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PRESIDENT MESSAGE 

 

 

Dear Professional Colleagues,  

“Quality is never an accident. It is always the result of high intention, sincere effort, 
intelligent direction and skilful execution. It represents the wise choice of many 
alternatives.”                                                                                                                     -W.A. Foster  

Today, Board of Companies relies considerably on the company secretary to advise them 
in quite a lot of matters. This has notably expanded the role of company secretary as we 
are expected not just to ensure statutory compliance but to have a direct impact on the 
effectiveness of the organization. It has been recently quoted in an insight by Deloitte 
that “Company secretaries can add real value to their role and increase their impact by 
bringing commercial acumen, strategic understanding and softer people skills in 
addition to their already much sought after legal and governance knowledge.”  

It is noteworthy to mention that excellence is the hallmark of success and the key to 
excellence lies in the quality of service. We have come a long way by now in 
understanding the true meaning of quality from merely “fitness for use” to all 
encompassing “total and continuous satisfaction”, consequently, our duties towards the 
stakeholders, which include corporate, regulators and society in large, have also 
amplified.  

The members, both in employment as well as in practice need to comply with technical, 
ethical and professional Standards, focus on the quality of service being rendered by 
them and ensure efficiency in order to reassure the stakeholders that the profession is 
conscious of its responsibilities and strives its best to ensure that highest standards are 
being observed.  

As compliance professionals, we are thoughtful and conscientious service provider. Let’s 
perform our duties with renewed zeal and maintain a creed of excellence. I am sure that 
our members will continue to cultivate quality as an attitude and a way of life where 
“excellence is a journey, not a destination.”  

Regards, 

CS Atul H. Mehta  
President 
president@icsi.edu  
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CS Atul H. Mehta, President, ICSI and CS Sutanu Sinha, CE & OS, 

ICSI Meeting with Shri Arun Jaitley, Minister of Finance & Defence 
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Director, MCA; Mr. K. Venkata Ramana Murty, Joint Secretary, 
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National Seminar on Secretarial Standards on 9th May, 2015 at 
NOIDA 

From L to R : CS Alka Kapoor, Joint Secretary, ICSI; CS Vineet 
Chaudhary, Council Member & Chairman Corporate Laws and  
Governance  Committee, ICSI; CS Pavan Kumar Vijay, Past 
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CS Atul H Mehta President, ICSI; CS Rajiv Bajaj, Council Member, 
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NIRC of ICSI;  CS Alok Kumar Kuchhal, Chairman, Noida Chapter of 
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Member ICSI & CS Saurabh Kalia, Partner, Sastra Legal & 
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ICSI celebrates Capital Markets Week 
May 25-31, 2015 

Theme 

Capital Markets – The Engine for Economic Growth 

Sub-themes 

 Microfinance- Growth Engine for Tiny Industry  

 Empowering India's MSME Sector 

 Indian Debt Capital Markets : Small Investor Perspectives 

 Investor Protection and Rebuilding  Investor Confidence  

 Convergence of Company Law and Securities Laws 

 Role of Company Secretary in Capital Markets 

 

 

 

 

 

 

 

For Registration, please contact the respective offices of ICSI 

Programme Credit Hours 

♦  Four PCH would be awarded to members for attending Mega Programmes.  
♦  PCH for other programmes would be awarded as per the guidelines of the Institute. 

   All are cordially invited to attend and participate in the Capital Markets Week activities. 

CS Sutanu Sinha  
Chief Executive and Officiating Secretary 
ICSI 

CS Makarand Lele  
Council Member, ICSI &  
Chairman, Financial Services Committee 

CS Atul H. Mehta 
President  
ICSI 

Mega Programmes  

(Tentative Time : 10:00 AM to 05:00 PM) 

Place (Region wise) Programme Director(s)  Date 

Kolkata  CS  S. K. Agrawala, Council Member, ICSI May 30th, 2015 

Guwahati  CS Mamta Binani, Vice-President, ICSI May 31st, 2015 

Delhi   CS Vineet Chaudhary, Council Member, ICSI   May 30th, 2015 

Jodhpur  CS Shyam Agrawal, Council Member, ICSI May 25th, 2015 

Chennai  CS Ramasubramaniam C., Council Member, ICSI May 28th, 2015 

Madurai   CS Ramasubramaniam C., Council Member, ICSI May 30th, 2015 

Mumbai  CS Ashish Garg, Council Member, ICSI   May 31st, 2015 

Ahmedabad  CS Ashish C Doshi, Council Member, ICSI May 30th, 2015 



 
 

 
 

RBI attempts to liberalize the strictly regulated Private Placement of NCDs  

By NBFCs:  Revised Guidelines 

CS Vinita Nair, Aman Nijhawan, Nidhi Parmar* 
Corporate Law Services Group, Vinod Kothari & Company 

