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CHARTERED SECRETARY GREETS AND CONGRATULATES
CS ASHISH GARG AND CS NAGENDRA D. RAO ON THEIR ELECTION AS PRESIDENT
AND VICE PRESIDENT RESPECTIVELY OF THE INSTITUTE FOR THE YEAR 2020-21

CS Ashish Garg, President, The ICSI
A Fellow Member of the Institute of Company Secretaries of India (ICSI), a Post Graduate in Economics (M.A.) and Commerce
(M.Com.) and a Graduate in Law (L.LB.) from Vikram University, Ujjain, CS Ashish Garg was elected to the Central Council of the
ICSI for the term 2015-2018 and re-elected for the term 2019-2022.
During his tenure as the Vice President of ICSI for the year 2019, CS Ashish Garg was the Chairman of Training
& Educational Facilities Committee, Peer Review Board and Brand Promotion Committee. In 2018, as a Central
Council Member, he was the Chairman of the Core Group of GST of ICSI and Centre of Corporate Governance,
Research and Training (CCGRT). He was also nominated by the ICSI as a member at the Cost Accounting
Standards Board of the Institute of Cost Accountants of India.
A nominated Director on the Board of ICSI Institute of Insolvency Professionals and ICSI Registered Valuers
Organisation, he has also chaired several in-house Committees of the ICSI including Placement Committee, PMQ
Committee and Direct Tax Code Committee.
Extremely passionate and driven towards the betterment and growth of the profession, CS Ashish Garg has proven
his dedication as the Secretary and Vice Chairman of Indore Chapter of the ICSI and later as Secretary, WIRC of
ICSI for two years in 2013 & 2014.
With almost over 19 years of experience having specialization in Corporate Laws, organizational restructuring and corporate
legal counseling to companies, he is much sought after faculty at conferences and seminars in India and abroad. He loves
connecting with and motivating members and students. He has authored number of Articles for magazines and newspapers. He
JCUGZVGPUKXGN[VTCXGNNGFCETQUUVJGNGPIVJCPFDTGCFVJQH+PFKC*GJCUCNUQXKUKVGFſXG%QPVKPGPVUQHVJG)NQDGCPFRQUGUUGU
rich experience of social and professional culture there of.

CS Nagendra D. Rao, Vice President, The ICSI
A Fellow Member of the Institute of Company Secretaries of India (ICSI), CS Nagendra D. Rao is the Designated Partner and
(QWPFGTQH0CIGPFTC&4CQCPF#UUQEKCVGU..2CſTOQH2TCEVKUKPI%QORCP[5GETGVCTKGUDCUGFCV$GPICNWTW*GJQNFUC
bachelor’s degree in Commerce and also a Law graduate from University of Mumbai (erstwhile University of Bombay).
He possesses over 15 years of experience in Corporate Sector and specializes in Corporate and Securities Laws,
Capital Markets Transactions, Business Planning, Mergers & Acquisitions, Financial Restructuring, Strategic
Investment, Funds Planning & Arrangement, etc. Prior to setting up his whole-time practice, he has also worked in
multinational companies like Godrej Foods Limited, Indo Nissin Foods Limited & Sobha Limited and was responsible
for legal and secretarial functions.
CS Nagendra D.Rao is a member of the Council of the ICSI for the term 2019-2022, and has been elected as the
Vice President for the year 2020.
He has been associated with the ICSI for several years now. He was elected to the Southern India Regional
Council for two terms viz., 2011-2014 & 2015-2018 and has served as Chairman for the year 2015. Prior to that he
was elected to the Managing Committee of the Bengaluru Chapter of the ICSI for the period 2007-2010 and was
elevated as Chairman during the year 2009.
#UCTGEQIPKVKQPHQTJKUQWVUVCPFKPIUGTXKEGUTGPFGTGFKPVJGſGNFQHGFWECVKQP/T0CIGPFTC&4CQYCUTGEGPVN[EQPHGTTGFVJGVKVNG
“VIDYA VIKAS” by Dr. D.G. Shetty Educational Society (R), Dharwad, Karnataka.
Mr. Nagendra D.Rao was a member of the Central Taxes, Corporate Laws & GST Committee of the Federation of Karnataka
Chambers of Commerce & Industry for the year 2018-19. He was a member of the Corporate Affairs and Taxation Committee
of the Bangalore Chamber of Industry & Commerce during the period 2000 – 2004. He is a widely acclaimed resource person
for various seminars organised by prominent educational institutions and has also addressed various conclaves and summits
organised by ICSI for its members and students.
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Outgoing President CS Ranjeet Pandey putting the President’s Collar to CS Ashish Garg, the newly elected President of
the ICSI.
Newly elected President of the Institute CS Ashish Garg pinning the ICSI insignia to CS Nagendra D. Rao, the newly
elected Vice President of the Institute.
Anurag Singh Thakur (Hon’ble Minister of State for Finance and Corporate Affairs) at the foundation stone laying
ceremony of ICSI-Centre of Excellence for Research & Training (CERT), Manesar on 17th January, 2020. Also seen
CS Hitender Mehta, CS Ashish Garg, CS Ranjeet Pandey and CS Manish Gupta.
ICSI delegation led by CS Ashish Garg, the newly elected President met Injeti Srinivas (Secretary, MCA). Also seen
CS Manish Gupta, CS Deepak Kumar Khaitan and CS Ranjeet Pandey.
ICSI delegation led by CS Ashish Garg met Ajay Tyagi (Chairman, SEBI). Also seen CS Rahul Sahasrabudhe and
CS Ranjeet Pandey
ICSI delegation led by CS Ashish Garg met Manoj Pandey, Council Member (Govt. Nominee). Also seen CS Deepak
Kumar Khaitan, CS Ranjeet Pandey and CS Manish Gupta.
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7-9 ICSI delegation led by CS Ashish Garg met Joint Secretaries of Ministry of Corporate Affairs. Also seen CS Manish Gupta,
CS Deepak Kumar Khaitan and CS Ranjeet Pandey.
 +%5+FGNGICVKQPNGFD[%5#UJKUJ)CTIOGV4CXK8CTCPCUK %JKGH$WUKPGUU&GXGNQROGPV1HſEGT05' VQFGNKDGTCVGWRQP
the futuristic role of Company Secretaries as regards listed entities of India Inc. Also seen CS Praveen Soni, CS Ranjeet
Pandey and CS Rahul Sahasrabudhe.
11. CS Ashish Garg felicitated during the Two Day workshop organised jointly by WIRC and Indore Chapter held on 1st and 2nd
Feb 2020 at Indore.
12. Group photograph on the occassion of Two Day workshop organised jointly by WIRC and Indore Chapter held on 1st and
2nd Feb 2020 at Indore.
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13. CS Ranjeet Pandey addressing at Seminar on “Determination to win & Believe Yourself” held ICSI- NIRC on 18th January,
%QWPEKNOGODGTUCPFQVJGTFKIPKVCTKGU+%5+QHſEKCNUUKVVKPIQPFCKU
14. CS (Dr.) Shyam Agrawal (Chairman, ICSI RVO) and CS Deepak Kumar Khaitan with participants of COP training held on
6th January, 2020 at ICSI House, Lodi Road
15. ICSI Bhubaneswar Chapter delegation met Asit Kumar Tripathy (Chief Secretary, Government of Odisha) on 1st January,
2020.
16. Two days seminar on An insight on Corporate & Business Laws held at Bhubaneswar on January 17-18, 2020.
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FROM THE PRESIDENT

gy`© g§doXZm nwîno:, Xr[á: H$méÊ`J§YZo|
cãÜdm ew^_² Zddfo©Apñ_Z² Hw$`m©Ëgd©ñ` _§Jc_²&&
#UVJGUWPIKXGUNKIJVUGPUKDKNKV[DTKPIUEQORCUUKQPƀQYGTUURTGCFRNGCUCPVHTCITCPEG
may the New Year be a pleasant one for us every day, every moment.)

Dear Professional Colleague,

W

ith the above shloka invoking auspiciousness in
all our endeavours, efforts and initiatives, I begin
O[ ſTUV EQOOWPKSWÃ YKVJ CNN QH [QW VJTQWIJ
the pages of this revered Journal, the ICSI Chartered
Secretary. I hope and pray that this upcoming year
shall bring in bountiful success for all my professional
colleagues and we as a Council, together, shall march
forward with a renewed zeal and vigour to serve the
Institution, our Alma Mater, the Institute of Company
Secretaries of India.
At the outset, I would like to extend my heartfelt
gratitude and appreciation towards my fellow Council
Colleagues for reposing their faith in me and placing
me at the designation of President, ICSI. I would like
to congratulate and appreciate the wondrous journey
sailed by CS Ranjeet Pandey, during his tenure as
the President, ICSI. It is for his candour and yet all
inclusive approach that the entire Council has worked
in unison and with utmost commitment and dedication
towards crossing many more milestones in pursuit of
QWTEQOOQPFTGCOUCPFIQCNU+ſTON[DGNKGXGVJCV
this support shall continue to be bestowed by the
Council, not just at the Central level but from our
Regional Councils and Chapters spread all across
the nation.

‘SANKALP’ TO DELIVER, ‘SANKALP’ TO
PERFORM
+V KU HQT VJKU WPKſGF CEVKQP VQ CEJKGXG QDLGEV VJTQWIJ
garnering wholehearted participation, that the ICSI is

8

organising the 2nd Leadership Summit of ICSI. The
ICSI Flagship event under the aegis of ‘Sankalp’ was
initiated as an attempt to not only instil conviction but
also strengthen the commitment level of the Central
Council, the Regional Councils, Chapters and even
so the Team ICSI including the HODs as well as the
employees.
With change being the only constant and each initiative
considered to be in ever evolving mode, the format of
VJKUGXGPVVQQJCUDGGPCNVGTGFUKIPKſECPVN[VQKPFWEG
increased participation of all the employees of the
ICSI posted at various designations across different
destinations. The idea behind this transformation
of the event has been to encourage and bring forth
an all-inclusive decision making process, arrive at
RNCPUKPEQPUQPCPEGYKVJVJGſTUVJCPFGZRGTKGPEGU
encountered by the representatives of the Institute at
Chapter levels and connecting with all the segments
of the Institute through both a Top-down and Bottomup approach. Extending my heartfelt appreciation
towards all the participating employees of Team
ICSI, I sincerely believe that their suggestions shall
pave the way for a far greater practical and cohesive
approach towards all our stakeholders.

EXPANDING HORIZONS:
INFRASTRUCTURAL ADDITIONS
The month gone by witnessed the ICSI further
spreading its wings and presence by pursuing a
Research oriented approach through the unveiling
FEBRUARY 2020 | CHARTERED SECRETARY

the profession, the students, the future Governance
Professionals. While the members and students
EQOG CETQUU CU VJG OQUV UKIPKſECPV UVCMGJQNFGTU
an Institution such as ours considers this to be their
moral and ethical responsibility to serve a host of
QVJGT UVCMGJQNFGTU CU YGNN DG KV VJG EQTRQTCVGU VJG
regulatory authorities, the investors, non-corporate
entities, national governance entities or the society
and public at large.

While intending to stretch the ICSI presence beyond the
national boundaries, it is through ventures like these
and more that the impact of physical infrastructural
presence at a Pan-India level is reiterated. Governance
CPF )QXGTPCPEG RTQHGUUKQPCNU ECPPQV DG EQPſPGF
and restricted to certain places, rather both of them
are meant to be omnipresent and partnering in the
growth of the Nation...

Our initiatives and our endeavours, howsoever big
or small are intended at serving each of them with
VTWG EQOOKVOGPV FGFKECVKQP CPF ÃNCP 5GGMKPI
recognitions from various Ministries for the Company
Secretaries, our intent is not only to open doors of
opportunity for our members but also to strengthen
governance set-up and framework in that very
RCTVKEWNCTCTGPC9GſTON[DGNKGXGVJCVVJGRTGUGPEG
of well-attuned and sound Governance Professionals
will be key for reforming and transforming the
Governance scenario in the Nation and beyond.

JANUARY, 2020: AN EVENTFUL
BEGINNING
While the month of January began on a hyperactive
note with the 1st National Conference for Corporate
CS and the Award presentation Ceremony of the
ICSI National Awards for Excellence in Corporate
Governance, followed by the Yuvotsav or the 20th
National Conference of Student Company Secretaries,
the fervour and zeal continued with same pace all
through the celebration of the 71st Republic Day.
Meeting the Secretary and Joint Secretaries of the
Ministry of Corporate Affairs, Chairman, Securities
and Exchange Board of India, receiving their best
YKUJGU CPF CHſTOCVKQP QH UWRRQTV KP VJG XCTKQWU
initiatives is what is truly humbling and motivating.
Another new initiative that made the month
extraordinary was the Webinar held on ‘CS enabling
Independent Directors’ Competence, Compatibility
and Responsibility’. 6JG ſTUV 9GDKPCT YKVJ G2%*
entitlement garnered a viewership of around 10,500
RCTVKEKRCPVUVJGJKIJGUVVKNNFCVG9GYQWNFFGſPKVGN[
be conducting many more such Webinars for our
members in future.

WAY TO GO...
The Institute of Company Secretaries of India is a
unique entity and an exceptional organisation. While
we boast of a legacy of half a century, our members
CTGCYQPFTQWUOKZQH[QWVJCPFUGPKQTKV[OGODGTU
who are proud of their long existence in the profession
and those who are bubbling with energy and passion
to make a mark and carve a name and position for
themselves in the profession. And then there is a
UKIPKſECPVPWODGTQHVJQUGYJQCTG[GVVQGPVGTKPVQ
CHARTERED SECRETARY | FEBRUARY 2020

Our idea as a Council is not just to explore
opportunities territorially but also to assist our
OGODGTUCPFUWRRQTVVJGOKPGZRCPFKPIVJGKTRTQſNGU
and exploring new roles. The recent commencement
of the development of databank of independent
directors is a prospect worth treading towards for all
VJG RTQHGUUKQPCNU KPVGPFKPI VQ RNC[ UKIPKſECPV TQNGU
in the Indian corporate Boards beyond their current
roles as Company Secretaries and KMPs. As far as
our Students are concerned, the revamping of study
material by dedicated subject matter specialists is in
order. The recent amendment in the CS Regulations
UJCNNHQTOVJGDCEMFTQRHQTOQFKſECVKQPQHVJGVTCKPKPI
structure and the examination pattern too, for we truly
believe that a sound foundation is what that makes
the monument sustainable. It is these amendments
which have made provision for Specialised, Advanced
and Refresher courses for members and even more
Orientation Programmes for the members for the
KUUWCPEGQH%GTVKſECVGQH2TCEVKEG
With those glimpses of what the future holds I would
urge the support of my entire professional fraternity
and beyond, for it is you who can render any and every
initiative of the Council and the Institute a success.
For as Henry Ford puts it and I quote,
“If everyone is moving forward together, then success
takes care of itself.”
Yours Sincerely

CS Ashish Garg
President, ICSI
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of the Model of Centre of Excellence in Research
and Training at Kolkata and Foundation Stone laying
ceremony of Centre of Excellence in Research and
Training at IMT Manesar as well as made some new
achievements through the conventional route. The
inauguration of our new Chapters at Panipat and
Karnal, the ceremonious new beginnings, the zeal of
our members and students in these cities were all in
all quite enthralling experiences.

GLOBAL CONNECT

10
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MEETING WITH DIGNITARIES
Taking forward our pursuit for exploring opportunities for
VJG RTQHGUUKQP CPF CNUQ HQT LQKPV RCTVKEKRCVKQP KP ƀCIUJKR
government initiatives, meetings with the following dignitaries
were organised:
•
•
•
•
•
•

Shri Injeti Srinivas, Secretary, MCA
Shri Ajay Tyagi, Chairman, SEBI
Ms. Anjali Bhawra, Additional Secretary, MCA
Shri K.V.R. Murty, Joint Secretary, MCA
Shri Gyaneshwar Kumar Singh, Joint Secretary, MCA
Shri Manoj Pandey, Joint Secretary, MCA and Council
Member (Govt. Nominee), ICSI

CENTRE OF EXCELLENCE IN RESEARCH
AND TRAINING AT KOLKATA
The Model of Centre of Excellence in Research and Training,
Kolkata at Rajarhat was unveiled by the Central Council
Members of ICSI at 20th National Students Conference of
Students Company Secretaries at South City International
School, Kolkata on 12th January, 2020.

CENTRE OF EXCELLENCE IN RESEARCH
AND TRAINING AT MANESAR
Continuing in its attempt to provide research and training
avenues readily accessible to the members and students
in the Northern region, the ICSI has intended to initiate the
development of a new Centre of Excellence in Research
& Training (CERT) at IMT Manesar, Gurugram (Haryana).
Inaugurated at the hands of Shri Anurag Singh Thakur,
MoS for Finance and Corporate Affairs, the ICSI-CERT
while accommodating students pursuing the Company
Secretaryship course shall provide to our members an
extended podium for development of their professional skills,
awareness & competencies.

OPENING OF TWO NEW CHAPTERS OF
ICSI
With the intent of expanding the governance base in all
corners of the nations, the Institute recently added two new
Chapters in the existing list. The Panipat Chapter and
Karnal Chapter of NIRC of ICSI were inaugurated in the
month of January 2020. The said Chapters shall prove to be
the right motivator for the students not only in the city but their
nearby surroundings as well to pursue the course and partner
in the achievement of ICSI vision and mission.

ICSI NATIONAL AWARDS FOR
EXCELLENCE IN CORPORATE
GOVERNANCE, 2019
The ICSI National Awards for Excellence in Corporate
Governance, the journey that started way back in 2001, is an
KPKVKCVKXGVQUJCRGTGſPGCPFTGFGſPGVJGEQTRQTCVGEWNVWTG
CHARTERED SECRETARY | FEBRUARY 2020

The Award Function was held on 10th January, 2020 at The
ITC Maurya, New Delhi. Shri Anurag Singh Thakur, MoS for
Finance and Corporate Affairs and Mr. Justice Dipak Misra,
Former Chief Justice of India were the Guests of Honour at
the presentation ceremony and presented the Awards to the
winner companies.
The Presentation Ceremony was preceded by two special
sessions by Dr. Ritesh Malik, Founder, Innov8 Coworking and
Mr. Sonam Wangchuk, Founder, The Students’ Educational
and Cultural Movement of Ladakh (SECMOL)

1ST NATIONAL CONFERENCE OF
CORPORATE CS
The two-day National Conference of Corporate CS was held
at Mumbai on 4th -5th January, 2020. The Conference was
inaugurated at the hands of Shri Bhagat Singh Koshyari,
Governor, Maharashtra. Keeping in sight the transforming
role of professionals and the ever increasing need to strive
for excellence, the theme for the Conference was centred at
‘Governance beyond Compliance: Expanding Horizons for
Company Secretaries.
Attended by around 500 participants from across the nation,
the National Conference comprised three Technical Sessions
on areas of professional interest and various Motivational
and Special Sessions. Two special sessions were dedicated
to Expectations of the Board: CS as Catalyst to Board
Functioning and Cyber Theft.

CELEBRATION OF 71ST REPUBLIC DAY
4GRWDNKE &C[ JQNFU ITGCV UKIPKſECPEG VQ CNN QH WU CU KV KU VJG
occasion when we honour the day on which the Constitution of
India came into effect while replacing the Government of India
Act, 1935. To rejoice the glory of India, the Institute celebrated
71st4GRWDNKE&C[QP,CPWCT[VJTQWIJVJGƀCIJQUVKPI
CVVJG*GCF3WCTVGTU4GIKQPCN1HſEGUCPF%JCRVGTU2CP+PFKC

20TH NATIONAL CONFERENCE OF
STUDENT COMPANY SECRETARIES
The 20th National Conference of Student Company Secretaries
was organised at Kolkata, the City of Joy on 12th January,
2020 (Sunday) to mark the 157th Birth Anniversary of Swami
Vivekananda. The theme of the conference was Yuvotsav
2020: Future Meets Present.
6JG RCTVKEKRCVKQP QH 4GIKQPCN%JCRVGT QHſEGU HTQO CNN QXGT
the country was overwhelming as most of the chapters
nominated the Students for the Student Conference. 20
different competitions were held wherein teams from around
30 Chapters and Regional Councils participated. The zeal
and enthusiasm of the students during the conference was
unparalleled as students from different states participated. The
event in its true sense was a national conference as it exhibited
the team spirit and enthusiasm of students who attended the
conference from all over the country. The event was concluded
with award ceremony wherein prizes, revolving trophies and
EGTVKſECVGUYGTGRTGUGPVGFVQVJGUVWFGPVU
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RECENT INITIATIVES TAKEN BY ICSI

Initiatives undertaken during January, 2020

RECENT INITIATIVES TAKEN BY ICSI

COLLEGE VISIT TO ICSI
To enhance the brand ICSI in the academia, the Institute had
started inviting reputed Colleges/ Law Schools to visit ICSI
1HſEGUUQCUVQETGCVGCYCTGPGUUQP%CTGGTCUC%QORCP[
Secretary along with a tour of various departments of ICSI. In
January 2020, one such visit was organized for Motilal Nehru
College, New Delhi which not only enhanced the image of the
Institute but also gave an insight of the Company Secretary
Course, Profession and the Institute.

ONLINE QUIZ ON CURRENT AFFAIRS &
GENERAL KNOWLEDGE
The Institute introduced an Online Quiz on Current Affairs
& General Knowledge for students of class 11th and class
12th and those pursuing graduation from any stream across
the country. The Quiz competition which consisted of
three Rounds – Preliminary, Semi-Final and Final Round,
was introduced to enhance the visibility of ICSI. Winners
from across the country will be rewarded in the Career
Awareness Programmes organized in their respective
school/college.

50% FEE WAIVER SCHEME FOR
STUDENTS OF HIMACHAL PRADESH
The Institute as part of its social responsibility initiatives and
alignment towards the initiatives of Government of India for
inclusive growth of people from different parts of country
launched a 50% Fee Waiver Scheme for the students from
Himachal Pradesh. The waiver will provide a window of
opportunity to the youth of this state. The Institute is doing its
bit for the development of society at large.

MEGA CAREER AWARENESS
PROGRAMME AT BIKANER
A Mega Career Awareness Programme was organised
at Bikaner Chapter of NIRC of ICSI on 18th January, 2020
wherein around 2000 students participated. The programme
was applauded by the students who had come from Bikaner
and surrounding areas and it was widely covered in local
newspapers.

ICSI BI-ANNUAL CONVOCATIONS–2019
The ICSI Bi-annual Convocation of Southern region,
HQT CYCTFKPI EGTVKſECVG QH OGODGTUJKR VQ #UUQEKCVG 

Fellow members (admitted during the period from 1st
April, 2019 to 30th September, 2019) and to award prizes
/ medals to meritorious students (National), was held at
Coimbatore on 7th January, 2020. Prof. (Dr.) P. Kaliraj, Vice
Chancellor, Bharathiar University and Sh. Rajesh Sodhi,
I.R.S. Principal Commissioner, GST & Central Excise,
Coimbatore, Ministry of Finance, Govt. of India presided
over as the Chief Guest and Guest of Honour at the
ceremony.

‘STUDENT COMPANY SECRETARY’AND
‘CS FOUNDATION COURSE’ E-BULLETINS,
JANUARY, 2020
The Student Company Secretary e-bulletin for Executive/
Professional programme students of ICSI and CS Foundation
course e-bulletin for Foundation programme students of
ICSI have been released for the month of January, 2020.
These bulletins provide necessary information on various
topics, academic guidance, registration, class room teaching
centres, information on special initiatives, examinations, etc.
The monthly issue of the bulletins has also been disseminated
to students through bulk mail, social media platform and are
also uploaded on the Academic Corner of the Institute’s
website at the link: https://www.icsi.edu/e-journals/

ICSI INITIATIVES TOWARDS GST
In standing shoulder to shoulder with the government
towards directed implementation of GST, the Institute
has been committed to building the capacity of its
members, students and related stakeholders by advancing
their understanding about GST and also by constantly
apprising them with updates in GST through various
initiatives. Some of the major initiatives in this direction are
listed below:
•

GST Newsletter – Initiated from April, 2017, 30 issues of
the GST Newsletter have been published in so far, with
January, 2020 issue being the latest.

•

GST Educational Series – 481 Issues have been brought
so far.

In addition to this, the Institute is regularly organising
workshops, seminars and programmes on GST in order to
keep its members & students updated on developments in
GST.

KIND ATTENTION MEMBERS
The Institute has its presence at USA and Dubai covering MENA region through its ICSI Overseas Centre, USA
and ICSI Middle East (DIFC) NPIO respectively. The contact details of same are available at https://www.icsi.edu/
media/webmodules/USA.pdf and https://www.icsi.edu/media/webmodules/NPIO.pdf.
On the same lines, the Institute is exploring to have its presence in various continents across the globe. The
members having address outside India are advised to update the same immediately which will enable the Institute
to identify the countries for exploring the global presence.
For change of address
changeofaddress.htm
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kindly

visit

the

link

https://www.icsi.edu/media/webmodules/member/steps_
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New torchbearers of ICSI
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New torchbearers of ICSI
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71st Republic Day Celebrations
26th January 2020
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71st Republic Day Celebrations
26th January 2020
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Inauguration of CERT, Manesar

CHARTERED SECRETARY | FEBRUARY 2020

17

Inauguration of Karnal Chapter & Meeting at
Panipat Chapter on 29th January 2020
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Proceedings of National Conference of
Corporate CS held at The LaLit, Mumbai on
4th & 5th January 2020

The National Conference of Corporate CS, the unique conference was held on 4th and 5th January, 2020 at The
LaLit, Mumbai for Company Secretaries in Corporate Role. Theme of the Conference was “Governance Beyond
Compliance: Expanding Horizons for Company Secretaries”. The event witnessed presence of over 500
professional delegates in this two day’s conference.
DAY 1: Saturday, 4th January, 2020

INAUGURAL SESSION
The National Conference of Corporate CS was inaugurated
at Mumbai on 4th January, 2020 at the hands of Honorable
Governor of Maharashtra, Shri Bhagat Singh Koshyari, the
Chief Guest by lighting of the lamp along with CS Ranjeet
2CPFG[2TGUKFGPV6JG+%5+%5#UJKUJ)CTI8KEG2TGUKFGPV
The ICSI, CS Praveen Soni, Central Council member and
2TQITCO&KTGEVQT%5#UJQM-WOCT&KZKV1HſEKCVKPI5GETGVCT[
The ICSI.
CS Praveen Soni, Central Council member and Program
Director welcomed all to the National Conference of Corporate
CS and mentioned about various initiatives taken by ICSI for
CS in profession like eCSin, Digilocker, Placement portal, etc.
The same was followed by address of CS Ashish Garg, Vice
President, ICSI. He mentioned Mumbai as ‘Jadoo ki Nagri’ and
‘Khawbo ka Sheher’ where young CS from different cities come
in search of success. He mentioned that 3 essential things
necessary to build career are Ability, Attitude and Passion.
In the Presidential Address, CS Ranjeet Pandey mentioned
that each CS should resolve and take new year pledge to
take ICSI to new level and it should be recognized as best
institution. He mentioned that more than 100 initiatives have
been taken for self-governance, transparency which include
publication of all decisions of the Council, publication of a
UKZOQPVJN[TGRQTVQH%GPVTCN%QWPEKN[GCTN[TGRQTVCPFCƀ[GT
UGTKGUWPFGTVJGCGIKUQH(TQOVJG2TGUKFGPVŏUFGUMXCTKQWU
+6 KPKVKCVKXGU NKMG G%5+0 7&+0 RNCEGOGPV RQTVCN UGXGTCN
recognitions for profession. The latest is recognition for issue
QHPGVYQTVJEGTVKſECVGD[05&.CPF%&5.CPFXCTKQWUQVJGT
representations for recognition are in pipeline. He said that CS
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is backbone to economy for if Corporate will grow, National
economy will grow. He mentioned about Global outreach and
recent inauguration of ICSI Middle EAST (DIFC) NIPO at
Dubai, UAE and ICSI Overseas Centre at USA.
The Chief Guest congratulated the Institute for adding new
HGCVJGTD[QTICPK\KPIſTUVQHKVUMKPFWPKSWG0CVKQPCN%QPHGTGPEG
for Corporate CS after great legacy by ICSI of organizing
47th National Convention of Company Secretaries and 20th
National Conference of Practising Company Secretaries. He
appreciated the key role of Company Secretary in Corporates
as Conscience keeper like the role of “Minister” to the “King”
in ancient times. He appreciated the motto of ICSI “Satyam
Vada, Dharmam Chara — Speak the Truth, Abide by the
law” which clearly depicts role of Company Secretary in
all situations and lays down immense responsibility at the
shoulders of CS.
The conference souvenir was released at the hands of the
Chief Guest.

TECHNICAL SESSION I: COMPANY
SECRETARY ASPIRING TO BE CORPORATE
GENERAL COUNSEL
Panelists:
•

Mr. Dev Bajpai, Executive Director, Legal & Corporate
Affairs, Hindustan Unilever Limited

•

Dr. Akhil Prasad, Director, Country Counsel India & CS,
Boeing International

•

Mr. Rajiv Chandan, General Counsel & Company
Secretary - Tata Chemicals Limited
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Moderator & Vote of Thanks: CS Siddhartha Murarka,
Central Council Member, ICSI
The session focused on the role of a General Counsel (“GC”)
and recognized that the Company Secretary (“CS”) of an
QTICPK\CVKQP EQWNF CRVN[ ſV KPVQ VJG TQNG QH VJG )% VQQ 6JG
role of the CS as also that of GC on an overall level were
ubiquitous and dealt with a wide range of things including risk
management, policy deliberations as well as business support
and growth. The panelists discussed a wide range of issues
from distinction between ‘what is legal’ vs. ‘what is right’, the
need for risk management, the road to be traversed from
being an India to a Global General Counsel and the essential
SWCNKſECVKQPUUMKNNUHQTC%5CURKTKPIVQVTCPUKVKQPVQDGKPIC
GC. Some critical risks like technological disruption, women
safety and environmental risks were discussed along with the
nuances for mitigating policies for each of them.

