall indemnify the
loss incurred by such Beneficial Owner and
where such loss due to the negligence of the
participant is indemnified by CDSL as
provided in Section 16(1) of the Act, CDSL
shall have the right to recover the same from
such participant.

relating thereto) suffered or incurred by them
or any of them, whether directly or indirectly
on account of or as a result of any act, deed,
matter or thing made done committed or
omitted, or suffered or permitted or caused
to be done or any default or breach of the
Act, Regulations, these Bye Laws,
agreements, and Operating Instructions
issued by CDSL or any misrepresentation,
fraud, forgery, theft, misappropriation or
breach of trust by the participant, its officers,
employees, servants or agents or on account
of the participant failing to meet any of its
obligations and/ or liabilities to CDSL and/ or
to any of its Beneficial Owners and/ or to any
participants, Issuers, RTAs, 1%[Vault
Managers] and Clearing Corporations,
CDSL shall have the right to recover from
such participant, such amount as CDSL may
deem fit and appropriate. In case any loss is
caused to the Beneficial Owner due to the
negligence of any participant, CDSL shall
indemnify the loss incurred by such
Beneficial Owner and where such loss due
to the negligence of the participant is
indemnified by CDSL as provided in Section
16(1) of the Act, CDSL shall have the right to
recover the same from such participant.

"8Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

5.5.1.1.18.

the quality of the services rendered by a
participant is not satisfactory in the opinion
of CDSL as evidenced by the complaints of
the Beneficial Owners

and/ or other participants, Issuers, RTAs,
and Clearing Corporations;

Provided however that CDSL shall not take
any action as aforesaid unless and until
CDSL shall have issued a show-cause
notice to the participant setting out the
grounds on which the agreement with the
participant is sought to be terminated and
the participant shall have been given a
reasonable opportunity of being heard
112[the Member Committee and CDSL being
satisfied that it is necessary to terminate the
agreement with such participant.]

Provided however that no amount is due,
owing or payable by the participant to SEBI

the quality of the services rendered by a
participant is not satisfactory in the opinion of
CDSL as evidenced by the complaints of the
Beneficial Owners and/ or other participants,
Issuers, RTAs, !3°[Vault Managers] and
Clearing Corporations;

Provided however that CDSL shall not take
any action as aforesaid unless and until
CDSL shall have issued a show-cause
notice to the participant setting out the
grounds on which the agreement with the
participant is sought to be terminated and the
participant shall have been given a
reasonable opportunity of being heard
131Jthe Member Committee and CDSL being
satisfied that it is necessary to terminate the
agreement with such participant.]

Provided however that no amount is due,
owing or payable by the participant to SEBI




Clause Existing provision Amended provision
or to CDSL inter alia by way of fees,| orto CDSL inter alia by way of fees, charges,
charges, penalties or interest. penalties or interest.
Provided however that CDSL may, if it so| Provided however that CDSL may, if it so
considers it fit and proper in the facts and| considers it fit and proper in the facts and
circumstances of any case, before issuing| circumstances of any case, before issuing
the show-cause notice as aforesaid, issue| the show-cause notice as aforesaid, issue
notice calling upon the participants to rectify | notice calling upon the participants to rectify
or remedy the breach or default within such| or remedy the breach or default within such
period and on such terms and conditions as| period and on such terms and conditions as
CDSL may deem fit. CDSL may deem fit.
“?Amended ~ vide  SEBI letter ~ no.| 1o|pserted vide SEBI letter no. SEBI/HO/MRD/MRD-
MRD2/DDAP/OW/2021/36773/1 dated 10.12.2021 RAC-2/P/OW/2023/13602/1 dated 03.04.2023
Blamended vide SEBI letter no.
MRD2/DDAP/OW/2021/36773/1 dated 10.12.2021
6.2.1. No existing provision 136 [In case the Beneficial Owner is holding
Electronic_Gold Receipts, the Beneficial
Owner_shall be liable to pay storage
charges, to CDSL through the Depository
Participant, for Electronic Gold Receipts
in accordance with Operating
Instructions, as amended from time to
time.
In_case of default of payment of such
6.2.2. storage charges, the Beneficial Owner
shall be bound by and shall adhere to the
procedure as provided in the Operating
Instructions from time to time.]
6nserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
9A No existing provisions 9A. 8 [VAULT MANAGERS

9A.1.
MANAGER:

ADMISSION OF VAULT

9A.1.1. The admission of the Vault

Manager by CDSL shall be subject to
such Vault Manager receiving certificate
of reqgistration and subsequently entering
into_a written_agreement with CDSL in
accordance with these Bye-Laws, SEBI
(Vault Manager) Requlations, 2021 and
the procedure specified under CDSL
Operating Instructions, as amended from
time to time.




Clause

Existing provision

Amended provision

9A.2. ADMISSION CRITERIA

9A.2.1. Only after the Vault Manager
furnishes a Financial Security Deposit of
Rs. 10,00,000/- (Rupees Ten Lakhs only)
or_such minimum_amount as _may be
prescribed by SEBI, to/in favour of either
of the CDSL or Other Depository before
obtaining the registration with SEBI and
post receipt of such certificate enter into
agreement with CDSL as prescribed
under the Bye Laws, shall CDSL admit
such Vault Manager. The Vault Manager
shall _maintain __the aforementioned
minimum _amount _of Financial Security
Deposit with either of the depositories at
all points of time, or such amount as may
be prescribed by SEBI from time to time.
Such Financial Security Deposit shall be
maintained, utilized and released in the
manner__specified _under _the SOP,
circulars and requlations issued by SEBI,
from time to time. In the event of
utilization of the Financial _Security
Deposit, either in part or whole, the Vault
Manager shall replenish the same within
seven working days.

9A.2.2. Only those Vault Manager who are
registered and continue to be validly
reqgistered with SEBI as a Vault Manager
under the SEBI _(Vault Manager)
Requlations, 2021 shall be admitted with
CDSL. The Vault Manager shall also
maintain_a minimum_net worth of Rs.
50,00,00,000/- (Rupees Fifty Crore only)
or such minimum amount as prescribed

by SEBI

9A.2.3. CDSL shall admit a Vault Manager
subject to the  Vault Managers
undertaking to redress the grievances of
Beneficial Owners and the participants in
respect of its operations in relation to
CDSL _at all times, in_accordance with
circulars/ guidelines/ regulations issued
by SEBI or any other relevant authority.

9A.2.4. CDSL shall admit a Vault Manager

only upon the Vault Manager being




Clause

Existing provision

Amended provision

engaged in activities as provided in SEBI
(Vault Managers) Regulations, 2021, In
case the Vault Manager is engaged in an
activity other than activity provided under
the purview of the SEBI (Vault Managers)
Requlations, 2021, the Vault Manager
shall segregate and separate those other
activities, both physically and virtually,
from activities undertaken by it under
SEBI (Vault Managers) Requlations, 2021
and further put in_place, necessary
policies, control and system for dealing
with the risks that may arise due to its
businesses, other than EGR related
business, at all times during the Vault
Manager being admitted with CDSL.

9A.3. CREATION OF EGR AND
CONVERSION OF EGR INTO PHYSICAL
GOLD

9A.3.1. A common__interface will be
developed by CDSL and Other Depository
which will be made accessible to all the
entities i.e. Vault Managers, Depositories,
Stock Exchanges and Clearing

Corporations

9A.3.2 The Vault Managers shall ensure
that “gold” to be converted into EGR
meets the criteria as prescribed by SEBI
in__its__ circulars, directions, and
requlations or any other authority.

9A.3.3 The Vault Manager on receipt of
physical gold shall record the relevant
information in the common interface and
create the EGR.

9A.3.4 The EGR created shall be
reflected in the demat account of the
beneficial owner maintained with CDSL.

9A.3.5 Beneficial owner of EGR intending
to obtain physical gold against the EGR/s
shall request CDSL for the same. CDSL
will in turn forward such request/s to the
Vault Manager. The Vault Manager shall
deliver the physical gold to the Beneficial
Owner subject to and in accordance with
the procedure prescribed by SEBI in its
regulations, guidelines and circulars.
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9A.4. FUNGIBILITY AND INTER-
OPERABILITY BETWEEN THE VAULT
MANAGERS:

9A.4.1. The EGR’s created by the Vault
Manager/s, shall not be linked with the
unique bar reference _number of the

physical gold.

9A.4.2. Depending on _the availability of
physical gold, the physical gold
deposited at one location of a Vault
Manager, can be withdrawn from different
location of same or different Vault

Manager.

9A.5. WITHDRAWAL CENTER:

9A.5.1. All existing branches of
Vault Managers may be allowed as
‘collection and/or withdrawal centre’,
which _meets the safety standards, as
specified by the SEBI. The details of
withdrawal centres shall be available on
the websites of CDSL and Vault

Managers.