Background 

With intent to regulate the privately placed issues of debentures by Non Banking Financial Companies 
(NBFCs) and to ensure minimum compliances, RBI vide Notification No. RBI/2012-13/560 DNBD (PD) 
CC No. 330/03.10.001/2012-13 dated 27th June, 2013 (the previous Notification) had inter-alia 
issued Guidelines on Private Placement of securities by NBFCs (the Initial Guidelines). The 
Guidelines came into existence with immediate effect from the date of the Notification. Further, RBI 
vide Notification No. RBI/2013-14/115 DNBS (PD) CC No.349/03.10.001/2013-14 dated 2nd July, 
2013 (the Clarification) issued Clarifications subsequent to receipt of number of queries from the 
industry in this matter. 

Formerly, there were as such no guidelines for issue of debentures on private placements by public or 
private NBFCs. Moreover, the limit of 49 subscribers for a private offer as envisaged by section 67 of 
the Companies Act, 1956 was not applicable to the NBFCs. 

The purpose behind issuing the Initial Guidelines was due to the practice followed by NBFCs to raise 
funds through issue of NCDs without any restriction. This reflected their inadequate resource planning 
and resulted in higher transaction cost. In view of the same, as per the Clarifications, RBI had directed 
NBFCs to formulate a Board approved policy for resource planning, covering the planning perspective 
and periodicity of private placement, before close of business on September 30, 2013. 

The Present Circular 

In supersession of the Initial Guidelines and the Clarification, RBI has vide Notification No. RBI/2014-
15/475 DNBR (PD) CC No.021/03.10.001/2014-15 dated February 20, 2015 (present Notification) 
issued guidelines (the Revised Guidelines) after reviewing the same in the light of the provisions of 
Companies Act 2013 ( Act, 2013) and the Rules issued thereunder. Further, provisions of Act, 2013 and 
Rules are applicable only to the extent not contradictory. 

The requirement of the Board to approve a policy for resource planning, inter-alia covering the 
planning horizon and periodicity of private placement has been retained under the Revised Guidelines 
too. 

RBI has stipulated the guidelines majorly for issuance of private placement of NCDs of 2 categories:  

a) With a maximum subscription of less than Rs. 1 crore (Category A) 

b) With a minimum subscription of Rs. 1 crore and above (Category B) 

 

 

*    The views expressed are personal views of the author and do not necessarily reflect those of the Institute. 



 
 

 
 

Quick Comparison of Revised and Initial Guidelines and Corresponding provisions under 
Companies Act, 2013: 

Parameters Revised Guidelines Initial Guidelines Companies Act, 2013 

Minimum 
subscription per 
Investor 

Rs. 20,000 Initial Rs. 25 lakh and 
in multiples of Rs.10 
lakh thereafter 

Rs. 20,000 of Face Value 

Limit of 
subscribers 

Category A: 200 

Category B: No limit 

49 200 

Security creation Category A: 
Mandatory 

Category B: Optional 

Mandatory, except in 
case of subordinated 
debt 

Mandatory 

Meaning of 
Private 
Placement 

No such explanation "Preferential 
Allotment" or "Private 
placement" means an 
issue of capital made 
by an NBFC in 
pursuance of a 
resolution passed 
under sub-section 
(1A) of section 81 of 
the Companies Act, 
1956.  

 

Means any offer of 
securities or invitation 
to subscribe securities 
to a select group of 
persons by a company 
(other than by way of 
public offer) through 
issue of a private 
placement offer letter 
and which satisfies the 
conditions specified in 
Section 42. 

Amount to be 
secured 

Amount of 
Debentures 

Amount of Debentures Amount of Debentures 
and interest 

Nature of 
Security to be 
created 

By the mortgage of 
any immovable 
property of the 
company; or by any 
other asset 

By the mortgage of 
any immovable 
property of the 
company; or by any 
other asset 

 By way of a charge or 
mortgage shall be 
created in favour of the 
debenture trustee on- 

(i)any specific movable 
property of the 
company (not being in 
the nature of pledge);or  

(ii)any specific 
immovable property 
wherever situate, or any 
interest therein. 

Restriction on 
deployment of 
funds 

Own balance sheet 
and not to facilitate 
resource requests of 
group entities/ 
parent company / 
associates. 

Own balance sheet 
and not to facilitate 
resource requests of 
group entities/ parent 
company / associates. 

