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November 16, 2010

FOUR PCH FOR
MEMBERS OF THE
ICSI

Dear Member,

INSOL International Seminar on December 3, 2010 at New
Delhi - Update

In continuation of our mail inviting you to register for the above Seminar, | am pleased to
inform you that the following speakers have consented to address the Seminar:

Ashwani Puri, Veritas Advisors LLP, India

Howard Seife, Chadbourne & Parke LLP, USA

Nick Hood, Begbies Global Network, UK

Adam Harris, Bowman Gilfillan Attorneys, South Africa

Mahesh Uttamchandani, World Bank

Jitesh Khosla, Indian Institute of Corporate Affairs, India
Gordon Stewart, Allen & Overy LLP, UK

Derek Sach, Royal Bank of Scotland, UK

Alok Nigam, Joint Secretary, Banking Operations, Ministry of Finance, Govt of India
S. Khasnobis, Asset Reconstruction Company (India) Ltd , India
Rakesh Singh, Rothschild, India

Alok Dhir, Dhir & Dhir Associates, India

Ministry of Micro, Small and Medium Enterprises, Govt. of India
B. Venkateswarlu, Kotak Infinity, India

Michael Thierhoff, Thierhoff llly, Germany

Sumant Batra, Kesar Dass B. & Associates, India

In keeping with INSOL'’s worldwide events, this seminar will be an opportunity for practitioners
from across the industry to meet, discuss and share ideas and insights into both recent
examples from their own work as well as potential future developments across the broader
market-place.

Senior figures from within the profession will be presenting on key topics such as :

Corporate Debt Restructuring (CDR),

Development of the Insolvency Profession in India,

Legal, Policy & Regulatory Challenges in Corporate Restructuring and
Small and Medium Enterprise Insolvency.

The registration brochure can be located on the INSOL website. For registration brochure
outlining the technical programme for the day as well as all practical details such as venue,
location and timings Click Here.

Bookings are now being taken and INSOL would welcome your registration at its website:
Click Here

If you have any questions about the event, please do not hesitate to contact Ms.Tina
McGorman at tina@insol.ision.co.uk.

Regards,

Yours sincerely,
(N KJAIN)
SECRETARY & CEO
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loth
ICSI National Award
for

Excellence in Corporate Governance

Presentation Ceremony

December 16, 2010
Vigyan Bhawan, New Delhi

ICSI is committed to promoting good corporate governance and has played a
pivotal role in creating awareness on various Issues impinging upon corporate
governance.

One of the important initiatives of the Institute to promote good corporate
governance is the ICSI National Award for Excellence in Corporate
Governance which was instituted in the year 2001 to promote good
governance practices amongst the corporates and to recognize those companies
worthy of being exemplified.

The presentation ceremony for conferring the 10 ICSI National Award for
Excellence in Corporate Governance, 2010 is scheduled on Thursday,
December 16, 2010 at Vigyan Bhawan, New Delhi. Hon’ble Finance
Minister, Mr. Pranab Mukherjee has consented to be the Chief Guest at the
Award Function. Hon’ble Justice Shri R C Lahoti, Former Chief Justice
of India shall be the Guest of Honour. Mr. Philip Armstrong, Head,
Global Corporate Governance Forum will deliver the key note address.

The Presentation of ICSI National Award shall be preceded by a Panel
Discussion by eminent panelists, drawn from captains of the industry, senior
government officials and professionals. The panel discussion shall cover topics
of relevance in today’s context.

We look forward your presence at the Award Function*.

* The timing for the award function shall be intimated in due course.
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FILING OF ANNUAL RETURN etc. FOR THE CURRENT
YEAR

ATTENTION CORPORATES!

IN ORDER TO ENSURE SMOOTH FILING IN THIS MONTH FOR YOUR
ANNUAL DOCUMENTS (ANNUAL RETURN etc.) PLEASE FILE EARLY
WITHOUT WAITING FOR LAST DAY!l YOUR COOPERATION IS
HIGHLY APPRECIATED.

WE APPRECIATE YOUR SUPPORT IN FILING YOUR ANNUAL
DOCUMENTS (BALANCE SHEET etc.) IN TIMELY MANNER IN THE
MONTH OF OCTOBER. WE HAD A RECORD FILING OF 70040 ON 29TH
OCTOBER 2010.