9A.6 RIGHTS AND
OBLIGATIONS OF VAULT MANAGER

9A.6.1 The Compliance Officer
designated by the Vault Manager shall
issue a declaration certifying compliance
with relevant Acts, rules and requlations,
notifications, quidelines and circulars
issued by relevant authorities from time
to time to CDSL for every quarter, within
seven working days from the end of each

quarter.

9A.6.2 The Vault Manager shall at
all_times comply with the minimum
operational _infrastructure instructions
including but not limited to storing of
physical gold, as to the control of the
Vault Manager, conditions relating to
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leasing the property, transport
connectivity _and ___other _ electronic
safequards, etc. as specified in Standard
Operating Procedure (“SOP”)/ circulars/
regulations/ guidelines issued by the
SEBI, as amended from time to time. The
Vault Manager shall have systems for real
time tracking of gold, underlying EGR,
starting from the time of deposits till the
time of withdrawal of the underlying gold
from therecognized vaults and shall have
systems for recovery and backup of data
to prevent loss of electronic data.

9A.6.3 The Vault Manager shall
procure and maintain_insurance, to fully
cover the value of gold stored in the
vaults against all potential perils that are
relevant to gold including but not limited
to risk from theft, fire, burglary, fraud,
negligence, force majeure and events as
specified in SOP/ circulars / regulations/
quidelines issued by SEBI as amended
from time to time. In addition to
insurance, Vault Manager shall also take
necessary insurance but not limited to
Fidelity Guarantee and Crime Insurance
and Professional Indemnity Cover to
cover_all potential losses. The value of
gold to be insured should be marked to
market _on_replacement value on _an

ongoing basis.

9A.6.4 The Vault Manager must
ensure that it has processes in place as
defined in the SOP [/ circulars/
regulations/ guidelines issued by SEBI.
The Vault Manager shall ensure that its
facilities and deposits are well protected
from fire hazards, therefore, it must have
in place all the necessary arrangements
as_provided in_the SOP / circulars/
regulations/ guidelines issued by the
SEBI as amended from time to time.
Further, in case of any incident of fire or
any other act of god, same should be
informed to the CDSL immediately
without any delay. The Vault Manager
shall have process for action to be taken
in_events like burglary, theft, break-ins,
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etc. including informing the incident to
the nearest police station and CDSL.

9A.6.5 The Vault Manager shall maintain
the records as specified in the circulars/
quidelines/ requlations issued by PMLA
and/or_SEBI and/or CDSL, as amended
from time to time. The records shall be
maintained in physical and/or_electronic
form for at least such minimum time as
may be prescribed/ required by PMLA
and/or __SEBI _and/or __CDSL. Where
separate timelines are prescribed by
PMLA, SEBI or CDSL, the longest
prescribed period shall be considered as
the minimum time for which the records
are maintained.

9A.7 RECONCILIATION OF
RECORDS:
9A.7.1. The reconciliation

between the stock of physical gold
deposited with the recognized vaults and
the corresponding electronic record of
Electronic __Gold Records in_ CDSL's
system shall be done by the Vault
Manager at the end of day, on a daily
basis and in line with the procedures as
intimated by CDSL in_its Operating
Instructions, as issued from time to time.

9A.7.2.1n_case the reconciliation is not
confirmed by the recognized vault at the
end of day, CDSL shall not allow requests
for fresh deposits into or withdrawal from
the concerned vault.

9A.7.3.In__case of any discrepancy
between the stock of physical gold and
the electronic record of Electronic Gold
Receipts, the Vault Manager _shall
promptly provide assistance to_identify
and resolve such discrepancies before
the start of the next trading day. However,
in_case of any delay in resolution, CDSL
and/or__Other Depositories, shall be
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authorized to disallow any fresh deposit
of gold into _or withdrawals from the
concerned vault. In case of any technical
issues involved or observed in_the
process of reconciliation, CDSL and the
Vault Manager shall ensure reconciliation
via_e-mail or _any other similar_means
recognized under Information
Technology Act, 2000 or rules framed
thereunder.

9A.8. INDEMNITY

9A.8.1 The Vault Manager shall
indemnify and keep indemnified and
saved harmless CDSL, its employees and
servants from and against all claims,
demands, damages, penalties, suits,
actions, litigation, arbitration,
prosecutions _and __any proceeding
whatsoever (including all costs, charges
and expenses relating thereto) that CDSL
may suffer orincur or may be called upon
to suffer orincur by reason of any advice,
intimation or information including that in
respect of any intimation received by
CDSL from Vault Manager regarding the
quality or guantity of gold submitted to
Vault  Manager by any Beneficial
Owner(s) or_any person, being false,
inaccurate, incorrect or erroneous or on
account of any negligence, error or fraud
in the operation of Vault Manager or any
of its recognized vaults or by reason of
any breach or default on the part of the
Vault Manager or _any of its employees,
key managerial persons, staff, directors,
agents, assignees or secondees in
carrying out its obligations under these
Bye Laws or the Operating Instructions
issued in_pursuance hereof and/or _the
bye-laws, rules and regulations of the
concerned Stock exchange and/or rules,
regulations, circulars or advisory issued
by SEBI. Further, in the event any damage
or loss is caused to the gold due to any
unavoidable circumstances, including
any neqgligence on part of Vault Manager,
the Vault Manager shall indemnify, and
make good the loss or damage caused
due to such damage/loss of the gold to
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any person, including CDSL and/or
Beneficial Owner(s), who is affected
adversely due to such loss/damage. Vault
Manager _shall inform CDSL and shall
have aprocedurein placeto replenish the
lost/damaged gold in such a manner that:

a) the replenished gold is of purity
and weight equivalent to the
lost/damaged gold,

b) is as per LBMA or_India good
delivery standard,
c) the gold can be traced back to

nominated agencies _or _accredited
refineries,

d) the gold is accompanied by
proper documentation,

and further as prescribed by SEBI, from
time to time. The gold shall be
replenished by the Vault Manager within
24 hours of identification/crystallization
of the lost/damaged gold failing which
appropriate _action shall be taken by
CDSL. Vault Manager shall not do_any
fresh _deposits or withdrawals from the
recognized vault until the infrastructure
in such recognized vault is restored. If the
lost/damaged gold is not replenished by
the Vault Manager in the recognized vault
within 24  (Twenty-four) hours _ of
identification _of the loss/damage, CDSL
shall take such actions against the Vault
Manager as it may deem fit. In such event
where any loss/damage is _caused to_a
recognized vault of the Vault Manager,
the Vault Manager shall issue a detailed
report _of such incident and the
loss/damage caused to gold deposits and
related Securities to CDSL.

9A.9 INSPECTION

9A.9.1. The physical verification
of gold stored in_ recognized vaults
belonging to Vault Manager shall be
carried out at SEBI specified frequency
by CDSL in collaboration with Other

Depository.
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9A.9.2. At least 1 (one) full-
inspection of the recognized vaults of
Vault Manager shall be carried out by the
depositories on_an_annual basis. The
Vault Manager shall co-operate and allow
the _inspecting _ officials __to  have
reasonable access to the premises /
vaults and extend reasonable facility for
examining the records. In addition to the
above inspection, CDSL shall have the
right to conduct any number of surprise
verification _or __inspection _at the
recognized vaults of Vault Manager in
accordance with Operating Instructions.
Upon such inspection or_verification,
CDSL shall be entitled to peruse or call
for _any document or record in_the
custody of recognized vault of the Vault
Manager. CDSL shall be authorized to
share the findings of any such inspection
with SEBI.

9A.10. VIOLATION:

9A.10.1. In _the event the Vault
Manager violates any rules, regulations,
advice, circulars of SEBI or in the event of
suspension ___or__termination __of its
registration _under the SEBI (Vault
Managers) Regulations, 2021, the Vault
Manager_shall forthwith inform CDSL of
the same. Upon receipt of information
from Vault Manager as above, or _any
intimation received from SEBI, CDSL shall
take appropriate action against the Vault
Manager _in___accordance with the
agreement executed between CDSL and
Vault Manager, Bye-Laws, and/or rules,
regulations, advice of SEBI.]

%8|nserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

10.2.2.

CDSL, patrticipants, Issuers, RTAs, Clearing
Corporations and Clearing Members may
provide or disclose such details, particulars,
data or information relating to any Beneficial
Owner and/or his account as may be
required or directed in writing by any court,
tribunal, Central or State Government, SEBI
or any other regulatory or revenue authority

CDSL, participants, Issuers, RTAs, 1%[Vault
Managers,] Clearing Corporations and
Clearing Members may provide or disclose
such details, particulars, data or information
relating to any Beneficial Owner and/or his
account as may be required or directed in
writing by any court, tribunal, Central or State
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empowered by law in that behalf or to the
concerned Issuer and/or RTA or Clearing
Corporation or as may be required for
compliance with any obligations in law or for
enforcement of any of its rights or for
protection of its interest without reference or
recourse to the other or to the concerned
Beneficial Owner provided however that
save and except as aforesaid, none of them
shall divulge or permit or suffer to be
disclosed any such details, particulars, data
or information to any party or person and
shall hold such details, particulars, data and
information in strict confidence.