(Not applicable to 

No such restriction 
specified 



 
 

 
 

Parameters Revised Guidelines Initial Guidelines Companies Act, 2013 

(Not applicable to 
Core Investment 
Companies) 

Core Investment 
Companies) 

Loan against 
security of 
debentures 
issued 

NBFC shall not 
extend loans against 
the security of its 
own debentures 
(issued either by way 
of private placement 
or public issue) 

An NBFC shall not 
extend loans against 
the security of its own 
debentures (issued 
either by way of 
private placement or 
public issue) 

No such restriction 

Applicability to 
Tax exempt 
Bonds 

Exempted No such Exemption No such Exemption 

Quick Comparison of Category A & B: 

 

NBFC’s dependence on Debentures: 

Non Banking Financial Companies (NBFCs) raise money through issuance of capital/debt securities 
(including debentures) by way of public issue or private placement. Lately, a substantial increase in 
borrowings of NBFCs has been witnessed by way of issue of debentures, major being on private 
placement basis. As per RBI’s report on ‘Trend and Progress of Banking in India’, 2012-13 NBFCs-D has 
borrowed Rupees 318 billion by issue of debentures during the year 2012-13 as against 238 billion in 
the year 2011-12 and Rupees 3726 billion has been raised by NBFC-ND-SI during the year 2012-13 as 
opposed to 2950 billion during 2011-12. Such debentures consisted of both- secured and unsecured 
issues.  

Provisions of Law Applicable to Private Placement of Debentures by NBFCs Prior to and Post 
Issue of the Revised Guidelines:  

Companies Act, 2013 (“Companies Act”) and Rules framed thereunder 

Section 42 dealing with Offer or invitation for subscription of securities on private placement: 

Category A

Maximum subscription of below Rs. 1 
crore per Investor

Minimum subscription per Investor 
shall be Rs. 20,000

NCDs can be issued to the maximum of 
200 Subscribers for every Financial 

Year

Subscription shall be fully Secured

Category B

Minimum subscription of Rs. 1 crore 
and above per Investor

Minimum subscription per Investor 
shall be Rs. 20,000

No such Limit

The option to create security in 
favour of subscriber lies with Issuer



 
 

 
 

Rule 14 of Companies (Prospectus and Allotment of Securities) Rules, 2014 dealing with Private 
Placement 

Section 42 of the Act read along with Rule 14 provides for private placement of securities through 
issue of offer letter, number of persons to whom securities can be issued, manner of collection of 
money payable towards subscription of securities, minimum investment size limit for subscription, 
time period for allotment of security, maintenance and filing of records and offer letter with the 
Registrar and with SEBI, in case of listed company, and filing of return of allotment with Registrar. 

Further Rule 14(5) exempts NBFCs from complying with limit of number of persons i.e. 200 and 
minimum investment size limit i.e. Rs 20,000 if they are complying with regulations made by RBI in 
respect of securities issued on private placement basis 

However, the Revised Guidelines have categorized the issue of private placement of NCDs in two 
categories 

 Category A: Limit of 200 subscriber in a financial year  
 Category B: No limit on number of subscribers. 

Under Revised Guidelines, minimum investment has aligned with Act, 2013 to be Rs. 20,000. 

Section 71 and Rule 18 of Companies (Share Capital and Debentures) Rules, 2014 dealing with 
Debentures 

Section 71 of Act, 2013 read with Rule 18 specifies provision for tenure of secured debentures, nature 
of security to be created, amount of Debenture redemption reserve to be maintained, appointment, 
eligibility and duties of debenture trustee, meeting of debenture holders etc. 

Section 71(4) requires every company issuing debentures to create a debenture redemption reserve 
(“DRR”) account out of the profits of the company available for payment of dividend and the amount 
credited to such account shall be utilized only for the purpose of redemption of such debentures. 
However, as per Rule 18(7) (b) (ii) of Companies (Share Capital and Debentures) Rules, 2014, no DRR 
is required to be maintained in case of privately placed debentures by NBFCs. 

Section 77 of the Act, 2013 requiring registration of charges 

Section 77 of the Act, 2013 states that every company creating a charge on its property or assets or any 
of its undertakings, whether tangible or otherwise, have to register the particulars of the charge with 
the Registrar within thirty days of its creation 

In case of Category A it is mandatory for non convertible debenture to be fully secured in favour of 
subscribers and in case of Category B it is optional for issuer to create security in favour of subscribers.  

In terms of NBFCs (Acceptance of Public Deposit) Directions, 1998, debentures should be secured by 
mortgage of immovable property or any other asset of the issuer company. Security created by way of 
mortgage of immovable property would require registration under this section. 

SEBI Regulations 

SEBI (Issue and Listing of Debt Securities) Regulations, 2008 

These regulations are applicable to- 

(a)  public issue of debt securities; and 

(b)  listing of debt securities issued through public issue or on private placement basis on a 
recognized stock exchange. 