TECHNICAL SESSION II: COMPANY
SECRETARY CHAMPIONING THE ROLE OF KMP
Panelists:
•

Mr. Kishore Biyani, Founder & Chief Executive Director,
Future Group

•

CS S. Sudhakar, Vice President (Corporate Secretarial),
Reliance Industries Limited

Moderator & Vote of Thanks: CS B. Narasimhan, Central
Council Member, ICSI
The discussions in this session provided valuable insights on
the emerging role of Company Secretaries from one of the
stalwarts of Retail business in India, Mr. Kishore Biyani. He
alluded to the fact that CS is a very important link between
the Board and the Management, the Promoters and the other
Non-Executive Directors, including the Independent Directors,
as also among the Board Members inter se. The panelists
discussed about managing the regulator and the management
expectations, the art of being an observant solution-oriented
CS and the importance of clairvoyance and communication
while dealing with multiple stakeholders.
B2B Sessions: The Technical Sessions were followed by B2B
Sessions by following:
•
•
•
•
•

Mr. Yogesh Kundnani, Vice President, Business
Development, CDSL
Mr. Devashish Pal, Vice President, National
e-Governance Services Limited (NeSL)
Mr. Dilip Ganeriwal, Managing Director, DESS
Technologies Private Limited
Mr. Jalaj Sinha and Ms. Ekta Bhandare, KP Capital
Advisors Pvt. Ltd.
Mr. Pramod Bhambani, Corporate Finance, Siemens
Ltd., MCX

Motivational Session
Speaker: Priya Kumar,
Bestselling Author.

Motivational

speaker

and

She replicated the magic of storytelling at National Conference
touching hearts of each delegate by sharing excerpts from
her book The Inspiring Journey of a Hero, learning from the
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life of O. P. Munjal inspiring each Company Secretary to
unleash the potential within by adhering to values and stating
VJCV ő(QEWUŒ KU OCIKE HQTOWNC HQT UWEEGUU EKVKPI JGT QHſEKCN
autobiography of Mr. Pullela Gopichand which is in penning
down stage.
The event was followed by Cultural evening and corporate
networking dinner.
DAY 2: Sunday, 5th January, 2020

INTERACTION WITH COUNCIL MEMBERS
Central Council Members present on the dais: CS Ranjeet
2CPFG[ 2TGUKFGPV +%5+ %5 $ 0CTCUKOJCP %5 5KFFJCTVJ
Murarka, CS Vineet K. Chaudhary, CS Devendra Deshpande,
CS Praveen Soni
The Members of the Central Council interacted with the
attendees of the Conference. The President invited and
encouraged the Members from corporates to share their
suggestions / concerns / grievances and take them up
at various levels. The participants put forth suggestions
pertaining to helping CS in employment to deal with rogue
companies, improvement in soft skills for younger members
of the profession, to have separate formats of Secretarial
Audit Report for differently regulated companies, e-PCH
programmes, and such others. The President and the Council
Members responded to each of these queries patiently and
noted the suggestions. The President urged the Members
in employment to hire new Company Secretaries from the
Institute’s Placement Portal and recommended all members/
%QTRQTCVG VQ CXCKN VJG DGPGſV QH +PUVKVWVGŏU 2NCEGOGPV 2QTVCN
which has unique feature to fetch member’s data from
OGODGTŏURTQſNGTGIKUVGTGFQP+%5+RQTVCN

SPECIAL INDUSTRY SESSION: DILEMMAS
FACED BY PROFESSIONALS IN BANKING
INDUSTRY
Speaker: Mr. Sunil Mehta, Chairman, Punjab National Bank,
Chairman & Managing Director, SPM Capital Advisers Private
Limited
Welcome & Vote of thanks – CS Vineet K. Chaudhary,
Central Council Member, ICSI
Mr. Sunil Mehta emphasized on developing compliance
culture through robust reporting with use of technology to
keep pace with online compliance of RBI and other regulators.
HR plays important role in institutionalizing compliance
role in organization and inculcating compliance and ethical
XCNWG U[UVGO TKIJV HTQO [QWPI RTQDCVKQPCT[ QHſEGT VQ VQR
Compliance culture need to start from leadership level and
TGCEJ VKNN VJG GPVT[ NGXGN  *4 CPF %JKGH 'VJKECN QHſEGT LQKPVN[
need to devise mechanism to ensure that frauds do not take
place. He mentioned that in public sector banks, CS plays
important role in drafting of minutes and emphasized that in
next meeting, Company Secretary should highlight noting
of strategic decisions before formal approval of the minutes
by Directors since in long term each word of Minutes will
be weighted during judgmental issue or investigation. He
mentioned that Enterprise Risk management is a critical
piece in Banking sector and Risk Management Committee in
Banks plays important role in Banking Industry to build robust
processes to avoid frauds.
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TECHNICAL SESSION III: LEADING FROM
THE FRONT: FROM COMPLIANCE OFFICER
TO WOMEN DIRECTOR
Panelists:
•
•
•

Ms. Sudha Pillai, IAS (Retd.), Former Member- Secretary,
Planning Commission
Ms. Shyamala Gopinath, Chairperson, HDFC Bank
Mr. Manoj Chakravarti, %JKGH1RGTCVKQPU1HſEGT%GPVTG
for Corporate Governance and Citizenship

Moderator & Vote of Thanks: CS Savithri Parekh, Joint
%QORCP[ 5GETGVCT[ CPF %QORNKCPEG 1HſEGT 4GNKCPEG
Industries Limited
The panelists deliberated on various aspects of gender
diversity in Board, including questions like ‘Is appointment of
Women Director as a quota system a welcome step in country
like India?’, Non-appointment of Women Director resulting
in penalty in USA as compared to 40% women on Board by
'WTQRGCP %QORCPKGU D[ 0QTYC[ KORCEV QH FKXGTUG $QCTF
QP RGTHQTOCPEG QH VJG $QCTF UWEEGUUKQP RNCPPKPI XKGY
QP CRRQKPVOGPV QH RTQHGUUKQPCN YQOGP FKTGEVQT HTQO HCOKN[
judgmental issues faced by Women Directors or Women
on top in the growth journey. The panelists discussed that
appointment of Independent Women Director is a welcome
step by regulator for ensuring gender diversity and leading
companies are voluntarily appointing more than one Women
Director. The penalty clause as levied in California for
appointment of mandatory Women Director may result in costDGPGſVCPCN[UKUQHEQORNKCPEGCPFOC[PQVDGVCMGPKPTKIJV
spirit. There is no dearth of professional women to join the
$QCTF4QQOCPFYKVJCFGSWCVGOGPVQTUJKRCPFVTCKPKPIVJG[
can surely lead from the Front as Women Directors.

SPECIAL ADDRESS: EXPECTATIONS OF
THE BOARD: CS AS CATALYST TO BOARD
FUNCTIONING
Speaker: Mr. G. K. Pillai, +#51HſEGT(QTOGT*QOG5GETGVCT[
Government of India
Moderator & Vote of thanks – CS Makarand M. Joshi,
Practising Company Secretary
Mr. G. K. Pillai, through his vast knowledge of the functioning
of the Union Ministry and various departments, emphasized
VJGPGGFHQTVJGTGEGKRVQHCIGPFCUQPCVKOGN[DCUKUCPFƀQY
of adequate as well as relevant information, both formally
and informally, to the Board Members. He also emphasized
the importance of taking and drafting minutes. He highlighted
that all decisions had consequences, and consequence based
decision-recording, with appropriate capturing of discussions
that led to such decisions, was very critical for ethical and
highly governed organizations.

SPECIAL SESSION: CYBER THEFT-SERIOUS
CONCERN FOR INDIA INC.
Speaker: Dr. Balsing Rajput, Superintendent of Police,
Cyber & PAW, Mumbai, Maharashtra
Welcome and Vote of thanks – CS Manoj Sonawala, Principal
Consultant, Manoyog GRC Advisors
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Dr. Rajput explained the modus-operandi adopted by hackers
for steeling the data from one’s system or using computer,
mobile as facilitator by deeply understanding lacunae in your
systems and processes. He explained the prevalent fraud cases
by citing day to day life examples. He quoted three Golden
Rules for ensuring IT compliance – to understand the threat,
respond to the threat, and mitigate the threat. For avoiding
VJG OQUV XWNPGTCDNG +6 TKUM JG CFXKUGF %QORNKCPEG QHſEGTU
to devise robust IT compliance on 4 points: (i) Assessment
of IT attack vulnerability (ii) Assessment of security risk
(iii) Audit on deployment of best tools post risk assessment
(iv) IT audit.

VALEDICTORY SESSION
The Valedictory session of the National conference of Corporate
CS was graced by Chief Guest, Shri Subhash Desai, Minister
for Industries, Maharashtra State Government and Guest of
Honour, Shri Rajasekhar V K, Judicial Member in the National
Company Law Tribunal.
CS Ashish Karodia, Chairman, ICSI-WIRC and Program
Coordinator welcomed the Chief Guest and Guest of Honour
which was followed by Presidential address. CS Ranjeet
Pandey, President, ICSI mentioned that Corporate CS are now
playing key roles in area of Governance, Risk and Compliance.
The biggest take away of this special conference for Corporate
CS was getting to understand and addressing the challenges
faced by CS in employment, deliberating on new areas for
CS in employment and ensuring growth of both Corporate
CS and CS in Practice by offering hand in hand support to
each other.
Shri Subhash Desai congratulated ICSI for organizing a
National Conference in Mumbai and attaining a full house
of 500 delegates on a Sunday afternoon. He mentioned that
the country ran on certain principles, systems and wished
ICSI great success for development of good Governance
Professionals for the cause of maintaining those principles as
well as Corporate Governance. He welcomed CS fraternity to
participate in growth story of Maharashtra. He mentioned about
initiative taken by NSE and BSE to invite SME to list themselves
with Stock markets. He urged CS fraternity to play key role
to encourage and support SMEs for listing and compliance.
He invited inputs from CS for the reforms in Maharashtra. He
mentioned Mumbai may soon be recognized with International
Finance Service Centre offering more opportunities for CS to
serve.
Shri Rajasekhar V. K. mentioned that any profession has
2 pillars, Employment and Practice. Both have their own
opportunities and challenges. He mentioned there is no
dichotomy between the 2 pillars but each pillar compliments
the other. The main function of Corporate CS is to match
goals of promoters with Regulatory Mechanism. Putting
things in right context can help the professionals to abide by
law in letter and spirit. ICSI is relatively young profession and
the challenges faced by the profession can be different than
faced by an Advocate or Chartered Accountant. To the young
members he guided, once you choose the path or profession,
stick to it for achieving the rewards.
CS Praveen Soni, Central Council member, ICSI and Program
Director proposed the vote of thanks for the grand success of
the National Conference of Corporate CS and concluded the
two day conference.
CS
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Standing, Non-Standing Committees/ Boards
of the Council for the Year 2020
1

2

3

4

5

6

7

S/Shri
Executive Committee
1.
Ashish Garg
2.
Nagendra D. Rao
3.
Ranjeet Pandey
4.
Manoj Pandey
5.
Devendra V. Deshpande
6.
Manish Gupta
7.
Siddhartha Murarka
Finance Committee
1.
Ashish Garg
2.
Nagendra D. Rao

Chairman
Member
Member
Member (Govt.Nominee)
Member
Member
Member
Chairman
Member

3.
Ranjeet Pandey
4.
Madhu Vij (Dr.)
5.
Chetan B. Patel
6.
Deepak Kumar Khaitan
7.
NPS Chawla
Examination Committee
1.
Ashish Garg
2.
Nagendra D. Rao
3.
Gyaneshwar Kumar Singh
4.
B. Narasimhan
5.
NPS Chawla
6.
Praveen Soni
7.
Vineet K. Chaudhary

Member
Member (Govt. Nominee)
Member
Member
Member
Chairman
Member
Member (Govt. Nominee)
Member
Member
Member
Member

Financial Services Committee
1.
Praveen Soni
2.
Anil Gupta
3.
B. Narasimhan
4.
Chetan B. Patel
5.
Deepak Kumar Khaitan

Chairman
Member (Govt. Nominee)
Member
Member
Member

6.

Devendra V. Deshpande

Member

7.

Ramasubramaniam C.

Member

Corporate Laws and Governance Committee
1.

NPS Chawla

Chairman

2.

Chetan B. Patel

Member

8

Practising Company Secretaries Committee

9

1.
Deepak Kumar Khaitan
2.
B. Narasimhan
3.
Chetan B. Patel
4.
Manish Gupta
5.
Praveen Soni
6.
Ramasubramaniam C.
7.
Vineet K. Chaudhary
Information Technology Committee

1.
Chetan B. Patel
2.
Ranjeet Pandey
3.
Santhanakrishnan S.
4.
Devendra V. Deshpande
5.
NPS Chawla
10 Peer Review Board
1.
2.
3.
4.
5.
6.

Ramasubramaniam C.
Siddhartha Murarka
G. M. Ganapathi
Hitender Mehta
L. N. Joshi
R. Sridharan

Chairman
Member
Member
Member
Member
Member
Member
Chairman
Member
Member (Govt. Nominee)
Member
Member
Chairman
Vice-Chairman
Member
Member
Member
Member

7.
Vineet K. Chaudhary
11 Placement Committee

Member

1.
Praveen Soni
2.
Ahalada Rao Vummenthala (Dr.)
3.
B. Narasimhan
4.
Chetan B. Patel
5.
Ramasubramaniam C.
12 PMQ Course Committee

Chairman
Member
Member
Member
Member

1.

Manish Gupta

Chairman

2.
3.
4.
5.
6.

Ahalada Rao Vummenthala (Dr.)
Deepak Kumar Khaitan
Devendra V. Deshpande
Hitender Mehta
Siddhartha Murarka

Member
Member
Member
Member
Member

13 Secretarial Standards Board

3.
Manish Gupta
4.
Ramasubramaniam C.
5.
Siddhartha Murarka
Professional Development Committee

Member
Member
Member

1.
2.
3.
4.

Satwinder Singh
S. Sudhakar
Awanish Dwivedi
B. Renganathan

Chairman
Vice-Chairman
Member
Member

1.
2.

Ashish Garg
Ranjeet Pandey

Chairman
Member

3.

Anil Gupta

Member (Govt. Nominee)

4.
5.
6.
7.
8.
9.

Ahalada Rao Vummenthala (Dr.)
Chetan B. Patel
Hitender Mehta
NPS Chawla
Ramasubramaniam C.
Siddhartha Murarka

Member
Member
Member
Member
Member
Member

5.
6.
7.
8.

D. C. Jain
Deepak Kumar Khaitan
Dhananjay Shukla
Dwaraka Nath C.

Member
Member
Member
Member

9.
10.

Makarand Joshi
Morur Elayappan Vadivel Selvamm

Member
Member

11.

Narayan Shankar

Member

12.
13.

Praveen Soni
Rajveer Singh

Member
Member

R. Kalidas
R. S. Bhatia
Sanjeev Grover

Member
Member
Member

Training & Educational Facilities Committee
1.

Nagendra D.Rao

2.

Madhu Vij (Dr.)

Member (Govt. Nominee)

14.
15.
16.

3.

B. Narasimhan

Member

17.

S. C. Sharada (Ms.)

Member

Member
Member
Member
Member
Member

18.
19.

S. C. Vasudeva
S. K. Aggarwal

Member
Member

20.
21.

T. Venkat Ramana
Representative of RBI

Member
Member

22.

Representative of ICAI

Member

4.
5.
6.
7.
8.
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Deepak Kumar Khaitan
Devendra V. Deshpande
Manish Gupta
Praveen Soni
Vineet K. Chaudhary

Chairman
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Standing, Non-Standing Committees/ Boards
of the Council for the Year 2020
23.
24.

Representative of MCA
Representative of ICAI-COST

Member
Member

25.
26.
27.
28.
29.

Representative of CII
Representative of SEBI
Representative of BSE
Representative of NSE
Representative of FICCI

Member
Member
Member
Member
Member

14 Expert Advisory Board

18 Election Reforms Committee
1.
B. Narasimhan
2.
Santhanakrishnan S.
3.
Chetan B. Patel
4.
Devendra V. Deshpande
5.

Manish Gupta

Chairman
Member (Govt. Nominee)
Member
Member
Member

19 Regulations and Chapter Guidelines Committee
1.
Siddhartha Murarka
2.
Ahalada Rao Vummenthala (Dr.)
3.
Hitender Mehta
4.
Praveen Soni
5.
Ramasubramaniam C.
20 Quality Review Board

Chairman
Member
Member
Member
Member

1.
2.
3.
4.
5.
6.

Ahalada Rao Vummenthala (Dr.)
Anil Gupta
Santhanakrishnan S.
Ashish Kulkarni
Ashok Kasera
Avineesh Matta

Chairman
Member (Govt. Nominee)
Member (Govt. Nominee)
Member
Member
Member

7.
8.

Joy Ghosh
J. P. Sharma (Dr.)

Member
Member

9.
10.
11.
12.
13.

NPS Chawla
Pravin V. Patil
Punit Handa
Rakesh Garg
Rakesh Singh

Member
Member
Member
Member
Member

14.
15.

R. K. Agarwal (Dr.)
Sanjeev Gupta (Dr.)

Member
Member

16.

Santosh Macherla

Member

1.

Vineet K. Chaudhary

Chairman

17.
18.

Shilpesh Dalal
S. M. Pramod

Member
Member

2.
3.

Devendra V. Deshpande
Amit Gupta

Vice-Chairman
Member

Member

4.
5.
6.
7.
8.
9.
10.
11.

Anshul Kumar Jain
Ashok Tyagi
Deepak Sharma
G. V. Srinivasa Murthy
Kumudini Bhalerao (Ms.)
Manoj Rajaram Hurkat
Mukesh Jain
Munish Kumar Sharma

Member
Member
Member
Member
Member
Member
Member
Member

12.
13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.
24.
25.

Pankaj Virmani
Raghvendra Joshi
Rajeev Bhambri
Ramasubramaniam C.
Ravi Sharma
Rekha Nayak (Ms.)
Sachin Agarwal
Santosh Kumar
Shikha Rai (Ms.)
Siddhartha Murarka
Vishal Arora
Representative of BSE
Representative of NSE
Representative of MCA

Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member
Member

19.
K. Sethuraman
15 Research & Publication Committee
1.
NPS Chawla
2.
Ahalada Rao Vummenthala (Dr.)
3.
4.
5.

Hitender Mehta
Praveen Soni
Vineet K. Chaudhary

Chairman
Member
Member
Member
Member

16 Editorial Advisory Board
1.

Hitender Mehta

Chairman

2.

Anil Gupta

Member (Govt. Nominee)

3.

Madhu Vij (Dr.)

Member (Govt. Nominee)

4.

Member

5.

Akhil Prasad (Dr.)
Aastha Gupta (Ms.)

6.

D. K. Jain (Dr.)

Member

7.

G. R. Bhatia

Member

8.

H. M. Dattatri

Member

9.

Manoj Bisht

Member

10.

Ratnesh Rukhariyar

Member

11.

Siddhartha Murarka

Member

12.

Vasudev Rao Devki

Member

13.

Vinod Singhania (Dr.)

Member

Member

17 ICSI-CCGRT & COEs Management Committee
1.
2.
3.
4.
5.

Devendra V. Deshpande
Ahalada Rao Vummenthala (Dr.)
Ashish Karodia
B. Narasimhan
Deepak Kumar Khaitan

Chairman
Member
Member
Member
Member

6.
7.
8.
9.

Gopal Chalam
Kaushik Jhaveri
Manish Gupta
Om Prakash Bagdia

Member
Member
Member
Member
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1.

Kiran OberoiVasudev (Ms.)

Chairperson

2.
3.

Ritika Bhatia (Ms.)
Vineet K. Chaudhary

Member
Member

21 International Affairs Committee
1.

Ranjeet Pandey

Chairman

2.

B. Narasimhan

Member

3.
4.

Hitender Mehta
NPS Chawla

Member
Member

22 Auditing Standards Board

23 Disciplinary Committee
1.

Nagendra D. Rao

Presiding Officer

2.

Ranjeet Pandey

Member

3.
4.
5.

Meenakshi Datta Ghosh (Ms.)
Nalin Kohli
B. Narasimhan

Member (Govt. Nominee)
Member (Govt. Nominee)
Member

24 Board of Discipline
1.

Deepak Kumar Khaitan

Presiding Officer

2.

Manish Gupta

Member

3.

Ashok Kumar Dixit

Member

23

AT A GLANCE

Articles
Unveil the leader within to unleash
the potential

P - 29

30

Bijoy P. Pulipra

W

ith the introduction of various new legislations such as
+PUQNXGPE[ CPF $CPMTWRVE[ %QFG  0QVKſECVKQP
of Section 247 under the Companies Act, 2013 with
respect to Registered Valuers, Arbitration and Conciliation
(Amendment) Act, 2019 etc., there is a huge shift in the role
of a company secretary. The expectations of the industry
on deliverables of a company secretary has been upgraded
to next level and now a company secretary is expected to
play an active leadership role in an organisation, which is a
ENGCTFGRCTVWTGHTQOVJGNKOKVGFTQNGQHCEQORNKCPEGQHſEGT
or a governance professional. The professionals have to
update their leadership skills to uphold the expectations
of the industry in general. The article surveys various
possibilities that are to be explored by professionals to
nurture their leadership skills and thereby unleash their
real potential.

Leadership: Inside Out

34

Dr. Jahnvee Joshi

T

his article describes how leadership is driven inside out.
Dr. Eric Berne’s transactional analysis approach is used
to draw insights into various psychological aspects that
KPƀWGPEGVJGYC[CRGTUQPVJKPMUCPFCEVUCPFKPVWTPJQY
VJCVCHHGEVUVJGKTQYPNGCFGTUJKRCDKNKVKGU+PVJGſTUVUGEVKQP
script analysis is considered to comprehend how a person’s
WPEQPUEKQWUVJQWIJVUCPFRCVVGTPUKPƀWGPEGVJGKTDGJCXKQTU
The human mind develops varied notions, often unconsciously
about how something ought to be done or how people must
be approached. As scripts are mutable, various ways to
identify and recreate own scripts are discussed. Furthermore,
attention is drawn to the impact of scripts in organizational
behaviors. The role of leaders in organizational script analysis
KUFGNKDGTCVGFYKVJURGEKſEHQEWUQPKFGPVKſECVKQPGZRNQTCVKQP
and recreation of scripts for strengthening organizations.
In the second section, structural analysis is delineated to
explore how humans assume one of the three ego states—
Parent (Controlling or Nurturing Parent), Adult, or a Child
(Adaptive or Free Child) in their interactions with others.
Each of these are states from which humans respond, an
analysis of which can enhance communication and effective
functioning. Relevant illustrations and exercises are offered
KP QTFGT VQ GPCDNG NGCFGTU VQ TGƀGEV QP CPF GPJCPEG VJGKT
own patterns of transactions. Lastly, the psychological life
positions and the sense of feeling OK that affects leadership
are explored. Through detailed explanations and exercises
KP VJKU CTVKENG RTQHGUUKQPCNU CTG GPEQWTCIGF VQ TGƀGEV CPF
recreate their own patterns, thus leading themselves to
lead others.
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Emotional Intelligence and
Leadership

37

V. Venkatraghavan

U

nlike Intelligence acquired through hard-work, Emotional
Intelligence is gained by experience. This article dwells
on some shortcomings faced by Company Secretary
in the real world. Company Secretaries today should serve
internal customers and also take opportunity to lead an
organisation. For members in the profession, value addition
has been a corner stone for the success. This article dwells on
some of the key areas with regard to Emotional Intelligence.

Professional competence and
Leadership skills: A key value
enhancing matrix for the Company
Secretary

41

Dr. S.K.Gupta

T

he role of the company secretary is passing through a
transitional phase in response to changing business
scenarios and demands of and from boards. A key part
of the role is to act as a point of communication between the
board of directors shareholders, government and regulatory
authorities and all other stakeholders. Company secretaries
are ideally placed to align the interests of different parties
around a boardroom table, facilitate communication, gather
and assimilate relevant information, and enable effective
decision-making. The Company Secretary needs to
recognise these expectations from his role, and push himself
forward by becoming a central player in the executive team,
displaying a deep understanding of the business, commercial
sense, management acumen, and leadership. Company
secretaries would need to combine intelligence and practical
skills to make innovative judgements in coming years. For a
leader to be genuinely competent, he needs to demonstrate
both professional and leadership competencies.

Theoretical Foundations for
45
Excellence in Secretarial Leadership
Dr. Jagannath Mohanty and Dr. Shiv Nath Sinha

T

here is a lot of debate going on the topic of prospective role
of Company Secretary in the emerging corporate world.
While, the traditional role of Company secretaries have
been compliance oriented, the future calls for enlargement
of this role encompassing several verticals in the enterprise.
It would be fair to forecast that Company Secretary’s role is
going to transform from assistance to strategic. Therefore,
balanced understanding of contemporary leadership models
can assist the secretarial contingent to lead the way forward
and occupy prominence in the organization, without having
to disturb the existing protocols and structural arrangements.
The following article showcases a select few models from
leadership literature to help and guide the Company Secretary
to understand the nuances of various kinds of leadership and
hence carve a stable path to sustainable leadership.
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Vinita Nair

O

rganizational leadership is different from Board
leadership. The former is more about motivating and
leading the executives of the organization in order to
implement the strategies approved by the Board and the
latter is about creating a democratic Board and leading the
same to adopt relevant and appropriate strategy. Board
leadership is crucial to ensure that the Board leverages
on skills and abilities of each director and work towards
achieving organizational goals and stakeholder’s interest.
A MD/CEO may not be suitable for both leadership
positions, is what seems to be the rationale of Uday Kotak
Committee. The recommendation of the Committee to
separate the roles was intended to enhance corporate
democracy by providing structural advantage to the board,
reducing concentration of authority etc. The consequential
amendment of Listing Regulations makes it essential to
ponder about the role of the Chairperson from the perspective
of Board leadership. This article discusses the aforesaid
by referring various theories, the global scenario when it
comes to separation of roles, actual role of Chairperson in
India as per provisions of law and the larger role expected
by corporate governance norms and concludes explaining
why it is inappropriate to consider the option of having a
pro-tem Chairperson.

54
Woman as corporate leaders and
contemporary practices to overcome
issues with respect to global statistics
Dr. M. Ayisha Millath and S. Aishwarya

A

s people develop and proceed with their training,
they have equivalent aspirations to seek an effective
expert vocation, with generally equivalent degrees
of accomplishment – however a few investigations
recommend that women improve. As they move into their
work professions in any case, women have commonly
saved money on comparative work, don’t rise to the
OQUV UKIPKſECPV NGXGNU QH CWVJQTKV[ CPF HTGSWGPVN[ NQUG
their aspiration and quit. There is no straightforward
explanation behind this and no basic arrangement. The
NQUUQHUWEJCUKIPKſECPVPWODGTQHRTQſEKGPVYQOGPHTQO
VJG OQTG UKIPKſECPV NGXGNU QH QWT YQTMHQTEG PGICVKXGN[
affects organizations, particularly as we look for pioneers
YJQ CTG ſV HQT GZRNQTKPI QTICPK\CVKQPU VJTQWIJ GNGXCVGF
levels of progress and vulnerability. This paper presents a
complete outlook of leadership of women in organizations
and the strategic practices. The authors examine the
opportunities and roles of women as corporate leader
in the global context. A complete review of global
statistics about women leaders have been discussed in
this study.
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Company Secretary-The ethical
leader as Chief Governance Officer
and Chief Compliance Officer

58

Dr. Joffy George

H

ow can a Company Secretary enhance a Company’s
overall governance and compliance efforts? Here are
some interesting observations about how a Company
Secretary through his effective leadership could move a
company’s governance and compliance efforts forward within
the context of his position. The Company Secretary is a
monitor both of and for the Board. This is because a Company
Secretary sits at the intersection of the company where they
can change the marketplace. The Company Secretary has to
be informed about governance and compliance issues, and
provide updates to the Board. This distinguished position can
provide an opportunity to view a Company’s governance and
compliance program and to help shape and direct it.

Budget 2020-2021: Reforms
Continue…

63

M.S.Mani and Sandeep Jaiswal

W

hile the Union Budget is an annual event, the past one
year has seen three budgets. The budget in February
2019 was viewed as a pre-election budget and the
budget in July 2019 was considered to be an interim budget.
*GPEGCNNG[GUYGTGQPVJGſTUVHWNNƀGFIGFDWFIGVRTGUGPVGF
by the Government in its second term. With the specter of
global economic uncertainty across geographies, it was
necessary to chart out the course that the Indian economy
would take over the next one year. The pre-budget economic
survey highlighted some concerns that were emerging,
considering global headwinds and also highlighted some
areas where an enhanced focus was necessary. The Budget
FGVCKNGFVJGRNCPUQHVJG)QXGTPOGPVVQCFFTGUUVJGURGEKſE
emerging challenges that were confronting the economy and
to improve the quality of lives of the citizens. These plans
were segregated into three broad themes of Aspirational
India, Economic Development and Caring Society. The
initiatives that are necessary to translate these themes into
action form part of the budget proposals. There is also a
distinct focus on nurturing domestic businesses and several
RTQRQUCNU GURGEKCNN[ QP VJG VCZ HTQPV KPFKECVG C UKIPKſECPV
push to the Make-In-India initiative that was launched earlier.
These are expected to improve domestic value creation,
promote employment and improve the balance of trade
with some countries. A reduction in the personal tax rates is
also expected to increase disposable income and provide a
consumption boost to stimulate the economic revival.

69
Union Budget 2020- Espousing the
Trajectory of Growth and Governance
Ashok Kumar Dixit

A

progressive and all-inclusive approach-oriented budget
thereby reinforcing the concept of ‘Sabka Sath, Sabka
8KMCU 5CDMC 8KUJYCUŏ #NN VJG UKIPKſECPV UGEVQTU QH
Indian economy and various sections of the society have

25

AT A GLANCE

Do Corporate Governance norms
expect a split in Board leadership?

AT A GLANCE

been extensively covered. Sincere endeavours have been
invested to trigger economic growth by encompassing the
XKVCNGNGOGPVUQH#URKTCVKQPCN+PFKC'EQPQOKE&GXGNQROGPV
and Caring Society.

RBI’s ‘on-tap’ guidelines for licensing 73
of Small Finance Banks in the Private
Sector – furthering financial inclusion
Abdullah Fakih and Devanshi Shah

A

s the name suggests “Small Finance Banks” (SFBs) in
India are a category of differentiated banks that primarily
cater to needs of small businesses and people of limited
means. In November 2014, the Reserve Bank of India (RBI)
had released the guidelines for licensing of SFBs in the Private
Sector (2014 Guidelines). Since it was the banking sector’s
ſTUVHQTC[KPVJKUCTGCVJG)WKFGNKPGUJCFQPN[CNKOKVGF
time window for making applications for setting-up SFBs. The
2014 Guidelines mentioned that after gaining experience in
dealing with SFBs, RBI would consider receiving applications
on a continuous basis. It is in this context that the RBI has,
recently, on 5 December 2019, issued the ‘on-tap’ guidelines
for licensing of SFBs in the Private Sector (2019 Guidelines).
In this article, the authors have analyzed the intricacies of
the 2019 Guidelines including the eligibility criteria for settingup SFBs, capital requirements, promoters’ contribution,
corporate governance of the SFBs etc.