Government, SEBI or any other regulatory or
revenue authority empowered by law in that
behalf or to the concerned Issuer and/or RTA
or '9Vault Managers and/ or] Clearing
Corporation or as may be required for
compliance with any obligations in law or for
enforcement of any of its rights or for
protection of its interest without reference or
recourse to the other or to the concerned
Beneficial Owner provided however that save
and except as aforesaid, none of them shall
divulge or permit or suffer to be disclosed any
such details, particulars, data or information
to any party or person and shall hold such
details, particulars, data and information in
strict confidence.

®|nserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

10.3.1.

CDSL shall take necessary steps to protect
the transmission and storage of data under
CDSL system. The data shall be protected
from unauthorised access, manipulation and
destruction. The transmission of data shall
be in encrypted form so as to eliminate the
possibility of unauthorised interception of
data. The back-up of data stored under
CDSL system by CDSL shall be kept in the
exclusive custody of CDSL, and of such
participants, Issuers, RTAs, and Clearing
Corporation respectively. CDSL shall ensure
sufficient security measures, to prevent the
access by unauthorised persons to the data
of CDSL operations. CDSL shall take
adequate measures for maintenance of
transaction logs and audit trail for each
change either in account details or in
Beneficial Ownership of securities.

CDSL shall take necessary steps to protect
the transmission and storage of data under
CDSL system. The data shall be protected
from unauthorised access, manipulation and
destruction. The transmission of data shall be
in encrypted form so as to eliminate the
possibility of unauthorised interception of
data. The back-up of data stored under CDSL
system by CDSL shall be kept in the
exclusive custody of CDSL, and of such

participants, Issuers, RTAs, 1"[Vault
Manager] and Clearing Corporation

respectively. CDSL shall ensure sufficient
security measures, to prevent the access by
unauthorised persons to the data of CDSL
operations. CDSL shall take adequate
measures for maintenance of transaction
logs and audit trail for each change either in
account details or in Beneficial Ownership of
securities.

Mnserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

17.2.1.9.

No existing provision

17.2. POWERS OF
22Z[MEMBER COMMITTEE]

THE

17.2.1. The 2%[Member Committee] shall
have the following responsibilities and
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powers to be discharged in accordance with
the provisions of these Bye Laws:

257[To take action against Vault Managers]

223 Amended vide SEBI letter no.
MRD2/DDAP/OW/2021/36773/1 dated 10.12.2021

224 Amended vide SEBI letter no.
MRD2/DDAP/OW/2021/36773/1 dated 10.12.2021

*7Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

20.1.1

Where any loss or damage is caused to or
incurred by any party or person on account
of any act of commission or omission or
default in complying with the provisions of
the Act or the Regulations or these Bye
Laws or the Operating Instructions or the
agreements executed in pursuance thereof
or on account of the negligence or fraud on
the part of any participant, Issuer, RTA,
Clearing Member or Clearing Corporation or
their employees, servants or agents, in the
event of CDSL making good or being
required to make good such loss or damage
(or any part thereof) to such party or person,
CDSL shall be enttled to recover the
amount so made good by it from the
participant, Issuer, RTA, Clearing Member
or Clearing Corporation in default.

Where any loss or damage is caused to or
incurred by any party or person on account of
any act of commission or omission or default
in complying with the provisions of the Act or
the Regulations or these Bye Laws or the
Operating Instructions or the agreements
executed in pursuance thereof or on account
of the negligence or fraud on the part of any
participant, Issuer, RTA, 2%[Vault Manager]
Clearing Member or Clearing Corporation or
their employees, servants or agents, in the
event of CDSL making good or being
required to make good such loss or damage
(or any part thereof) to such party or person,
CDSL shall be entitled to recover the amount
so made good by it from the participant,
Issuer, RTA, 2%[Vault Manager] Clearing
Member or Clearing Corporation in default.

24Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
®Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

20.2.1.

Each and every participant, Issuer, RTA,
Clearing Member and Clearing Corporation
shall indemnify and keep indemnified and
saved harmless CDSL and every other
participant, Issuer, RTA, Clearing Member
and Clearing Corporation from and against
all harm, loss, damage, injury and penalty
suffered or incurred and all costs, charges,
and expenses incurred in instituting and/or
carrying on and/or defending any suits,
action, litigation, arbitration, disciplinary
action, prosecution or any other legal
proceedings suffered or incurred by any
participant, Issuer, RTA, Clearing Member
and Clearing Corporation on account of or
as a result of any act of commission or
omission or default in complying with the

Each and every participant, Issuer, RTA,
2%[Vault Manager,] Clearing Member and
Clearing Corporation shall indemnify and
keep indemnified and saved harmless CDSL
and every other participant, Issuer, RTA,
29[Vault Manager,] Clearing Member and
Clearing Corporation from and against all
harm, loss, damage, injury and penalty
suffered or incurred and all costs, charges,
and expenses incurred in instituting and/or
carrying on and/or defending any suits,
action, litigation, arbitration, disciplinary
action, prosecution or any other legal
proceedings suffered or incurred by any
participant, Issuer, RTA, 2°8[Vault Manager,]
Clearing Member and Clearing Corporation
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provisions of the Act or the Regulations or
these Bye Laws or the Operating
Instructions or the agreements executed in
pursuance thereof or on account of the
negligence on the part of that participant,
Issuer, RTA, Clearing Member and Clearing
Corporation, its employees, servants or
agents.

on account of or as a result of any act of
commission or omission or default in
complying with the provisions of the Act or
the Regulations or these Bye Laws or the
Operating Instructions or the agreements
executed in pursuance thereof or on account
of the negligence on the part of that
participant, Issuer, RTA, 2°°[Vault Manager,]
Clearing Member and Clearing Corporation,
its employees, servants or agents.

2Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
#TInserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
8Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023
|nserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023

22.1.10.

“Users” shall for the purposes of this
chapter, unless repugnant to the context or
meaning thereof, mean and include
Participants, Beneficial Owners, Issuers,
Clearing Houses, Clearing Corporations and
Clearing Members.

“Users” shall for the purposes of this chapter,
unless repugnant to the context or meaning

thereof, mean and include Participants,
Beneficial Owners, Issuers, 31[Vault
Managers,] Clearing Houses, Clearing

Corporations and Clearing Members.

30lnserted vide SEBI letter no. SEBI/HO/MRD/MRD-
RAC-2/P/OW/2023/13602/1 dated 03.04.2023




ANNEXURE B

ANNEXURE G:

Important Instructions:

1. Agreement to be executed on the stamp paper of such amount as may be specified from time to
time under applicable law.

2. All pages of the agreement should be stamped and signed while executing through wet signature;
and in case of digital signature, the same may be inscribed at the end of the document.

3. Name and signature of the witness should be present on the last page of Agreement while
executing through wet signature. In case of digital signature, the name and signature of Witness
is not required.

4, All the copies should be stamped and signed in original while executing through wet signature.




AGREEMENT BETWEEN CDSL AND VAULT MANAGER

This Agreement made and entered into at [e] this [e] day of [e], 20[¢] at Mumbai by and between:

CDSL, a company incorporated under _the provisions of the Companies Act, 1956 and
registered under the Depositories Act, 1996 with the Securities and Exchange Board of India
(SEBI) as a CDSL and having its Registered Office (hereinafter referred to as “CDSL"), which
expression shall unless it be repugnant to the context or meaning thereof be deemed to mean
and include its executors, administrators, successors and permitted assigns OF THE ONE
PART;

AND

[ 1 having its Corporate Office at [ ] (hereinafter called the “Vault Manager”) which expression
shall unless it be repugnant to the context or meaning thereof be deemed to mean and include
its executors, administrators, successors and permitted assigns OF THE OTHER PART.

WHEREAS the CDSL provides CDSL services inter-aliain relation to Gold backed by receipts to
be held in dematerialized form i.e in the form of Electronic Gold Receipt) in CDSL system.

AND WHEREAS the Vault Manager is mandatorily required to enter into an agreement with the
CDSL to get empaneled with the CDSL for providing facility to create and extinguish Electronic
Gold Receipt, reconciliation of records and other related activities as defined by the CDSL, as
per the Governing Laws (defined below).

NOW THEREFORE in pursuance of the Securities and Exchange Board of India (Vault Managers)
Regulations, 2021 as amended from time to time (“Vault Managers Regulations”) read with
Standard Operating Guidelines for the Vault Managers and Depositories - Electronic Gold
Receipts (EGR) segment issued on February 14, 2022, as amended from time to time (“Operating
Guidelines”), and in consideration of the mutual promises herein contained, the parties hereto
do hereby agree and covenant with each other as follows:

1 General Clauses

1.1 Words and expressions used but not defined in this Agreement but defined under
applicable law shall have the same meaning respectively assigned to them under the said
legislations in the following order of priority including amendments and acts, laws &
regulations as may be prescribed by SEBI in any other name as a replacement to these
laws, Securities and Exchange Board of India Act, 1992, Vault Managers Requlations,
Operating Guidelines, all other rules, regulations, instructions, orders, circulars,
guidelines _and/or_directions issued/ may be issued by the SEBI from time to time
(hereinafter referred to as “Governing Laws”).