 



 
 

 
 

Therefore, these regulations shall not be applicable to privately placed debentures unless the issuer is 
to get the listing of such debentures. 

SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009 

These regulations will regulate the issue of convertible debentures on preferential basis by listed 
NBFCs. 

RBI Directions 

The Revised Guidelines 

From February 20, 2015 onwards, any issue of non convertible debentures-by NBFCs – whether public 
or private, listed or unlisted, on a privately placed basis, shall be governed by the Revised Guidelines 
and provisions of the same shall have an overriding effect on provisions of Act, 2013 and Rules issued 
thereunder, if found contradictory with each other. 

Issuance of Non-Convertible Debentures (Reserve Bank) Directions, 2010  

These Directions will be applicable to Non-Convertible Debenture (NCD) issued by a corporate 
(including NBFCs) with original or initial maturity up to one year and issued by way of private 
placement. 

Complexity in determining the Face Value of NCD for issuance by Category A NCD 

The Revised Guidelines specifies to have a minimum subscription of Rs. 20,000 which is in line with 
the requirements of Companies Act, 2013. However, in case the proposed NCD issuance is to be listed, 
the same has to be complaint of SEBI (Issue and Listing of Debt Securities) Regulations, 2008 as 
amended from time to time. These regulations, under Schedule I specify that the face value of the 
instruments should be Rs. 10,00,000.  

Formerly, SEBI vide circular No. SEBI/MRD/SE/AT/46/2003 dated December 22, 2003 had issued a 
clarification to the SEBI circular No. SEBI/MRD/SE/AT/36/2003/30/09 dated September 30, 2003 on 
Secondary Market for Corporate Debt Securities. The Clarification, inter alia provided under para 4.9 
that the privately placed debt securities need not necessarily be issued in denomination of Rs. 10 
lakhs. However, subsequent to issuance of 2008 regulations, whether the said clarification is still 
effective? There is a need for SEBI to clarify the same. 

Amendment to the NBFC Public Deposit Directions 

RBI amended the NBFCs Acceptance of Public Deposits (Reserve Bank) Directions, 1998 vide 
Notification No. DNBS. (PD) 257/PCGM(NSV)-2013 dated June 27, 2013 (previous PD Notification) 
which shall continue to be in force. Subsequently, RBI vide Notification No. DNBR.(PD) 006 /GM(MSG)-
2015 dated February 20, 2015 (recent PD Notification)  has inserted a new clause (fa) under para 
2(xii)(f) of Acceptance of Public Deposits (Reserve Bank) Directions, 1998. 

Mentioned hereunder are the changes notified by the RBI in the definition of ‘Public Deposit’ both 
under previous PD notification and recent PD notification: 

1. Availability of Exemption to Debentures: 

1.1 Position prior to amendment- Exemption was available to debentures issued with an option to 
convert them into shares of the company. 

1.2 Position after previous PD notification- Debentures compulsorily convertible into equity are 
excluded from the meaning of public deposit. 

 

 



 
 

 
 

2. Availability of Exemption to hybrid debt or subordinated debt: 

2.1 Position prior to amendment - Exemption was available to hybrid debt or subordinated debt 
with minimum maturity period of sixty months. 

2.2 Position post amendment - Hybrid debt or subordinated debt with minimum maturity period of 
sixty months will be excluded provided there is no option for recall by issuer. 

3. Availability of Exemption to Category B NCDs: 

3.1  Position prior to insertion- No such exemption 

3.2  Position post insertion by recent PD notification – Category B NCDs issued with a maturity of 
one year and above, in accordance with the guidelines issued by RBI from time to time will not be 
covered under public deposit. 

Relevant Provisions of NBFC Public Deposit directions 

2. (1) For the purpose of these directions, unless the context otherwise requires, - 

(xii) “public deposit” means a deposit as defined under section 45-I(bb) of the Reserve Bank of India 
Act, 1934 (2 of 1934), excluding the following: 

(f) any amount raised by the issue of bonds or debentures secured by the mortgage of any immovable 
property of the company; or by any other asset or which would be compulsorily convertible into 
equity in the company provided that in the case of such bonds or debentures secured by the mortgage 
of any immovable property or secured by other assets, the amount of such bonds or debentures shall 
not exceed the market value of such immovable property/other assets;  

(fa) any amount raised by issuance of non-convertible debentures with a maturity one year and above 
and having the minimum subscription per investor at Rs. 1 crore and above, provided that such 
debentures have been issued in accordance with the guidelines issued by the Reserve Bank as in force 
from time to time in respect of such non-convertible debentures. 

(i) any amount received as hybrid debt or subordinated debt the minimum maturity period of which is not 
less than sixty months provided there is no option for recall by the issuer within the period. 