77
Vicarious liability of company
directors not automatic -Some recent
court rulings
Delep Goswami and Anirrud Goswami

C

ompany Directors, irrespective of whether they are
Managing Director or Whole-Time Directors, routinely
get summons from Courts for various non-compliances
of statutory provisions by the company. While the Hon’ble
Supreme Court of India and the various High Courts have
held that not all the Directors are responsible for noncompliances by companies and only the Director who is
in-charge of and in control over the day-to-day affairs of
the company can be summoned but strangely the practice
of summoning all Directors to the Court continues. Our
attached article “Vicarious Liability of Company Directors
Not Automatic - Some Recent Court Rulings’ analyses the
KORQTVCPV %QWTV TWNKPIU QP VJKU UWDLGEV QH UKIPKſECPEG HQT
corporate professionals including Company Secretaries who
advise the company Directors.

Quasi Partnership Companies

81

Company and Dormant Company but there is no reference
as to “Quasi-Partnership Companies”. So, what is a “Quasi
–Partnership Company”? The issue of “Quasi-Partnership
Company” generally arises before the Courts when the
intervention of the courts is invoked in the wake of allegations
of oppression of minority shareholders, mismanagement,
winding up of the Company due to deadlock, appointment
CPFTGOQXCNQHFKTGEVQTUGVE5KPEGKVJCUPQFGſPKVKQPWPFGT
the law, it can only be understood from its essential features
as laid down by the Courts. It is derived from the English
case laws namely, Yenidje Tobacco Co. Ltd., [1916] 2 Ch.
426 (C.A.)] and Ebrahimi v. Westbourne Galleries Ltd. and
Ors., (1972) 2 All ER, which are leading cases on the subject.
It was held in these cases that, though a company was not
strictly a partnership, still precisely the same principles were
to apply to a case where in substance it is a partnership
in the form or the guise of a private company. In the case
of Ebrahimi v. Westbourne Galleries Ltd. the principles of
partnership had been applied even when it is a public limited
company. In India, though the said concept is applied by the
courts in appropriate cases, but they are slow in granting
relief on such ground. Supreme Court held, in the case of
Kilpest Pvt.Ltd.Vs.Shekhar Mehra [(1996)10SCC696], that
an argument that a limited company should be treated as
a quasi-partnership should not be easily accepted. Such
issue was also raised in the case of a large company like
Haldia Petrochemicals Ltd. Which is a joint venture between
Government of West Bengal, TATAs, Government of India
and Chatterjee Petorchem (Mauritius) co. but High Court
of Calcutta and Supreme Court did not accept to consider
the said company to be Quasi Partnership Company.
Similarly, the National Company Law Tribunal, Mumbai,
had also dismissed the petition, inter alia, on the ground
that the principles of quasi-partnership cannot be applied
to a company with global presence like TATA. The matter
is presently before the Supreme Court and the concept of
“Quasi-Partnership Company” will be further discussed
and evolved which will contribute further to the growth of
Company law jurisprudence.

Legal World


LMJ 02:02:2020 But by no stretch of imagination, the
provisions contained in Section 458A can be construed
to mean that even a barred date or a claim which was
not enforceable on the date of the winding up, would
UVCPF TGXKXGF QPEG C YKPFKPI WR CRRNKECVKQP KU ſNGF
and order is made by virtue of Section 458A of the
Companies Act.[SC]



LW 09:02:2020 NCLAT upholds the holding of EOGM
under NCLT appointed chairman.



LW 10:02:2020 CCI directs investigation into the affairs of
Amazon and Flipkart w.r.t anti competition restraints and
abuse of dominance in online market place.



LW 11:02:2020 CCI directs investigation into the affairs of
Asian Paints w.r.t anti competition restraints and abuse of
dominance.

Hareesh Kolichala

T

he recent Cyrus Mistry-TATA dispute has once again
highlighted the concept of “Quasi-Partnership Company.”
The Companies Act, 2013 categorized companies as
Private Limited, Public Limited, One Person Company, Small
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LW 12:02:2020 The question of irreparable harm to a
party complaining of a breach of contract does not arise
if other remedies are available to the party complaining of
the breach. [SC]
LW 13:02:2020 Since the order of transfer is in terms of
the letter of appointment, therefore, the mere fact that the
employee was transferred against his will per se not make
KVOCNCſFG=5%?
LW 14:02:2020 Award of back wages for the period
when the employee has not worked may amount to
rewarding the delinquent employee and punishing
the employer for taking action against the misconduct
committed by the employee, which should be
avoided. [SC]
LW 15:02:2020 9G ſPF VJCV VJG OGODGTU QH VJG
Respondent Union and all other similarly situated
EQPVTCEVWCN GORNQ[GGU CTG GPVKVNGF VQ VJG DGPGſV QH
provident fund under the PF Trust Regulations or the EPF
Act. [SC]

Startup India

P- 94


Guidelines for rights issue of units by a listed Real Estate
Investment Trust (REIT)

Format for Statement indicating Deviation or Variation
in the use of proceeds of issue of listed non-convertible
debt securities or listed non-convertible redeemable
preference shares (NCRPs)
 Guidelines for rights issue of units by a listed Infrastructure
Investment Trust (InvIT)
 Exemption from clubbing of investment limit for foreign
Government agencies and its related entities

Options in Goods - Product Design and Risk Management
Framework
 Operating Guidelines for Investment
International Financial Services Centre.

in


Annual System Audit

Strengthening of the rating process in respect of ‘INC’
ratings

Contribution by a non-defaulting member in the Default
waterfall of Clearing Corporations

Other Highlights
From The Government

Advisers

P- 95

P-111



MEMBERS RESTORED DURING THE MONTH OF
DECEMBER 2019 EMBERS RESTORED DURING
THE MONTH OF NOVEMBER 2019



CERTIFICATE OF PRACTICE SURRENDERED
DURING THE MONTH OF DECEMBER 2019



ATTENTION! KNOW YOUR MEMBER (KYM)



ATTENTION! ADVISORY FOR MEMBERS OF ICSI



ATTENTION! MEMBERS HOLDING CERTIFICATE OF
PRACTICE



ATTENTION! DIGITAL I-CARD FOR MEMBERS

of



ATTENTION! MEMBERS WHO HAVE NOT PAID
THE ANNUAL MEMBERSHIP FEE BY LAST DATE
30-06-2019


Relaxation of additional fees and extension of last date in
ſNKPIQH(QTO0Q$'0CPF$'0WPFGTVJG%QORCPKGU
Act 2013



RESTORATION OF MEMBERSHIP



RESTORATION OF CERTIFICATE OF PRACTICE


IPF Trust and Committees at Market Infrastructure
Institutions (MIIs)




Review of Margin Framework for Commodity Derivatives
Segment

PAYMENT OF ANNUAL MEMBERSHIP AND
CERTIFICATE OF PRACTICE RENEWAL FEE FOR
THE YEAR 2020-2021



OBITUARIES


Streamlining the Process of Rights Issue



2019 YEAR ROUND-UP



ETHICS IN PROFESSION



GST CORNER



GAZETTE NOTIFICATION



Relaxation of additional fees and extension of last date
KP ſNKPI QH HQTOU /)6 #PPWCN 4GVWTP  CPF #1%
(Financial Statement) under the Companies Act, 2013UT of J&K and UT of Ladakh


Relaxation of additional fees and extension of last date
QHſNKPIQH#Q%0$(% +PF#5 CPF#Q%%(50$(%
(Ind AS) for FY 2018-19 under the Companies Act, 2013

Application of provision for LLP

Companies (Accounts) Amendment Rules, 2020

Companies (Winding Up) Rules, 2020

Companies (Appointment and Remuneration
Managerial Personnel) Amendment Rules, 2020.


Non-compliance with certain provisions of the SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Standard Operating
Procedure for suspension and revocation of trading of
URGEKſGFUGEWTKVKGU
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Articles in Chartered Secretary

Guidelines for Authors
1.

Articles on subjects of interest to the profession of company secretaries are published in the Journal.

2. The article must be original contribution of the author.
3.

The article must be an exclusive contribution for the Journal.

4. The article must not have been published elsewhere, and must not have been or must not be sent
elsewhere for publication, in the same or substantially the same form.
5. The article should ordinarily have 2500 to 4000 words. A longer article may be considered if the subject so
warrants.
6. The article must carry the name(s) of the author(s) on the title page only and nowhere else.
7.

The articles go through blind review and are assessed on the parameters such as (a) relevance and
usefulness of the article (from the point of view of company secretaries), (b) organization of the article
XYWZHYZWNSL XJVZJSHNSL HTSXYWZHYNTS ƼT\ JYH H IJUYM TK YMJ INXHZXXNTS I UJWXZFXN[J XYWJSLYM
of the article (idea/ argument/articulation), (e) does the article say something new and is it thought
provoking, and (f) adequacy of reference, source acknowledgement and bibliography, etc.

8. The copyright of the articles, if published in the Journal, shall vest with the Institute.
9. The Institute/the Editor of the Journal has the sole discretion to accept/reject an article for publication in
YMJ/TZWSFQTWYTUZGQNXMNY\NYMRTINƻHFYNTSFSIJINYNSLFXNYHTSXNIJWXFUUWTUWNFYJ
10. The article shall be accompanied by a summary in 150 words and mailed to nitin.jain@icsi.edu
11. The article shall be accompanied by a ‘Declaration-cum-Undertaking’ from the author(s) as under:

Declaration-cum-Undertaking
1.

I, Shri/Ms./Dr./Professor........................... declare that I have read and understood the Guidelines for Authors.

 .FKƻWRYMFY
a. the article titled”............” is my original contribution and no portion of it has been adopted from any
other source;
b. this article is an exclusive contribution for Chartered Secretary and has not been/nor would be sent
elsewhere for publication; and
c.

the copyright in respect of this article, if published in Chartered Secretary, shall vest with the Institute.

d. the views expressed in this article are not necessarily those of the Institute or the Editor of the
Journal.
3.

I undertake that I:
a. comply with the guidelines for authors,
b. shall abide by the decision of the Institute, i.e., whether this article will be published and/or will be
UZGQNXMJI\NYMRTINƻHFYNTSJINYNSL
c.

shall be liable for any breach of this ‘Declaration-cum-Undertaking’.
Signature
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UNVEIL THE LEADER WITHIN TO UNLEASH THE POTENTIAL
LEADERSHIP: INSIDE OUT
EMOTIONAL INTELLIGENCE AND LEADERSHIP
PROFESSIONAL COMPETENCE AND LEADERSHIP SKILLS: A KEY VALUE ENHANCING MATRIX FOR THE COMPANY
SECRETARY
THE ORETICAL FOUNDATIONS FOR EXCELLENCE IN SECRETARIAL LEADERSHIP
DO CORPORATE GOVERNANCE NORMS EXPECT A SPLIT IN BOARD LEADERSHIP?
WOMAN AS CORPORATE LEADER AND CONTEMPORARY PRACTICES TO OVERCOME ISSUES WITH RESPECT TO
GLOBAL STATISTICS
COMPANY SECRETARY-THE ETHICAL LEADER AS CHIEF GOVERNANCE OFFICER AND CHIEF COMPLIANCE OFFICER
BUDGET 2020-2021: REFORMS CONTINUE…
UNION BUDGET 2020- ESPOUSING THE TRAJECTORY OF GROWTH AND GOVERNANCE
RBI’S ‘ON-TAP’ GUIDELINES FOR LICENSING OF SMALL FINANCE BANKS IN THE PRIVATE SECTOR – FURTHERING
FINANCIAL INCLUSION
VICARIOUS LIABILITY OF COMPANY DIRECTORS NOT AUTOMATIC - SOME RECENT COURT RULINGS
QUASI PARTNERSHIP COMPANIES
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ARTICLE

Articles on Leadership Beyond Boundaries

Unveil the leader within to unleash the
potential
When the going gets tough, the tough gets going. It is imperative for any living being to equip itself to face the
imminent challenges and Company Secretaries are not an exception to it. Company Secretaries, as corporate
professionals, have to nurture and develop their leadership skills and qualities to uplift the image of the profession
among the stakeholders and general public. Unleashing the hidden potential through conscious efforts will reveal
the leader in you and will help the professionals to demand a center stage in the fast- changing corporate arena.

Bijoy P. Pulipra, FCS
Practicing Company Secretary
Thiruvananthapuram
bijoy@artismc.com

C

hanakya, a great leadership guru iwho lived in 3rd century
BC, had detailed in his book “Kautilya’s Arthashasrtra” the
OCPPGT KP YJKEJ NGCFGTU ECP DG KFGPVKſGF *G FGUETKDGU
truthfulness, gratefulness, desirous of training and knowledge
KPGEQPQOKEUſPCPEGCPFNCYCUSWCNKVKGUVQDGRQUUGUUGFD[
a person to become a leader. While addressing the gathering
after receiving the Life time achievement award during the 15th
ICSI National Awards for Excellence in Corporate Governance,
Mr. N.R Narayan Murthy, Co-Founder, Infosys Limited had
emphasized the role of a company secretary in governance
of a corporate and pointed out the qualities that are required
to be possessed by the professionals to cater the need of the
industry. Besides being a governance watch dog, a Company
5GETGVCT[CUCEQORNKCPEGQHſEGTCPFEQPUEKGPEGMGGRGTJCU
a tremendous role in educating and empowering the board
of a company to adopt best practices, he opined. Being a
corporate stalwart and business icon, he had underlined the
skill sets such as organizational and administrative skills,
communication skills, resilience, patience, trust, integrity,
independence of opinion as the qualities which are expected
from a company secretary.
)QPGCTGVJGFC[UYJGPCEQORCP[UGETGVCT[YCUKFGPVKſGFCUC
professional who is supposedly handling corporate compliance
matters alone. With the advent of Insolvency and Bankruptcy
%QFGPQVKſECVKQPQH5GEVKQPWPFGTVJG%QORCPKGU
Act, 2013 with respect to Registered Valuers, Arbitration and
Conciliation (Amendment) Act, 2019 etc, the scope of the
profession has developed in a multi-dimensional manner.
%QORCP[5GETGVCTKGUPQOQTGJCXGVQEQPſPGVJGOUGNXGUVQ
the four walls of swanky board rooms and restrict themselves
as advisors to the top management. The new avenues are
offering immense opportunities to transform themselves
HTQO VJG ECVGTRKNNCTU KP VJG EQEQQPU VQ DGCWVKHWN DWVVGTƀKGU
with colorful wings. With the opening up of these new areas,

30

the professionals have to voyage through the unchartered
territories and explore and experience the transformative face
of the profession. To align the mission of an organisation and
to achieve quality leadership, the Company Secretary has to
focus on implementation of essential principles and practices
and concentrate more on leadership and people. He must act
as a change catalyst to alter the management fundamentally,
transform its attitudes and mind-set. The world of Company
Secretaries is certainly undergoing revolutionary changes and
a radical change in the culture of the profession is the need
of the hour. The stage is set in all its means and now it is the
responsibility of the professionals to uphold the expectations of
the industry in particular and society at large.

REVOLUTIONARY TRANSFORMATION
In recent times, the profession of Company Secretary is
undergoing a paradigm shift due to the multiple roles he
has to handle as corporate professional, advisor to board,
compliance manager, resolution professional, registered
valuer, arbitrator, mediator, representative to appear before
Tribunals on various matters etc. A Company Secretary who is
acting as a resolution professional needs to possess high level
QHRTQſEKGPE[CPFCESWCKPVCPEGNGCFGTUJKRUMKNNURTGUGPVCVKQP
skills, interpretation skills, drafting skills, business acumen,
KPFWUVT[ MPQYNGFIG CPCN[VKECN UMKNNU ſPCPEKCN MPQYJQY GVE
to carry out the Corporate Insolvency Resolution Process
in a time-bound manner. Resolution Professionals have to
deal with all sections of the public which is not limited to top
management and board level personnel but to employees,
VTCFGWPKQPUUWRRNKGTUſPCPEKCNKPUVKVWVKQPUNCY[GTUEJCTVGTGF
accountants, cost accountants, business managers, low and
middle level management, general public etc. also. He needs
dexterity to convince the non-cooperating promoters, frustrated
ETGFKVQTU CPF VCMG CNN QVJGT UVCMGJQNFGTU KPVQ EQPſFGPEG VQ
move the wheels of insolvency process to attain its objectives.
He must be well versed with the provisions of various laws
in which the Corporate Debtor is having operations and has
to equip himself to appear before Adjudicating Authorities and
Appellate Authority on various connected matters. A Company
Secretary who is acting as a Registered Valuer requires topnotch analytical skills, industry awareness, high degree of
ſPCPEKCNUGPUGFGGRCESWCKPVCPEGQPDWUKPGUUCURGEVUGVE
to arrive at right valuations. As a valuer, he has to interact
with various stakeholders to understand the business model,
evaluate its scope etc. to reasonably evaluate the business
concepts, scalability, potential etc. As representative of clients
before various quasi-judicial forums such as National Company
Law Tribunals and its appellate forums, a company secretary
must own superlative legal knowledge, presentation talents,
interpretation skills etc. to match with professionals from other
FEBRUARY 2020 | CHARTERED SECRETARY

Unveil the leader within to unleash the potential

In order to take the advantage of the positive transformation
that is happening in the industry and to build the level of
EQPſFGPEGCDQWVVJGRTQHGUUKQPCNUCOQPIVJGIGPGTCNRWDNKE
and other stakeholders, the Company Secretaries have to
polish their leadership skills and upgrade the knowledge level
beyond the conventional frontiers. In order to identify the
leadership skills required and to nurture it to next level it is
important to understand some basic concepts about the same.
This article explores various qualities a Company Secretary
must acquire to climb the leadership ladder to attain the top
position in the professional and corporate prospect.

TRUSTWORTHINESS AT THE PERSONAL
LEVEL
Admittedly, the Company Secretary is the conscience keeper
as well as the channel of communication between the toplevel management and middle level management. He is the
EQOOWPKECVQT CPF NKCKUQP QHſEGT VQ VJG DQCTF CPF CEVKPI CU
face of the entity. So, the trustworthiness is one of the most
important characteristics a Company Secretary should own
and cherish. Trustworthiness depends on the character and
competence of a person. All relationships are built on the trust
factor and the same is the foundation of success. A company
Secretary should strive to maintain trustworthiness in all his
dealings and consciously ensure the same thorough out his
professional life.1
Personal Trustworthiness
Interpersonal
Trust
MangerialEmpowerment
alignment

BUILD ON A STRONG FOUNDATION
For a professional, it is very important to build a strong
foundation by updating the knowledge base to cater the
requirement of the industry and meet its expectations. The
professionals have to sharpen their skills and knowledge
Covey Leadership Course – Four Level of Principle Centered Leadership with
Key Principles

1
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by attending continuing education programmes, training
sessions, seminars etc. and equip themselves with latest
developments in all areas of involvement. The updated skill
UGVYKNNJGNRVJGRTQHGUUKQPCNVQJCXGJKIJNGXGNQHEQPſFGPEG
and upsurge their productivity level. Focusing more on training
will help to identify and resolve the issues before it became
chronic. Company Secretaries are exposed to many legal
scenarios which are undergoing swift changes. It is essential
for Company Secretaries to gain proper knowledge to build a
proper foundation as a leader. As a multi- dimensional leader,
he should be well versed with commercial, business, taxation
laws and other governance related legislations. The principle
is to build up the foundation in a gradual but regular manner by
consciously putting an effort to stand out of the crowd.

BELIEVE IN DELEGATION
As a leader, the Company Secretaries have to learn to delegate
his responsibilities to trained personnel with an intention to
provide timely and accurate services to the stakeholders. To
delegate the responsibilities, it requires emotional courage
as it allows others to make mistakes on our time, money and
goodwill. This courage consists of patience, self-control, faith in
the potential of others and respect for individual differences. In
order to train the delegates effectively, the Company Secretary
has to provide continuous training and share his feedback with
the trainees.

TRUST IN YOUR ABILITY
+VKUXGT[KORQTVCPVHQTC%QORCP[5GETGVCT[VQGZWFGEQPſFGPEG
in all his dealings with stakeholders. He should be able to provide
right kind of advice at right time and to act in a virtuous manner
in the interest of the justice. In order to attain the said level, the
Company Secretary has to develop high level of knowledge and
maintain high standard of integrity. As the Company Secretaries
are bound to play diverse roles in the corporate scene, it requires
a lot of skillsets and knack to perform the same in infallible
manner. So, one has to develop the habit of developing trust in
his own ability to surpass the hurdles, with ease, that can come
across his path in day to day manner.

ALIGN CORE VALUES, ETHICS AND
PRINCIPLES
Company Secretaries have to maintain high degree of ethics
and values in his professional as well as personal life. It is
dangerous to be less knowledgeable but it is extremely

In order to take the advantage of the
positive transformation that is happening
in the industry and to build the level
of confidence about the professionals
among the general public and other
stakeholders, the Company Secretaries
have to polish their leadership skills and
upgrade the knowledge level beyond the
conventional frontiers. In order to identify
the leadership skills required and to
nurture it to next level it is important to
understand some basic concepts about
the same.
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bodies. A Company Secretary who is acting as an arbitrator or
mediator must possess legal knowledge, interpretation skills,
negotiation and convincing skills, judicial mindset, practical
knowledge etc. on all related aspects. As an arbitrator he
needs to interact with various sections of the public and cannot
limit his boundaries to corporate matters alone. A Company
Secretary has to act as a catalyst of governance as well as
business principles and to play an active role in aligning the
mission of the organization with its vision. His role has been
stepped up from the role of a compliance professional to a
leader who leads the organization towards its mission and
thereby help it to achieve the goals.

ARTICLE

Unveil the leader within to unleash the potential

dangerous to be knowledgeable without a strong character.
There should be a balance between the character and the
intellect and the right combination of the same shall help the
Company Secretary to gain attention, recognition and high
degree of specialization in his areas of performance. So, it is
very important for a Company Secretary to align core values,
ethics and principles to develop the leader within him.

TECHNO INTELLIGENCE
Company Secretary must have to be tech-savvy and techno
intelligent to respond quickly to various matters connected to his
profession. As any of his actions or inactions can be questioned
by various legal bodies and stakeholders, it is very pertinent
for him to understand the nuances of the technology and use
the same in appropriate manner. This will help the Company
5GETGVCTKGU VQ CVVCKP VJG EQPſFGPEG QH VJG UVCMGJQNFGTU CPF
also to gain a command over many of his actions.

IMPROVE SOCIAL INTERACTIONS
It is essential to have roots to have fruits. A Company Secretary
has to open up the communication channels with various
stakeholders to understand the real picture of the situations. If
he is in the shoes of a resolution professional, his interactions
with employees, promoters, suppliers, service providers,
statutory authorities, other professionals etc. will surely add
XCNWGVQVJGRTQEGUUCPFVJGTGD[JGNRVQICKPEQPſFGPEGQHCNN
the stakeholders. As a leader, the Company Secretary should
strive to improve his communication skills and presentation skills
and learn to emotionally balance the relationship with others.

INTEGRITY, MATURITY AND FEELING OF
ABUNDANCE
+PVGITKV[KUCFKHſEWNVVGTOVQGZRNCKP+PVGITKV[OGCPUVJGSWCNKV[
of being honest and having strong moral principles. The effect
of integrity depends on the character and mind-set of a person.
# %QORCP[ 5GETGVCT[ YJQ DGKPI C EQPſFGPV EQWPVGTRCTV KP
many corporate decisions, has to maintain high level of integrity
to attain a successful career. Similarly, he must be mature
enough to understand the gravity of a situation and respond
accordingly. There is an ocean of opportunities for Company
Secretaries and there is no threat to the profession even if
the limit for appointing a Whole Time Company Secretary
under the Companies Act has been uplifted. Understanding
the expectations of the industry and equipping themselves to
cater to that expectations will give the professionals a feeling
of abundance which no one can take away.

OQOGPV 6JG OKPWVG EJCPIGU VJCV CTG JCRRGPKPI KU FKHſEWNV
to identify but it is a culmination of all those small changes
that contribute towards the making of a great professional.
So, it is very important to invest your time for professional
development and give time to reach the desired growth. It is
DGVVGTVQCXQKFEQPƀKEVUCPFEQORCTKUQPUCUVJCVOC[JKPFGT
your natural growth process.

BELIEVE IN QUALITY AND ABILITY
It is the quality that matters. In order to deliver the quality, one
JCU VQ DG EQPſFGPV KP JKU CDKNKVKGU 6JG RQYGT QH MPQYNGFIG
cannot be substituted with anything else and hence the
professional has to sharpen his abilities by gaining maximum
knowledge in all areas of his practice and profess it. He must
trust in his abilities and perform the same to deliver the quality
services which is par excellence.

POWER TO TRANSFORM
Company Secretary must possess convincing skills to
transform the behaviour pattern of the stakeholders in the best
interest of the industry and society. He should be able to weed
out the fear of non-compliance from mind of stakeholders and
educate them about the importance of “being compliant”. The
transformation should happen through continuous education
CPFD[ETGCVKPICYCTGPGUUCDQWVVJGKORQTVCPEGCPFDGPGſVU
of compliance. Company Secretary as a reagent of compliance
should be able to take a lead role in educating the patrons and
VJGTGD[ICKPVJGKTEQPſFGPEG

LONG TERM COMMITMENT AND TRUST
IN RELATIONSHIPS

A Company Secretary has to look beyond the concept
QH EQORNKCPEG QHſEGT CPF KFGPVKH[ JKOUGNH CU C EQTRQTCVG
leader who can give proper directions to the corporates and
UVCMGJQNFGTUKPXCTKQWUCURGEVUQHDWUKPGUUNCYCPFſPCPEG
Once the self-created barrier is broken, the professional will
be able to see the vast opportunities which are waiting for him
to get explored. It requires enormous courage to break the
barriers and that can be gained only through continuous and
conscious effort by educating and training themselves.

It requires a professional to develop the trust in relationships
VJTQWIJNQPIVGTOEQOOKVOGPVCPFPWTVWTGVJGNGXGNQHEQPſFGPEG
of the system and stakeholders in the profession and its quality.
The famous proverb, “Rome wasn’t built in a day” is reminding
us about the effort and time requires for creating great things. It
requires continuous and conscious efforts to give a social face
to the profession and create more visibility beyond corporate
board rooms. The opportunities under the new legislations are
promising new avenues of growth for the professionals and the
proper use of the same will help the profession to break the
boundaries and reach the masses.

GROWTH IS A NATURAL PROCESS

IMPROVE THE COMMUNICATION SKILLS

Growth is a slow but steady process which will happen in a
step-by-step manner. It will take time to attain the desired
growth level but there is a development happening at every

Communication is the channel through which the ideas
are being expressed. A Company Secretary must be well
versed in communicating the desired matters, with clarity,

BREAK THE BARRIERS
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UNDERSTAND BEFORE ADVICE
Role of a Company secretary is largely of an advisor than a
decision maker. The decision makers are depending on the
professional advice of the Company Secretaries for forming
an opinion and hence it is very crucial to give right advice at
right time. It is imperative to understand the situation in all
its complexity before venturing into the matter and give apt
advice which the situation demands. A Company Secretary
should be capable of understanding the implications of
the opinion and advice he is imparting and educate the
patrons about the pros and cons of the same to avoid last
minute surprises.

BE A VISIONARY AND CHANGE THE
ATTITUDE
A Company Secretary who is working in close coordination
with the Board of directors and the management of a company
can lead them to better governance practices by highlighting
VJG DGPGſVU QH HQNNQYKPI VJG UCOG 6JG OQVKXG KU VQ YKP VJG
EQPſFGPEG QH VJG UVCMGJQNFGTU CPF EJCPIG VJGKT DGJCXKQWT
RCVVGTP D[ KPƀWGPEKPI VJGO KP C RQUKVKXG OCPPGT %QORCP[
Secretary has to focus on doing positive things that he can
EQPVTQNCPFUNQYN[GZRCPFVJGEKTENGQHKPƀWGPEG+VKUKORQTVCPV
to encourage obedience to the laws and help the stakeholders
to abide by the laws to achieve the desired result. It is
important to make fundamental change in the conduct and
attitude of professionals while advising the stakeholders and
the same will help to ensure consistency and sincerity in their
actions. Just a vision without setting examples will not work.
It is advisable to talk and teach about vision, mission, roles,
goals, guidelines and standards in regular manner to bring a
behavioural change among the stakeholders.2

Overt a empt to in uence

Once the self-created barrier is broken,
the professional will be able to see the
vast opportunities which are waiting for
him to get explored. It requires enormous
courage to break the barriers and that
can be gained only through continuous
and conscious effort by educating and
training themselves.

EMPOWER AT MANAGEMENT LEVEL
In organisations, people usually perform one of the essential
three roles: producer, manager, or leader. Each role is vital to
the success of an organisation. Although each role is vital, the
role of a leader is most important. Without proper and strategic
leadership many of the decisions may go wrong and end up
in chaos. The role of a leader is very crucial for the success
of an organisation. Company Secretary, being an advisor
and navigator to the board, has a vital role in the leadership
of an organisation. As a leader of the team of compliance or
a resolution professional or valuer or arbitrator or authorised
representative or head of an organisation, the Company
Secretary has to demonstrate his decision-making skills in
an effective manner. In management, the pace in making the
decisions is fundamental and any wrong decisions are bound
to have far reaching and devastating effect. Keeping this in
mind the Company Secretary has to derive the power from
values and principles and help the management to organise
its resources to serve the selected objectives.

BE A STRATEGIC THINKER
Transformational leadership focuses on the top-line and is
principle-centred, says Mr. Stephen R Covey, in his book,
Principle -Centred Leadership. According to him, the principlecentred people are constantly educated by their experiences
through training, listen to others and learn through both their
ears and their eyes. The countenances of Principle-Centred
people are synergistic, cheerful, pleasant, happy and their
attitude is optimistic, positive and upbeat. Principle-Centred
don’t overreact to negative behaviour, criticism, or human
weakness and they don’t feel build up when they discover
weakness of others. It requires a Company Secretary to be
self-motivated and act as a Principle- Centred leader and a
strategic thinker.

(Telling,explaining,teaching)

LEARN TO MANAGE AND LEAD
Rela ng

Modeling
(Showing example)

Management and leadership are not mutually exclusive. While
leadership focuses on the top line, the management focuses
on bottom line. Leadership can be divided into those who
focuses with direction, vision, values and principles and those
who inspire people and build teams. The Company Secretary
HCNNUKPVJGſTUVECVGIQT[QHNGCFGTUJKRVJQWIJJGJCFUQOGTQNG
in management also. So, a Company Secretary must have to
learn to manage and lead.
CS

SOURCE:

2

Covey Leadership Course
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1. Principle Centered Leadership of Covey Stephen R.
2. Innovation and Enterprenuership of Drucker Peter F
3. Seven Practices of a Mindful Leader of Lesser Marc
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in writing as well as through verbal communication. The
clear and unambiguous way of communication will bring
more lucidity to the role of Company Secretary and will
DQQUV VJG EQPſFGPEG QH VJG UVCMGJQNFGTU KP VJG RTQHGUUKQP
The professionals should consciously improve their
communication skills with an intention to improve the image of
the profession.
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Leadership: Inside Out
The author through this article focuses on the psychological aspects that influence leadership and invites professionals
to reflect and recreate their own patterns of transactions to enhance their leadership abilities, inside out.