1.2 The Vault Manager represents, covenants, warrants that it shall fulfil all the applicable
laws in relation to its business and be bound by the Securities and Exchange Board of
India Act, 1992 read with Vault Managers Reqgulations, the Operating Guidelines and other
applicable laws as may be applicable to its business \ and agree to abide by the Bye Laws
and Business Rules / Operating Instructions and procedures of the CDSL, wherever
applicable and comply with any notices, circulars, communications, directions, similar
orders, issued or as prescribed by the CDSL time to time in the same manner and to the
same extent as if the same were set out herein and formed part of this Agreement.

1.3 The obligations on the part of the Vault Manager herein contained are a reiteration of




2.2

2.3

4.1

4.2
4.3

4.4

4.5
4.6

4.7

and/or are in addition to the obligations contained in the Governing Laws, Bye Laws and
the Business Rules / Operating Instructions, and the omission of one or more of such
obligations from this Agreement shall not in any manner be construed as a waiver of such
obligations as are not herein contained.

Admission of the Vault Manager

Subject to the terms and covenants of this Agreement and relying, inter alia, upon the
representations, warranties, covenants and undertakings of the Vault Manager as set out
in this Agreement, the CDSL hereby agrees to admit the Vault Manager, and the Vault
Manager accepts such admission, to provide vaulting services for creation and
extinguishment of Electronic Gold Receipt, reconciliation of records and other related
activities as defined by the CDSL in accordance with the terms of this Agreement.

The Vault Manager hereby agrees and confirms that nothing in this Agreement shall limit
the CDSL's right to admit any other person/ entity for providing the same vaulting services
as being provided by the Vault Manager under this Agreement.

The Vault Manager confirms that it has the necessary expertise, requirements, security
parameters, eligibility criteria, finance, infrastructure and resources for carrying out its
obligations _under the applicable laws, including the Vault Managers Regulations,
Operating Guidelines, circulars, other notifications or instructions as prescribed by SEBI,
and/or Bye Laws, Business Rules/ Operating Instructions as prescribed by the CDSL.

Storing of Gold

The Vault Manager agrees to store Gold as may be agreed between the CDSL and Vault
Manager from time to time and in the manner and subject to such security measures as
may be prescribed by SEBI or the CDSL.

Duties and Obligations of the Vault Manager

The Vault Manager agrees and undertakes to:

Comply with the “fit and proper criteria” specified under the Vault Managers Requlations
and/or by SEBI from time to time.

maintain the minimum net worth as may be prescribed by SEBI from time to time.

Inform the CDSL in case of any issue with respect to eligibility criteria laid down by SEBI
or any other matter that the CDSL may be required to know.

pay Financial Security Deposit (FSD) to any one of the two depositories registered with
SEBI prior to_making an _application for registration to SEBI along with such further
security deposits as may be prescribed by SEBI or the CDSL from time to time. After
receipt of such certificate of registration, the Vault Manager may approach any or both the
depositories to execute this Agreement.

adopt the principles of good delivery prescribed by the SEBI, from time to time.

always comply with eligibility requirements as may be prescribed under Vault Managers
Regulations read with the Operating Guidelines, as amended from time to time and shall
put in place appropriate internal systems and controls to monitor its compliance with the
requirements prescribed under applicable laws.

meet vaulting standards specified under the Operating Guidelines and as specified by
SEBI from time to time, including standards in _respect of response(s) to legitimate
complaints about physical Gold guantity, quality/purity, and financial standards. It is
hereby clarified that the Vault Manager shall ensure to _meet the vaulting standards
including standards in respect of response(s) to legitimate complaints based on the
assaying certificate issued in respect of the gold.
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to adopt all the guidelines and the standard operating procedures as may be specified by
SEBI, or the CDSL from time to time.

Hardware and Software installation by the Vault Manager

The Vault Manager shall install and maintain at its premises all systems, mechanism and
related IT infrastructure required to provide encrypted transmission of information to the
CDSL and system-based reconciliation of data between the Vault Manager and CDSL to
the satisfaction of the CDSL.

The Vault Manager agrees to adhere to the guidelines developed by CDSL from time to
time regarding automatic data processing systems and record keeping, to the satisfaction
of CDSL, including but not limited to:

5.2.1 details of hardware, software and communications systems, their capability,
function and location;

5.2.2 details of datastorage and back up procedures and sites, their capability, function
and location;

5.2.3 details of disaster recovery systems and procedures.

The Vault Manager agrees and undertakes that it shall, from time to time, at its own cost,
carry out such addition, modification, upgradation or replacement of the said hardware
and/or software as may be specified by the CDSL, to the satisfaction of the CDSL.

Deposit and withdrawal of Gold

The Vault Manager shall accept physical Gold coming only through accredited refineries
or nominated agencies as defined in the Vault Managers Requlations.

The Vault Manager shall, before accepting physical Gold from adepositor, ensure to verify
the documents, weight, and details as prescribed by Vault Managers Requlations, SEBI or
the CDSL from time to time.

On receiving the physical Gold, the Vault Manager shall necessarily weigh the gold bars
and verify/match the details of each of the gold bar, against the deposit request, with the

packing list.

The Vault Manager shall not make any change in the information contained in_an
Electronic Gold Receipt issued by the Vault Manager .

The Vault Manager shall share information regarding deposit and withdrawal of Gold by
the Depositor/Beneficial Owner in such manner as prescribed by the CDSL from time to
time and to the satisfaction of the CDSL.

The storage of Gold and Electronic Gold Receipt by the Vault Manager shall be as
prescribed under applicable law and to the satisfaction of the CDSL.

The withdrawal of Gold from the vault and extinquishment of Electronic Gold Receipt shall
be as per the procedure laid down under the Bye Laws, Business Rules / Operating
Instructions, Operating Guidelines and as may be prescribed by the CDSL or SEBI, as the
case may be, from time to time, to the satisfaction of the CDSL.

On the withdrawal of Gold from the vault, the Vault Manager shall intimate the same to the
CDSL.

Where the Vault Manager refuses or fails to deliver the Gold in compliance with the
provisions of the Vault Managers Regulations and / or Bye Laws and /or Business Rules /
Operating Instructions, the burden of proof shall lie on the Vault Manager to establish the
existence of a lawful excuse for the refusal or failure to the satisfaction of SEBI or the
CDSL.
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The Vault Manager agrees and undertakes that it shall, from time to time, carry out such
additional functions as may be specified by the CDSL or SEBI in relation to deposit and
withdrawal of Gold, to the satisfaction of the CDSL. In case such additional function
attracts additional cost and resources to the Vault Manager then charges will be borne as
mutually agreeable between the parties and the same shall be in writing.

Refiners

The Vault Manager shall with the consent of the CDSL maintain an integrated database of
the refiners whose Gold are to be acceptable towards trading on the Exchange, in the
manner as specified by SEBI from time to time.

Appointment of Compliance Officer

The Vault Manager shall appoint a Compliance Officer or such other Key Personnel as
may be required under the Vault Managers Regulations, Operating Guidelines and/or Bye
Laws and /or Business Rules / Operating Instructions, from time to time, to_ensure
compliance with the Governing Laws as prescribed by SEBI or any other competent

authority.

Conduct

In the conduct of its vaulting business, the Vault Manager agrees and undertakes that it
shall:

deal only in physical Gold that may be specified by the CDSL from time to time;

deliver the physical Gold referred to in an Electronic Gold Receipt, to the beneficial owner
of the Electronic Gold Receipt on demand made by the beneficial owner through the
depository after satisfying the storage charges or any other charges as permitted by SEBI.

ensure that the beneficial owner of Electronic Gold Receipt, on receiving the physical Gold
from the Vault Manager, acknowledges the receipt of the physical Gold in terms of
governing laws.

takes necessary actions to maintain the quality/purity guantity and safety of physical Gold
stored in the vault.

inform CDSL of any damage to Gold held in store by it, whenever such damage occurs to
an extent that will render the Gold undeliverable.

maintain_and record a complete and accurate set of records and accounts of all
transactions pertaining to the operation of a vault as per the requirements that SEBI or
the CDSL may specify from time to time;

ensure that the physical inventory tallies exactly with the electronic record on a daily
basis;

maintain effective control of all vault storage space;

have adequate internal controls to prevent any manipulative or/and fraudulent activity:

carry out periodic checks to ensure that all the equipment are in working condition;

diligently provide necessary co-operation _and assistance in _case of inspections and
audits by SEBI, if any or the CDSL;

resolve grievances, if any, efficaciously and before the specified timelines as prescribed
under the Governing Laws, bye-laws, or Business Rules / Operating Instructions;;

not discriminate among depositors regarding the use of and access to a vault;




9.14

9.15

9.16

9.17
9.18

9.19

9.20
10
10.1

11
111

11.2

12
12.1

not to store physical Gold belonging to itself in the vault used for the purpose as
prescribed by SEBI and the CDSL under the Vault Managers Requlations;

not to sell, remove or dispose or create any interest in the physical Gold deposited in the
vault, including by way of pledge or hypothecation, for the purpose of trading on the
Exchange except as permitted by SEBI;

act with integrity, which includes adopting the best and responsible business practices;

conduct its vaulting business with due skill, care and diligence;

take utmost care to organise and control its affairs effectively, with adequate risk
management systems:

maintain adequate financial resources and records as may be prescribed under the Vault
Managers Regulations, the Operating Guidelines and/or the Bye Laws and/or the Business
Rules / Operating Instructions;

observe proper standards of securities market conduct.