Applicability of Revised Guidelines to NBFC-CIC 

In author’s view, debentures issued by CICs shall also be governed by the Revised Guidelines. However, 
the restriction pertaining to issue of debentures for deployment of funds on its own balance sheet shall 
not apply to CICs. 

Status of Housing Finance Companies (“HFCs”)  

The Initial Guidelines were applicable to NBFCs as defined in Section 45 I (f) read with Section 45 I (c) 
of the RBI Act, 1934. The Revised Guidelines does not specify any such thing. Therefore, the Revised 
Guidelines too will not be applicable to the HFCs which are registered with NHB. 

Conclusion 

The Revised Guidelines has been issued by RBI with an intent to align the provisions with the Act, 
2013 to the extent possible and wherever required, to override the same. Further, the liberty provided 
to the issuers for creating security in case of Category B is surely a welcome move. Whether the 
provision of nature of security to be created under Act, 2013 will still be applicable is not clear enough. 
Nevertheless, NBFCs will surely heave some sigh of relief 
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Reformative  Regulatory Framework for Insurance Sector 

 

Chittaranjan Pal* 

Assistant Education Officer, ICSI 

The Insurance Laws (Amendment) Act, 2015  

The Insurance Laws (Amendment) Act, 2015 was passed by the Lok Sabha on 4th March, 2015, by the Rajya 
Sabha on 12th March, 2015 and subsequently received the assent of the President on the 20th March, 2015. It 
shall be deemed to have come into force on the 26th day of December, 2014. The Insurance Laws (Amendment) 
Act, 2015 amended the Insurance Act, 1938, the General Insurance Business (Nationalization) Act, 1972 and the 
Insurance Regulatory and Development Authority (IRDA) Act, 1999. The amendment Act provides Insurance 
Regulatory and Development Authority of India (IRDAI) with the greater flexibility to discharge its functions 
more effectively and efficiently. It also provides for enhancement of the foreign investment cap in an Indian 
Insurance Company from 26% to an explicitly composite limit of 49% with the safeguard of Indian ownership 
and control.  In addition to the provisions for enhanced foreign equity, the amended law inter-alia- 

 Enables capital raising through new and innovative instruments under the regulatory supervision of IRDAI.  

 Enables the interests of consumers to be better served through provisions like those enabling penalties on 
intermediaries / insurance companies for misconduct and disallowing multilevel marketing of insurance 
products in order to curtail the practice of mis-selling.  

 Entrusts responsibility of appointing insurance agents to insurers and provides for IRDAI to regulate their 
eligibility, qualifications and other aspects.  

 Empowers IRDAI to regulate key aspects of Insurance Company operations in areas like solvency, 
investments, expenses and commissions and to formulate regulations for payment of commission and 
control of management expenses. 

 Empowers the Authority to regulate the functions, code of conduct, etc., of surveyors and loss assessors.  

 Expands the scope of insurance intermediaries to include insurance brokers, re- insurance brokers, 
insurance consultants, corporate agents, third party administrators, surveyors and loss assessors and such 
other entities, as may be notified by the Authority from time to time. 

 Enables foreign reinsurers to set up branches in India.  

 Any insurer or insurance intermediary aggrieved by any order made by IRDAI to prefer an appeal to the 
Securities Appellate Tribunal (SAT). 

Indian Insurance Companies (Foreign Investment) Rules, 2015 

The Indian Insurance Companies (Foreign Investment) Rules, 2015 have been notified by the Government of 
India under the powers conferred by section 114 of the Insurance Act, 1938 read with clause (b) of sub-section 
(7A) of section 2 of the Insurance Act, 1938 and section 24 of the Insurance Regulatory and Development 
Authority Act, 1999. These Rules incorporate the standing/prevalent practices being followed hitherto with 
respect to the treatment of foreign investment in Indian Insurance Companies under extant applicable 
regulations and the Foreign Direct Investment (FDI) Policy of Government of India. 

 

 

*   The views expressed are personal views of the author and do not necessarily reflect those of the Institute. 



 
 

 
 

 

According to the Rules, foreign equity investment cap of 49% is applicable to all Indian insurance companies. 
Further, Indian Insurance Company shall not be allowed the aggregate holdings by way of total foreign 
investment in their equity shares by Foreign Investors, including portfolio investors, to exceed 49% of their 
paid-up equity capital. They shall also ensure that ownership and control shall remain at all times in the hands 
of resident Indian entities as referred to in these rules. The foreign equity investment cap of 49% shall also 
apply to Insurance Brokers, Third Party Administrators, Surveyors and Loss Assessors and other insurance 
intermediaries appointed under the provisions of the IRDA Act, 1999. 