NOTE: Replicated from Ministry of Corporate Affairs Website.
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ADDITIONAL FEES REVISED w.e.f 5" DECEMBER,
2010.

Dear Corporates,

It has been decided to revise

the additional fees payable as per

Section 611(2) of the Companies Act, 1956 (except for Form 5) as
per below details with effect from 5th December 2010 :-

Period of Delay

Fixed rate of additional fee

Upto 30 days

Two times of normal filing fee

More than 30 days and upto 60 days

Four times of normal filing fee

More than 60 days and upto 90 days

Six times of normal filing fee

More than 90 days

Nine times of normal filing fee

In order to avoid payment of additional fees, please file within stipulated time.

Source: www.mca.gov.in

E R o e o
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SECURITIES AND EXCHANGE BOARD OF INDIA
(ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) (FOURTH AMENDMENT)
REGULATIONS, 2010

GAZETTE OF INDIA
EXTRAORDINARY
PART 11l — SECTION 4
PUBLISHED BY AUTHORITY
NEW DELHI, NOVEMBER 12, 2010
SECURITIES AND EXCHANGE BOARD OF INDIA
NOTIFICATION
Mumbai, 12 November, 2010

Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) (Fourth Amendment) Regulations,
2010

No. LAD-NRO/GN/2010-11/19/26456. In exercise of the powers
conferred by Section 30 of the Securities and Exchange Board of
India Act, 1992 (15 of 1992), the Board hereby makes the following
regulations to further amend the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations,
2009, namely:-

1. (i) These regulations may be called the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements)
(Fourth Amendment) Regulations, 2010.

(ii) These regulations shall come into force on the date of their
publication in the Official Gazette.

2. In the Securities and Exchange Board of India (Issue of Capital
gri]:closure Requirements) Regulations, 2009, —

(i) in regulation 2,-

(a) in sub-regulation (1), in clause (zd), after sub-clause (xi), the

following sub-clause shall be inserted, namely:-

-9.
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“(xii) insurance funds set up and managed by the Department of
Posts, India.”

(b) in sub-regulation (1), in clause (ze), for the words “one lakh”
the words “two lakhs” shall be substituted;

(c) in sub-regulation (1), in clause (zf), sub-clause (i) shall be
omitted;

(d) in sub-regulation (1), in clause (zf), in sub-clause (ii), for the
words “one lakh”, the words “two lakhs” shall be substituted.

(i) in regulation 8, in sub-regulation (1), in clause (e), for the
words “Schedule VII”, the words “Schedule VIII” shall be
substituted.

(iii) in regulation 9, after sub-regulation (2), the following sub
regulation shall be inserted, namely:-

“ (3) The issuer either on the date of filing the draft offer document
with the Board or on the next day shall make a public
announcement in one English national daily newspaper with wide
circulation, one Hindi national daily newspaper with wide circulation
and one regional language newspaper with wide circulation at the
place where the registered office of the issuer is situated, disclosing
to the public the fact of filing of draft offer document with the Board
and inviting the public to give their comments to the Board in
respect of disclosures made in the draft offer document.”

(iv) in regulation 16, in sub regulation (1), in the proviso, after the
words “public financial institution” the words “or an insurance
company” shall be inserted;

(v) in regulation 26, in sub-regulation (5),- ,
(a) Sub-regulation (5) shall be substituted with the following,
namely:-

“(5) No issuer shall make an initial public offer if there are any
outstanding convertible securities or any other right which would
entitle any person with any option to receive equity shares:”

(b) in the proviso, after clause (b), the following clause shall be
inserted, namely:-

“(c) fully-paid up outstanding convertible securities which are
required to be converted on or before the date of filing of the red

-10 -
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herring prospectus (in case of book-built issues) or the prospectus
(in case of fixed price issues), as the case may be.”

(vi) in regulation 29, in clause (a), for the words “one lakh”, the
words “two lakhs” shall be substituted;

(vii) in regulation 34, in clause (b), -

(a) after the words “where the equity shares”, the words “of the
issuer” shall be inserted;

(b) the words “of the same class which are proposed to be allotted
pursuant to conversion or exchange of convertible securities offered
through the offer or are proposed to be allotted in the offer have
been listed and” shall be omitted;

(viii) in regulation 42, in sub-regulation (4), in clause (g), for the
words “one lakh”, the words “two lakhs” shall be substituted.