Costs, Fees and Charges

The Vault Manager shall pay to the CDSL such fees, costs, charges, and deposits as may
be specified by the CDSL from time to time. In the event of the Vault Manager failing to
make payment of any such fees, costs, charges, or deposits, as the case may be, on or
before the respective due dates, the CDSL shall be entitled to charge interest/penalty/fines
on _any delayed payments at the rate as may be prescribed by the CDSL. At the end of
each month, the Vault Manager shall raise an invoice against the CDSL for the storage
charges. Such storage charges shall be displayed on the website of the Vault Manager
and /or determined by SEBI from time to time The CDSL shall in turn collect the storage
charges from the beneficial owners of the accounts through the CDSL participants at the
end of each month or on sale or withdrawal of gold, and credit the same to the account of
the Vault Manager in a manner specified in the Vault Managers Requlations.

Inspection and access to premises

The Vault Manager shall allow authorized personnel of the CDSL to have an access
(physical or electronic) to premises, facilities, data systems, data storage sites, servers
and any other facilities related to the electronic data communication network connecting
the CDSL with the Vault Manager to reconcile the Electronic Gold Receipts issued with
the physical Gold on the given day.

The Vault Manager shall, and shall cause its directors, officers, advisors, representatives,
agents, contractors and employees to produce before the inspecting officer appointed by
the CDSL for inspection, such books of accounts, records and other documents in their
custody or control and furnish him with such statements and information relating to their
activities as Vault Manager, as the inspecting officer may reguire, within such reasonable
period as the inspecting officer may specify. The Vault Manager shall allow the inspecting
officer to have complete and unrestricted access to the premises occupied by it or by any
other person on its behalf and also extend reasonable facility for examining the books,
records, documents and computer data in the possession of the Vault Manager or such
other person and also provide copies of documents or other materials which _in _the
opinion of the inspecting officer are relevant for the purposes of the inspection. The Vault
Manager shall cause its directors, officers and employees to give to the inspecting officer
all assistance in connection with the inspection, which the inspecting officer may require.

Insurance

The Vault Manager shall at all times ensure to fully cover under insurance, the value of
physical Gold stored in its vaults at all times including the fluctuation in price that may
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occur due to change in global markets for all potential perils relevant to the Gold for which
insurance cover is available and necessary, to the satisfaction of the CDSL.

The Vault Manager shall undertake to keep insurance cover for risks such as fire and allied
perils including flood, cyclone, earthguake and spontaneous combustion, burglary and
theft and special perils covering riots, strikes, terrorism and also to keep adequate
insurance to cover and mitigate additional risks as may be specified by SEBI from time to
time, subject to satisfaction of the CDSL.

The Vault Manager shall take fidelity quarantee & crime insurance and professional
indemnity cover, to cover all deliverable stocks of physical Gold held by the Vault

Manager.

The Vault Manager shall undertake to buy insurance cover against terrorism for
recognized vaults located in _areas which are notified under the Armed Forces Special
Powers Act (AFSPA) The value of physical Gold to be insured should be marked to market
on replacement value on an ongoing basis.

Confidentiality

The Vault Manager undertakes, on behalf of itself and all its employees including directors
and agents, contractors, vendors that it shall not reveal any information regarding
customers who have dealings with the vault or regarding Gold deposits or withdrawals by
them to any person except as permitted by the SEBI or the CDSL.

The Vault Manager shall establish such mechanism to protect the confidentiality of the
users of the vaulting system.

The parties hereto shall keep strictly confidential all technical and business information
including but not limited to that which may be disclosed or confided to it by the other in
the course of the performance of the obligations under this Agreement or under the Bye
Laws or Business Rules / Operating Instructions and neither party hereto shall disclose
the same to any third party without prior approval of the other party hereto.

Seqgregation of activities

Where a Vault Manager is carrying on _any activity besides those laid down in Vault
Manager Regulation, then Vault Manager agrees to separate and segregate, physically and
operationally, the activities relating to its business as Vault Manager from all other
activities including earmarking separate space for storage of physical Gold for trading of
Electronic Gold Receipt and storage of goods for its other business.

Code of conduct

The Vault Manager agrees and undertakes to abide by the Code of Conduct as set out
under the Governing Laws, the Operating Guidelines, Bye Laws and/or Business Rules /
Operating Instructions and/or as may be issued by SEBI or CDSL from time to time.

Maintenance of records and its reconciliation

The Vault Manager shall maintain such records and returns for at least such minimum
period as may be prescribed/required by PMLA or SEBI or CDSL, from time to time. Where
separate timelines are prescribed by PMLA, SEBI or CDSL, the longest prescribed period
shall be considered as the minimum time for which the records are maintained.

The Vault Manager shall undertake physical reconciliation of deposited physical Gold with
the corresponding record of Electronic Gold Receipts with the both the depositories from
time to time as may be prescribed under the Bye Laws/ Business Rules / Operating
Instructions and other Governing Laws.

Liability
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The Vault Manager shall have the liabilities as specified under the Vault Managers
Requlations, Operating Guidelines, Bye Laws, Business Rules / Operating Instructions
and under this Agreement including addendums, annexures, and supplementary

agreement.
Vault Manager responsibility shall commence when any Gold have been received into

Vault Manager possession upon areceipt being given thereof by Vault Manager and shall
terminate when the Gold have been delivered as referred to in Clause 6.7.

Representation and Warranties

The Vault Manager represents and warrants to the CDSL as under:

18.1.1 the Vault Manager is duly organised, validly existing and good standing under the
applicable laws and has the full power and authority, to enter into, execute and
deliver this Agreement and to perform the transactions contemplated hereby;

18.1.2 the execution _and delivery by the Vault Manager of this Agreement and the
performance by the Vault Manager of the transactions contemplated hereby have
been duly authorised by all necessary corporate or other action of the Vault
Manager;

18.1.3 this Agreement constitutes the legal, valid and binding obligation of the Vault
Manager, enforceable against the Vault Manager in accordance with its terms.

Indemnity

The Vault Manager agrees and undertakes to indemnify and keep indemnified and hold
harmless the CDSL, its employees, agents, advisors, affiliates, members, director and
officers from and against all claims, demands, penalties, suits, action, litigation,
arbitration, prosecution_and any proceedings whatsoever and all costs, charges and
expenses relating thereto and any harm, loss, damage or _injury suffered or incurred by
the CDSL and/or any of its participants, directly or indirectly, including by a third party,
by reason of or as a consequence of or arising out of any act or omission or breach or
misrepresentation or default by the Vault Manager (including its employees, directors,
members, partners, owners, agents, advisors, representatives, affiliates) of any of the
terms of this Agreement, applicable laws, and/or furnishing of any false or incorrect
information/misrepresentation to the CDSL or permitting deposit or withdrawal of gold in
breach of any order, decree, injunction or covenant or law in force or the Vault Manager
(or_any of its employees including directors, managers, officers and agents) otherwise
committing any default in_observance of its obligations under _the applicable laws
including the Governing Laws as prescribed by SEBI, Operating Guidelines, Bye Laws,
Business Rules / Operating Instructions as prescribed by the CDSL or _under this

Agreement.

Term and Termination

This Agreement shall be valid from the execution date and shall continue unless
terminated as provided below.

This Agreement may be terminated:

20.2.1 by either party by giving a prior notice of 30 days to the other party; or
20.2.2 by mutual written agreement between the parties; or

20.2.3 immediately by the CDSL upon cancellation of reqgistration of Vault Manager by
SEBI; or

20.2.4 immediately by the CDSL upon the Vault Manager surrendering the certificate of
registration to SEBI;
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20.2.5 immediately by the CDSL for breach or violation of the Vault Managers
Requlations, Operating Guidelines, Bye-laws, Business Rules or Operating
Instructions or any other Governing Law, or this Agreement.