As per the Rules, FDI proposals up to 26 per cent of the total paid-up equity of the Indian Insurance Company 
shall be allowed on the automatic route, and FDI proposals which take the total Foreign Investment above 26% 
and up to the cap of 49% shall require the approval of Foreign Investment Promotion Board (FIPB).  

Further, Foreign Portfolio Investment in an Indian Insurance Company shall be governed by the provisions 
contained in the relevant sub-regulations/regulations under Foreign Exchange Management Regulations, 2000 
and provisions of the Securities Exchange Board of India (Foreign Portfolio Investors) Regulations. Any increase 
of foreign investment of an Indian insurance company shall be in accordance with the pricing guidelines 
specified by Reserve Bank of India under the Foreign Exchange Management. 

 DIPP Press Note 3 (2015 Series)  

Department of Industrial Policy and Promotion (DIPP) vide its Press Note 3 (2015 Series) dated March 2, 2015, 
has reviewed Foreign Direct Investment in Insurance Sector.  As per Press Note 3 the conditions for investment 
are as under:  

 No Indian insurance company shall allow the aggregate holdings by way of total foreign investment in its 
equity shares by foreign investors, including portfolio investors, to exceed 49% of the paid up equity capital 
of such Indian insurance company. 

 Foreign direct investment proposals which take the total foreign investment in the Indian insurance 
company above 26% and upto the cap of 49% shall be under Government route.  

 Foreign investment in the sector is subject to compliance of the provisions of the Insurance Act, 1938 and 
the condition that Companies bringing in FDI shall obtain necessary license from the Insurance Regulatory 
& Development Authority of India for undertaking insurance activities.  

 An Indian insurance company shall ensure that its ownership and control remains at all times in the hands 
of resident Indian entities referred to in Notification No. G.S.R 115 (E), dated 19th February, 2015. 

 Foreign portfolio investment in an Indian insurance company shall be governed by the provisions 
contained in sub-regulations (2), (2A), (3) and (8) of regulation 5 of Foreign Exchange Management 
(Transfer or issue of security by a person resident outside India) Regulations, 2000 and provisions of the 
Securities Exchange Board of India (Foreign Portfolio Investors) Regulations. 

 Any increase of foreign investment of an Indian insurance company shall be in accordance with the pricing 
guidelines specified by Reserve Bank of India under the Foreign Exchange Management Act.  

 The foreign equity investment cap of 49 percent shall apply on the same terms as above to Insurance 
Brokers, Third Party Administrators, Surveyors and Loss Assessors and Other Insurance Intermediaries 
appointed under the provisions of the Insurance Regulatory and Development Authority Act, 1999. 

 Provided that where an entity like a bank, whose primary business is outside the insurance area, is allowed 
by the Insurance Regulatory and Development Authority of India to function as an insurance intermediary, 
the foreign equity investment caps applicable in that sector shall continue to apply, subject to the condition 
that the revenues of such entities from their primary (i.e. non- insurance related) business must remain 
above 50 percent of their total revenues in any financial year. 

 Applications for foreign direct investment in private banks having joint venture/subsidiary in insurance 
sector may be addressed to the Reserve Bank of India (RBI) for consideration in consultation with the 



 
 

 
 

Insurance Regulatory and Development Authority of India (IRDA) in order to ensure that the 49 per cent 
limit of foreign shareholding applicable for the insurance sector is not being breached.  

  For the purpose of the above,  the terms 'Control', 'Equity Share Capital', 'Foreign Direct Investment' (FDI), 
'Foreign Investors', 'Foreign Portfolio Investment', 'Indian Insurance Company', 'Indian Company', 'Indian 
Control of an Indian Insurance Company', 'Indian Ownership', 'Non-resident Entity', 'Public Financial 
Institution', 'Resident Indian Citizen', 'Total Foreign Investment' will have the same meaning as defined in 
the Indian Insurance Companies (Foreign Investment) Rules, 2015 issued vide  Notification No. G.S.R 115 
(E), dated 19th February, 2015. They are as under : 

“Control” shall have the same meaning assigned to it in the explanation to clause (b) of sub-section (7A) of 
section 2 of the Insurance Act, 1938(4 of 1938);  

“Equity Share Capital” shall have the same meaning assigned to it in section 43 of the Companies Act, 2013. 