Dr. Jahnvee Joshi
Assistant Professor, Dept. of Human Development
Dr. B.M.N. College of Home Science
Mumbai
jahnvee.joshi@gmail.com

T

he word ‘leadership’ is often associated with leading
others—a team, people, project, or anything in the
world outside us. From that standpoint, enhancement of
leadership skills requires us to understand others better, and
FQKPI UQ KU EGTVCKPN[ DGPGſEKCN *QYGXGT CP QHVGP KIPQTGF
aspect of leadership is about how we lead our own selves…
the decisions we make, the actions we take or delay, how we
handle our successes and failures, how we respond to clients
based on our own thinking and perceptions of them, how we
convince ourselves or others, and how we communicate to
QWTUGNXGUKPQWTQYPOKPFU#NNVJGUGKPƀWGPEGUQWTNGCFGTUJKR
skills. Thus, the focus of this article is on enhancing leadership
through an exploration of the human psychological makeup.

The transactional analysis approach of Dr. Eric Berne1 is
used to explain the various aspects within a person’s thinking
VJCV KPƀWGPEG VJGKT KPVGTCEVKQPU YKVJ QVJGTU 6JGUG RCVVGTPU
of interactions are mutable—in other words, they can be
changed to suit the context. Thus, attention is invited to
GZCOKPG QPGŏU QYP RCVVGTPU QH VJKPMKPI CPF TGƀGEV QP JQY
VJGUG RCVVGTPU KPƀWGPEG QPGUGNH KP VJG TQNG QH C NGCFGT #U
human development is characterized by personal agency and
mutability, humans are capable of bringing about a change
in themselves. Therefore, attention is invited to engage in
UGNHTGƀGEVKQPPQVKPQTFGTVQENCUUKH[CP[RCVVGTPUQTRGQRNG
as good or bad, but to identify what works and what doesn’t
work, and to bring about the change needed. There are three
concepts of transactional analysis which are particularly
relevant to this article and are discussed in the subsequent
sections: (i) Script Analysis, (ii) Structural Analysis and Ego
States, and (iii) Life Positions.

SCRIPT ANALYSIS
The human mind is often preloaded with ideas and notions
about how to do a task, how to behave with people, or how
to live one’s life. The merit in this is that it offers direction
1

 $GTPG '   %NCUUKſECVKQP QH RQUKVKQPU 6TCPUCEVKQPCN #PCN[UKU $WNNGVKP
5GNGEVGF #TVKENGU HTQO 8QNWOGU  VJTQWIJ   5CP (TCPEKUEQ 6# 2TGUU
(Original work published 1962).
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and avoids confusion. However, the demerit is that if these
notions are unhealthy, they may program the mind to always
deal using the same old patterns. The thoughts and notions
embedded in the mind unconsciously are referred to as
scripts. These scripts may be so strongly ingrained in the
WPEQPUEKQWU VJCV VJG[ ECP KPƀWGPEG QWT XKGYU QH QWTUGNXGU
and others. For example, if an early script is that “I am a
loser”, no matter how many laureates a person gains, he will
still believe that he is a loser in some or the other sense.
Other examples of scripts that can have a debilitating effect
on work are “This happens all the time.”, “They never do this
right.”, “She’s always here to put me down.”, “Clients just
don’t get it.”, and so on…! If a professional has a script which
says that clients are tough to deal with, then they may spend
their entire career thinking, believing, and living the reality
that clients are tough. The point of script analysis is to identify
such patterns and rewrite one’s own scripts in a way that they
are supportive of the goals that one wishes to achieve.
Identifying own scripts
As scripts are formed early in life and unconsciously, they
OC[PQVUWTHCEGWPNGUUGZCOKPGFVJTQWIJUGNHTGƀGEVKQP6JG
following questions can be used to identify whether one is
living a predetermined script which needs to change:
•

What is it that I do but don’t know why? (It is mostly
because of a script developed early in life.)
•
What has my father/mother/teacher/friend/colleague told
me about how I should approach my work?
Ŗ &Q+JCXGſZGFPQVKQPUCDQWVJQYVQFGCNYKVJKUUWGU!
Ŗ &Q+ſPFUQOGVJKPIKTTKVCVKPIVJCVŏU always happening to
me?
Ŗ &Q+TGURQPFVQEGTVCKPRGQRNGKPſZGFYC[UYKVJQWVGXGP
realizing it at that time?
•
Which patterns are repetitive in my behaviors? (e.g., start
VJGYQTMLWUVDGHQTGVJGFGCFNKPGQTő+UJQWNFDGVJGſTUV
one to say something in meetings”).
3WGUVKQPU NKMG VJGUG OWUV DG JQPGUVN[ CUMGF VQ VJG UGNH
answers to these can allow self-growth. In leading inside
QWVKVKUKORGTCVKXGVJCVYGKFGPVKH[UETKRVUVJCVTGƀGEVKPQWT
behaviors. Only after a genuine analysis can one recreate
scripts as desired.
Recreating scripts that help
Any script can be recreated consciously. As the human
mind cannot remain void, it is impossible that we do not
have a script. The only choice remains is in what script do
we want to have. For example, if a person’s script reads as,
“I am going to plan this out and execute it diligently”, they
are more likely to actually do so. If another person’s script
reads as “Oh! When will people understand?”, they may
live their whole life believing and behaving like others are
simply incapable of understanding. Such a script can than
NGCFVQEJCNNGPIGUKPFTKXKPIQVJGTUVQYQTMQTKPKPƀWGPEKPI
clients, and the person will be even more convinced that
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5ETKRV CPCN[UKU DGPGſVU PQV LWUV KPFKXKFWCNU DWV ECP CNUQ
strengthen organizations. The Board can conduct regular
exercises and identify their scripts by asking questions such
as “What is it that we have been doing just because it has been
going on for years?” “What is it that we have been told to do?”
“What are our ideas of success and failure and how are these
ideas affecting our work?” A point of caution here is to guard
against discarding any script. Certain notions are useful,
for example, having an ethical practice in the organization
is always a virtue even if it is because of an age-old script
TWPPKPI KP VJG QTICPK\CVKQP 6JWU KFGPVKſECVKQP QH UETKRVU
OWUV GUUGPVKCNN[ DG HQNNQYGF D[ FKUEWUUKQPU CPF TGƀGEVKQPU
on whether the script is functional or dysfunctional, whether
it serves a purpose in the current context. The scripts that
must be retained must be shared consciously with members.
The scripts that need to change must be recreated by asking
questions such as, “What is it that the situation demands?”,
“If we could do something all over again, what would we do
differently?”, “What culture do we want to have in our work?”
For instance, an unconscious script that “I must win while
others lose” can be recreated to “One only wins when all
win”. This shift will alter how the group works, how they relate
and support one another, and how they strive for a common
higher goal. The role of the leader is to gently facilitate such
shifts.

STRUCTURAL ANALYSIS AND EGO
STATES
In the structural analysis approach, Dr. Eric Berne describes
the structures of human personality. He explains that the
human personality structure is constituted of three ego
UVCVGU GCEJ QH YJKEJ TGƀGEVU C RCTVKEWNCT EQPUKUVGPV UGV QH
thoughts, feelings, and experiences. Do note that these ego
states have nothing to do with the colloquial understanding
of the term ego. Berne’s conceptualization of ego states is
DCUGFQPDGJCXKQTUQHCRGTUQPYJKEJCTGKPVWTPKPƀWGPEGF
by their thoughts and feelings. Each individual has three ego
states within themselves—the Parent, the Adult, and the
Child, and they respond from one or more of these states
during their interactions with others. Effective leaders identify
and respond from the appropriate ego state, whereas inability
to do so can result in a dysfunctional team and clashes.

An unconscious script that “I must win
while others lose” can be recreated to
“One only wins when all win”. This shift
will alter how the group works, how they
relate and support one another, and how
they strive for a common higher goal. The
role of the leader is to gently facilitate
such shifts.
CHARTERED SECRETARY | FEBRUARY 2020

The Three Ego States
(i) Parent Ego State
6JGRCTGPVGIQUVCVGQHVGPTGƀGEVU
the ways in which one’s parents
have responded to them in
childhood. The two psychological
sub-states which all of us have are
that of being a ‘Critical Parent’ and
a ‘Nurturing Parent’. The parent
ego state is characterized by the
emotional responses that a person
gives either by being nurturing or
by being critical in their interactions with others. Please note
again, that these are not attributes of our parents or of us
as parents. A person may operate from a parent ego state
with a friend, colleague, boss, client, or anyone. To illustrate,
when a leader demands something from the teammate
saying, “How have you not done this? I want this to be done
RIGHT NOW”, they are probably responding from a critical
parent ego state. There is nothing wrong in using this ego
state if the colleague is someone who responds only from
the adapted child ego state, that is, they will do as told. In
contrast, another teammate may get put off when the leader
demands from a critical parent ego state, but may respond
very well when features of nurturing parent are exhibited, that
is, the teammate is given instructions gently and patiently.
(ii) The Adult Ego State
In the adult ego state, a person approaches issues rationally
and logically. Here, a person can keep emotions aside, and
look for logic, facts, and accuracy. Leaders who operate
from the adult ego state approach tasks as a matter of fact,
for example, they believe and follow the principle that ‘what
PGGFUVQDGFQPGPGGFUVQDGFQPGŏ+VKUVJGOQUVEQPƀKEV
HTGGGIQUVCVGDGPGſEKCNKPNGCFKPIVGCOU
(iii) The Child Ego State
The child ego state has two sub-states: the free child
characterized by qualities like spontaneity, impulsivity,
playfulness, and the adapted child characterized by
submissiveness, insecurity, anxiety. Most of us would have
experienced one or more of these child-like qualities in
our workspace. Either we have operated from either of the
two child ego states or we have had a client, colleague or
sometimes even a boss who is anxious and impulsive.
Sometimes such qualities are required for working effectively.
For example, a spontaneous worker could well manage any
last-minute glitches, or an anxious boss may ensure that
things are in place.
Ego States and Leadership Skills
#UCNGCFGTKVKUGUUGPVKCNVJCVQPGKFGPVKſGUYJKEJGIQUVCVG
is predominant in their own interactions. Some tasks are wellachieved by being a critical parent whereas others by being
a nurturing parent or an adult. In yet another situation, even
C UGPKQT GZGEWVKXG OC[ DGPGſV VJG OQUV D[ QRGTCVKPI HTQO
the child ego state and being free and imaginative. Thus, as
a leader, it is necessary that one chooses the appropriate
ego state depending on the goal to be achieved. The choice
of ego state also depends on the person with whom one is
interacting and their predominant ego states. Someone who
is operating from a child ego state will work best when you
lead them from the parent ego state. A person who is logical,
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people really don’t understand. That in turn, reinforces the
script which was pre-written. In order to rewrite this script,
VJGRGTUQPYKNNJCXGVQRCWUGCPFTGƀGEVKHVJGTGCTGCNVGTPCVG
scripts which they can rewrite for themselves. Examples
include: ő'CEJVKOG+ſPFKVFKHſEWNVVQFGCNYKVJQVJGTU+YKNN
try and look for alternate ways from my end”, “May be others
do not face the same problem. Let me see what I can do
differently”.
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to-the-point, and clear-headed will respond best when dealt
with in the same way, that is, from the adult ego state. These
patterns of transactions are explored in the subsequent
section on crossed and complementary transactions.
Complementary and Crossed Transactions
The role of communication in leadership is inexplicable.
According to Dr. Berne, complementary transactions ease
out communication, while crossed transactions can be
troublesome. For example, when one person speaks from
own adult ego state to a colleague’s adult ego state, then
their conversation is likely to be smooth. Likewise, if a client
speaks to a consultant from an adapted child ego state and
expresses his willingness as well as anxieties of starting own
company, the consultant must not just come from the adult
ego state and offer facts, but also operate from the nurturing
parent ego state to reassure the client as needed. In this
situation, if the consultant spoke from their adult ego state,
it would become a crossed transaction, and the client would
PQVJCXGDGGPHWNſNNGF5KOKNCTN[KHQPGEQNNGCIWGKPKVKCVGUC
conversation from their adult ego state and their colleague
responds from the child-to-parent ego state, the transaction
YKNNHCKNCPFKPXCTKCDN[VJGTGYKNNDGCEQPƀKEV#EQWRNGQHQVJGT
GZCORNGUCTGKNNWUVTCVGFKPVJGſIWTGDGNQY

can chart the direction of their conversations. If a colleague
is a tough one, try altering the way you communicate by
identifying which ego state is best in the given context.
Altering one’s own patterns of communication is becoming
increasingly necessary for effective leadership. The leader
may also have to demonstrate the use of most appropriate
ego states to optimize complementary transactions in the
team or with clients.

LIFE POSITIONS
Thomas Harris2 in his famous book titled ‘I’M OK, YOU’RE OK’
FGUETKDGUVJGHQWTNKHGRQUKVKQPUVJCVJWOCPUECPDGENCUUKſGF
into based on their perceptions of whether they themselves
and those around them are “Ok’ or “not-Ok”. These are
subjective perceptions based on one’s thinking. A person
behaves towards oneself and others based on the life position
they are in at a given point of time. The four life positions are:
1.

2.

3.

4.

Figure 2 Complementary and Crossed Transactions
Try out the following exercise to identify your predominant
ego state and nature of your transactions.
Exercise:
  0QVGFQYPCP[ſXGUVCVGOGPVUVJCV[QWOQUVWUGKP[QWT
communication.
2) Identify the ego state from which they have emerged
%TKVKECN 2CTGPV0WTVWTKPI 2CTGPV #FWNV (TGG %JKNF
Adapted Child).
3) Write down something that someone had said to you in
VJGRCUVYJKEJNGFVQCſIJV
4) Identify the ego state from which you spoke.
5) Now write down your response to them and identify the
ego state from which it emerged.
6) Was it a cross or a complementary transaction?
7) If it was a cross transaction, how could you convert it into
a complementary transaction if a similar situation arises in
the future?
The aim of this exercise is to start identifying own patterns of
communication. Do you use a particular pattern often? Does
that pattern work always or does it need to be adapted in certain
situations? As humans are agentic in their development, they
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I’m OK, you’re not-OK: Those in this life position believe
that they are ok, but all others around them are not. These
CTG VJG RGQRNG YJQ YKNN ſPF KUUWGU YKVJ CP[QPG QT YKVJ
CP[VJKPI6JGTGCNKV[KUVJCVVJG[CTGPQVUCVKUſGFCPFJCRR[
YKVJVJGOUGNXGUYJKEJTGƀGEVUQPJQYVJG[XKGYQVJGTU
I’m not-OK, You’re OK: These are the ones who have low
UGNHEQPſFGPEGCPFUGNHGUVGGOCPFVJKPMVJCVVJG[CTGPQV
good enough whereas everyone else is. When entrusted
with responsibilities, they may experience self-doubts.
They refrain from taking initiatives or leading projects.
I’m not-OK, you’re not-OK: This is a very hopeless position
because the person feels that neither are they OK, nor are
QVJGTU5WEJRGQRNGFQPQVſPFXCNWGKPVCUMUCPFGPFWR
without motivation.
I’m OK, You’re OK: This is the only healthy and desirable
position because a person in this position is self-assured
about oneself as well as respectful and accepting of
others around them. These people do not create issues
or feel jealous, and are good team players. Those in this
position solve problems as they are, work cooperatively,
CPFDGEQOGGHſEKGPVNGCFGTU

Like any other aspects of transactional analysis, life positions
ECP CNUQ DG KFGPVKſGF CPF CNVGTGF +V KU YQTVJYJKNG VQ CUM
oneself which life position one is in and strive to move into the
healthy life position. In order to move into the ‘I’m OK, You’re
OK’ life position, one must accept and respect oneself as well
as others. Only from the point of acceptance and support can
individuals and organizations transform. Effective leaders strive
to bring about this transformation in oneself, and facilitate their
teams to move into the I’m OK, You’re OK life position as well.
In summarizing, each and every Company Secretary
professional is a leader in their own capacity, either as
a designated head, a team leader, a project in charge, a
EQPUWNVCPV QT KP QVJGT TQNGU +V KU XCNWCDNG VQ TGƀGEV QP VJG
UETKRVU JCXG VJCV DGGP KPƀWGPEKPI QPGŏU FGEKUKQPU VJG GIQ
state one is responding from, the transactions—whether they
are complementary or crossed, and the life position one has
upheld. As humans have the potential to think and redirect the
course of their lives and work, professionals are encouraged
to look within themselves and recreate their patterns as
desired. The exploration of the inner world is imperative to
KPƀWGPEG VJG QWVGT YQTNF .GCFGTUJKR KP GUUGPEG KU CDQWV
leading oneself to lead others!
CS

2
 *CTTKU 6 #   +ŏO 1- [QWŏTG 1- # RTCEVKECN IWKFG VQ VTCPUCEVKQPCN
analysis.
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As professionals we understand ourselves as a solution provider and not just a trouble-shooter. In today’s dynamic
world, we need to cope up with the changes namely, amendments, New code/s in our domain expertise on one hand
and keeping pace with the digital revolution on the other. The author through this paper has attempted to kindle the
thought process in every person to view our career in a new dimension.
driving the mission of the organisation and may have to work
closely with the management and are actually responsible for
disseminating the information for achieving the set mission
/ goals. They are also passionate people and have also the
task of achieving the goals set out by the management. So
YJGTGFQGUQWTTQNGſVKPVQVJKU

V. Venkatraghavan, ACS
Mumbai
bodiyer@gmail.com

W

ith the blessings in the Profession, our career begins on
a pedestal. While this is a very happy moment, we should
never loose sight of the basics and constantly strive
for the values and ethos of the profession and responsibility
bestowed on us. By the position we enjoy, generally we are
consulted on matters by our colleague, superiors or even a
Board member and the Client who call on us. This is the most
ideal situation and all of us crave for this ideal life. But today
the business is itself in a crisis management mode largely
grouping with internal and external challenges. In these
situations, the efforts are focused to contain the crisis. In
these situations, no one has the time to check whether all the
UVCMGJQNFGTUCTGKPXQNXGFKPVJGVGCOQHſTGſIJVGTU6JWU
there is a need for some introspection by us to gear up to
the changes and equip to meet the challenges. By design,
we are worshiped for our extensive knowledge and ability to
interpret the Laws of the Land. However, the speed and the
ability to proactively respond to the situations has become the
need of the hour. It is also becoming more stressful and also
important to ensure that all our responsibilities are fully met.
As a professional, our objective has been to create a win-win
situation at all times. But the disruptions have made us pull up
our socks and made us reactive in many cases.
We, as Company Secretaries are appointed through a
resolution passed at the Board of Directors and all starts off
well. Let us understand the Board in any organisation. The
Board is constituted with many members who are broadly
ENCUUKſGFCU2TQOQVGTUCPFQVJGTU6JGRCUUKQPCVGOGODGTU
are understood as persons who strive for all the vision and
mission of the organisation They set the goals, create the
passion for achieving the same. They are the Promoter
Directors. Besides them there are persons who are subject
matter experts, who rationally think and guide the Board from
time to time. They are passionate about their work but may
not have any vested interest in the business nor hold any
equity shares in the organisation. They are the Independent
Directors. There are other types of Directors also, but with
respect to execution, a crucial role is played by Wholetime Director/s. These people are invariably instrumental in
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Like any management person, we also need to ensure that all
the applicable Law /s are complied and that every aspects of
the vision/ mission of the organisation and the process used is
compliant and legally valid. This activity is easily said than done.
Yes, we all have dealt through these challenges in our respective
roles in the organisation. In addition, we face challenges in
executing some of the rules and steps in the completion of our
responsibility. We as professionals have burnt many a midnight
oil, faced unpleasant situations, come a long way in building the
EQPſFGPEGCPFUGEWTKPIVJGQTICPKUCVKQP6JKUKUVJGUWOCPF
substance of our existence in the organisation. And we have the
requisite qualities in our DNA.
In today’s world, it has become necessary that the
professional needs to keep abreast of the changes in the Law
and compliances procedures and additionally have the ears
to the ground and keep eyes open. The complexity increases
with the digital revolution, cloud set-up, disruptions in
business and many factors. Needless to add, the technology
has also become an elephant in the room, which needs
to be understood and used as a tool for staying complied.
+V KU FKHſEWNV VQ KOCIKPG C FC[ YKVJQWV CP[ OCLQT EJCNNGPIG
be it digitization, E-platform, addressing social media, new
UVCVWVGUEQFGUCPFCOGPFOGPVUQTPQVKſECVKQP;GUVJGUG
are exciting times and also challenging to keep us relevant
in the organisation. Speed is the essence and proactively
working on various fronts is expected or demanded of us.
Let me take a simple example, everyone knows SLA (Service
Level Agreement). How many of us have actually used these
operational parameters in our day-to-day routine work?
Try and analyse this in your organisation and you will get
answers. Many solutions emerge by tweaking the SLA, so
that our work gets complied automatically.

Like any management person, we also
need to ensure that all the applicable Law
/s are complied and that every aspects of
the vision/ mission of the organisation
and the process used is compliant and
legally valid. This activity is easily said
than done. Yes, we all have dealt through
these challenges in our respective roles
in the organisation. In addition, we face
challenges in executing some of the
rules and steps in the completion of our
responsibility.
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1.
2.
3.
4.

5.
6.
7.

Why can’t the management tell me in advance?
Why I am not kept in the loop?
Why I don’t get the importance like my colleagues from
other departments?
I am so close to the Board attending the Board Meeting
and I am aware of the decisions taken, still not part of the
RTQEGUUƀQYFGUKIPKPIYJKEJKUWUGFHQTVJGGZGEWVKQPQH
VJGOKUUKQPUVCVGOGPVU
I am a responsible and knowledgeable person but I am
involved at the last moment for compliances only.
While I am aware of the imminent pitfalls in the process
PQDQF[EQPUWNVUOG
No one gives me respect nor importance

These are some of the feelings that some of us have and
rightly so as we also spend so much of time acquiring these
professional degrees and have strived in every examination,
and work hard to keep us updated. Additionally, we are
competent to even prove with section numbers under the
various applicable Act / Law/ statute. In addition, the Board
has appointed us and bestowed on us many important tasks
YKVJ C UKPING EQPſTOCVKQP PCOGN[ ő%QORNKGF VQŒ  /C[ DG
some of us have been able to start early and reach to these
levels of excellence.

1.

Human being is a social animal. Like many things our
emotions are also not in a static form. But it has a very
important enabling effect in our day to day activities be it
professional or personal. We can also be called many a times
a self starter, as we have the inertia to refresh ourselves. But
how often we are reactive and not pro-active is the question
that we need to ask. Needless, to add no situation is identical
to a previous situation.

2.

In today’s advanced world, we can look up on any title and
start studying on a subject including this topic from the
internet. The quest is not to understand the basics of this topic
but to appreciate the same in a context of our professional
career and excel. Our profession is a very unique one which
puts us a on a pedestal as part of our career beginning and
CUUWOGUQWTECRCDKNKVKGUCPFRTQDCDN[GZRGEVUHTQOVJGſTUV
day in the job. Top management and other seniors come to
WUHQTQRKPKQPCPFCNUQIWKFCPEGCPFOCP[CVKOGUEQPſTO
whether the organisation is compliant just like pressing an
enter key in the key board.

5.

This brings us to the concept of Emotional intelligence.
Intelligence needs no understanding, being a social animal,
we too have emotions. Emotional Intelligence is a state
where the knowledge acquired is effectively articulated in a
process followed by the organisation in achieving a sustained
CPFTQDWUVIQCN+PCFFKVKQPVJGRTQEGUUCNUQJCUVJGƀCXQWTU
to motivate and empathise with the team players such that
the entire process leads a state of compliance and achieves
the designated goal of the organisation and help us in our
function. There is no short cut to this nor our objectives and
responsibilities change in these situations. In today’s times
just like governance, transparency and customer delight
has become relevant, it has become necessary for us to
integrate into the process followed by the organisation to help
ourselves in our activities and achieving our responsibilities in
a smoother way. To simplify this scheme of things, let us take
each aspect separately,
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3.
4.

6.

knowledge or intelligence that are relevant for the
functioning of the organisation requires to be effectively
DWKNVKPVQVJGRTQEGUUƀQY
motivate the team members to ensure that the process
is well articulated and any deviations are always troubleUJQQV
that the legal aspects are not missed out but are built-in
HQTEQORNKCPEG
to motivate the team, such that we can stay relevant in the
process and also help monitor and control the same and
UVGGTKVYJGPPGGFGF
to keep a tab on the control mechanism also, ensure
checks and balances being built-in the system, such
VJCV VJGTG CTG GPQWIJ ƀCIU TCKUGF WRQP VJG OKNGUVQPGU
EQORNGVKQPCPFFGXKCVKQPUCNKMG
Last but not the least, please take time to appreciate the
team and keep inspiring the team such that the process
CPFVJGIQCNUCTGEQPVKPWGFCUNCKFCPFCEEQORNKUJGF

This is nothing but an ability to share our knowledge effectively
amongst the seekers without exercising any authority and
ensuring smooth process. Additionally, the team may not
have like-minded people and as such prevailing on them
can also pose a challenge. The proof of the pudding is at
two levels namely compliance, our KRA (Key Result Area)
and also to keep ourselves relevant and help us manage
relationship and ensure that we are part of the process at all
VKOGU+VECPCNUQDGCFXCPVCIGQWUVQſPFEQOOQPITQWPF
amongst the members/ colleagues to empathise and help
each other. This would not only ensure a smooth working
amongst the colleagues in the organisation but also give a
positive signal amongst our superiors and the Board about
us. Dealing with people would need us to be emotional
attached while complying and completing our tasks. Loosely,
it can be said that the brain and heart need to work in tandem.
These activities help us to respect other’s point of view, train
ourselves to listen to other colleague / team members. Let
us understand that no person intentionally does illegal acts.
If we understand this, then the other pitfall is when people
are resistant to the changes suggested or do not work in a
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synchronized manner. In these cases, one needs to prevail
on the other person and try and resolve the differences failing
which trouble shoot the same. It is important that we are a fair
team player and expect other members to be fair. One cannot
be a poor listener or being insensitive to the suggestion /
changes. We may be required to even open up our domain
GZRGTVKUG HQT UWIIGUVKQPU VQ ETGCVG C NGXGN RNC[KPI ſGNF VQ
avoid unpleasant moments. Today a person is welcomed for
being an achiever and positive attitude in any organisation.
Let us look at the all-time favourite - the jigsaw puzzle game.
Each of us must have played this as a kid, if you closely
watch, each and every piece has to be present to complete
picture. These pieces have a locking system built-in. when
the pieces are not locked properly or little loose, there are
accidents imminent. All the pieces have to entangle between
themselves and thus the team and each player is relevant and
the ability to integrate the process is required. This means
that not only you keep your relevance in the process, but also
DGEQOGRCTVQHVJGRTQEGUUƀQYUQVJCVGXGT[FGEKUKQPVJCV
the organisation takes are known to you in such a manner
VJCV VJGTG KU CNYC[U UWHſEKGPV VKOG CXCKNCDNG VQ VTKIIGT VJG
relevant compliances from your end. This brings us to the
basic premise, how many of us have the ability to actually roll
up the sleeves and start working as a team.

LET US LOOK AT SOME ASPECTS OF
EMOTIONAL INTELLIGENCE
Life is beautiful and we complicate this. Man is a social
animal and there is every possibility that he/ she can get
carried away. Being relevant is not important. We all achieve
the activities as a team. Self-awareness is the state of
understanding oneself. Each person has a limitation and we
need to understand the same. In fact, the popular measure
of SWOT (Strength, Weakness, Opportunity and Threat) is
also applicable to us. If we are in a position to understand
ourselves, our shortcomings, strengths and weaknesses, we
may be able to control ourselves. These are some points to
dwell and be mindful of. It is important that we need to be
self-sustained.
It is important to keep a tab on the business of the organisation.
It is important that we socialise. Today’s professional is
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subject to 360 Degrees evaluation and this is a classic
example as to how we behave with our colleges and our
seniors but also with our assistants and other persons in the
organisation. Being a chosen one is a virtue but to strive for a
position like that requires lot of effort. It also takes more effort
to remain relevant amongst the colleague and superiors.
Life is changing and we also need to change to keep
us relevant.
It is said that Emotional Intelligence helps us to Emotional
Leadership. Leadership is a very easily understood word and
also well articulated in all of us. Emotional Leadership – as
the name suggests is an enabler to lead by example a team
with diverse group for a common goal. A good leader is said
to be a good listener. Many a times, a situation arises, that
the process takes some unexpected turns and also changes,
which goes headless as the members may be grouping for
the next level. As a team member, and with the intelligence of
ours, we need to convert this into an opportunity and take on
the lead to drive the team to the next level. Many would argue
that my plate is full should I volunteer for these activities?
Life does not give us many opportunities and let us make
the most of these opportunities. We need to bear in mind
that compliance is a process and abandoning a process can
also trigger new tasks for us. Steering these processes would
help us integrate our activities and achieve the success of
the organisation and our responsibilities. This would also
boost the self-esteem of ours. Hence it is important to take
leadership positions when needed and opportunity arises.
Again, part of SWOT mentioned earlier - It may be that
OGODGTUQHVJGVGCOOC[NQQMCVWUVQJGNRKPVJGOQFKſECVKQP
CPF EJCPIGU KP VJG RTQEGUU ƀQY UQ VJCV VJG IQCNU ECP DG
achieved. Because of our unique position and thanks to
our professional colleague and the various platforms made
available by the Institute of Company Secretaries of India,
we have simulated various situations where some of us have
passed through challenging and stressful times and in these
knowledge platforms professionals and experts have shared
these things which we are acquainted with and as such may
have the ability to steer these processes. Take for example
the digital revolution namely digitisation of the forms and
formats, block-chain and cloud management has made us
think. So, let us commit to change and meet the changing
world with these insights. Life takes us into many challenges
and we need to convert challenges into opportunities to make
the most of it.
Effective Leader is a person who communicates and controls
his / her emotions, drives the process (partly or fully) takes
the lead in the legal and also non-legal matters and effectively
drives for solutions. While the SWOT was mentioned to be
applicable to every professional as well, these can be seen
as an opportunity which takes us to the next level in the
career and also help in achieving the goals of self-esteem
and the goals of the organisation. While we need not go
hunting for the same, we should not let go such opportunities
that come our way. The skills that are required are beyond
the intelligence derived merely from the Laws and provisions
of the Act, but knowledge about the business and with a
clear mind set to lead the team (mostly diverse) through the
process helps in creating the requisite impact. This is nothing
but leadership skills and now the question is what is emotion
in this. Being emotional makes a good person and a great
leader. But plese be mindful, that we cannot emulate of being
a promoter in the organisation. In addition, we need to be
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In today’s advanced world, we can look
up on any title and start studying on
a subject including this topic from the
internet. The quest is not to understand
the basics of this topic but to appreciate
the same in a context of our professional
career and excel. Our profession is a very
unique one which puts us a on a pedestal
as part of our career beginning and
assumes our capabilities and probably
expects from the first day in the job. Top
management and other seniors come
to us for opinion and also guidance
and many a times confirm whether
the organisation is compliant just like
pressing an enter key in the key board.
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sensitive to the fact that we are dealing with the feelings of
the people and steer the members, who are human beings,
towards the goals. Thus, our ability is to help the entire team
to achieve their respective parts to take the process to the
next level. All the characteristics of being compassionate,
well-articulated and sensitive to fellow colleagues would make
us a great Emotional Leader. In other words, a Leader who
does not assume or assert, but always lends an ear to the
others and takes though the stressful situations for the entire
team, becomes the chosen leader. Emotional intelligence
and leaderships are skills that all of us have to acquire to
be successful in our career, be it a member working in the
organisation or a professional handling a Client.
Today businesses are run in extreme conditions and
disruption is the buzz word. As a professional, we have
already experienced and continue to go through enough
issues within our domain knowledge and hence with this
experience, there can be no limits of excellence in our
career. As a professional, if we do not become sensitive to
the requirement of the business needs and proactively work
towards achieving the goals, may be, we all will be left out.