Upon termination of this Agreement for any reason whatsoever, the Vault Manager shall:

20.3.1 immediately cease to provide vaulting services to the CDSL and beneficial
owners/ investors;

20.3.2 immediately take necessary steps to ensure transfer of existing physical gold in
its vault to another vault registered with SEBI based on mutually agreed charges.
However, if the termination of this Agreement is due to any default/breach of the
Vault Manager then the Vault Manager will not be entitled to claim the charges;

20.3.3 continue to discharge its obligations in respect of existing physical gold deposit
till the time such transfer of physical gold is completed;

20.3.4 submit copies of all such documents/ records/ returns with the CDSL as may be
so requested by the CDSL; and

20.3.5 comply with all such directions as may be issued by SEBI or the CDSL in respect
dealing with the existing physical gold.

Further assurance

The Vault Manager undertakes that it shall, and shall cause its employees, agents,
advisors, affiliates, members, director and officers, to execute, furnish all such
documents, certificate, information/ papers, reports and/or take or cause to be taken all
such further actions as may be required to fulfil the obligations under the terms of this
Agreement and/or comply with the provisions of the Governing Laws as prescribed by
SEBI or the Operating Guidelines, and the Bye Laws and Business Rules or Operating
Instructions issued by the CDSL and/or the directions/ orders of the CDSL, to the
satisfaction of the CDSL, and any breach or non-compliance thereafter shall be to the sole
account of the Vault Manager.

Stamp duty

Any stamp duty (including interest or penalty levied thereon) payable on this Agreement
and/or any deed, document or writing executed in pursuance hereof between the parties
hereto shall be borne and paid by the Vault Manager.

Force Majeure

Notwithstanding anything contained herein, however subject to the applicable laws
including the Vault Managers Requlations, Circulars, quidelines, other notifications or
instructions as prescribed by SEBI, Operating Guidelines, Bye Laws, Business Rules or
Operating Instructions as prescribed by the CDSL, neither party hereto shall be liable to
indemnify _or compensate the other for any breach, non-performance or delay in
performance of any obligations under this Agreement or for any harm, loss, damage or
injury caused to the other due to causes reasonably beyond its control including but not
limited to _epidemic, pandemic, tide, storm, cyclone, flood, lightning, earthquake, fire,
blast, explosion or any other act of God, act of Government / authorities, epidemic,
pandemic, war, rebellion, revolution, insurrection, embargo or sanction, blockade, riot,
civil commotion, labour action or unrest including strike, lock-out or boycott, enemy
action, criminal conspiracy, act of terrorism _or vandalism, sabotage, unanticipated
technological or natural interference or intrusion, pandemic, loss or damage to satellites,
loss of satellite linkage or any other data communications linkage, loss of connectivity or
any other irresistible force or compulsion.

Service of Notice
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Any notice or communication required to be given under this agreement shall be in
writing, and shall be legally effective only when it is delivered to the addressee at the last
known address in the manner prescribed in the Business Rules or Operating Instructions.

Severability

If any provision of this Agreement shall be held or adjudged by any competent court,
tribunal or regulatory authority to be unlawful, void or unenforceable or if any such
provision is rendered void or unenforceable by reason of any statutory amendment,
notification or any judicial decision, such provision shall to the extent required be severed
from this Agreement and rendered ineffective as far as possible without modifying the
remaining provisions of this Agreement but shall not in_any way affect the validity or
enforcement of the rest of the provisions of this Agreement which shall continue to apply
with full force and effect.

Amendments/Modifications at SEBI or CDSL instance to be binding

The CDSL may from time to time make such amendments or modifications to the
annexures to the Bye Laws as it may deem fit, with the prior approval of SEBI, consistent
with the provisions of the Depositories Act, 1996, Securities and Exchange Board of India
(Depositories and Participants) Requlations, 2018 and Vault Managers Requlations. All
agreements between the CDSL and counter parties and amongst counter parties as per
Bye Laws that have already been executed as on the date of such amendment or
modification, shall ipso facto be deemed to have stood amended and/or modified in
accordance with amendment or modification effected to the concerned annexure with
effect from the date of such amendment or modification.

No Waiver

Neither party hereto shall be deemed to have waived, abandoned or relinquished any right,
power, privilege or remedy available to it under this Agreement or in law _except by a
writing executed in that behalf and no failure or delay on the part of any of the parties
hereto in the exercise of such right, power, privilege or remedy shall operate as a waiver
thereof or as a waiver of any preceding or succeeding breach by the other party to this
Agreement nor shall any single or any partial exercise of any right, power, privilege or
remedy preclude any other or further exercise of such or any other right, power, privilege
or remedy available under this Agreement or otherwise available in law or in equity it being
agreed that all such rights, powers, privileges and remedies are several and cumulative
of each other.

Arbitration and Conciliation

The parties hereto shall, in respect of all disputes and differences that may arise between
them, abide by the provisions relating to arbitration and conciliation specified under the
Bye Laws as prescribed by the CDSL . The judicial seat and venue of arbitration shall be
Mumbai.

Governing Language

All deeds, documents and writings that may be executed and all correspondence that may
be exchanged between the parties hereto in relation to the subject matter of this
Agreement shall be in English language, which shall be the governing language between
the parties hereto.

Governing Law

This Agreement shall be governed by and construed in accordance with the laws in force




in India.

31 Jurisdiction

31.1 The parties hereto agree to submit to the exclusive jurisdiction of the courts in Mumbai.

32 Headings

32.1 The headings in this Agreement are for convenience and reference only and shall in no
way affect the construction or interpretation of this Agreement.

33 Interpretation

33.1 Unless the context otherwise requires, words denoting the singular shall include the
plural and vice versa and any reference to any statute, enactment or legislation or any
provision thereof shall include any amendment thereto or any re-enactment thereof.

34 Execution of Agreement

34.1 This Agreement is executed in duplicate and a copy each shall be retained by each of the
parties hereto.
IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their
respective hands and seals to this Agreement in duplicate on the day, month, year and
place first hereinabove mentioned.

SIGNED AND DELIVERED )

by the within named CDSL )

)

by the hand of its authorized )

representative Shri[e] )

in the presence of )

1.

SIGNED AND DELIVERED )

by the within named “Vault Manager” )

)
by the hand of its authorized )
representative )
in the presence of )

1.






	Communiques DP-Amendment-to-Bye-Laws
	DP Annexure A  - Copy
	9A. 168 [VAULT MANAGERS  
	9A.10.  VIOLATION:
	CDSL, participants, Issuers, RTAs,  169[Vault Managers,] Clearing Corporations and Clearing Members may provide or disclose such details, particulars, data or information relating to any Beneficial Owner and/or his account as may be required or directed in writing by any court, tribunal, Central or State Government, SEBI or any other regulatory or revenue authority empowered by law in that behalf or to the concerned Issuer and/or RTA or  170[Vault Managers and/ or] Clearing Corporation or as may be required for compliance with any obligations in law or for enforcement of any of its rights or for protection of its interest without reference or recourse to the other or to the concerned Beneficial Owner provided however that save and except as aforesaid, none of them shall divulge or permit or suffer to be disclosed any such details, particulars, data or information to any party or person and shall hold such details, particulars, data and information in strict confidence.
	169Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	170Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	CDSL shall take necessary steps to protect the transmission and storage of data under CDSL system. The data shall be protected from unauthorised access, manipulation and destruction. The transmission of data shall be in encrypted form so as to eliminate the possibility of unauthorised interception of data. The back-up of data stored under CDSL system by CDSL shall be kept in the exclusive custody of CDSL, and of such participants, Issuers, RTAs, 171[Vault Manager] and Clearing Corporation respectively. CDSL shall ensure sufficient security measures, to prevent the access by unauthorised persons to the data of CDSL operations. CDSL shall take adequate measures for maintenance of transaction logs and audit trail for each change either in account details or in Beneficial Ownership of securities.
	171Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	257Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	Where any loss or damage is caused to or incurred by any party or person on account of any act of commission or omission or default in complying with the provisions of the Act or the Regulations or these Bye Laws or the Operating Instructions or the agreements executed in pursuance thereof or on account of the negligence or fraud on the part of any participant, Issuer, RTA,  294[Vault Manager] Clearing Member or Clearing Corporation or their employees, servants or agents, in the event of CDSL making good or being required to make good such loss or damage (or any part thereof) to such party or person, CDSL shall be entitled to recover the amount so made good by it from the participant, Issuer, RTA,  295[Vault Manager] Clearing Member or Clearing Corporation in default.
	294Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	295Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	Each and every participant, Issuer, RTA,  296[Vault Manager,] Clearing Member and Clearing Corporation shall indemnify and keep indemnified and saved harmless CDSL and every other participant, Issuer, RTA, 297[Vault Manager,]  Clearing Member and Clearing Corporation from and against all harm, loss, damage, injury and penalty suffered or incurred and all costs, charges, and expenses incurred in instituting and/or carrying on and/or defending any suits, action, litigation, arbitration, disciplinary action, prosecution or any other legal proceedings suffered or incurred by any participant, Issuer, RTA, 298[Vault Manager,] Clearing Member and Clearing Corporation on account of or as a result of any act of commission or omission or default in complying with the provisions of the Act or the Regulations or these Bye Laws or the Operating Instructions or the agreements executed in pursuance thereof or on account of the negligence on the part of that participant, Issuer, RTA, 299[Vault Manager,] Clearing Member and Clearing Corporation, its employees, servants or agents.
	296Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	297Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	298Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	299Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023
	301Inserted vide SEBI letter no. SEBI/HO/MRD/MRD-RAC-2/P/OW/2023/13602/1 dated 03.04.2023