(ix) in regulation 43, in sub-regulation (2), in clause (c), the second
proviso shall be omitted;

(xX) in regulation 50, in sub-regulation (1), in the proviso, for the
words “one lakh” , the words “two lakhs” shall be substituted;

(xi) in regulation 54, the following sub-regulation shall be inserted,
namely:-

“(7) The issuer shall give only one payment option out of the
following to all the investors -

(a) part payment on application with balance money to be paid in
calls; or

(b) full payment on application:
Provided that where the issuer has given the part payment option to
investors, such issuer shall obtain the necessary regulatory

approvals to facilitate the same.”

(xii) in regulation 55A, for the words “one lakh” , the words “two
lakhs” shall be substituted.

(xiii) in regulation 60, after sub-regulation (13), the following sub
regulation shall be inserted, namely:-

-1 -
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“(14) The merchant bankers shall submit a compliance certificate in
the format specified in Part D of Schedule XII1, for the period
between the date of filing the draft offer document with the Board
and the date of closure of the issue, in respect of news reports
appearing in any of the following media:

(a) newspapers mentioned in sub-regulation (3) of regulation 9;

(b) major business magazines;

(c) print and electronic media controlled by a media group where
the media group has a private treaty/shareholders’ agreement with
the issuer or promoters of the issuer.”

(xiv) in regulation 72,-

(a) after the proviso to sub-regulation (2), the following Explanation
shall be inserted,-

“Explanation: Where any person belonging to promoter(s) or the
promoter group has sold his equity shares in the issuer during the
six months preceding the relevant date, the promoter(s) and
promoter group shall be ineligible for allotment of specified
securities on preferential basis.”

(b) after sub-regulation (2), the following sub-regulation shall be
inserted ,-

“(3) Where any person belonging to promoter(s) or the promoter
group has previously subscribed to warrants of an issuer but failed
to exercise the warrants, the promoter(s) and promoter group shall
be ineligible for issue of specified securities of such issuer on
preferential basis for a period of one year from:

(a) the date of expiry of the tenure of the warrants due to non
exercise of the option to convert; or

(b) the date of cancellation of the warrants ” as the case may be.”
(xv) in Schedule VIII, -
(a) in Part A,-

(1) in item (VIII)

-12 -
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i. in sub-item (D), in para. (4), in sub-para (c), for the number
“(XI1)”, the number “(XVI)” shall be substituted.

ii. in sub-item (E), under the heading “Management”, in para.(1),
after sub-para (a), the following clauses shall be inserted, namely:-

“(a)(i) Details of current and past directorship(s) in listed companies
whose shares have been / were suspended from being traded on
the Bombay Stock Exchange Ltd./National Stock Exchange of India
Ltd., as follows:

= Name of the Company:

» Listed on [give name of the Stock Exchange(s)]

« Date of Suspension on stock exchanges:

* Suspended more than three months: Yes/No. If yes, reasons for
suspension and period of suspension.

< Whether suspension revoked: Yes/No. If yes, date of revocation of
suspension

e Term (alongwith relevant dates) of Director in the above
company(ies)

Explanation: The above details shall be given with respect to a
period of five years prior to date of filing of draft offer document
and ought to be updated up-to the date of filing of RHP. In case of
offer documents for fast track issues filed under Regulation 10, the
period of five years shall be reckoned on the date of filing of
prospectus with Registrar of Companies or letter of offer with the
designated stock exchange.

(a)(ii) Details of current and past directorship(s) in listed companies
which have been/ were delisted from the stock exchange(s), as
follows:

< Name of the Company:

« Listed on [give name of the Stock Exchange(s):

» Date of delisting on the Stock Exchange(s):

= Compulsory or voluntary delisting :

* Reasons for delisting:

< Whether relisted: Yes/No. If yes, date of relisting on [give name
of the Stock Exchange/(s)]:

Term (alongwith relevant dates) of Director in the above
company/ies:”

(1) in item (IX), in sub-item (B) under the heading “Financial
Information of the issuer” after para. (22), the following para.. shall
be inserted as under:

-13 -
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“(23) Proforma Financial Statements

(1) In addition to other requirements laid down in these regulations
and subject to the stipulation in sub-para.