“Foreign Direct Investment” (FDI) means and includes investment by non-resident entities / persons 
resident outside India and other eligible entities in the equity shares of an Indian Insurance Company 
under clause (i) of sub regulation (1) of regulation 5 of the Foreign Exchange Management (Transfer or 
issue of Security by a Person Resident Outside India) Regulations, 2000 (hereinafter referred to as FEMA 
Regulations 2000);  

Provided that for the purpose of these rules, Foreign Direct Investment shall include investment by Foreign 
Venture Capital Investors (FVCI) as permissible under Regulation 6 of FEMA Regulations 2000;  

“Foreign Investors” for the purpose of these rules means all eligible non-resident entities or persons 
resident outside India investing in the equity share of an Indian Insurance Company, as permitted to do so 
through the Foreign Direct Investment and Foreign Portfolio Investment windows under FEMA 
Regulations 2000 as described in these rules; 

“Foreign Portfolio Investment” means and includes investments in the equity share of an Indian Insurance 
company by Foreign Institutional Investors, Foreign Portfolio Investors, Non Resident Indians, Qualified 
Foreign Investors and other eligible portfolio investor entities or persons in accordance with provisions 
contained in sub-regulations (2), (2A), (3) and (8) of regulation 5 of FEMA Regulations,2000. 

“Indian Insurance Company” shall have the same meaning assigned to it in subsection (7A) of section 2 of 
the Insurance Act, 1938 ;  

“Indian Company” shall have the same meaning assigned to the term “Company” in sub-section (20) of 
section 2 of the Companies Act 2013 ;  

“Indian Control of an Indian Insurance Company” means Control of such Indian Insurance Company by 
resident Indian citizens or Indian companies, which are owned and controlled by resident Indian citizens; 

“Indian Ownership” of an Indian Insurance Company means more than 50 percent of the equity capital in it 
is beneficially owned by resident Indian citizens or Indian companies, which are owned and controlled by 
resident Indian citizens;  

“Non-resident Entity” shall have the meaning assigned to the term “Person resident outside India” in clause 
(w) of section 2 of Foreign Exchange Management Act 1999; 

“Public Financial Institution” shall have the same meaning assigned to it in subsection (72) of section 2 of 
the Companies Act, 2013;  

“Resident Indian Citizen” shall have the same meaning assigned to it in the FDI Policy 2014; 

“Total Foreign Investment” in an Indian Insurance Company would be the sum total of direct and indirect 
foreign investment by Foreign Investors in such company, calculated in accordance with the Insurance 
Regulatory and Development Authority (Registration of Companies) Regulations 2000 read with Para 4.1.4 
of the Consolidated FDI policy of the Government of India. 

  



 
 

 
 

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident outside India) (Third 
Amendment) Regulations, 2015 

Keeping in view the Indian Insurance Companies (Foreign Investment) Rules, 2015, DIPP Press Note3 (2015 
Series) and to enable foreign exchange transactions in Insurance sector,  the Reserve Bank of India vide  
Notification No. FEMA 340 /2015-RB, dated March 03, 2015 amended the Foreign Exchange Management 
(Transfer or Issue of Security by a Person Resident outside India) Regulations, 2000. 

Conclusion  

With Government’s reformative drive, the insurance industry is poised to become customer centric and value-
creating industry over the next decade. Increase in FDI Cap in insurance sector will enable infusion of fresh 
foreign capital with the Indian economy which provides inclusive growth and would elevate the insurance 
market in India to be one amongst the global leaders. Further, liberalisation of insurance and pension sector will 
not only lead to development of insurance sector but will also provide the much needed social safety net to a 
vast majority of population. The insurance reform will definitely enable the insurance sector to achieve its full 
growth potential and thereby contribute towards the overall growth of the economy and employment 
generation. 

 

*** 
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New Delhi, the 29th Apr; 1,2015 

GS.R. 333(E).- In exercise of the powers 
conferred by sub-section (1) ofSection 67 of the 
Limited Liability Partnership Act, 2008 (6 of 
2009), the Central Government hereby directs that 
the provisions of section 458 of the Companies 
Act, 2013 (18 of 2013), [except proviso to sub
section (l)] shall apply to a limited liability 
partnership from the date of publication of this 
notification in the Official Gazette. 

(F. No . 1I2/2013-CL-V .. 
AMARDEEP SINGH BHATIA, Jt. Secy. 
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POST MEMBERSHIP QUALIFICATION (PMQ) COURSE 

EXAMINATION – JUNE, 2015 

TIME - TABLE & PROGRAMME 

I.  PMQ COURSE IN CORPORATE GOVERNANCE 
 

DATE AND DAY 
 

PART MORNING SESSION 
09.00 A.M. To 12.00 NOON 
 

06.06.2015 
Saturday 
 

I PMQ Course in Corporate Governance 
 

 
II.  PMQ COURSE IN CORPORATE RESTRUCTURING AND INSOLVENCY 
  

DATE AND DAY 

 

PAPER MORNING SESSION 

09.00 A.M. To 12.00 NOON 

06.06.2015 

Saturday 

I Corporate Restructuring, Rescue and 
Insolvency 

07.06.2015 

Sunday 

 NO EXAMINATION 

 

08.06.2015 

Monday 

II Strategic Options for Corporate 
Restructuring 

09.06.2015 

Tuesday 

III Cross Border Insolvency Practice and 
Procedure 

10.06.2015 

Wednesday 

IV Professional and Ethical Practices for 
Insolvency Practitioners 

 
Note : All examination shall be conducted in Open Book Mode. 