	DP Annexure B
	AGREEMENT BETWEEN CDSL AND VAULT MANAGER
	1 General Clauses
	1.1 Words and expressions used but not defined in this Agreement but defined under applicable law shall have the same meaning respectively assigned to them under the said legislations in the following order of priority including amendments and acts, l...
	1.2 The Vault Manager represents, covenants, warrants that it shall fulfil all the applicable laws in relation to its business and be bound by the Securities and Exchange Board of India Act, 1992 read with Vault Managers Regulations, the Operating Gui...
	1.3 The obligations on the part of the Vault Manager herein contained are a reiteration of and/or are in addition to the obligations contained in the Governing Laws, Bye Laws and the Business Rules / Operating Instructions, and the omission of one or ...

	2 Admission of the Vault Manager
	2.1 Subject to the terms and covenants of this Agreement and relying, inter alia, upon the representations, warranties, covenants and undertakings of the Vault Manager as set out in this Agreement, the CDSL hereby agrees to admit the Vault Manager, an...
	2.2 The Vault Manager hereby agrees and confirms that nothing in this Agreement shall limit the CDSL’s right to admit any other person/ entity for providing the same vaulting services as being provided by the Vault Manager under this Agreement.
	2.3 The Vault Manager confirms that it has the necessary expertise, requirements, security parameters, eligibility criteria, finance, infrastructure and resources for carrying out its obligations under the applicable laws, including the Vault Managers...

	3 Storing of Gold
	3.1 The Vault Manager agrees to store Gold as may be agreed between the CDSL and Vault Manager from time to time and in the manner and subject to such security measures as may be prescribed by SEBI or the CDSL.

	4 Duties and Obligations of the Vault Manager
	The Vault Manager agrees and undertakes to:
	4.1 Comply with the “fit and proper criteria” specified under the Vault Managers Regulations and/or by SEBI from time to time.
	4.2 maintain the minimum net worth as may be prescribed by SEBI from time to time.
	4.3 Inform the CDSL in case of any issue with respect to eligibility criteria laid down by SEBI or any other matter that the CDSL may be required to know.
	4.4 pay Financial Security Deposit (FSD) to any one of the two depositories registered with SEBI prior to making an application for registration to SEBI along with such further security deposits as may be prescribed by SEBI or the CDSL from time to ti...
	4.5 adopt the principles of good delivery prescribed by the SEBI, from time to time.
	4.6 always comply with eligibility requirements as may be prescribed under Vault Managers Regulations read with the Operating Guidelines, as amended from time to time and shall put in place appropriate internal systems and controls to monitor its comp...
	4.7 meet vaulting standards specified under the Operating Guidelines and as specified by SEBI from time to time, including standards in respect of response(s) to legitimate complaints about physical Gold quantity, quality/purity, and financial standar...
	4.8 to adopt all the guidelines and the standard operating procedures as may be specified by SEBI, or the CDSL from time to time.

	5 Hardware and Software installation by the Vault Manager
	5.1 The Vault Manager shall install and maintain at its premises all systems, mechanism and related IT infrastructure required to provide encrypted transmission of information to the CDSL and system-based reconciliation of data between the Vault Manag...
	5.2 The Vault Manager agrees to adhere to the guidelines developed by CDSL from time to time regarding automatic data processing systems and record keeping, to the satisfaction of CDSL, including but not limited to:
	5.2.1 details of hardware, software and communications systems, their capability, function and location;
	5.2.2 details of data storage and back up procedures and sites, their capability, function and location;
	5.2.3 details of disaster recovery systems and procedures.

	5.3 The Vault Manager agrees and undertakes that it shall, from time to time, at its own cost, carry out such addition, modification, upgradation or replacement of the said hardware and/or software as may be specified by the CDSL, to the satisfaction ...

	6 Deposit and withdrawal of Gold
	6.1 The Vault Manager shall accept physical Gold coming only through accredited refineries or nominated agencies as defined in the Vault Managers Regulations.
	6.2 The Vault Manager shall, before accepting physical Gold from a depositor, ensure to verify the documents, weight, and details as prescribed by Vault Managers Regulations, SEBI or the CDSL from time to time.
	6.3 On receiving the physical Gold, the Vault Manager shall necessarily weigh the gold bars and verify/match the details of each of the gold bar, against the deposit request, with the packing list.
	6.4 The Vault Manager shall not make any change in the information contained in an Electronic Gold Receipt issued by the Vault Manager .
	6.5 The Vault Manager shall share information regarding deposit and withdrawal of Gold by the Depositor/Beneficial Owner in such manner as prescribed by the CDSL from time to time and to the satisfaction of the CDSL.
	6.6 The storage of Gold and Electronic Gold Receipt by the Vault Manager shall be as prescribed under applicable law and to the satisfaction of the CDSL.
	6.7 The withdrawal of Gold from the vault and extinguishment of Electronic Gold Receipt shall be as per the procedure laid down under the Bye Laws, Business Rules / Operating Instructions, Operating Guidelines and as may be prescribed by the CDSL or S...
	6.8 On the withdrawal of Gold from the vault, the Vault Manager shall intimate the same to the CDSL.
	6.9 Where the Vault Manager refuses or fails to deliver the Gold in compliance with the provisions of the Vault Managers Regulations and / or Bye Laws and /or Business Rules / Operating Instructions, the burden of proof shall lie on the Vault Manager ...
	6.10 The Vault Manager agrees and undertakes that it shall, from time to time, carry out such additional functions as may be specified by the CDSL or SEBI in relation to deposit and withdrawal of Gold, to the satisfaction of the CDSL. In case such add...

	7 Refiners
	7.1 The Vault Manager shall with the consent of the CDSL maintain an integrated database of the refiners whose Gold are to be acceptable towards trading on the Exchange, in the manner as specified by SEBI from time to time.

	8 Appointment of Compliance Officer
	8.1 The Vault Manager shall appoint a Compliance Officer or such other Key Personnel as may be required under the Vault Managers Regulations, Operating Guidelines and/or Bye Laws and /or Business Rules / Operating Instructions, from time to time, to e...

	9 Conduct
	In the conduct of its vaulting business, the Vault Manager agrees and undertakes that it shall:
	9.1 deal only in physical Gold that may be specified by the CDSL from time to time;
	9.2 deliver the physical Gold referred to in an Electronic Gold Receipt, to the beneficial owner of the Electronic Gold Receipt on demand made by the beneficial owner through the depository after satisfying the storage charges or any other charges as ...
	9.3 ensure that the beneficial owner of Electronic Gold Receipt, on receiving the physical Gold from the Vault Manager, acknowledges the receipt of the physical Gold in terms of governing laws.
	9.4 takes necessary actions to maintain the quality/purity quantity and safety of physical Gold stored in the vault.
	9.5 inform CDSL of any damage to Gold held in store by it, whenever such damage occurs to an extent that will render the Gold undeliverable.
	9.6 maintain and record a complete and accurate set of records and accounts of all transactions pertaining to the operation of a vault as per the requirements that SEBI or the CDSL may specify from time to time;
	9.7 ensure that the physical inventory tallies exactly with the electronic record on a daily basis;
	9.8 maintain effective control of all vault storage space;
	9.9 have adequate internal controls to prevent any manipulative or/and fraudulent activity;
	9.10 carry out periodic checks to ensure that all the equipment are in working condition;
	9.11 diligently provide necessary co-operation and assistance in case of inspections and audits by SEBI, if any or the CDSL;
	9.12 resolve grievances, if any, efficaciously and before the specified timelines as prescribed under the Governing Laws, bye-laws, or Business Rules / Operating Instructions;;
	9.13 not discriminate among depositors regarding the use of and access to a vault;
	9.14 not to store physical Gold belonging to itself in the vault used for the purpose as prescribed by SEBI and the CDSL under the Vault Managers Regulations;
	9.15 not to sell, remove or dispose or create any interest in the physical Gold deposited in the vault, including by way of pledge or hypothecation, for the purpose of trading on the Exchange except as permitted by SEBI;
	9.16 act with integrity, which includes adopting the best and responsible business practices;
	9.17 conduct its vaulting business with due skill, care and diligence;
	9.18 take utmost care to organise and control its affairs effectively, with adequate risk management systems;
	9.19 maintain adequate financial resources and records as may be prescribed under the Vault Managers Regulations, the Operating Guidelines and/or the Bye Laws and/or the Business Rules / Operating Instructions;
	9.20 observe proper standards of securities market conduct.