5.

expressing verbally is better than being silent, avoid
DGKPILWFIGOGPVCN

6.

make the working life more sharing and caring so that
each of our perspective and feelings are clearly known
VQQVJGTOGODGTUCPFEQNNGCIWGU

7.

have a self-determined behaviour. This comes when
we understand ourselves as a person and also keep
ourselves abreast of the changes and become a
UQNWVKQPRTQXKFGTKPVGTTGFQHCRTQDNGOUJQQVGT

8.

ability to control or redirect disruptive impulses and
OQQFU

 VJKPMDGHQTGCEVKPI
10. avoid any sudden outburst, as we are dealing with
persons like us who also have emotions and feeling just
like us. In some of these situations, a patient listening
YQWNFIQCNQPIYC[
 CDKNKV[VQOCPCIGTGNCVKQPUJKRU

To sum up we can say the following.

 DGCODKVKQWUDWVPQVFGOCPFKPI

1.

13. focus and not drift based on the situation.

understand your own feelings and also take pains to
understand the colleagues, superiors, person who work
YKVJHQT[QW

 OCKPVCKPTGNCVKQPUJKRUYKVJ[QWTVGCOOGODGTU
3.

ensure cordial relationships with the colleagues/ superiors
CPFOCKPVCKPVJGTGNCVKQPUJKRUYKVJQVJGTU

4.

many a times, we take things for granted. However, please
take time to express our thoughts clearly, take moments
to appreciate what is good in others, be sensitive to all the
persons around us.
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It is understood that a person with emotional intelligence
are self-aware and also good leaders. They are able
to recognize emotions of others. This is a vital skill for
leaders, as it helps them to obtain a clear understanding
of their strengths and weaknesses without any obstruction.
In addition, great leaders are able to perceive emotions
as they arise in response to an action or situation. Let us
be successful in the career and lead by example in our
professional life.
CS
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Professional competence and Leadership
skills: A key value enhancing matrix for the
Company Secretary
The role of the company secretary is undergoing a transitional phase in response to changing business scenarios
and demands of and from boards. The increased focus on corporate governance is leading to greater recognition
and visibility, of the company secretary, who has become the primary point of information and influence between
the executive management and the board. What was once traditionally viewed as an administrative and compliance
role is now expanding with the company secretary viewed as accountable for the embedding of effective
governance practices within the organization. The company secretary is now required to be more outwardlooking, interacting with major shareholders, proxy advisers and regulators, and being increasingly strategic –
bringing a wider understanding of business and the economic context in which their organisation works. The
board looks to the company secretary to advise them not only on matters of compliance but for effective working
of governance practices at board level, how these are manifesting in the organisation and their impact on
stakeholders.
understanding of the business and its strategic direction and
a healthy appreciation of risk and learning agility. Soft skills,
the ability to collaborate and work with stakeholders including
synergistically with the legal team are important.

WHAT SKILL SETS DOES A COMPANY
SECRETARY NEED?

Dr. S.K.Gupta, FCS
Managing Director & Chief executive Officer
IPA of Institute of Cost Accountants of India
New Delhi
cbst.skgupta@gmail.com

The role of a company secretary today requires a pretty
exceptional combination of skills and characteristics, including
but not limited to: Discretion, Diplomacy, Integrity, Attention
VQFGVCKN#DKNKV[VQGZGTVKPƀWGPEGCVUGPKQTNGXGNU$WUKPGUU
acumen, Understanding of the regulatory environment and
its implications.
The list of core competencies includes:
•

CHANGING DIMENSIONS OF COMPANY
SECRETARY’S ROLE

A

growing focus on governance and corporate social
TGURQPUKDKNKV[ KPETGCUKPI UJCTGJQNFGT CPF UVCMGJQNFGT
GZRGEVCVKQPU VJG PGGF VQ TGƀGEV C FKXGTUG TCPIG QH
views on the board – all of these are changing the role and
responsibilities of the Company Secretary. The Company
Secretary’s role is changing in tandem with the changing
demands of business and the expectations of the wider
world. The modern Company Secretary is an invaluable
resource to the Board of Directors and a critical member of
the executive management team. The Company Secretary is
responsible for ensuring that the Board has the proper advice
CPFTGUQWTEGUVQFKUEJCTIGKVUſFWEKCT[FWVKGUVQCEQORCP[ŏU
stakeholders. Company secretaries are ideally placed to align
the interests of different parties around a boardroom table,
facilitate dialogue, gather and assimilate relevant information,
and enable effective decision-making. They are often the only
RGQRNGVQMPQYſTUVJCPFJQYVJGFGEKUKQPUOCFGJCXGDGGP
reached. The role of the company secretary has expanded to
add value and, among other things, includes taking a more
RTQCEVKXGTQNGKPHCEKNKVCVKPIƀQYQHKPHQTOCVKQPVQVJGDQCTFCPF
initiating relevant topics for agendas. This requires a strong
CHARTERED SECRETARY | FEBRUARY 2020

•
•
•
•
•
•
•
Ŗ
•

Having a thorough understanding of the company’s
business
Having expert knowledge of corporate and securities laws
Having good communication skills and an “executive
presence”
Being intuitive and sensitive to the thoughts and feelings
of board directors and the CEO
Staying current with changes in corporate governance
and giving the board and managers a “heads up” about
new developments
Being able to work and achieve a consensus within
multidisciplinary settings
Being able to navigate bureaucratic thinking
Being comfortable with numbers
$GKPIƀGZKDNGETGCVKXGCPFFGVCKNGF
Remaining calm under pressure and not losing sight of
perspective

Being a trusted adviser to the board, places the company
secretary in a position of strategic importance, becoming
C ŎIQ VQŏ EQPſFCPV RCTVKEKRCVKPI KP VJG EQPXGTUCVKQPU VJCV
matter. It involves strategic thinking around why and how the
company is doing business and the compliance procedures
needed to ensure it operates in accordance with its values.
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Self–awareness of personal strengths and weaknesses:
Self-awareness is being conscious of what you’re good at
while acknowledging what you still have yet to learn. This
includes admitting when you don’t have the answer and
QYPKPI WR VQ OKUVCMGU 1TICPKUCVKQPU DGPGſV OQTG HTQO
leaders who take responsibility for what they don’t know than
from leaders who pretend to know it all. Being aware about
own strengths and weaknesses is important for any 21st
century leader. This helps in developing ability to leverage
strengths and continuously work on overcoming weaknesses
The Company Secretary needs to recognise this importance,
and push himself forward by becoming a central player
in the executive team, displaying a deep understanding of
the business, commercial sense, management acumen,
and leadership. Great leaders don’t set out to be a leader,
they set out to make a difference. It’s never about the role,
always about the goal’. As company secretaries we need to
have the governance vision for our organisation, and then
‘make the difference’. Sometime that will mean standing up
for who we are, articulating what we stand for – “showing up”.
Sometimes it will be about the role, as well as the goal.

CHAIRMEN AND CEOs ARE
INCREASINGLY DEMANDING A GREATER
BREADTH OF SKILLS AND COMMERCIAL
ACUMEN FROM COMPANY SECRETARIES
•
•
•
•
•
•
Ŗ
•
•

A proactive, horizon spotter, someone who will head to the
issues
A commercial, business focused individual
A strategic outlook and gravitas in the Boardroom
Proactive relationship-builder, with the Board
Effective manager of challenging messages
Good emotional intelligence and soft skills
*CXGVJGUVCPFKPICPFEQPſFGPEGPGGFGFVQDGCNGCFKPI
board professional.
combine intelligence and practical skills to make innovative
judgements.
Manage depth and breadth – through technical,
commercial and social traits.

Practically speaking, not all leaders immediately possess all
of the qualities that spell success. Many leaders learn along
the way with hard work. As crises and challenges arise,
those at the top of the hierarchy have key opportunities to
FGOQPUVTCVG VQ QVJGTU VJCV VJG[ CTG KP HCEV SWCNKſGF VQ DG
leaders. Actually, greater competency can be achieved as
a leader gains more on-the-job experiences. For a leader
to be genuinely competent, he needs to demonstrate
both professional and leadership competencies.

IMPERATIVE LEADERSHIP SKILLS FOR A
COMPANY SECRETARY
Commitment to the organization: #UVTQPICPFWPƀKPEJKPI
personal commitment to the organization, the courage
and determination to enforce regulatory and governance
discipline, with process and people orientation,
Self-motivated: The leaders who progressively strengthen
their leadership capacity are highly self-motivated. They are
hungry to strengthen their capacity to both manage and to
inspire while caring and respecting others.
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Intuitive and personable: If you want someone on your
side, don’t try to convince him–connect with him. A connected
leader knows that relationships must be cultivated as well, so
that anyone from your organization that needs support can
rely on you, your connections, and abilities to get them
Adaptability: One common key trait woven in each leader is
CFCRVCDKNKV[5KPEGYGCTGNKXKPIKPVJGEQPUVCPVUVCVGQHƀWZ
with the marketplace and stakeholder expectations changing
practically overnight, leaders need to be ready to learn fast
CPFUJKHVQPVJGƀ[%QORCP[UGETGVCTKGUCUNGCFGTUPGGFVQ
see change as an opportunity, not a problem
Passion: 0GXGT DG UCVKUſGF CNYC[U YCPV VQ RWUJ VQ FQ
something bigger, better and greater. Innovation is essential
not only for success but for survival. Be ready and willing to
embrace change to make a difference, to take your role and
your own abilities to the next level
Proactive, not reactive: Great leaders prepare themselves
not for the comfortable predictability of yesterday but for the
realities of today and the unknown possibilities of tomorrow.
Critical and strategic thinking: Ability of being Inquisitive,
CPF VQ ſPF VJG YJCV CPF VJG YJ[ DGJKPF C RTQRQUKVKQP CPF
the ability to adopt difference perspectives is a key trait of the
successful modern leader.
Emotional intelligence (EI): The most effective leaders are
all alike in one crucial way: they all have a high degree of
EI. In practical terms, this means being aware that emotions

Being a trusted adviser to the board,
places the company secretary in a
position of strategic importance,
becoming a ‘go to’ confidant,
participating in the conversations that
matter. It involves strategic thinking
around why and how the company is
doing business and the compliance
procedures needed to ensure it operates
in accordance with its values. The
Company Secretary needs to recognise
this importance, and push himself
forward by becoming a central player
in the executive team, displaying a
deep understanding of the business,
commercial sense, management acumen,
and leadership.
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can drive our behaviour and impact people (positively and
negatively), and learning how to manage those emotions
– both our own and those of others – especially when we
are under pressure. It is very important to understand that
emotional intelligence is not the opposite of intelligence,
it is not the triumph of heart over head — it is the unique
intersection of both.
An eye for detail: A keen eye for detail is critical for company
secretaries. A Company Secretary must ensure that the work
of the board in particular as well as the overall organisation
is well planned and executed and that compliance with
relevant requirements, policies and procedures is facilitated
to facilitate achievement of the strategic goals and plans of
the organisation.
Organisational knowledge: The Company Secretary must
understand the business and the context of their organisation.
They must be able to translate governance theory into the
appropriate frameworks, policies and processes for their
organisation. The chairperson will not only depend on the
Company Secretary to bring compliance issues to the
attention of the board of directors at meetings, but also to
provide solutions for implementing actions.
Planning skills: A Company Secretary must be ahead of the
game, with plans in place at all times. This is essential, given
that board and committee meeting cycles are schedule-driven
and external and internal compliance obligations must be met
on time. A company secretary has to keep a lot of balls in the
air at the same time: preparing for meetings while making
UWTG VJCV EQTRQTCVG IQXGTPCPEG  EQORNKCPEG KU WR VQ FCVG
supporting communications between management and the
board of directors. This means that the company secretary
has to be good at project management, because there are
always several ongoing projects that will require his attention
at the same time
Integrity and independence: As the ‘keeper of the
organisation’s conscience, a Company Secretary must
possess outstanding integrity, and be able to provide
impartial, frank and fearless guidance and advice. He/she
must possess the courage to raise issues and concerns
and be accountable and transparent for his/her actions and
decisions.
Values: Value is another important quality that effective
leaders must possess. Value is the intrinsic worth, quality or
excellence that renders a thing useful or desirable. A leader
OWUV EJQQUG VJG XCNWGU VJCV CTG OQUV KORQTVCPV VQ JKO JG
JCUVQUGNGEVVJQUGXCNWGUVJCVJGDGNKGXGUKPCPFFGſPGUJKO
more, and most importantly he must live them visibly every
day at work.
Sound judgment: The ability to assess and make sound
LWFIGOGPVU QHVGP KP EKTEWOUVCPEGU KPXQNXKPI EQPƀKEVKPI
issues and ends, is a key requirement for a Company
Secretary. This is especially so given the senior / Key
/CPCIGTKCN 2GTUQPPGN CPF GZRGTVU C %QORCP[ 5GETGVCT[
has to deal with.
Perspective / Balance: This is another essential quality that
is important to be an effective leader. Having this quality gives
you the ability to see the world from different angles. A leader
who is equipped with this quality expectedly says “the way I
CHARTERED SECRETARY | FEBRUARY 2020

see the world is not the only way it is” His thinking is changed
to “the world is the way we all see it”. Perspective here means
that, there is a possibility to change views to develop new
insights. A true and an effective leader is able to visualize his/
her goals from different angles and plan things accordingly.
Commitment. A commitment to doing ‘a good job’ is essential.
This could be said to apply to many organisational roles.
However it particularly applies to a Company Secretary given
the continuing ‘spotlight’ he/she is under from both internal
and external stakeholders.
Positivity: Great leadership comes with an added dose
of strong positivity. Because, while regimented strength is
CFOKTCDNGKVFQGUPQVKPURKTGQTKPƀWGPEGCVGCOVJGYC[VJCV
the force of positivity can. Being positive is not just something
you do to be nice: it leads to measurable improvements in
performance.
Competence: Competency is among the important qualities
of an effective leadership. In its most basic form, the anatomy
of leadership is a matter of character and competence. As a
leader, the leader must be seen by his group being an expert
in his domain of expertise. Unless his followers see him /
her as highly credential--either by academic degree or with
specialized experience--and capable of leading group or
QTICPK\CVKQPVQUWEEGUUKVYKNNDGOQTGFKHſEWNVHQTJKOVQDG
respected, admired, or followed.

ABILITY TO BUILD EFFECTIVE WORKING
RELATIONSHIPS WITH ALL BOARD
MEMBERS
The company secretary must have the ability to build
effective working relationships with the board members so
as to enable him to offer impartial advice and act in the best
interests of the company. In promoting board development,he
should assist the chairman with all development processes,
including board evaluation, induction and training. This should
involve implementing a rigorous annual board, committee and
individual director assessment and ensuring that the actions
arising from the reviews are completed.
The Science and Art of being Liaison: The secretary
is effectively the liaison between the board and company
management. It is both science and art to serve in this crucial role.
The corporate secretary must carefully navigate how he or
she interfaces with individual board members, all people of
CEEQORNKUJOGPV CPF KPƀWGPEGōCPF QH UQOGVKOGU EQPVTCT[
and strong opinions.
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The company secretary must have
the ability to build effective working
relationships with the board members
so as to enable him to offer impartial
advice and act in the best interests
of the company. In promoting board
development,he should assist the
chairman with all development processes,
including board evaluation, induction
and training. This should involve
implementing a rigorous annual board,
committee and individual director
assessment and ensuring that the actions
arising from the reviews are completed.
Team player: A leader must use, intuition, interpersonal, and
RTQDNGOUQNXKPI UMKNNU VQ KPƀWGPEG CPF IWKFG D[ NGXGTCIKPI
strengths of others to accomplish a common goal. A leader
must inspire others to reach their very best via example
VJTQWIJUGNƀGUUPGUUCPFFGOQPUVTCVGFKPVGITKV[
Accountability: Accountability is a concept in ethics
and governance with several meanings. It is another
important quality for an effective leadership and often
used synonymously with such concepts as responsibility
and answerability. In leadership roles, accountability is the
acknowledgement and assumption of responsibility for
actions, decisions, and policies including the administration,
governance, and implementation within the scope of the role
and encompassing the obligation to report, explain and be
answerable for resulting consequences. as a leader, above
all, we have to accept personal accountability for our actions.
Openness: Openness is the other essential quality of an
effective leader. Openness as a leadership quality has many
VJKPIUKPKV6JGſTUVKUQRGPPGUUVQCEEGRVEJCPIGQTPGYKFGC
Since change is an undeniable part of life, the leader has to be
ready to accept this. The reality is that life stops when change
stops. A key part of leadership is recognizing and adapting to
change, and making choices about how change happens.
Humility: This is one of the effective leadership qualities.
Though leaders have the maximum responsibility, and
though they are the ones who work harder than anyone else
in the group, a leader needs to be down-to-earth. He should
not think of himself as someone special. Only if the leader is
humble will he be able to function effectively within the cross
dimensional structures within an organization
Effective communication skills: Company secretaries work
with senior people – board members or directors, CEOs,
senior executives and often many senior external stakeholders
(including regulators, investors and funders). They must be
able to listen well and effectively communicate both orally and
in written form. While communicating with others, the leader
has to use appropriate words, terms or phrases.
Listen and Observe with the Intensity of an Artist: Listening
is the master skill in a relationship-based world. An ideal is to
learn to listen and observe with the focus of an actor, a writer,
a painter. Merely hearing is as far from listening. The best
leaders listen deeply during conversations and absorb and
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process every word .This is an essential trait in a leader. With
deep listening we can get to the heart of concerns and focus
on the real issues. a leader needs to be genuine and have a
sincere authenticity when listening.

CONCLUSION
The importance of the company secretary’s role has grown
over the years. The corporate collapses of the late 1990s
and early 2000s resulted in an increased shareholder focus
on corporate governance and transparency which has
emphasized the company secretary’s role in assisting with
and supporting the governing and monitoring role of the board
within their organizations. The Company Secretary is the
guardian of governance for the organisation, and, as such,
acts as its ‘conscience’. The role the Company Secretary
play in managing legal entity governance has changed
FTCOCVKECNN[KPTGEGPV[GCTUCPFRGTJCRUCOQTGDGſVVKPIVKVNG
for the role is now Governance Director or Leader. In today’s
regulatory environment, the Company Secretary plays a more
strategic enabling role, making sure directors are protected
and proactively ensuring legal and regulatory governance
compliance, throughout a group. As the responsibilities of
the board have increased, the volume of work and necessary
skills to support the board have added to the role of the
company secretary. In order to thrive in this golden age of
governance, one should think outside of the box. Do not do
everything the way others would do it, rather create ways to
KORTQXGVJGSWCNKV[CPFGHſEKGPE[QH[QWTYQTM$WKNFWRIQQF
internal and external relations with the various stakeholders
QH [QWT QTICPK\CVKQP #PF ſPCNN[ D[ DGKPI WRFCVGF YKVJ VJG
latest trends in the legal, banking and corporate governance
domains, the company secretaries would be geared meet
the expectations of the stakeholders. The role of a company
secretary is broad and onerous to say the least and, if this
post is not occupied by a competent person who has the
CRRTQRTKCVG MPQYNGFIG CPF UMKNNU VJG EQPUGSWGPEGU ECP
DGVJGECWUGQHUKIPKſECPVQTICPKUCVKQPCN HTKEVKQP Company
secretaries would need to combine intelligence and practical
skills to make innovative judgements in coming years. They
will have to focus on assessment and judgment / opinionoriented work and provide valuable insight into complex and
critical board issues rather than collecting and controlling
KPHQTOCVKQPƀQY
CS
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This work attempts to elucidate some of the fundamental theories of leadership and its potential application in
secretarial practice in businesses. Each leadership theory exclusively addresses specific approaches to leadership.
Historically leadership was considered to be genetic with display of categorical masculine traits. It was only in
the 20th century that scholars and practitioners delved into the deeper nuances of leadership. Over the last 100
years the scholars have argued that leadership cannot be cut and dry and mostly evolves contextually and seeks
unique approach to solving problems. The recent shift has been from the primacy of leader to the importance of
followership in determining the leadership effectiveness. This article also briefly touches upon some of the major
theories of leadership excerpted from management literature that can be used by secretarial staff to attempt the
transition from being an enabler to the role of a frontrunner while applying some of the theories discussed in the
article.

Dr. Jagannath Mohanty

will continue to play a very important role in the organization,
the way forward for the company secretary is to acquire the
role of a strategic partner in policy making and implementation.
The way to leadership has to be organic and well thought
out. Such a transition cannot ignore the very foundations
and assumptions of organizational leadership. Therefore it
becomes incumbent upon the company secretary to have a
grasp of various styles and theories of leadership, which can
assist him in interpreting the context and adapt accordingly to
make an impact.
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2. THEORIES IN LEADERSHIP
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2.1 The Path Goal Theory
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1. INTRODUCTION

A

strategic shift from an advisory role to a decision maker
role often calls for a fundamental change in the functional
ethos. So far the role of the company secretary has been
that of a legal ombudsman to the board balancing the legal
side and the business conduct of a business enterprise.
Traditionally the company secretary ensures compliance and
adherence to company law and assist the board in corporate
governance. Such roles, though cannot be undermined, and
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The company secretary cannot score a self-goal by overlooking
the vast literature and theories of leadership. A thorough
understanding of such theories and frameworks can guide the
company secretary through the complex yet interesting journey
in corporate leadership. Below mentioned is an illustration of
various leadership theories and styles that have evolved with
changing nature and needs of the organization. Each theory
addresses a bunch of exclusive approaches to organization
and explains distinct human nature and traits. This might just
help the company secretary pick and choose the one or a few
that closely suits his/her personality and attitude, thus rising
to the peak in a win-win fashion without having to disturb the
organizational harmony and existing power centers.

Advocated by Robert House and has been largely derived
from Vroom’s expectancy theory of motivation, this theory is
based on the argument that an employee’s quantum of effort
CPFRGTHQTOCPEGKUITGCVN[KPƀWGPEGFD[CNGCFGTŏUDGJCXKQT
The organizational leaders can lend a helping hand to their
co-workers in attaining rewards by clarifying the paths to goals
and clearing obstacles to performance. The leaders can do so
by being enablers of information, support, and other resources
needed by employees to accomplish the work. As a part of this
theory, the leader can choose the role of a ‘servant’, where he
relinquishes power and acquires the role of coach and a mentor
without having to exercise coercion. This theory projects the
leader as an independent and transformed individual who
gives freedom, and controls only the results without having
to intervene in the process. Such leadership will be admired
D[VJQUGQTICPK\CVKQPUVJCVTGLGEVJKGTCTEJ[CPFRTQOQVGUƀCV
structures.
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The company secretary cannot score
a self-goal by overlooking the vast
literature and theories of leadership.
A thorough understanding of such
theories and frameworks can guide
the company secretary through the
complex yet interesting journey in
corporate leadership. Below mentioned
is an illustration of various leadership
theories and styles that have evolved
with changing nature and needs of the
organization. Each theory addresses
a bunch of exclusive approaches to
organization and explains distinct human
nature and traits.

D[JKUVQT[CPFUVTCVGI[UEJQNCTUKVUWHHGTUHTQOUGXGTCNƀCYU
one being generalization of traits which are masculine in
PCVWTG#PQVJGTƀCYKUVJGGZENWUKQPQHHGOCNGNGCFGTUJKRHTQO
such studies, no contemporary research advocates such a
method. Great Man theory of leadership lacks consensus in
current organizational narrative. There are few who support
the notion, yet getting carried away by external charisma may
not deliver the right results and considering only the masculine
side may eclipse the other brilliant side of organizational
leadership. It is advisable that leaders should not get carried
away by over emphasizing on discovering the traits of a
great man and instead seek those traits that complement the
organizational vision.
Figure 2: Great Man Theory

The model proposes the following four leadership styles:
•

•
•

•

Directive: The leader provides guidelines, sets
expectations and performance standards and only
intervenes when performance standards are not met, he
balances rewards and punishment and is often focused
on task orientation.
Supportive: The friendly leader who displays personal
concern for their needs, welfare, and well-being. This
style is often termed as people-oriented leadership.
Participative: Group decision-making is the basis of this
approach and often information sharing is the philosophy.
The leader makes most of the decisions in consultation
with his co-workers.
Achievement-oriented: In this style the leader sets tough
tasks and challenges its employees to reach their peak
performance. The leader assumes that his co-workers are
ECRCDNGCPFEQORGVGPVVQCEEQORNKUJFKHſEWNVIQCNU

Figure 1: Path-Goal Leadership

2.2 Great Man Theory of Leadership
With the assumption that leaders are born and not made
forms the basis of the Great Man Theory. The skills, attitude
and behaviour in great leaders is vastly different from the
ordinary folks. They possess exemplary ambition coupled with
a clear vision to destination. These leaders are referred to as
naturally great leaders, born with a set of personal qualities
that made them great leaders. To this date, the belief prevails
that great leaders are born. This theory also assumes that the
great leaders inherit certain traits and leaders can emerge
when there is a great need. This theory though made popular
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2.3 Leader-Member Exchange (LMX) Theory
6JGVTWGSWCNKV[QHVJGTGNCVKQPUJKRKUTGƀGEVGFPQVLWUVD[VJG
NGCFGTUJKR KPƀWGPEG CNQPG DWV CNUQ D[ VJG FGITGG QH OWVWCN
trust, loyalty, support, respect and obligation generated by
his followers. This theory proposes that leaders build different
kinds of relationships with various groups of subordinates
within the organization. One group, referred to as the ingroup, is favoured by the leader. Members of in-group receive
considerably more attention from the leader and have more
access to the organizational resources. On the other hand,
other subordinates fall into the out-group, they receive fewer
valued resources from their leaders. Leader tends to seek
similar characteristics, such as age, gender, or personality.
The theory assumes that role differences are determined by
two factors. One, role taking, the leader assesses the talent
and abilities of the member and offers them opportunities to
demonstrate their capabilities and two, role making, an informal
and unstructured negotiation on work-related factors takes
place between the leader and the member. A member who is
similar to the leader is more likely to succeed. This theory uses
a 7 scale to assess the degree to which leaders and followers
have mutual respect for each other’s capabilities, feel a
deepening sense of mutual trust, and have a sense of strong
obligation to one another. This theory unlike the other theories,
EQPEGPVTCVGU CPF VCNMU CDQWV URGEKſE TGNCVKQPUJKRU DGVYGGP
VJG NGCFGT CPF GCEJ UWDQTFKPCVG +V FGNXGU KPVQ UKIPKſECPEG
of communication in leadership. Communication is a medium
through which leaders and subordinates develop, grow and
OCKPVCKP DGPGſEKCN GZEJCPIGU 9JGP VJKU EQOOWPKECVKQP
is accompanied by features such as mutual trust, respect
and devotion, it leads to effective leadership. While this
theory succeeds in explaining the critical role of the leader
member relations, it fails to explain the particulars of how
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HQNNQYGT PGGFU QXGT VJGKT QYP UCETKſEG VJGKT RGTUQPCN ICKPU
for them, and demonstrate high standards of ethical conduct.

Figure 3: Leader –Member Exchange Theory

Figure 4: Transformational Leadership Theory

Individualized Consideration: Leaders act as mentors to
their followers and reward them for creativity and innovation.
The followers are treated differently according to their talents
and knowledge. They are empowered to make decisions and
are always provided with the needed support to implement
their decisions.