(3) of this para., the issuer shall disclose Proforma Financial
Statements in the offer document, if -

(a) an acquisition or divestment is made by the issuer after the end
of the latest disclosed annual financial results in the offer document,
due to which certain companies become / cease to be direct or
indirect subsidiaries of the issuer, and

(b) the financial statements of such acquired or divested entity is
material to the financial statements of the issuer company.

Explanation: The financial statements of the acquired or divested
entity shall be “material” to the financial statements of the issuer if:

(i) the total book value of the assets of the acquired / divested
entity amounts to more than 20% of the pre-acquisition / pre-
divestment book value of the assets of the issuer; or

(ii) the total income of the acquired / divested entity amounts to
more than 20% of the pre-acquisition / pre divestment total income
of the issuer.

(2) Proforma Financial Statements shall be disclosed in respect of
the following, namely:

i. the last completed accounting year, and

ii. the period beginning from the date of the end of the last
completed accounting year and ending on the date on which
financial statements of the issuer have been disclosed in the offer
document.

(3) Where the said acquisition or divestment does not fulfill the
tests of materiality specified in clause 23 (1) (b) above, the fact of
the acquisition or divestment along with the consideration paid /
received and the mode of financing such acquisition shall be
disclosed.

(4) The information disclosed as per sub-clause (2) and (3) above
shall be certified by the statutory auditor of the issuer.”

-14 -
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(1) in item (X1), in sub-item (K), after the words “Reserve Bank of
India” the words “or Insurance Regulatory and Development
Authority” shall be inserted. (b) in Part E, in item (1X), under para.
(A), the following sub-paras. shall be inserted-

“(1) Details of current and past directorship(s) for a period of five
years in listed companies whose shares have been / were
suspended from being traded on the Bombay Stock Exchange
Ltd./National Stock Exchange of India Ltd., as follows:

< Name of the Company:

» Listed on [give name of the Stock Exchange(s)]

« Date of Suspension on stock exchanges:

* Suspended more than three months: Yes/No. If yes, reasons for
suspension and period of suspension.

= Whether suspension revoked: Yes/No. If yes, date of revocation of
suspension.

e Date and Term of Director in the above company(ies):

Explanation: The above details shall be given for a period of five
years prior to date of filing of draft offer document and ought to be
updated upto the date of filing of the red herring prospectus. In
case of offer documents for fast track issues filed under Regulation
10, the period of five years shall be reckoned on the date of filing of
prospectus with Registrar of Companies or letter of offer with the
designated stock exchange.

(2) Details of current and past directorship in listed companies who
have been/ were delisted from the stock exchange(s):

< Name of the Company:

= Listed on [give name of the Stock Exchange(s)]:

« Date of delisting on the Stock Exchange(s):

e Compulsory or voluntary delisting:

= Reasons for delisting:

= Whether relisted: Yes/No. If yes, date of relisting on [give name
of the Stock Exchange/(s)].

* Date and Term of Director in the above company/ies.”

(xvi) in Schedule XIIl, after Part C, the following Part shall be
inserted, namely:-

“Part D
[See regulation 60(14]

COMPLIANCE CERTIFICATE IN RESPECT OF NEWS
REPORTS

-15 -
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(xvii) in Schedule XV, in reference heading, for the number “107”,
the number “106” shall be substituted;

(xviii) in Schedule XIX, in Part C, in reference heading, for the
number “101(6)”, the number “101(5)” shall be substituted.

C. B. BHAVE
CHAIRMAN

Footnote:

1. The SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2009 were published in the Gazette of India on 26th
August, 2009 vide No. LAD-NRO/GN/2009-10/15/174471.

2. The SEBI (Issue of Capital and Disclosure Requirements)
Regulations,
2009 were subsequently amended on:-

(a) 11th December, 2009 by Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) (Amendment)
Regulations, 2009 vide No. LAD-NRO/GN/2009-10/23/186926.

(b) 1st January, 2010 by Securities and Exchange Board of India

(Issue of Capital and Disclosure Requirements) (Amendment)
Regulations, 2010 vide No. LAD-NRO/GN/2009-2010/25/189240.

-16 -
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(c) 8th January, 2010 by Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) (Second
Amendment) Regulations, 2010 vide No. LAD-NRO/GN/2009-
10/26/190146.

(d) 13th April, 2010 by Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) (Third Amendment)
Regulations, 2010 vide No. LAD-NRO/GN/2009-10/15/174471.

*HxXx*Xx
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