 



 
 

 
 

 
 

Video lectures on the following topics are available under the head MOOCs on ICSI 
Website at the link www.icsi.edu/MOOCS.aspx  

 Companies Act, 2013  

 Competition Act  

 Drafting of Business and other Agreements  

 Corporate Risk  

 Corporate Governance  

 CSR  

 Equity and Equity Derivatives  

 Export Import Procedures and Documentation  

 Practical Aspects of Direct taxes  

 Cyber Laws-Case studies  

 Soft Skills like Corporate Grooming  

 Negotiating Skills and Group Dynamics  

 Strategies to win Interview and CV writing  

 Dining Etiquettes  

 Personality Development and Public Speaking  

 Mock Board Meeting and Mock Annual General Meeting, etc.  

  

http://www.icsi.edu/MOOCS.aspx


 
 

 
 

ATTENTION MEMBERS! 

THE SEXUAL HARASSMENT OF WOMEN AT THE WORKPLACE  

(PREVENTION,  PROHIBITION & REDRESSAL) ACT, 2013 

(Disclosure Requirements under the Annual Report of Companies) 

The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013 

mandates that all companies need to make necessary disclosure about compliance with the said law in 

their Annual Report as per section 22 and 28 of the Act which is reproduced for your ready reference: 

“Section 22: Employer to include information in Annual Report  

The employer shall include in its report the number of cases filed, if any, and their disposal under this 

Act in the Annual Report of his organization or where no such report is required to be prepared, 

intimate such number of cases if any, to the District Officer. 

Section 28: Act not in derogation of any other law 

The provisions of the Act shall be in addition to and not in derogation of the provisions of any other 

law for the time being in force” 

Accordingly companies would need to incorporate the said information in their Annual Report to be 

filed with Registrar of Companies for the year ending 31st march, 2015. The disclosure can be made as 

follows: 

Disclosure under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and 

Redressal) Act, 2013. 

“The Company has in place an Anti Sexual Harassment Policy in line with the requirements of The Sexual 

Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013. Internal 

Complaints Committee (ICC) has been set up to redress complaints received regarding sexual harassment. 

All employees (permanent, contractual, temporary, trainees) are covered under this policy. 

The following is a summary of sexual harassment complaints received and disposed off during each 

Calendar year: 

 No. of complaints received: 

 No. of complaints disposed off:” 

 

 

 



 

 

16th  
National Conference of 

Practicing Company Secretaries 
 
 

August 13-14, 2015  
(Thursday & Friday) 

 
 

Venue  
Kochi (Kerala) 

 

Block Your Diary & Book Your Tickets 
  
  

 Members are requested to send their suggestions on theme 
and sub-theme of the Conference  

at devender.kapoor@icsi.edu 
 

The details of the Conference would be hosted in the ICSI 
website in due course. 

 

 
 
 

 

Attention Members 
 

 



 
 

 
 

©   The Institute of Company Secretaries of India. 

All rights reserved. No part of this Journal may be translated or copied in any form or by any means without 

the prior written permission of The Institute of Company Secretaries of India. 

 

Disclaimer : 

Although due care and diligence have been taken in preparation and uploading this e-journal, the 
Institute shall not be responsible for any loss or damage, resulting from any action taken on the 
basis of the contents  of  this  e-journal.  Any one wishing to act on the basis of the material 
contained herein should do so after cross checking with the original source. For 
views/suggestions/feedback please write to : ecsnitor@icsi.edu. 

 

 

 

Editorial Advisory Board 

Mr. R R Shastri, Legal Advisor, Tata Sons Ltd. 

Mr. V Sreedharan, Practising Company Secretary 

Ms. Sonia Baijal, Director (Academics, PD & PP), ICSI 

Mr. A K Sil, Joint Director (Academics, PD & PP), ICSI 

Dr. Rahul Chandra, Joint Director (Academics, PD & PP), ICSI 

 

 

 

 

Articles / Reviews invited for e-CS Nitor 

We invite the members to contribute articles/checklist/reviews/points of view or any other 
relevant material pertaining to the Corporate Laws, Securities Laws, Corporate Governance, 
Taxation, Insurance etc.  for inclusion in the coming issues of e-CS nitor through e-mail at: 
ecsnitor@icsi.edu. The article should ordinarily have 1500 to 2000 words. 
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