2.4 Transformational
Leadership Theory
The task oriented leaders
often crib about inspiring
their followers to set
challenging targets, even
if they are able to meet
the deadlines and achieve
targets. Therefore, for
building high-performance
workforce, it is important
to inspire organizational
members to go beyond
their task requirements.
This is well explained
by the transformational
leadership.While charisma
is the leading force behind
VTCPUHQTOCVKQPCN NGCFGTUJKR KV KU KPUWHſEKGPV HQT EJCPIKPI VJG
way an organization operates. The leaders need to drive and
inspire the workforce to push to the next level. It is easy to
conclude that the way forward for a leader is transformational
leadership style. Given the current turbulence in the global
environment, characterized by uncertainty and organizational
instability calls for transformational leadership to prevail at
all levels of the organization. The leader has to demonstrate
high levels of intellectual involvement and therefore assist
the organization in creating an enduring vision for corporate
governance and ethical conduct. Transformational leadership
may be found at all levels of the organization: teams,
departments, divisions, and organization as a whole. Such
leaders are visionary, inspiring, daring, risk-takers, and
thoughtful thinkers. They have a charismatic appeal. For
GPFWKPIKPƀWGPEGVTCPUHQTOCVKQPCNNGCFGTUCRRN[VJGHQNNQYKPI
Inspirational Motivation: The foundation of transformational
leadership is the assimilation of consistent vision, mission, and
a set of values into the members. Transformational leaders
guide followers by providing them with a sense of meaning
and challenge. They work enthusiastically and optimistically to
foster the spirit of teamwork and commitment.
Intellectual Stimulation: Leaders infuse innovative and
creative culture into their followers. Even if the new ideas fail
they never criticize them publicly for the mistakes committed
by them. The leaders focus on addressing the source of the
problem instead of blaming others for failures.
+FGCNK\GF+PƀWGPEG The guiding philosophy of the leader is to
practice what one preaches. The leader acts as the role model
that followers seek to emulate. Winning the trust and respect
of their followers is the prime motive. They typically place their
CHARTERED SECRETARY | FEBRUARY 2020

2.5 Transactional Leadership Theory
The transactional style of leadership is primarily focused on
task relationship and use of carrot and stick for managing the
followers. It focuses on the basic management process of
controlling, organizing, and short-term planning. Transactional
leadership motivates and directs the followers primarily
through appealing to their own self-interest. The power of
transactional leaders comes from their formal authority and
responsibility in the organization. The main goal of the follower
is to obey the instructions of the leader. The leader believes in
motivating through a system of rewards and punishment. If a
subordinate does what is desired, a reward will follow, and if
he does not go as per the wishes of the leader, a punishment
will follow. Here, the exchange between leader and follower
takes place to achieve routine performance goals. The
transactional leader typically uses four types of motivational
measures i.e. Contingent Rewards, Active Management
by Exception, Passive Management by Exception and
Laissez-faire. The transactional leaders are over focused
on short-term goals, and strict adherence to rules and
procedures. They do not make consistent efforts to enhance
followers’ creativity and generation of new ideas. This kind
of a leadership style may work well where the organizational
RTQDNGOU CTG UKORNG CPF ENGCTN[ FGſPGF 6JKU UV[NG OC[
have limited appeal but the leader cannot completely ignore
the task enforcement side of the organization and let loose
the sanctity of process and due diligence. The transactional
NGCFGTUCTGHQWPFVQDGSWKVGGHHGEVKXGKPKORTQXKPIGHſEKGPE[
of decision making which are aimed at cutting costs and
improving productivity.
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high-quality exchanges are created. Also the theory suffers
from the criticism that some members getting unfair attention
due to leaders proximity goes against the established notion
of organizational justice and fair processes. But there is no
FGP[KPIVJCVNGCFGTUFGſPKVGN[FQUWRRQTVVJGOGODGTUQHVJGKP
group and often give disproportionate access to resources due
VQEQPſFGPEGCPFOCVEJKPIVTCKVUCPFCVVKVWFGUHQTCEJKGXGOGPV
QHQTICPK\CVKQPCNIQCNU6JGTQNGQHCNGCFGTJGTGIGVUſPFKPIVJG
TKIJVſVCPFNGCXGVJGETKVKECNVCUMUVQVJKUITQWR
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Figure 5: Transactional Leadership Theory
1.6 Situational
Leadership Theory:
Developed by Paul
Hersey and Kenneth
Blanchard, this model
advocates adaptability
in the leader to lead
in different contexts.
The leader matches
the leadership style
based on the readiness
of subordinates which
moves in stage and has a cycle. The theory, developed, is
DCUGF QP VJG ŏTGCFKPGUUŏ NGXGN QH VJG NGCFGT VQ KPƀWGPEG
The readiness has four levels. First, low follower readiness,
second, low to moderate follower readiness, third, moderate to
high follower readiness and last, high to exceptional follower
readiness. The direction is provided by the leader at the lower
levels of readiness. Therefore, the decisions are leader directed.
On the other hand, the direction is provided by the followers
at the higher levels of readiness. Therefore, the decisions in
this case are follower directed. When the followers move from
low levels to high levels of readiness, the combinations of task
and relationship behaviors appropriate to the situation begin
to change. The four levels of readiness follows four patterns
of leadership response, namely, selling, telling, participating
and delegating. At the lowest level it is selling and the highest
level the leader just delegates without having to direct. Ability
to adapt and respond to a changing context is the hallmark
of a good leader. Situational leadership strongly advocates
for rationalizing the follower type and accordingly prepare the
follower for a role. This is a very pragmatic way to prepare
a leadership pipeline, it also helps in identifying the follower
maturity and ability to perform complex tasks.

unenthusiastic / enthusiastic, tense / relaxed, cold / warm,
helpful / frustrating, cooperative / uncooperative, supportive /
JQUVKNGSWCTTGNUQOGJCTOQPKQWUGHſEKGPVKPGHſEKGPVINQQO[
/ cheerful, distant / close, boring / interesting, self-assured /
hesitant, open / guarded. Fiedler argues that leaders with high
LPC scores are relationship-oriented and the ones with low
scores are task-oriented. The high LPC score leaders derived
most satisfaction from interpersonal relationships and therefore
evaluate their least preferred co-workers in fairly favorable
terms. These leaders think about the task accomplishment
QPN[CHVGTVJGTGNCVKQPUJKRPGGFKUYGNNUCVKUſGF1PVJGQVJGT
hand, the low LPC score leaders derived satisfaction from
performance of the task and attainment of objectives and only
after tasks have been accomplished, these leaders work on
establishing good social and interpersonal relationships. The
most favorable situation is when leader-member relations are
good, the task is highly structured, and the leader has a strong
position power. It is suggested that leaders may act differently
in different situations. Relationship-oriented leaders generally
display task-oriented behaviours under highly favourable
situations and display relationship-oriented behaviours under
unfavourable intermediate favourable situations. Similarly,
task-oriented leaders frequently display task-oriented in
unfavourable or intermediate favourable situations but in
adversity the leader needs to adjust and respond. The leader
can make the rational choices in deciding the coworkers they
are least and most comfortable working. Hence, deciding the
balance between task and relationship orientations.
Figure 7: Contingency Theory

Figure 6: Situational Leadership Theory
1.7 Contingency
Leadership Theory:
Developed by Fred E.
Fiedler’s,
contingency
theory
of
leadership
effectiveness is based
on group effectiveness,
and
concentrated
on
the
relationship
between
leadership
and
organizational
performance.
If
an
organization
attempts
to
achieve
group
effectiveness
through
leadership, then there is a
need to assess the leader
based on certain trait, assess the situation faced by the leader,
and construct a proper match between the two. In order to
assess the attitudes of the leader, Fiedler recommended the
‘least preferred co-worker’ (LPC) scale in which the leaders
are asked about the person they have the least preference
to work. The scale of preference has sixteen items namely.
pleasant / unpleasant, friendly / unfriendly, rejecting / accepting,
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3. LEADERSHIP CONTINUUM
One of the frequently used models of leadership by managers,
this continuum presents the range of followership and intensity
of leadership intervention. Originally written in 1958 by
Tannenbaum and Schmidt, the work suggests a continuum
of possible leadership behaviour available to a manager and
accommodates many leadership styles in the continuum.
The continuum presents a range of action related to the
degree of authority used by the manager and to the area of
freedom available to non-managers in arriving at decisions.
A leader is characterized according to degree of control
that is maintained by him. According to this approach, four
OCKP UV[NGU QH NGCFGTUJKR JCXG DGGP KFGPVKſGF  5WEEGUUHWN
leaders know which behaviour is the most appropriate
at a particular time. They use the information about their
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One of the frequently used models
of leadership by managers, this
continuum presents the range of
followership and intensity of leadership
intervention. Originally written in 1958
by Tannenbaum and Schmidt, the
work suggests a continuum of possible
leadership behaviour available to a
manager and accommodates many
leadership styles in the continuum. The
continuum presents a range of action
related to the degree of authority used by
the manager and to the area of freedom
available to non-managers in arriving at
decisions.

Figure 8: Continuum of Leadership Behavior

•

Tells: The leader KFGPVKſGU C RTQDNGO EJQQUGU C
decision, and announces this to subordinates. The
subordinates are not consulted in the decision making
process and the leader expects them to implement his
decisions as soon as possible.

•

Sells: The decision is made by the leader but anticipates
resistance therefore attempts to gather support through
persuasion to accept.

•

Consults: 6JG RTQDNGO KU KFGPVKſGF D[ VJG
OCPCIGT DWV JG NGCXGU VJG ſPCN FGEKUKQP VQ DG
discussed and accepted by the group. In a majority
of situations, the solutions are suggested by the
subordinates.

•

Joins: 6JG OCPCIGT FGſPGU VJG NKOKVU YKVJKP YJKEJ
the decision can be taken by the subordinates
CPF VJGP OCMGU VJG ſPCN FGEKUKQP CNQPI YKVJ
the subordinates.

4. CONCLUSION
Leadership is not an exclusive territory of an individual, neither
there are any short cuts to attain leadership. A majority of
people fail in leadership position not because they do not
have in them, but because they have not invested enough in
VJGOUGNXGUCPFVJGKTHQNNQYGTUVQſIWTGQWVVJGKTCRRTQCEJGU
and develop a shared model, usually a poor understanding
of leader follower styles and expectations The range of
leadership choice gives the company secretary the latitude to
operate given the context of the organization. While the path
goal theory might just help setting the governance goals for
the followers and the board. The situational model can come
KPVQRNC[KPCEQORNGZCPFFKXGTUKſGFQTICPK\CVKQPCNUVTWEVWTGU
which needs quick adaptability. At the same time, the
transformational leadership can be exercised during visioning
process of the organization, where clarity and charisma can
inspire the skeptical follower. One common thread that binds
CHARTERED SECRETARY | FEBRUARY 2020

all aspects and styles of leadership is trust. Trust perhaps is the
single most important key trait linked with leadership. A leader
without trust is like a rudderless ship. A leader develops
trust by working and solving problems with co-workers and
not staying away from them. Optimism is the foundation of
trust, irrespective of the leadership approach, leader should
push the positive narrative for trust to build over a time. One
and all the theories will cease to work if the leader plays
a negative narrative. For trust to nurture, an atmosphere
of positive and mutual faith is needed. The onus of trust
entirely lies with the leader. A few factors that catalyze trust
are reliability, empathy and realization of individual/personal
goals. When the employees show trust in a leader, they
are ready to be exposed to the actions of the leader. They
are doubly self-assured that their interests and rights will
not be harmed. It is imperative for the company secretary
to read the changing times and stay keep his followers
informed, be fair and objective, share coworkers feelings,
be honest, allow the followers to constantly direct their
decisions, maintain their promises, and earn respect of the
followers. Once the company secretary is able to develop
the trust-centered leadership while taking the board into
VJG EQPſFGPEG KV YKNN QHHUGV YQTTKGU CRRTGJGPUKQPU CPF
low-morale. By doing so the employees will be ready to
take initiative, give suggestions, share their views, feel
unhesitant to take risk and accept the secretary as the source
of inspiration.
CS
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subordinates to carefully analyze self, the subordinates,
organization, and environmental factors and decide the
model approach to optimize people capabilities. Hence, the
leadership can use this model to wisely gauge the people
capabilities working with him and carefully graduate from a
telling style to the joining style. Following is the illustration of
the continuum

ARTICLE

Do Corporate Governance norms expect a
split in Board leadership?
The amendment made in SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘Listing
Regulations’) with respect to separation of posts of Chairman and Managing Director/ CEO has resulted in
controversy around Board leadership; such that SEBI decided to defer the same till 20221. The amendment in
question came pursuant to recommendations of the committee on corporate governance, formed in June 2017 under
the Chairmanship of Mr. Uday Kotak, with a view to enhancing the standards of corporate governance of listed
entities in India. The amendment originally mandated separation of the role of Chairman and Managing Director by
top 500 listed entities with effect from April 1, 2020. This article discusses the intent behind the amendment, role of
chairperson as a corporate leader, the way ahead and the option, if any, with the listed entities to opt for an ‘pro-tem
chairperson’, that is, someone only for the conduct of a corporate meeting.

L

KUVGFGPVKVKGUCTGITCRRNKPIYKVJCUKIPKſECPVSWGUVKQPKU
it necessary for a listed entity to have a director formally
anointed as its leader, and therefore called “Chairperson
of the Board”, or can the company make do with a person
who merely appointed to head the proceedings of board and
general meetings? If we conclude that the board has to have
a leader, should the leader also be the head of the executive
management or organisation structure, or should the person
be unconnected with the organization structure, and merely
lead the board? These questions veer around a key question:
what is expected out of the Chairperson as the leader of the
board? Is it merely an embellishment, or are there concrete
role and responsibilities for the board chairperson?

BACKGROUND

1

Erstwhile provision under
Listing Regulations
Schedule II: Corporate
Governance:
Part E: Discretionary
Requirements
D.Separate posts of
chairperson and chief
GZGEWVKXGQHſEGT

8KFG5GEWTKVKGUCPF'ZEJCPIG$QCTFQH+PFKC .KUVKPI1DNKICVKQPUCPF
&KUENQUWTG4GSWKTGOGPVU  #OGPFOGPV 4GIWNCVKQPUhttp://egazette.nic.
KP9TKVG4GCF&CVCRFH
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unless,—

EJKGHGZGEWVKXGQHſEGT

(b) the company does
not carry multiple
businesses:

Senior Partner
Vinod Kothari & Company
Mumbai
vinita@vinodkothari.com

Provided that an individual
shall not be appointed
or reappointed as the
chairperson of the company,
in pursuance of the articles
of the company, as well as
the managing

The listed entity may appoint
separate persons to the post
of chairperson and managing
director or

(a) the articles of such
a company provide
QVJGTYKUGQT

Vinita Nair, FCS

Provision under
Companies Act, 2013
Proviso to Sec 203.

director or Chief Executive
1HſEGTQHVJGEQORCP[CVVJG
same time after the date of
commencement of this Act

Provided further that nothing
EQPVCKPGFKPVJGſTUVRTQXKUQ
shall apply to such class of
companies
engaged in multiple
businesses and which has
appointed one or more Chief
'ZGEWVKXG1HſEGTUHQT
each such business as may
DGPQVKſGFD[VJG%GPVTCN
Government.
5GEVKQP  QH %QORCPKGU #EV  HQT VJG ſTUV VKOG
provided that the same person cannot be the chairman
and managing director at the same time. However, a
carve out was given in cases where either the company
was into multiple businesses or the dual position was
expressly permitted under the articles of association
of the company. The idea came from the US Sarbanes
Oxley legislation.
Several companies having common chairperson and
managing director simply amended the articles of association
to insert an express provision permitting the same.
However, it was not mandatory for listed entities to have
separate persons occupying the position of chairperson
and managing directors. It was one of the discretionary
requirements under the Listing Regulations and the erstwhile
Clause 49 of the Listing Agreement.
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‘The committee observed that question of mandatory
separation of the post of Chairman and CEO has not been
settled globally yet. The Committee also noted that the
existing requirement under Clause 49 requires companies
to have higher percentage of Independent Directors in case
of Executive Chairman. In view of the above, the Committee
was of the view that a separate post for the Chairman and
the CEO may not be mandated. It was further suggested that
companies with an Executive Chairman may be mandated
to have majority of directors as independent as against the
GZVCPVTGSWKTGOGPVQHPQVNGUUVJCPŏ
In line with aforesaid recommendations, SEBI proposed
that separation of role of chairperson and Managing
Director may be implemented as a matter of good
corporate governance.

NEED TO CREATE AN EGALITARIAN
BOARD ENVIRONMENT
Uday Kotak Committee intended to align the corporate
governance norms with that prevailing worldwide. The intent
was to achieve a better and more balanced governance
structure. The Committee also noted the rationale of the
United Kingdom’s Cadbury Committee in the Report of the
Committee on the Financial Aspects of Corporate Governance
(1992) that “given the importance and the particular nature
of the chairmen’s role, it should in principle be separate from
that of the chief executive. If the two roles are combined in
one person, it represents a considerable concentration
of power”.
The Committee felt that single person holding both the
position resulted in concentration of authority in a single
individual. Such person would be more susceptible to neglect
board tasks due to lack of time. This would hinder the listed
entity from having a democratic board which is conducive
to debate.

CHAIRPERSON OF A LISTED ENTITY
The Corporate Governance norms under the Listing
Regulations provide the composition of the board of directors
QH VJG NKUVGF GPVKV[ QP VJG DCUKU QH VJG PCVWTG QH QHſEG QH
chairperson.

6JGUVTWEVWTGQHVJG$QCTFFGRGPFUQPVJGPCVWTGQHQHſEGQH
VJG%JCKTRGTUQP6JGTGKUPQURGEKſETQNGQHVJGEJCKTRGTUQP
expressly provided under the Listing Regulations. However,
2

JVVRUYYYUGDKIQXKPUGDKAFCVCOGGVKPIſNGUCRFH 2CIG
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The structure of the Board depends on
the nature of office of the Chairperson.
There is no specific role of the
chairperson expressly provided under
the Listing Regulations. However, from
the rationale given in the Uday Kotak
Committee Report, it is evident that the
Chairperson is expected to be neutral
person in order to balance stakeholder’s
conflict of interest.
from the rationale given in the Uday Kotak Committee Report,
it is evident that the Chairperson is expected to be neutral
RGTUQPKPQTFGTVQDCNCPEGUVCMGJQNFGTŏUEQPƀKEVQHKPVGTGUV

STEWARDSHIP THEORY V/S AGENCY
THEORY3
Agency theory argues that shareholder interests require
protection by separation of incumbency of roles of board
chair and CEO. Agency and organization economic theories
predict that when the CEO also holds dual role of chair, then
VJG KPVGTGUVU QH VJG QYPGTU YKNN DG UCETKſEGF VQ C FGITGG KP
favor of management, that is, there will be managerial
opportunism and there could be agency loss. An implication
of agency theory is that where CEO duality is retained,
shareholder interests could be protected by aligning the
interests of the CEO and the shareholders by a suitable
incentive scheme for the CEO, i.e. by a system of long-term
compensation additional to basic salary. Where CEOs hold
the dual role of chair, the presence of long-term compensation
will align their interests with shareholders and forestall the
NQUU KP UJCTGJQNFGT DGPGſV YJKEJ QVJGTYKUG YKNN TGUWNV HTQO
the dual role.
Stewardship theory argues shareholder interests are
maximized by shared incumbency of these roles. The executive
manager, under this theory, far from being an opportunistic
shirker, essentially wants to do a good job, to be a good
steward of the corporate assets. Thus, stewardship theory
holds that there is no inherent, general problem of executive
motivation. Given the absence of an inner motivational
problem among executives, there is the question of how far
executives can achieve the good corporate performance
which they aspire. 5RGEKſECNN[CUTGICTFUVJGTQNGQHVJG%'1
structures will assist those to attain superior performance
by their corporations to the extent that the CEO exercises
complete authority over the corporation and that their role is
unambiguous and unchallenged. This situation is attained more
readily where the CEO is also chair of the board. Power and
authority are concentrated in one person. There is no room for
doubt as to who has authority or responsibility over a particular
matter. Thus, stewardship theory focuses not on motivation
of the CEO but rather facilitative, empowering structures, and
holds that fusion of the incumbency of the roles of chair and
CEO will enhance effectiveness and produce, as a result,
superior returns to shareholders than separation of the roles of
chair and CEO.
3
 #U FKUEWUUGF D[ .GZ &QPCNFUQP  ,COGU * &CXKU KP 5VGYCTFUJKR 6JGQT[
QT #IGPE[ 6JGQT[ %'1 )QXGTPCPEG CPF 5JCTGJQNFGT 4GVWTPU  #756. ,
/)/6 
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The Primary Markets Advisory Committee (PMAC) while
reviewing the Clause 49 provisions in the light of Companies
Act, 2013 recommended following2:
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Stewardship theory argues shareholder
interests are maximized by shared
incumbency of these roles. The
executive manager, under this theory,
far from being an opportunistic shirker,
essentially wants to do a good job, to be
a good steward of the corporate assets.
Thus, stewardship theory holds that
there is no inherent, general problem of
executive motivation. Given the absence
of an inner motivational problem among
executives, there is the question of how
far executives can achieve the good
corporate performance which they aspire.

SEPARATION OF ROLE OF CHAIRPERSON
AND CEO: GLOBAL SCENARIO
UK Corporate Governance Code4 of July, 2018 provides
that the chairperson should be independent. The roles of
chairperson and chief executive should not be exercised by
the same individual. Further, the role of chairperson is to lead
the Board as he is responsible for its overall effectiveness in
directing the company, in promoting a culture of openness
and debate. The chairperson is also responsible to act on
the results of the evaluation by recognizing the strengths and
addressing the weaknesses of the Board.

two-thirds of the minority approval, or if no more than two
percent of all shareholders objected to such nomination. Some
jurisdictions with two-tier boards (such as Russia) also allow
executive directors to serve on the supervisory board, but in
these cases too, the CEO cannot serve as Chair.

ROLE OF CHAIRPERSON IN INDIA
The Chairperson heads the Board and has a supervisory role.
The Managing Director, on the other hand, has substantial
powers of management and heads the executive function.
The role of chairperson under Act, 2013 cannot be otherwise
performed by the Managing Director or CEO.
Recommendation 2.5 under Principle 2 of the Australian
Corporate Governance Code5 on structuring the board to be
effective and to add value, also provides for separation of role
of chairperson and CEO and that the chairperson should be an
independent director. If the chairperson is not an independent
director, it also provides for appointment of an independent
director as ‘deputy chair’ or ‘senior independent director’ who
ECP HWNſNN VJG TQNG YJGPGXGT VJG EJCKTRGTUQP KU EQPƀKEVGF +V
further explains that the role of chair is demanding in nature,
TGSWKTKPIUKIPKſECPVVKOGEQOOKVOGPVCPFCEEQTFKPIN[QVJGT
positions held by the chairperson should not hinder effective
performance of the role.
As per the OECD Corporate Governance factbook, 20196 while
only 30% of jurisdictions with one-tier board systems require
the separation of the board chair and CEO, it is encouraged
through code recommendations or incentive mechanisms in
an additional 40% of jurisdictions. Furthermore, it is a sharp
increase since 2015, when only 11% of jurisdictions required
separation, and just 25% recommended it in codes. Eleven
jurisdictions require and 13 jurisdictions recommend the
separation of the two posts in “comply or explain” codes. In
addition, India and Singapore encourage separation of the
two posts through an incentive mechanism by requiring a
higher minimum ratio (50% instead of 33%) of independent
directors on boards where the chair is also the CEO. In Israel,
a separation may be waived subject to a special majority of
4

JVVRUYYYHTEQTIWMIGVCVVCEJOGPVDFEGCD 
FHHC7-%QTRQTCVG)QXGTPCPEG%QFG(+0#.2&(

JVVRUYYYCUZEQOCWFQEWOGPVUTGIWNCVKQPEIERTKPEKRNGUCPF 
TGEQOOGPFCVKQPUHQWTVJGFPRFH
6
JVVRYYYQGEFQTIFCHEC%QTRQTCVG)QXGTPCPEG(CEVDQQMRFH
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Companies Act, 2013
Role

Chairperson of
the Board

Managing
Director

CEO

Signing of
VJGſPCPEKCN
statements

Yes, where
authorised by the
Board

Only where the
Chairman is not
authorised, the
MD is required
to sign along
with another
director.

Yes

Signing of
Yes, where
Board’s Report authorised by the
Board

No.

Membership
in Nomination
and
Remuneration
Committee

Yes. Cannot chair No.
the Committee
though.

No.

Chairing
the Board
Meetings

Yes.

No unless
elected as
Chairman of the
meeting

No

Chairing
the general
meeting

Yes, if provided
in the Articles of
Association.

No unless
elected as
Chairman of the
meeting

No

Discretion in
regard to the
inclusion or
non-inclusion
of any matter
in the minutes

Yes

No

No
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NEED TO EVALUATE PERFORMANCE OF
THE CHAIRPERSON
If the role of chairperson was limited to chairing the board
meeting or being the moderator in the meeting or chairing the
general meeting or taking roll call in case of participation by
way of video conferencing, there wouldn’t have been the need
to mandatorily evaluate the performance of the Chairperson
by the Independent Directors (IDs) under Schedule IV of
Companies Act, 2013.
Further, the review of the performance of the Chairperson
of the company is required to be done after taking into
account the views of executive directors and non-executive
directors.
Typically, the evaluation is carried out on following lines:
Ŗ
Ŗ
•
Ŗ
•
•

.GCFGTUJKRSWCNKV[RQTVTC[GFD[VJG%JCKTRGTUQP
'HHGEVKXGPGUUKPCRRTQRTKCVGN[TGUQNXKPIEQPƀKEVQHKPVGTGUV
UKVWCVKQPUKPOGGVKPIU
Ability to provide unbiased opinion or views on matters
TGSWKTKPIJKUCRRTQXCN
#DKNKV[VQGPEQWTCIGFGNKDGTCVKQPUCPFFGDCVG
Ability to assess the sense of the meeting objectively,
independently and practically.
Ability to consider interest of the stakeholders and
%QORCP[CUCYJQNGCVVJGVKOGQHFGEKUKQPOCMKPI

Option 2: Executive Chairperson become non-executive
chairperson, appoint a professional MD/ CEO/ Manager

CONCLUSION
The entire discussion above is to ascertain if a listed entity,
whether falling under top 500 or otherwise, has the option
of not having a regular chairperson? Whether top 500 listed
entities can avoid compliance under Regulation 17 (1B) by
taking shelter under Regulation 17 (1) (b)?
Reg. 17 (1B)

Reg. 17 (1) (b)

(1B) With effect from April
1, 2020, the top 500 listed
entities shall ensure that the
Chairperson of the board of
ƐƵĐŚůŝƐƚĞĚĞŶƟƚǇƐŚĂůů –

(1) The composition of board
of directors of the listed entity
shall be as follows:

(a) ďĞ Ă
director;

ŶŽŶͲĞǆĞĐƵƟǀĞ

(b) not be related to the
Managing Director or
the Chief Executive
1HſEGT CU RGT VJG
FGſPKVKQP QH VJG VGTO
őTGNCVKXGŒ FGſPGF WPFGT
the Companies Act,
2013

of having a ‘regular chairperson of the Board’ and simply
appoint chairman for every Board meeting by electing at the
VKOG QH VJG OGGVKPI 6JG LWUVKſECVKQP EQWNF DG VJCV PGKVJGT
Companies Act nor Listing Regulations provide that every
listed entity shall have a Chairperson. It simply provides for
composition and role, if a company has one.

(b) where the chairperson
of the board of directors
is
a
non-executive
director, at least onethird of the board of
directors shall comprise
of independent directors
and where the listed
ĞŶƟƚǇ ĚŽĞƐ ŶŽƚ ŚĂǀĞ Ă
ƌĞŐƵůĂƌ
ŶŽŶͲĞǆĞĐƵƟǀĞ
chairperson, at least half
of the board of directors
shall
comprise
of
independent directors:

The listed entities are seemingly exploring various options:
Option 1: Do away with the permanent Chairperson
altogether
It is likely that top 500 listed entities with half of the Board
comprising of independent directors may choose to opt out
CHARTERED SECRETARY | FEBRUARY 2020

It is likely that listed entities with Executive Chairperson
may turn Non-executive Chairperson and be paid a higher
commission as compared to other NEDs. Thus a listed entity
shall have NED – Promoters, NED-Non Promoters Non-IDs
and NED –IDs.
While each of the aforesaid may seem a palatable proposal,
it is certainly not in the spirit of corporate governance. The
rationale given in Uday Kotak Committee Report imparts a
greater role to the Chairperson.
The author is of the view that like every organization has a
leader at its helm, it will be counter-intuitive to think of the
board without a leader, particularly so in case of large listed
entities where the SEBI norms are intended to apply. The role
of a Chairperson as envisaged under the ambit of corporate
governance is far beyond presiding over board meetings and
taking roll call and ensuring integrity in cases of directors
participating through video conferencing. Especially, in
case of top listed entities, the Chairperson has to transcend
beyond chairing/ moderating the Board meetings and focus
QP NGCFKPI VJG EQORCP[ CPF DCNCPEKPI EQPƀKEV QH KPVGTGUV
The Chairperson spearheads the supervisory board. Like
the executive management will headless and rudderless
without a CEO or managing director, the board may just be
a bunch of individuals without someone who is a regular
chairperson. Therefore, the option of having a RTQVGO
chairperson does not seem to be consistent with the idea
of effective board leadership, even though there may not be
explicit provisions in the Act necessitating a chairperson on
the board.
CS
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Woman as Corporate Leader and
contemporary practices to overcome issues
with respect to global statistics
As people develop and proceed with their training, they have equivalent aspirations to seek after an effective
expert vocation, with generally equivalent degrees of accomplishment – however a few investigations recommend
that women improve. As they move into their work professions in any case, women have commonly saved money
on comparative work, don’t rise to the most significant levels of authority and frequently lose their aspiration and
quit. There is no straightforward explanation behind this and no basic arrangement. The loss of such a significant
number of proficient women from the more significant levels of our workforce negatively affects organizations,
particularly as we look for pioneers who are fit for exploring organizations through elevated levels of progress and
vulnerability. This paper presents a complete outlook of leadership of women in organizations and the strategic
practices. The authors examine the opportunities and roles of women as corporate leader in the global context. A
complete review of global statistics about women leaders have been discussed in this study.
Women joined the workforce in record numbers starting
during the 1970s, and today women make up the greater part
of the management workforce, ascending from 18% in 1972.
Among Fortune 500 organizations, women are 15.4% of the
VQRQHſEKCNUCPFQHVJG%'1U 759QOGPKP$WUKPGUU
2008).
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1. INTRODUCTION

T

he continuous progression of people to adequately
lead in the worldwide economy is an upper hand that
adds to authoritative achievement. Organizations must
concentrate on creating both male and female workers to
EQPVGPF KP VJKU SWKEMN[ EJCPIKPI ſGTEG PGY YQTNF TGSWGUV
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In spite of the fact that we perceive that male and female
are more comparable, various contrasts do exist along
organic, neurological, and psychological measurements.
For instance, assorted gender orientation ways to deal with
data preparing, reactions to stress, and inspiration have been
featured (Ruderman and Ohlott, 2005). It has been proposed
that female and male likewise have different originations
of profession achievement. One investigation found that
women tend to characterize professional accomplishment as
an enthusiasm for inherently compensating jobs, individual
accomplishments,
self-advancement,
and
work–life
balance, though men will in general view accomplishment
as high salaries, climbing the company pecking order,
and accomplishing status (Sturges, 1999). In expansion
to contrasts in meanings of progress, women likewise
experience contending needs for their time and consideration
across life and vocation organizes that are diverse for men
/CKPKGTQ CPF 5WNNKXCP  1ŏ0GKN CPF $KNKOQTKC  
Vinnicombe and Singh (2003) presumed that women and
men have diverse worth directions, in this way requiring
various ways to deal with leadership development.