	10 Costs, Fees and Charges
	10.1   The Vault Manager shall pay to the CDSL such fees, costs, charges, and deposits as may be specified by the CDSL from time to time. In the event of the Vault Manager failing to make payment of any such fees, costs, charges, or deposits, as the c...

	11 Inspection and access to premises
	11.1 The Vault Manager shall allow authorized personnel of the CDSL to have an access (physical or electronic) to premises, facilities, data systems, data storage sites, servers and any other facilities related to the electronic data communication net...
	11.2 The Vault Manager shall, and shall cause its directors, officers, advisors, representatives, agents, contractors and employees to produce before the inspecting officer appointed by the CDSL for inspection, such books of accounts, records and othe...

	12 Insurance
	12.1 The Vault Manager shall at all times ensure to fully cover under insurance, the value of physical Gold stored in its vaults at all times including the fluctuation in price that may occur due to change in global markets for all potential perils re...
	12.2 The Vault Manager shall undertake to keep insurance cover for risks such as fire and allied perils including flood, cyclone, earthquake and spontaneous combustion, burglary and theft and special perils covering riots, strikes, terrorism and also ...
	12.3 The Vault Manager shall take fidelity guarantee & crime insurance and professional indemnity cover, to cover all deliverable stocks of physical Gold held by the Vault Manager.
	12.4  The Vault Manager shall undertake to buy insurance cover against terrorism for recognized vaults located in areas which are notified under the Armed Forces Special Powers Act (AFSPA) The value of physical Gold to be insured should be marked to m...

	13 Confidentiality
	13.1 The Vault Manager undertakes, on behalf of itself and all its employees including directors and agents, contractors, vendors that it shall not reveal any information regarding customers who have dealings with the vault or regarding Gold deposits ...
	13.2 The Vault Manager shall establish such mechanism to protect the confidentiality of the users of the vaulting system.
	13.3 The parties hereto shall keep strictly confidential all technical and business information including but not limited to that which may be disclosed or confided to it by the other in the course of the performance of the obligations under this Agre...

	14 Segregation of activities
	14.1 Where a Vault Manager is carrying on any activity besides those laid down in Vault Manager Regulation, then Vault Manager agrees to separate and segregate, physically and operationally, the activities relating to its business as Vault Manager fro...

	15 Code of conduct
	15.1 The Vault Manager agrees and undertakes to abide by the Code of Conduct as set out under the Governing Laws, the Operating Guidelines, Bye Laws and/or Business Rules / Operating Instructions and/or as may be issued by SEBI or CDSL from time to time.

	16 Maintenance of records and its reconciliation
	16.1 The Vault Manager shall maintain such records and returns for at least such minimum period as may be prescribed/required by PMLA or SEBI or CDSL, from time to time. Where separate timelines are prescribed by PMLA, SEBI or CDSL, the longest prescr...
	16.2 The Vault Manager shall undertake physical reconciliation of deposited physical Gold with the corresponding record of Electronic Gold Receipts with the both the depositories from time to time as may be prescribed under the Bye Laws/ Business Rule...

	17 Liability
	17.1 The Vault Manager shall have the liabilities as specified under the Vault Managers Regulations, Operating Guidelines, Bye Laws, Business Rules / Operating Instructions and under this Agreement including addendums, annexures, and supplementary agr...
	17.2 Vault Manager responsibility shall commence when any Gold have been received into Vault Manager possession upon a receipt being given thereof by Vault Manager and shall terminate when the Gold have been delivered as referred to in Clause 6.7.

	18 Representation and Warranties
	18.1 The Vault Manager represents and warrants to the CDSL as under:
	18.1.1 the Vault Manager is duly organised, validly existing and good standing under the applicable laws and has the full power and authority, to enter into, execute and deliver this Agreement and to perform the transactions contemplated hereby;
	18.1.2 the execution and delivery by the Vault Manager of this Agreement and the performance by the Vault Manager of the transactions contemplated hereby have been duly authorised by all necessary corporate or other action of the Vault Manager;
	18.1.3 this Agreement constitutes the legal, valid and binding obligation of the Vault Manager, enforceable against the Vault Manager in accordance with its terms.


	19 Indemnity
	19.1 The Vault Manager agrees and undertakes to indemnify and keep indemnified and hold harmless the CDSL, its employees, agents, advisors, affiliates, members, director and officers from and against all claims, demands, penalties, suits, action, liti...

	20 Term and Termination
	20.1 This Agreement shall be valid from the execution date and shall continue unless terminated as provided below.
	20.2 This Agreement may be terminated:
	20.2.1 by either party by giving a prior notice of 30 days to the other party; or
	20.2.2 by mutual written agreement between the parties; or
	20.2.3 immediately by the CDSL upon cancellation of registration of Vault Manager by SEBI; or
	20.2.4 immediately by the CDSL upon the Vault Manager surrendering the certificate of registration to SEBI;
	20.2.5 immediately by the CDSL for breach or violation of the Vault Managers Regulations, Operating Guidelines, Bye-laws, Business Rules or Operating Instructions or any other Governing Law, or this Agreement.

	20.3 Upon termination of this Agreement for any reason whatsoever, the Vault Manager shall:
	20.3.1 immediately cease to provide vaulting services to the CDSL and beneficial owners/ investors;
	20.3.2 immediately take necessary steps to ensure transfer of existing physical gold in its vault to another vault registered with SEBI based on mutually agreed charges. However, if the termination of this Agreement is due to any default/breach of the...
	20.3.3 continue to discharge its obligations in respect of existing physical gold deposit till the time such transfer of physical gold is completed;
	20.3.4 submit copies of all such documents/ records/ returns with the CDSL as may be so requested by the CDSL; and
	20.3.5 comply with all such directions as may be issued by SEBI or the CDSL in respect dealing with the existing physical gold.


	21 Further assurance
	21.1 The Vault Manager undertakes that it shall, and shall cause its employees, agents, advisors, affiliates, members, director and officers, to execute, furnish all such documents, certificate, information/ papers, reports and/or take or cause to be ...

	22 Stamp duty
	22.1 Any stamp duty (including interest or penalty levied thereon) payable on this Agreement and/or any deed, document or writing executed in pursuance hereof between the parties hereto shall be borne and paid by the Vault Manager.

	23 Force Majeure
	23.1 Notwithstanding anything contained herein, however subject to the applicable laws including the Vault Managers Regulations, Circulars, guidelines, other notifications or instructions as prescribed by SEBI, Operating Guidelines, Bye Laws, Business...

	24 Service of Notice
	24.1 Any notice or communication required to be given under this agreement shall be in writing, and shall be legally effective only when it is delivered to the addressee at the last known address in the manner prescribed in the Business Rules or Opera...

	25 Severability
	25.1 If any provision of this Agreement shall be held or adjudged by any competent court, tribunal or regulatory authority to be unlawful, void or unenforceable or if any such provision is rendered void or unenforceable by reason of any statutory amen...

	26 Amendments/Modifications at SEBI or CDSL instance to be binding
	26.1 The CDSL may from time to time make such amendments or modifications to the annexures to the Bye Laws as it may deem fit, with the prior approval of SEBI, consistent with the provisions of the Depositories Act, 1996, Securities and Exchange Board...

	27 No Waiver
	27.1 Neither party hereto shall be deemed to have waived, abandoned or relinquished any right, power, privilege or remedy available to it under this Agreement or in law except by a writing executed in that behalf and no failure or delay on the part of...

	28 Arbitration and Conciliation
	28.1 The parties hereto shall, in respect of all disputes and differences that may arise between them, abide by the provisions relating to arbitration and conciliation specified under the Bye Laws as prescribed by the CDSL . The judicial seat and venu...

	29 Governing Language
	29.1 All deeds, documents and writings that may be executed and all correspondence that may be exchanged between the parties hereto in relation to the subject matter of this Agreement shall be in English language, which shall be the governing language...

	30 Governing Law
	30.1 This Agreement shall be governed by and construed in accordance with the laws in force in India.

	31 Jurisdiction
	31.1 The parties hereto agree to submit to the exclusive jurisdiction of the courts in Mumbai.

	32 Headings
	32.1 The headings in this Agreement are for convenience and reference only and shall in no way affect the construction or interpretation of this Agreement.

	33 Interpretation
	33.1 Unless the context otherwise requires, words denoting the singular shall include the plural and vice versa and any reference to any statute, enactment or legislation or any provision thereof shall include any amendment thereto or any re-enactment...

	34 Execution of Agreement
	34.1 This Agreement is executed in duplicate and a copy each shall be retained by each of the parties hereto.
	IN WITNESS WHEREOF the parties hereto have hereunto set and subscribed their respective hands and seals to this Agreement in duplicate on the day, month, year and place first hereinabove mentioned.