2. DYNAMICS OF ORGANIZATION
THROUGH WOMEN LEADERS
According to (Kweilin Ellingrud, 2019), from forbes.com report,
in 279 organizations, speaking to 13 million representatives,
women speak to only 23% of C-Suite occupants (direct
reports to the CEO) and senior VPs, 29% of the VPs and
34% of those at the ranking director and executive levels.
A recent report drove by LEAN IN likewise discovered that
women are 21% more averse to be elevated to chief, and
African American women are 40% more outlandish than men
to be elevated to supervisor.
6JG IGPFGT QTKGPVCVKQP JQNG NKMGYKUG JCU JWIG ſPCPEKCN
effect. If women somehow happened to partake all the more
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In 2017, the Korn Ferry Institute connecting with 57 female
CEOs - 41 who drove Fortune 1000 organizations and 16
driving secretly held organizations - decided characteristics
and abilities of female corporate pioneers. An ongoing idea
among women CEOs was hazard taking, strength, deftness
and overseeing equivocalness. These pioneers additionally
grasped collaboration among their representatives and they
“were bound to use others to accomplish wanted outcomes.”
In another investigation, MIT looked to decide the make-up of
the best initiative groups and found the best were those best
at understanding individuals, and those were the groups with
the most women.

The gender orientation hole likewise has
huge financial effect. If women somehow
happened to partake all the more similarly
to men in the work environment, that
could drive $28 trillion in development—
the size of the economies of U.S.
furthermore, China set up together.
What’s more, overall, there would be a
11% expansion in worldwide GDP if each
nation accomplished the quickest pace of
progress toward gender correspondence
in its workforce in its particular area.

3. WOMEN IN MANAGEMENT– GLOBAL
VIEW
According to (Catalyst, 2017), the share of women in highranking roles globally is increasing incrementally. In 2019,
29% of senior managing roles are detained by women, the
top number ever on record. 87% of global businesses have
minimum one woman in a senior management role in 2019.
43% of HR directors are women compared 16% of chief
KPHQTOCVKQPQHſEGTUCPFQHUCNGUFKTGEVQTU
Table: 1 Proportion of Women in Senior Leadership positions
Region
Eastern Europe
#UKC2CEKſE
The European Union
North America
Latin America

Women Senior Roles in
Percentage
32%
28%
28%
31%
25%

Source: Catalyst, Quick Take: Women in Management (August 7,
2019)

+P #UKC 2CEKſE YQOGP UKIPKſGF LWUV QXGT C VJKTF  
of all managers in Australia, in 2018. It is predictable that
it would not be until 2039 for women to reach equivalence
in top management personnel roles if the current rate of
progress remains constant. Women accounted for 32.4
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percentage of senior managers, 29 percentage of executives,
29 percentage of key management personnel and 16.8%
of CEO / Heads of business in 2018. Approximately Half
of Indian Women leave the Workforce Between Lower and
Middle Management Levels. In 2018, women held only 20%
of all high-ranking roles in India. In 2017, women held only
7% of Top management (CEO/Managing Director) roles. In
a recent study published by McKinsey Global Institute (MGI),
it is noted that increasing the participation of women in
corporate India would boost the Indian economy by potentially
increasing annual gross domestic product (GDP) to $28
trillion by 2025, which is 26% more than the predicted value
(MGI, 2015).
Japan has set goals for raising the number of Women in
Leadership positions by 2020. Women accounted for 18.4
percentage of section chiefs and 10.9 percentage of directors
in private companies as of 2017. In Canada, Men contribute
90 percentage of C-level executive roles. Women accounted
for 35.1 percentage of managers and 32.6 percentage of
senior managers in 2018. When making a view on Canada’s
hundred largest public traded corporations, women accounted
for 10 percentages (53 out of 532) C-level executives in 2018.
1PN[RGTEGPVCIGQTQHYQOGPCOQPIGZGEWVKXGQHſEGTU
in the C-suite as CFO. According to Europe, one out of three
managers is a woman. Women represent 17 percentage of
senior executives even though women are almost half of all
those employed in Europe. Only 17.6% of executives and
6.9 % of CEO’s were women among the major publicly listed
companies in the European Union in 2019.
Table: 2 Proportion of Women managers in European
countries
Country

Percentage of Women
managers

France

37.6%

Germany

30.6%

Italy

27.9%

Spain

35.9%

Switzerland

35.9%

United Kingdom

37.2%

Source: Catalyst, Quick Take: Women in Management (August 7,
2019)

According to United States, Women were 46.9 percentage of
the workforce in 2018.
Especially white women attained 32.6 percentage, almost a
third of all management positions. Further, Latina’s covered
6.2 %, Black women covered 3.8% and Asian women
covered 2.4%. 72 percentage of women in medical and
health services as managers and 77.9 percentage in human
resources as managers in 2018.
From Fig.1, it is evident that higher the corporate ladder, the
fewer the women. S&P 500 consists of large cap 500 U.S
stocks which hold about 80% of U.S market capitalization.
Apple, Microsoft, ExxonMobil, Johnson & Johnson, General
Electric, Amazon.com, Facebook, Berkshire Hathaway (B
shares) are the top most companies in this list.
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similarly to men in the work environment, that could drive $28
trillion in development—the size of the economies of U.S.
furthermore, China set up together. What’s more, overall,
there would be a 11% expansion in worldwide GDP if each
nation accomplished the quickest pace of progress toward
gender correspondence in its workforce in its particular area.
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Fig: 1 Women in S&P 500 Companies

5QWTEG';%GPVGTHQT$QCTFOCVVGTU6QRGCTPGTUKP52
EQORCPKGU%CVCN[UV

4. LEADERSHIP PRACTICES AS WOMEN
LEADER (CONTEMPORARY PRACTICES
TO BRING WOMEN LEADERS)
1XGT VJG RCUV ſXG [GCTU YQOGP JCXG UVGCFKN[ VCMGP QP
greater leadership roles and representation in the board
room, and the ripple effects have meant bigger paydays
and ever more responsibility for female CEOs.
Women have begun to make their claims for leadership
but often encounter a workplace culture that makes the
challenges severe. The report also suggests that male
leaders may not be fully aware of or able to recognize these
QDUVCENGU 6JG[ OKPKOK\G VJG QDUVCENGU QT ſPF KV JCTF VQ
WPFGTUVCPF YJ[ YQOGP ſPF VJGUG QDUVCENGU UQ WRUGVVKPI
OCMKPI KV OQTG FKHſEWNV HQT YQOGP VQ CFFTGUU VJGO #P[
QTICPK\CVKQPVJCVUGGMUVQDGPGſVHTQOVJGITGCVEQPVTKDWVKQP
of women’s energy and capabilities must respond to and
facilitate women’s determination to succeed. They try to play
by the existing rules in the workplace and have the additional
hurdle of society’s perceptions of how women should act and
be seen. While education and practice are reducing some
of the invisible angst of being a woman in a leadership role,
there are still challenges to face and overcome.
Even though the statistics show that the gender gap has
been reduced in recent years, still a lot of work is needed
in achieving a balanced state in C-suite levels. Those works
will be affected by Organizational & Social factors and policy
changes at Government level.
Following are some of the issues to address while approaching
gender balance:
• Succession planning/Trailblazers
Because of under-representation in corporate C-suites,
YQOGP NGCFGTU UVKNN JCXG VQ ſIJV VQ DTGCM VJG INCUU EGKNKPI
Indra Nooyi, PepsiCo CEO, had stressed that, for women,
the biological and career clocks are not in alignment. Women
have to make way to attend to both at the same time with
GSWCN FGFKECVKQP CPF FGXQVKQP YJKEJ KU PQV QPN[ FKHſEWNV
but, in some cases, impossible. Sometimes, taking a break
puts women in a backseat for their careers as their peers
get ahead, their skills become outdated, and they lose the
competitive advantage. In addition, aspiring women leaders
have very few women leaders who can be their role models.
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Women have begun to make their claims
for leadership but often encounter
a workplace culture that makes the
challenges severe. The report also
suggests that male leaders may not be
fully aware of or able to recognize these
obstacles. They minimize the obstacles
or find it hard to understand why women
find these obstacles so upsetting, making
it more difficult for women to address
them. Any organization that seeks to
benefit from the great contribution
of women’s energy and capabilities
must respond to and facilitate women’s
determination to succeed.
• Policy changes in Organizations
Some of the best organizations have women’s task force
groups that they can ask to better understand what women
need and value most. If women aren’t staying at the
organization, it’s important to know why and what can change
to better enable them to stay for the long-term.
Once this has been determined, the next step is to implement
these programs, policies, and practices and to measure them
for effectiveness.
• Mindset of Equality
Women in leadership positions are pushing the boundaries
of gender equality by utilizing their strengths and leadership
qualities – in skill, knowledge, experience and emotion. They
are pursuing the things they want from their job and their
ECTGGTPQVYCKVKPIHQTKVVQEQOGVQVJGO6JGMG[KUEQPſFGPEG
in all your resources and abilities, not just those represented
on paper. It rests on current women leaders to embrace their
role-model status and address those challenges head-on
with action and execution.
• Work-life Balance
The competing demands women feel to succeed in work
while raising children and managing their household, with or
without the help of her spouse. Their lack of female mentors at
VJGYQTMRNCEGCPFVJGFKHſEWNV[KPſPFKPIUWRRQTVHQTVJKUTQNG
balancing added to the distress of the women she coached.
And if they acknowledged or shared this stress, their male
colleagues would ask them why they were trying to do this
instead of just stepping back and focusing on family.
• Flexible Timing
#UƀGZKDKNKV[DGEQOGUCOCPFCVGKPJQYYGFQVJGYQTMYG
FQ KP QTICPK\CVKQPU ƀGZVKOG YQTM HTQO JQOG CPF XKTVWCN
workplaces become the norm, we’ll see more balance in
the numbers of men and women at the leadership table,
especially more women at the head of the table.
• Leadership Style
Natural attributes normally assigned to women can be big
differentiators as leadership qualities in the workplace. In
contrast to men, who tend to be career-centric and want to
OCZKOK\GVJGKTſPCPEKCNTGVWTPHTQOYQTMYQOGPXKGYYQTM
more holistically, as a component of their overall life plan,
“Therefore, they’re more likely to approach their careers in
FEBRUARY 2020 | CHARTERED SECRETARY
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Women are driven more by intrinsic motivations about
work than by what their jobs or employers demand from them.
According to (NJ Goldston, 2018), from Forbes.com, explained
the leadership practices that women can follow to best suit in
Senior roles.
Effectively listen –We as a whole prefer to talk, yet the best
chiefs are the ones who tune in. Women appear to be better at
this. That doesn’t mean women can never voice their feeling,
however in case if they are ready to truly comprehend the
points of view of others, there is the option to work with the
group that much more viably.
Keep up an inner calm –In the event that woman have an
internal quiet and harmony about what identity is and what
is the ability, they can lead without self-image dominating. An
individual who is restless about looking great or landing that
next position or next position is probably not going to be a
viable or thoughtful pioneer since they’re just paying special
mind to themselves. By tolerating where you are, you’ll have
the option to carry out your responsibility as well as could be
expected and that advancement will come sooner.
Arrange periodical meetings and stick to them – By meeting
with the whole group, as regularly as day by day, however
not exactly week by week, you have the chance to talk in
straightforward manner and uninhibitedly about what everyone
might want to deal with, just as examining greater points
when they emerge, remembering what’s going inside the
organization and how to keep pushing ahead.
Imagination – Innovativeness implies having bunches of
thoughts, yet development requires executing the great ones.
An inventive pioneer not just has or empowers her group to have
DWPEJGUQHVJQWIJVU[GVKPCFFKVKQPJCUVJGEQPſFGPEGQHJGT
group with the goal that they will execute those thoughts rapidly.
0QV DGKPI TGNWEVCPV VQ EJCPIG EQWTUG YJGP LWUVKſGF Ō #P
inventive pioneer perceives when a thought is not comparable
VQ YJCV UJG VJQWIJV 2NGFIG VQ C ICOGRNCP KU UKIPKſECPV
however not if it is anything but a decent course. Inventive
RKQPGGTU CTG PQV JGUKVCPV VQ EJCPIG EQWTUG YJGP LWUVKſGF
Being adaptable and open to new thoughts and course
COGPFOGPVECPNGCFCITQWRVQTGƀGEVUWTXG[CPFEJCPIGKVU
way to deal with a venture.
Be diligent – If women are encouraged to practice perseverance,
there’s no restriction to what they can accomplish. During their
excursion, they will probably confront a great deal of obstruction,
at the end of the day in the event that they stay with, what they
accepted is correct, one can really have an effect.
A common trait shared by many powerful women leaders is the
determination to overcome the challenges of rising through the
TCPMUQHCUVKNNOCNGFQOKPCVGFſGNFQTQTICPK\CVKQPCUYGNN
as the vision needed to achieve their goals.

5. CONCLUSION
In an era of skill shortages, women represent a formidable
talent pool that companies aren’t making enough of it. Smart
companies who want to be successful in the global economy
should make genuine gender diversity a key ingredient of their
business strategy. Representative business organizations
and employer and business membership organizations must
take a lead, promoting both effective policies and genuine
CHARTERED SECRETARY | FEBRUARY 2020

implementation. Human capital is created through admittance
VQGFWECVKQPCPFVTCKPKPIRTQITCOUQHſEKCNOGPVQTUQTEQCEJGU
and stretch employment assignments. Social and political capital
increases because of a broad individual network, numerous
mentors, strategic planning and challenging developmental
experiences at work. Duty regarding developing up the human,
social, and political capital of female rests at the individual and
the hierarchical levels. Women must assume responsibility for
their own vocations and recognize individual learning plans
for their own leadership improvement. Organizations have a
duty to give leadership development contributions explicitly
EWUVQOſVVGFVQVJGNGCTPKPICPFFGXGNQROGPVPGGFUQHYQOGP
Despite the fact that displaying formative openings for women
is basic, supporting ways to share and practice new learnings
are crucial for women’s advancement just as for organizational
development. At last, responsibility at all hierarchical levels is vital
part to assure leadership development for women. Companies
should look at gender balance as a bottom line issue, not just a
JWOCPTGUQWTEGKUUWG6JKUKURCTVKEWNCTN[UKIPKſECPVIKXGPVJG
absence of access confronted by women in every leadership
development practice. Leadership development increases
women’s portfolios of human, social, and political capital,
TGUWNVKPI KP DGPGſVU CV DQVJ VJG KPFKXKFWCN CPF QTICPK\CVKQPCN
levels. This review study shed a light on the state of women
corporate leaders globally and the leadership practices for the
development of women leaders in Corporate world.
CS
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C UGNHTGƀGEVKXG YC[ CPF XCNWG HCEVQTU UWEJ CU OGCPKPI
purpose, connection with co-workers and work-life integration.”
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Company Secretary-The ethical leader as
Chief Governance Officer and Chief
Compliance Officer
The role of Company Secretary in Companies has been debated since the profession’s emergence and will continue
to be debated as companies evolves and presents new challenges. One of the more recent challenges for Company
Secretaries is the society’s increasing demand for ethical and socially responsible behaviour through Corporate
Governance. How can a Company Secretary enhance a Company’s overall governance and compliance efforts? Here
are some interesting observations about how a Company Secretary could move a company’s governance and
compliance efforts forward within the context of his position. “The Company Secretary is a monitor both of and for
the Board.” This is because a Company Secretary sits “at the intersection of the company where they can change
the marketplace. The Company Secretary has to be informed about governance and compliance issues, and provide
updates to the Board.” This distinguished position can provide an opportunity to view a Company’s governance and
compliance program and to help shape and direct it.
the company that demands business be conducted in a
transparent manner. One of the main jobs as company
secretary is to help ensure compliance with this wide
variety of regimes.

Dr. Joffy George, FCS
Company Secretary & Jt. General Manager
Transformers & Electricals Kerala Limited
Angamaly
mastersjoffy@gmail.com

G

overnance and compliance are never-ending
processes. The main reasons an organization
might implement a governance and compliance
programme would be to meet the requirements of a
regulatory body or to mitigate the risks associated with
not having a formal programme in place. The biggest
anticipated problem in implementing such a programme
is the ineffective communication of policies and
procedures to employees.
How can a company secretary enhance a company’s
overall governance and compliance efforts? Here are
some interesting observations about how a company
secretary could move a company’s governance and
compliance efforts forward within the context of his
position.
Position of a Company Secretary gives him access to
VYQ ITQWRU 6JG ſTUV KU VJG DQCTF QH FKTGEVQTU +P VJKU
role he works with and for the board of directors to
oversee the company’s compliance programme. The
board of directors shall regularly discuss governance
and compliance. Further, the board shall set the tone for

58

The second group with whom a Company Secretary
works with is the company’s investors. In regard to this
position, Company Secretary is the company’s focal
point person in responding to various inquiries. Working
with these two different constituencies gives him the
opportunity to both observe governance and compliance
efforts from a high-level viewpoint and to interact with
those in compliance to determine answers to various
inquiries. With these two constituencies he can bring
up items regarding governance and compliance which
those performing the day-to-day work may not readily
observe.
“The company secretary is a monitor both of and for
the board.” This is because a company secretary sits
“at the intersection of the company where they can
change the marketplace. The Company Secretary has
to be informed about governance and provide updates
to the board, including CEOs and others who do the
recruiting.” This distinguished position can provide
an opportunity to view a company’s governance
and compliance programme and to help shape
and direct it.

COMPANY SECRETARY – THE ETHICAL
LEADER
Do you think it is the role of Company Secretary to act
as an organisation’s “Ethical Leader”? How is it possible
for Company Secretaries to adopt this position? The role
of Company Secretary in Companies has been debated
since the profession’s emergence and will continue
to be debated as companies evolves and presents
new challenges. One of the more recent challenges
FEBRUARY 2020 | CHARTERED SECRETARY
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for Company Secretaries is the society’s increasing
demand for ethical and socially responsible behaviour
through Corporate Governance.
Various approaches exist to aid the Company Secretary
in the decision-making process. However, there is no
common agreement on which of these approaches is
‘right’. Ethics must therefore come from integrity, fairness
and honesty rather than an agreed approach to decision
making. Company Secretaries does not always have the
luxury of time and resource to carry out various analysis
for each decision that needs to be made. Whilst trying to
reconcile these different ethical considerations, Company
Secretaries must also consider to whom they are
TGURQPUKDNGVJG2WDNKEVJG%QORCP[QTVJG2TQHGUUKQPŌ
or all of these.
Looking from a different perspective, we could consider
the role of Company Secretaries as ‘Ethical Leader’ to the
organisation rather than to the public. The organisation
should have corporate values that guide the actions of
the organisation and these should be embedded in the
culture of the organisation. It is suggested that Company
Secretary should be involved in the establishment
of company’s codes of ethics and be responsible
for monitoring their implementation. In this role, the
Company Secretary could also respond more readily to
RWDNKEQRKPKQPCPFYQWNFJCXGOQTGKPƀWGPEGKPCNKIPKPI
the activities of the Company with the expectations of
the publics.

ROLE OF CHIEF GOVERNANCE OFFICER
(CGO)
6JG %JKGH )QXGTPCPEG 1HſEGT KU C UGPKQT GZGEWVKXG
reporting to the CEO who is tasked with directing the
people, business processes and systems needed to
enable good governance from inside the corporation
in support of the board of directors. In some countries,
this role is assumed by the chief counsel, in others
by a Company Secretary. The role is likely to grow in
prominence as corporate governance requirements
- in voluntary codes or law, grow and mature. The

Various approaches exist to aid the
Company Secretary in the decisionmaking process. However, there is no
common agreement on which of these
approaches is ‘right’. Ethics must
therefore come from integrity, fairness
and honesty rather than an agreed
approach to decision making. Company
Secretaries does not always have the
luxury of time and resource to carry out
various analysis for each decision that
needs to be made.
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heads of several governance-related functions may
report to the CGO, including community relations,
public affairs, corporate strategy, business continuity
management, business performance management,
compliance management, internal controls, corporate
communication, corporate philanthropy, enterprise risk
management, ethics management, internal audit, investor
relations, legal services, stakeholder management and
sustainability management. Besides, the appointment of
a CGO with clout is both a signal to the market that the
company takes corporate governance seriously and a
YC[ VQ KPETGCUG VJG OCTMGV XCNWG QH C ſTO WPFGT VJG
assumption that investors will pay a premium for the
stock of well-governed companies.
As corporations add the necessary functions, several
issues arise. First is the risk that the functions overlap,
evolve into silos, create misunderstanding internally
and externally and act at cross purposes. Second is
the opportunity for enhanced impact through synergy
between these functions. Risk managers, compliance
QHſEGTUCPFDWUKPGUURGTHQTOCPEGOCPCIGTUQHVGPPGGF
to manage change in order to achieve their objectives.
Without a sponsor at top management level, their efforts
may fail when the magnitude of resistance to change
QXGTYJGNOU VJGKT NKOKVGF RQYGTU QH KPƀWGPEG 6JKTF
the serial introduction of new processes may simply
require more attention, time and enthusiasm than line
managers can realistically offer. A single phased plan
for enabling good governance could reduce the risks
and control wasteful expenditure. Lastly, the complexity
of the interactions between the different functions
compounded by the infancy of the new disciplines may
require continuous conceptual interpretation for top
management and the board. To name a few, companies
that have appointed CGO’s include Allianz, Kodak,
Prudential and Vodacom. More companies have been
PCOKPI ő%JKGH )QXGTPCPEG 1HſEGTUŒ CPF [GV VJGTG
KU UVKNN UQOG EQPHWUKQP CDQWV YJCV VJGUG QHſEGTU FQ
+P HCEV VJGTG KU C FKURCTKV[ COQPI YJCV VJGUG QHſEGTU
actually do, as practice depends on the company’s
circumstances.
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1HſEGTEQWNFDGCXKCDNGECPFKFCVGDWVPQVCRGTHGEVſV
Then it comes to the turn of Company Secretaries to
equip themselves to this emerging dimension without
much effort.

A CONVENIENT COMBINATION

EVOLUTION OF CGO
6JGTGŏUNKVVNGPQXGNV[VQVJG%)1#HVGTſPFKPIVJGOUGNXGU
pinned against a regulatory wall, U.S. businesses looked
for a new face to depict internal governance reform.
2JCTOCEGWVKECNIKCPV2ſ\GT+PEECOGWRYKVJCEWTGKP
VJG%JKGH)QXGTPCPEG1HſEGT$WVKVVQQMUQOGVKOG
for the trend to catch on. In the absence of a “corporate
enhancement” marketing blitz or celebrity endorsements,
VJG RQUKVKQP ICTPGTGF NGUU RWDNKEKV[ VJCP 2ſ\GTŏU QVJGT
KPFWUVT[ ſTUVU +P HCEV QPN[ C HGY 75 EQORCPKGU
HQNNQYGF2ſ\GTŏUNGCFKPVJGFGECFGRTGEGFKPI5CTDCPGU
Oxley. The same corporate scandals that motivated
legislators to pass Sarbanes-Oxley also precipitated
a rise in CGO hiring. Many embraced the CGO. Dr.
John Carver incorporated the CGO as a centerpiece
of the Policy Governance model he created. Corporate
governance rating systems and institutional investors
began assessing the presence of a CGO in publicly
traded companies. Today, CGOs are an integral part of
business management
infrastructures. As explained
hereafter, the clear formulation and articulation of a
CGO’s duties are essential to the position’s independence
and success.

QUALIFICATIONS FOR THE CGO
6JG TGNGXCPV SWCNKſECVKQPU QH C %)1 FGRGPF QP VJG
individual needs of the company. No formula will work
for every company. But some models will prevail over
QVJGTU(QTGZCORNGUQOGCWVJQTKVKGUUWIIGUVCſPCPEKCN
and accounting background. Some others recommend
C NGICN DCEMITQWPF )KXGP VJG DGPGſVU QH C %)1
knowledgeable in public relations and communications,
C %JKGH %QOOWPKECVKQPU 1HſEGT QT +PXGUVQT 4GNCVKQPU
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Company Secretary can likely complete many, if not all,
of the tasks that face a CGO. In fact, many CGOs already
share this role. The Company Secretary’s duty to ensure
creation of new board committees and charters makes
this arrangement a convenient option. In addition,
Company Secretaries are often acquainted with
corporate governance issues including, but not limited
to: “corporate housekeeping”, addressing the delicate
nature of interactions between individual directors, the
board, and committees and communications between
the company and shareholders. Statutes generally
permit a Company Secretary to hold more than one
QHſEGT RQUKVKQP (WTVJGTOQTG KH C %QORCP[ 5GETGVCT[
already serves as the “go to” person on governance
issues, a company would be ill-advised to create a new
overlapping structure that weakens the effectiveness
of both positions. Therefore, it may be appropriate in
these situations to create the joint position of “Company
Secretary and CGO”.
A good Company Secretary will typically be engaged
in assisting the Board in staying current with best
practices in governance, and because Company
Secretaries will typically be very active in assisting
the Board and senior management with regulatory
EQORNKCPEG OCVVGTU KPENWFKPI VJQUG ƀQYKPI HTQO
SEBI Guidelines and the listing agreements, it makes
sense to expand the Company Secretary’s role to
KPENWFG CEEQWPVCDKNKV[ HQT URGEKſE CTGCU QH NGICN CPF
policy compliance. Combining the CGO and Company
Secretary titles would preserve the existing conduit
between shareholders, management, and the board of
directors.
+HVJG%QORCP[5GETGVCT[CNTGCF[HWNſNNUOWNVKRNGTQNGU
or oversees numerous reporting duties for multiple
subsidiaries, the CGO could alternatively serve within
the Company Secretary’s Department.
In the hope of instituting genuine reforms that go beyond
applying a trendy title, companies should carefully
formulate a CGO’s role to address governance hurdles
arising in the wake of market meltdowns. Although
ſPCPEKCN CPF NGICN ITQYVJ OC[ CEEQORCP[ UGNGEVKQP
of a competent CGO supported by an experienced
staff, the individual should be trustworthy enough to
engage governance issues. The CGO’s role in directing
the board away from haphazard decision-making
FEBRUARY 2020 | CHARTERED SECRETARY
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UJQWNF DGPGſV VJG EQORCP[ŏU DQVVQO NKPG %QORCP[
Secretaries who are able to demonstrate the ability
VQ CFF XCNWG DG[QPF CFOKPKUVTCVKXG GHſEKGPE[ YKVJ
UWHſEKGPVEQOOGTEKCNGZRGTVKUGYKNNDGCRGTHGEVſVHQT
the post of CGO.

VALUE- BASED APPROACH TO
COMPLIANCE
For a company to move from a rules-based compliance
training to an ethics-based one, there are three general
areas where a company has to change its approach in
a manner to encourage employees to behave ethically.
6JG[ CTG   6JG %QFG   'VJKEU 6TCKPKPI CPF  
Address real life scenarios.
1. The Code
Codes of conduct of most companies are heavy on
“formalistic and complex policy and legal compliance
statements.” However, they do not set forth a clear
UVCVGOGPVQPőXCNWGUCPFGVJKEUŒ6JKUNGCFUVQſPFKVXGT[
FKHſEWNVVQKORNGOGPVVJGKTEQORCP[ŏUEQFGQHEQPFWEVKP
the everyday scenarios they face in the business world.
This gap between a code of conduct and the real business
YQTNF UJQWNF DG őſNNGF KP D[ VJG EQORCP[ŏU XCNWGUŒ
This issue can be addressed by reorganizing its code
of conduct around the company’s core ethical values
and renaming the code of conduct “Values in Action” to
TGƀGEVVJGRTKOCE[QHVJGEQORCP[ŏUXCNWGUCPFGVJKECN
standards.
2. Ethical Training
6JGTGKUFKHſEWNV[KPVTCKPKPIőGVJKEUŒYKVJUQOGV[RGQH
rules-based approach since ethical training is much
broader than simple rules and regulations training. A
company must approach ethics in all facets of its business
activities and in all roles throughout the company. This
begins with human resources in the hiring process
where a company should hire only ethical candidates.
CHARTERED SECRETARY | FEBRUARY 2020

It should continue throughout the employment tenure
by not only providing the stick of disciplining those
employees who commit ethical violations, but providing
a structure to incentivize and reward those employees
VQFQDWUKPGUUGVJKECNN['VJKECNVTCKPKPIKUPQVCPGXGPV
it is delivered through observation and consistent
leadership.
3. Address real-life scenarios
Ask employees questions about scenarios which raised
ethical concerns. Employees may be asked to address
the scenarios and to discuss how they would handle
each matter before the entire training class. Do “more
than the minimum” because aspiring to the minimum
in a corporate compliance programme is a recipe for
disaster.

ENGAGE AND EDUCATE: A MODEL FOR
COMPLIANCE RISK ASSESSMENT
Any effective compliance programme shall emphasise
on two aspects - “engage and educate.” While the
approach had a two-word name, it actually had
three purposes:
A. To engage the employees in what would form the
DCUKUHQTCPGPJCPEGFEQORNKCPEGRTQITCOOG
B. To educate the employees generally in compliance
CPFGVJKECNDGJCXKQT
C. Through the engagement of employees, to gather
information which could be used to form the basis of
a risk assessment.

EMERGING ROLE OF CHIEF COMPLIANCE
OFFICER (CCO)
Organizations had better have great compliance
programmes, which are typically under the watch of the
VQRſPCPEKCNGZGEWVKXG$WVYJKNGGVJKEUCPFEQORNKCPEG
programmes may be intertwined, they are different
and distinct entities. Compliance programmes provide
oversight and assure that the rules are being followed as
well as assuring that the proper steps are being taken
if a slip-up is discovered. Ethics programmes properly
created and implemented are there to reduce the chances
VJCVVJQUGRTQDNGOUYKNNQEEWTKPVJGſTUVRNCEG
Though it is an imperfect distinction, consider the
compliance programmes as safeguarding a company’s
rules while an ethics programme promulgates and
UCHGIWCTFU VJG EQORCP[ŏU XCNWGU 2CTV QH VJG DGPGſV
is that ethics programmes help prevent problems from
JCRRGPKPI KP VJG ſTUV RNCEG 9JGP VJG[ FQ JCRRGP
though, ethic programmes also help mitigate those
RTQDNGOUOQTGGHſEKGPVN[4GUGCTEJEQPUKUVGPVN[UJQYU
that more ethical and legal problems are discovered by
chance observation than through formal compliance and
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The relevant qualifications of a CGO
depend on the individual needs of the
company. No formula will work for every
company. But some models will prevail
over others. For example, some authorities
suggest a financial and accounting
background. Some others recommend a
legal background. Given the benefits of a
CGO knowledgeable in public relations and
communications, a Chief Communications
Officer or Investor Relations Officer could
be a viable candidate but not a perfect fit.
Then it comes to the turn of Company
Secretaries to equip themselves to this
emerging dimension without much effort.
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audit programmes. This alone is enough to suggest that
HQTOCN QXGTUKIJV RTQITCOOGU CTG KPUWHſEKGPV # YGNN
conceived compliance programme may help employees
know both why and how to look for questionable
behavior and what to do when they see it. However,
without a culture of ethics in place that persistently and
conspicuously models and reinforces that value, the
chances of it happening are low.

this perspective it is not appropriate to reward people
for what they are already supposed to do. On the one
hand companies have incentive systems which already
reward people for doing their jobs. But the strongest
answer is that the incentives we are discussing are not
just rewards for avoiding trouble. Rather, the recognition
is for outstanding performance and leadership in the
area of compliance and governance.

THE SPIRIT OF TRUE COMPLIANCE

“NO” TO NON-COMPLIANCE

Compliance with Laws, Rules and Regulations, Obeying
the law, both in letter and in spirit, is the foundation on which
the Company’s ethical standards are built. In conducting
the business of the Company, the Covered Parties shall
comply with applicable governmental laws, rules and
regulations at all levels.

When saying “no” to non-compliance, the compliance
QHſEGT UJQWNF CFXKUG VJG %'1 VJCV JG KU TKUMKPI JKU
EQORCP[ JKU ECTGGT CPF JKU EQORNKCPEG QHſEGT
%QORNKCPEGQHſEGTUYJQCTGCYCTGQHYTQPIFQKPIJCXG
a legal and ethical obligation to take steps to stop those
CEVKXKVKGU6JG[OWUVGZRNCKPVQUGPKQTQHſEKCNUYJQCTG
involved in wrongdoing the nature of the offences and
offer avenues for correction. If there is no receptivity
HTQOVJGUGUGPKQTQHſEKCNUVJGEQORNKCPEGQHſEGTUJQWNF
be willing to step aside and be prepared to report the
wrongdoing to appropriate authorities.

Timely and Truthful Public Disclosure in reports and
FQEWOGPVU ſNGF YKVJ QT UWDOKVVGF VQ VJG 4GIWNCVQT[
Authorities by the Company, and in other public
communications made by the Company, the Covered
Parties involved in the preparation of such reports and
documents shall make disclosures that are full, fair,
accurate, timely and understandable. Where applicable,
these Covered Parties shall provide thorough and
CEEWTCVG ſPCPEKCN CPF CEEQWPVKPI FCVC HQT KPENWUKQP KP
such disclosures.
6JG%'1CPFGCEJUGPKQTſPCPEKCNQHſEGTUJCNNRTQORVN[
bring to the attention of the Audit Committee any
KPHQTOCVKQPJGQTUJGOC[JCXGEQPEGTPKPI C UKIPKſECPV
FGſEKGPEKGUKPVJGFGUKIPQTQRGTCVKQPQHKPVGTPCNEQPVTQN
QXGT ſPCPEKCN TGRQTVKPI YJKEJ EQWNF CFXGTUGN[ CHHGEV
the Company’s ability to record, process, summarize
CPF TGRQTV ſPCPEKCN FCVC QT D  CP[ HTCWF YJGVJGT
or not material, that involves management or other
GORNQ[GGUYJQJCXGCUKIPKſECPVTQNGKPVJG%QORCP[ŏU
ſPCPEKCN TGRQTVKPI FKUENQUWTGU QT KPVGTPCN EQPVTQN QXGT
ſPCPEKCN TGRQTVKPI +V KU KORQTVCPV VQ TGCNK\G VJG XCNWG
and importance of implementing a voluntary corporate
compliance programme.
There are several objections for not using incentives and
there are also a number of reasons for implementing
an incentives approach. Currently we live in a society
driven by some form of bonus to perform a task outside
their normal duties. Obviously this is not always the case
but, more often than not this is the reality today. So, how
do we get anyone to do the right thing without providing
some type of incentive? All pay based systems provide
some form of reward for extra performance by an
GORNQ[GG;QWYKNNſPFQDLGEVKQPUVQVJKUOGVJQFQNQI[
of incentives and rewards. Next, we will look at some of
the objections for an incentives based approach. People
should not be rewarded for doing their jobs. This is a very
common objection to the idea of considering compliance
and governance in evaluations and rewards. The view
KU VJCV RGQRNG CTG UWRRQUGF VQ FQ VJG TKIJV VJKPI KH
CP[QPG KU PQV GVJKECN VJG[ UJQWNF LWUV DG ſTGF (TQO
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CONCLUSION
5GNHIQXGTPKPI EQORCPKGU JCXG C FGſPKVG RTGOKWO
Those that are self-governing, perform the highest on
performance outcomes – including higher employee
loyalty, customer satisfaction and lower misconduct.
They are also more resilient and observed by their
employees to beat competition, usually by huge margins,
QP KPPQXCVKQP CPF ſPCPEKCN RGTHQTOCPEG .GCFGTU OWUV
recognize that in our interconnected and interdependent
world as power shifts to individuals, leadership itself must
shift with it — from coercive or motivational leadership
to inspirational leadership that inspires commitment and
innovation and hope in people. Leadership is no longer
about formal authority that commands and controls
and exerts power over people, but rather about moral
authority that connects and collaborates and generates
power through people.
CS
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Articles on Union Budget - 2020

The Economic Survey presented ahead of the Budget provided an indication of the key economic parameters which
were relevant for Budget 2020-21. While the avowed objective of becoming a USD 5 Trillion economy in the next few
years was not sacrificed, increasing global headwinds made it necessary to lay down policies to promote and
preserve domestic businesses.
Several measures to improve the standard of living of the citizens and improve the ease of living for the citizens of
India form the bedrock of the Budget. Many of these initiatives relate to the long term plans of the Government across
various areas where the current year plans have been mentioned in detail. These measures are expected to improve
the overall sentiment in the economy which in recent times has seen some kind of a setback. The Budget continues
to be extremely optimistic of the state of the economy and several specific plans mentioned in the Budget are
expected to provide a stimulus to GDP, Employment and Infrastructure Development.
economy by 2024-25. Interestingly the survey mentions that
the affordability of Thalis vis-à-vis a day’s pay of a worker has
improved over time indicating improved welfare of the masses.
The survey acknowledged that the Indian economy slowed down
with GDP growth moderating to 4.8 per cent in H1 of 2019-20,
lower than the 6.2 per cent that was clocked in H2 of 2018-19.
Key Areas highlighted by the Economic Survey

M.S.Mani, FCS*

Area
Wealth Creation

Partner- Deloitte India
Mumbai
msmani@deloitte.com

a. Provide equal opportunities for new
entrants, enable fair competition and
ease doing business
b. Eliminate policies that undermine
markets
through
government
intervention even where it is not
necessary
c. Enable businesses to enhance job
creation, and
F 'HſEKGPVN[ UECNG WR VJG DCPMKPI
sector to make it proportionate to the
size of the Indian economy

Sandeep Jaiswal*
Director- Deloitte India
Mumbai
sajaiswal@deloitte.com

A

fter considerable speculation on the contours of the Union
Budget for the year in a situation of global uncertainties
and increasing protectionism by major economies, the
(KPCPEG/KPKUVGT (/ NCKFVJG$WFIGVRTQRQUCNUHQTVJGſUECN
[GCTQPVJGƀQQTQHVJG2CTNKCOGPV6JGRTGDWFIGV
economic survey which was announced on the day prior to
the Budget had suggested some areas of caution for India
considering the global scenario and developments and it is in
that context that the proposals in the Budget should be viewed.

PRE-BUDGET ECONOMIC SURVEY
6JGQHſEKCNTGRQTVQPVJG)QXGTPOGPVŏUſPCPEKCNRGTHQTOCPEG
and the State of Indian Economy was tabled before a day
before the Budget. The survey maintained the target of
achieving the coveted stature of becoming a US$ 5 Trillion
*The views expressed are personal views of the authors
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Suggestions
The survey has manifested the
importance of wealth creation through
the invisible hand of markets. Survey
highlights that this invisible hands needs
to be strengthened by promoting probusiness policies to:

Thalinomics

Economics of a Plate of Food in India
has been mentioned in the survey. The
Economic analysis highlighted that
between 2006-07 and 2019-20, the
affordability of Vegetarian Thalis improved
29 per cent while that for Non-Vegetarian
Thalis improved by 18 per cent.

Market Policy

The Survey mentioned that India’s
aspiration of becoming a $5 trillion
economy depends on several factors
including critical factors such as:
a. Promoting ‘pro-business’ policies
that unleash the power of competitive
markets to generate wealth.
b. Moving away from ‘pro-crony’
RQNKEKGU VJCV OC[ HCXQWT URGEKſE
private interests, especially powerful
incumbents.
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Jobs

The Survey reiterates that India has
an unprecedented opportunity to chart
a China-like, labour-intensive, export
trajectory

Ease of doing
business
in
India

The Survey highlights India’s jump of 79
positions to 63 in 2019 from 142 in 2014
in World Bank’s Ease of Doing Business
rankings
Suggestions to further improve the
ease of doing business include close
coordination with the logistics division
of the Ministry of Commerce and
Agriculture, CBIC and Ministry of
Shipping and port authorities.

Strengthening
NBFC Sector

The Survey investigates the key drivers
of Rollover Risk of the shadow banking
system in India in light of the current
liquidity crunch in the sector.
Analysis of the Health Score has the
HQNNQYKPIſPFKPIU

ASPIRATIONAL INDIA

a. The HFC sector exhibited a declining
trend post 2014 and overall health of
the sector worsened considerably by
the end of FY2019.

The focus of the Government is to double the income of
farmers in the country by 2022 and for this various schemes
have been introduced by the Government in the past and a
few more initiatives in this direction have been announced in
this Budget as well.

b. The Score of the Retail-NBFC sector
was consistently below par for the
period 2014 -19.
c. Larger Retail-NBFCs had higher
Health Scores but among medium
and small Retail- NBFCs, the
medium size ones had a lower score
for the entire period of 2014-19.

UNION BUDGET 2020
%QPUKFGTKPI VJG ſPFKPIU QH VJG 'EQPQOKE 5WTXG[ CPF
keeping in mind the developmental priorities for the country,
the Union Budget has been woven around three prominent
themes: Aspirational India, Economic Development and
Caring Society. All these themes are intended to ensure
that there is a marked improvement in the “Ease of Living”
for all Indian citizens. Holding these themes together are
the two hands – Good Governance and a Clean and Sound
Financial sector.
In keeping with the earlier budget proposals, the Budget
for the current year continued to remain focussed on
advancing the “Make-in-India” policy by removing roadblocks
and providing various enablers for domestic industry. It is
TGNGXCPV VQ PQVG VJCV +PFKC JCU ITQYP UKIPKſECPVN[ KP TGEGPV
times to become the 5th largest economy in the world and
has not given up its ambition to grow even faster, despite
global headwinds.
A glance at some of the key macro-economic
parameters, as mentioned in the Survey, is reproduced
below:
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5QWTEG$WFIGV*KIJNKIJVU -G[(GCVWTGU

Agriculture, Irrigation and Rural Development

a.

Introducing comprehensive measures for water stressed
districts.
b. Expand Scheme to enable farmers to set up solar power
on barren land and sell the power to grid.
c. Encourage balance use of all kinds of fertilisers including
traditional organic and other innovative fertilizers.
F 5GVVKPIWRGHſEKGPVYCTGJQWUGUCV6CNWM.GXGNWPFGT222
Mode.
e. To reduce logistics cost of famers and increase their
holding capacity, Village Storage scheme has been
proposed.
f. To build national Cold supply chain for perishable articles
through PPP arrangements with Indian Railways.
g. A scheme will be launched by Government to improve
value realisation in North-East and tribal districts.
h. Expansion of integrated farming systems in rainfed areas.
i.
The Online portal named “Jaivikkheti” is also proposed to
be strengthen.
L 6JG 0#$#4& 4GſPCPEG UEJGOG KU RTQRQUGF VQ DG
expanded to for expanding agriculture credit among
farmers.

WELLNESS, WATER AND SANITATION
Limited access to water, sanitation and hygiene facilities
is a major developmental barrier in India. Thus, wellness,
water and sanitation is one of the prominent aspect of the
Aspirational India programme. The healthcare that translates
into wellness of the citizen is the holistic vision of the Union
Budget. A much focused safe water (Jal Jeevan Mission)
and comprehensive sanitation program (Swachch Bharat
FEBRUARY 2020 | CHARTERED SECRETARY
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Focus would also be on Solid waste collection, source
segregation and processing. The allocation for the Swachh
Bharat Mission is about Rs.12,300 crore in 2020-21.
The key proposals involve:
Initiative

Budget Proposal

Setting up hospitals in Viability Gap funding window
the PPP mode
to be set up phase-wise. In the
initial phase, Aspirational Districts
with no Ayushman empanelled
hospitals are covered. This
will enable huge employment
opportunities to youth. In this
regard, it is proposed to use the
proceeds from taxes on medical
devices to support the vital health
infrastructure

degree/diploma courses by March 2021. The Government
has also proposed to start a programme wherein
urban local bodies across the country would provide
internship opportunities to fresh engineers for a period
up to one year.
The Government has also proposed to start degree
NGXGN HWNNƀGFIGF QPNKPG GFWECVKQP RTQITCOOG VQ RTQXKFG
quality education to students of deprived section of the
society as well as those who do not have access to higher
education. The same can only be offered by institutions
who are ranked within top 100 in the National Institutional
Ranking framework.
Under “Study in India” programme, Ind-SAT is proposed
to be held in Asian and African countries to make
India a preferred destination for higher education. It
shall be used for benchmarking foreign candidates
who receive scholarships for studying in Indian higher
education centres.

Target disease with an Using machine learning and AI,
appropriately designed in the Ayushman Bharat scheme,
preventive regime
health authorities and the medical
fraternity can target disease
with an appropriately designed
Preventive regime
End tuberculosis

Launched
“TB
HaregaDeshJeetega” campaign
to end tuberculosis by 2025

Expanding
medicines Expanding
Jan
Aushadhi
and surgicals
Kendra Scheme to all districts
offering 2000 medicines and 300
surgicals by 2024.
Piped water supply to all An outlay of Rs.11500 crore
households
for the Jal Jeevan Mission
announced
by
the
Prime
Minister. It places emphasis on
augmenting local water sources,
recharging existing sources and
will promote water harvesting and
de-salination

EDUCATION AND SKILLS
The Budget 2020 has also focused on the Education
and Skill Development of the youth. It is expected
that by 2030, India would have the largest workingage population in the world. The consultative process
initiated by the Government on the new Education Policy
has resulted in over 2,00,000 suggestions. These are
being considered and the New Education Policy will be
announced soon.
+P QTFGT VQ CVVTCEV ITGCVGT KPƀQY QH ſPCPEG VQ CVVTCEV
talented teachers, innovate and build better labs, various
steps would be taken to enable sourcing External
Commercial Borrowings and FDI to deliver higher quality
education.
For providing improved employability, about 150 higher
educational institutions will start apprenticeship embedded
CHARTERED SECRETARY | FEBRUARY 2020

+P QTFGT VQ OGGV VJG UJQTVCIG QH SWCNKſGF OGFKECN FQEVQTU
both general practitioners as well as specialists, the following
JCUDGGPRTQRQUGFKPVJG$WFIGV
(1). A Viability Gap Funding would be made available to
medical colleges of an existing district hospital in PPP
mode, if those states fully allow the facilities of the hospital
to the medical college and wish to provide land at a
concessional amount.
(2). The Government would encourage large hospitals with
UWHſEKGPV ECRCEKV[ VQ QHHGT TGUKFGPV FQEVQTU &0$(0$
courses under the National Board of Examinations.
In order to meet the demand for teachers, nurses, paramedical staff and care-givers abroad the Government
has proposed that special bridge courses be designed by
the Ministries of Health, Skill Development together with
professional bodies to ensure that the skill sets required
match the employers standards, with an added focus on the
language requirements of various countries.
The Government has proposed to provide about Rs.99,300
crore for education sector in 2020-21 and about Rs.3,000
crores for skill development.

ECONOMIC DEVELOPMENT
Industry, Commerce and Investment
The Government recognises the knowledge, skills and risktaking capabilities of the youth of India and would like to
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That would reduce the disease burden on the poor.
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move the youth from being job-seekers to job-creators. This
can be done by creating more opportunities are removing
road-blocks. Accordingly, it is proposed to set up an Online
Investment Clearance Cell which will provide “end to end”
facilitation and support, including pre-investment advisory,
information related to land banks and facilitate clearances
both at the Central and State levels.
6JG )QXGTPOGPV KPVGPFU VQ OCZKOKUG VJG DGPGſVU QH VJTGG
separately developing economic activities i.e. the upcoming
economic corridors, revitalisation of manufacturing activities
and Technology and the demands of aspirational classes.
+P QTFGT VQ VCMG DGPGſV HTQO EQPXGTIGPEG QH UWEJ CEVKXKVKGU
KV JCU DGGP RTQRQUGF VQ FGXGNQR ſXG PGY UOCTV EKVKGU KP
collaboration with States in PPP mode.
For becoming part of global value chains, enhancing the
manufacturing of Networked products is the need of an hour.
Further, for boosting domestic manufacturing and to
attract large investments in the electronics value chain
a scheme has been proposed which could focus on
encouraging the manufacture of mobile phones, electronic
equipment, semi-conductor packaging manufacture of
medical devices.
To reverse the trend of imports of technical textiles (presently
worth US$ 16 billion every year) National Technical Textiles
Mission has been proposed with an estimated outlay of INR
1480 crore.
A new scheme, NIRVIK has also been launched, which
provides for higher insurance coverage, reduction in premium
HQT UOCNN GZRQTVGTU CPF UKORNKſGF RTQEGFWTG HQT ENCKO
settlements.
With an eye for digitalisation, it is proposed to refund (digitally)
duties and taxes such as electricity duties and VAT on fuel
used for transportation, which are not getting exempted
or refunded under any other existing mechanism, to the
exporters.

INFRASTRUCTURE
The National Infrastructure Pipeline comprising of more
than 6500 projects across various sectors such as housing,
safe drinking water, access to clean and affordable energy,
healthcare for all, world class educational institutes, modern
railway stations, airports, bus terminals, metro and railway
transportation, logistics and warehousing, irrigation projects,
etc. has been launched on 31st December 2019
In order to actively support this initiative, a project preparation
facility for infrastructure projects has been proposed to
actively involve young engineers, management graduates
and economists from our Universities.
It has also been proposed to release the National Logistics
Policy which will clarify the roles of the Government and key
regulators. The said policy will also create a single window
e-logistics market and focus on generation of employment,
skills and making MSMEs competitive.
It has also been proposed to monetize at least twelve lots
of highway bundles of over 6000 Km before 2024. In order
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to defray the costs of providing Wi-Fi facility across railway
UVCVKQPU CEJKGXG GNGEVTKſECVKQP VCTIGVU GVE C RTQRQUCN KU
under consideration to set-up large solar power capacity
alongside the rail tracks, on the land owned by the railways.
Re-development projects for 4 railway stations and operation
of 150 passenger trains would be done through PPP mode.
Plans are underway to corporatize at least one major port and
subsequently list it on the stock exchanges.
The Ministry intends to promote “smart” metering as the
GNGEVTKEKV[ &+5%1/5 CTG HCEKPI ſPCPEKCN UVTGUU +V JCU
been urged to replace conventional energy meters by
prepaid smart meters in the next 3 years, which will give
an opportunity to choose their service providers. To deepen
gas markets in India, further reforms will be undertaken to
facilitate transparent price discovery and ease of transactions
and it is proposed to expand the national gas grid from the
present 16200 km to 27000 km. 1,37,000 sq km has been
awarded for exploration to private sector and to the CPSEs.

CARING SOCIETY
Women & Child, Social Welfare
Initiative
Age of girl entering
motherhood

Budget Proposal
To appoint task force that will
present its recommendations in
six months’ time.

Nutritional related
programmes

To provide Rs.35600 crore for
nutrition-related programmes
HQTVJGſPCPEKCN[GCT

+FGPVKſECVKQPQH
technologies for cleaning
of sewer systems or
septic tanks

Suitable technologies for such
VCUMUJCXGDGGPKFGPVKſGFD[
the Ministry of Housing and
Urban Affairs. Legislative and
institutional changes will be
made. Financial support for
wider acceptance of such
technologies will be provided

Welfare of Scheduled
Castes & Other Backward
classes and Schedules
Tribes

Budget provision of about
Rs.85,000crore and
Rs.53,700crore for 2020-21
proposed respectively

Welfare of citizens and
Divyang

Enhanced allocation of about
Rs.9,500 crore is being
provided for 2020-21 for the
concerns of citizens and
Divyang
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An important aspect of both ease of living and ease of doing
DWUKPGUU KU HCKTPGUU CPF GHſEKGPE[ QH VCZ CFOKPKUVTCVKQP #
“taxpayer charter” has been proposed to be enshrined in the
statute.
There have been some discussions in relation to building
criminal liability for acts that are civil in nature in the statutes.
Hence, for Companies Act, certain amendments are proposed
to be made which will correct the same. Similarly, other laws
would also be examined by the Government, where such
provisions exist and attempts would be made to correct them.
Various Tribunals and specialised bodies has been constituted
by the Government for the speedy disposal of commercial
and other disputes. However, these are sometimes unable
to deliver the desired outcomes due to lack of talented
professionals. Direct recruitment has been proposed to these
bodies to attract best talent and professional experts.
In order to ensure that all contracts are honoured, there will
be a renewed focus on strengthening the Indian Contract
Act, which will enable a stable and predictable business
environment.

FINANCIAL SECTOR
6JG$WFIGVJCUKFGPVKſGFCENGCPTGNKCDNGCPFTQDWUVſPCPEKCN
sector as a critical enabler of the economy. Governance
reforms are proposed to be carried out on the banks which
underwent recent consolidation so that they can become
more competitive. Deposit Insurance and Credit Guarantee
Corporation (DICGC) has been permitted to increase Deposit
Insurance Coverage for a depositor from INR one lakh to INR
ſXGNCMJRGTFGRQUKVQT
In order to strengthen the Cooperative Banks, it is
proposed to amend the Banking Regulation Act to increase
professionalism, enable access to capital and improve
governance and oversight for sound banking through the RBI.
It is proposed to reduce the threshold limit for NBFCs to
be eligible for debt recovery under the Securitization and
Reconstruction of Financial Assets and Enforcement of
Security Interest (SARFAESI) Act 2002 from INR 500 crore
to asset size of INR 100 crore or loan size from existing INR
1 crore to INR 50 lakh.

6JGPGGFVQJCXGCƀQYQHECRKVCNKPVJGſPCPEKCNU[UVGOKV
is necessary to deepen the bond market, which is sought to
be achieved by:
Ŗ

%GTVCKP URGEKſGF ECVGIQTKGU QH )QXGTPOGPV UGEWTKVKGU
would be opened fully for non-resident investors along
with the domestic investors

•

The limit for FPI in corporate bonds will be increased to
15% of the outstanding stock of corporate bonds

Ŗ

6QKORTQXGKPXGUVQTUŏEQPſFGPEGCPFVQGZRCPFVJGUEQRG
of credit default swaps, formulation of a legislation has
been proposed

CORPORATE TAX
6JG DGPGſV QH EQTRQTCVG VCZ QH  YJKEJ YCU GCTNKGT
provided to newly incorporated manufacturing companies
has now been extended to power generation companies.
The tax rate for other domestic companies continues to
be at 25% (having turnover upto Rs. 250 crores) and 30%
((having turnover more than Rs.250 crores). In respect
of foreign companies, the tax rate continues to be 40%.
The Minimum Alternate Tax (MAT) remains at 18.5% (plus
surcharge and cess) and the tax on dividends distributed paid
by domestic companies has now been removed. In respect
of partnerships and LLP’s, the tax rates remain at 31.2% in
respect of income below Rs.1 crore and 34.94% on incomes
exceeding Rs.1 crore. For co-operative societies an optional
scheme to pay tax at the rate of 22% plus (10% surcharge)
has been proposed without claiming any exemptions/
deductions.
The turnover threshold for tax audit under section 44AB has
DGGP KPETGCUGF ſXGHQNF VQ 4U  ETQTGU CICKPUV VJG GZKUVKPI
threshold limit of Rs. 1 crore. The intention here is to reduce
compliance burden on MSMEs.
Further, to reduce the tax litigations 8KYCF UG 8KUJYCU
Scheme is proposed where taxpayers would only be required
to pay the disputed tax amount and will get complete waiver
of interest and penalty, if paid by 31st March 2020.

The Government aims at bringing transparency and
professionalism among Public Sector Banks. In this Budget,
necessary amendments has been carried out in Pension Fund
Regulatory development Authority of India to facilitate the
separation of NPS trust from PFRDAI. The Factor Regulation
Act, 2011 has also been proposed to be amended to enable
0$(% VQ GZVGPF KPXQKEG ſPCPEKPI VQ /5/'U 9KVJ CP CKO
to provide impetus to exports, Government has proposed to
hand holding support for technology upgradations, Research
and Development etc. to pharmaceuticals, auto components
and such other sectors.
The Government has proposed to divest a part of its holding
in LIC by way of Initial Public Offer (IPO). In addition, it is also
proposed to sell the balance holding of the Government in
IDBI Bank to investors through the stock exchanges.
CHARTERED SECRETARY | FEBRUARY 2020
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PERSONAL TAX
#PQRVKQPCNUKORNKſGFVCZTGIKOGHQTVJGKPFKXKFWCNVCZRC[GTU
YJQKPVGPFVQHQTGIQVJGURGEKſGFFGFWEVKQPUCPFGZGORVKQPU
has been introduced. The new tax rate structure for the same
has been mentioned below:
Taxable Income

Upto Rs. 5 lacs
Rs. 5 lacs to Rs 7.5 lacs
Rs 7.5 lacs to Rs. 10 lacs
Rs. 10 lacs to Rs 12.5 lacs
Rs. 12.5 lacs to Rs. 15 lacs
Above Rs. 15 lacs

Existing
tax rate
structure
No Tax
20%
20%
30%
30%
30%

Proposed tax
rate structure
if the option
is availed
No tax
10%
15%
20%
25%
30%

Individual taxpayers have also been provided additional
deductions over and above that contained in Section 80 C
and other relevant sections in respect of houses and Electric
Vehicles as mentioned below:
Deduction provided under
Section80C :
Existing Deduction u/s 24
Deduction in Section 80EEA
Total deduction available

In respect of houses below
Rs.45 lacs bought with a
loan sanctioned is now
extended upto 2020-2021
Rs.2.00 lacs
Rs.1.50 lacs
Rs.3.50 lacs

INDIRECT TAXES
In the past there were several measures on the indirect tax front
which would be announced in the Budget. However, with the
introduction of Goods and Services Tax (GST) in July 2017,
the GST Council is now the empowered body for making any
changes in respect of GST, be it rates or procedures. The Budget
therefore is restricted to introducing only the changes that have
been approved by the GST Council in its earlier meetings.
In respect of Customs, the Budget moves ahead with the makein-India initiative announced earlier by increasing the rates of

68

%WUVQOU&WVKGUQPEGTVCKPſPCNRTQFWEVUCPFTGFWEKPIVJGTCVG
on certain inputs which are required for domestic manufacturing.
With this intention, the Customs duties on various FMCG items
such as Furniture items, Footwear, Electronic items, Butter,
Ghee, Walnuts, etc. has been increased. These are expected
VQ RTQXKFG C ſNNKR VQ FQOGUVKE OCPWHCEVWTKPI 5QEKCN 9GNHCTG
Surcharge, which is levied on Basic Customs Duty has been
exempted on quite a number of items. The prominent ones
are Electric Vehicles and Consumer Vehicles and various
FMCG products. Also, to circumvent the usage of Tobacco
and Tobacco products in India, there has been an increase in
NCCD rates from 10% to 25% on the same. Health cess @5%
has been introduced, which shall be charged ad valorem, on
XCTKQWUURGEKſGFOGFKECNFGXKEGU
Speaking of certain procedural changes under Customs, there
is an introduction of Administrative provision for Preferential
6CTKHH YJGTGKP VKOG DQWPF XGTKſECVKQP UJCNN DG KPKVKCVGF QP
importer or foreign exporter. Also, in this regard, Rules of Origin
shall be followed in strictest terms and additional documents
may be requisitioned by the Authorities if there is a need for the
same by the Authorities.
Rules in relation to Imposition of Antidumping Duty has also
been strengthened. It would now be considered to be a case
of circumvention of Antidumping Duty provisions if the goods
attracting Anti Dumping Duty are imported into India by mere
changing their trade practice, pattern of trade or channels
of sales of the article or even in case of alteration of the
description, name or composition of an article.
Also, there is an introduction of Electronic Duty Credit Ledger
in Customs Duty which may be used for remission of duty/tax
on goods that are exported. It can also be used for recovery of
%WUVQO&WV[D[VJG%WUVQOU1HſEGTU

CONCLUSION
The Budget has mainly on supporting domestic business
that have been hit by the triple whammy of global slowdown,
infrastructure impediments and pricing challenges posed
by low cost imports. The measures announced would go a
long way in ensuring that the competitiveness of domestic
businesses is maintained, consumption induced revival
begins and employment generation is enhanced.
CS
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The Union Budget 2020-21 presented by Hon'ble Finance Minister, Ms. Nirmala Sitharaman on February 1st, 2020 has
envisaged holistic development by espousing growth and governance. This article makes an endeavour to focus on
vital facets of the Budget 2020, i.e. agriculture sector; caring society approach; tax; infrastructure; environment etc.

WINGS OF ASPIRATIONAL INDIA
The three important aspects that is focal under Aspirational
India are- Agriculture and farmer welfare, Wellness and
Education and Skills. Its journey begins with an encouraging
move aiming for doubling of farmers’ income by 2022. The
Wings of Aspirational India under the mentioned categories
are as follows:
Agriculture and Farmer Welfare

Ashok Kumar Dixit, FCS*
Officiating Secretary
The ICSI, New Delhi
ashok.dixit@icsi.edu

B

udget 2020-21 is a progressive budget with the aim of
fuelling the economic growth of the Indian economy
KP QTFGT VQ CVVCKP VJG QDLGEVKXG QH ETGCVKPI ſXG VTKNNKQP
dollar economy in near future. The spotlight of Union Budget
is on three crucial elements- Aspirational India, Economic
Development and Caring Society. These elements have
been ingrained in Budget 2020 through various measures
announced for different sectors of the Indian economy. The
TGHGTGPEG QH ſXG LGYGNU QH C IQQF EQWPVT[ QH 6JKTWXCNNWXCT
by Honourable Finance Minister i.e., “there should be no
epidemics, it should have wealth, it should have good yield,
people should have happiness and security and safety” is
apt for Budget 2020, as whether it is agriculture, education,
JGCNVJVCZTGHQTOUVGEJPQNQI[GVECNNſXGLGYGNUJCXGDGGP
given extensive coverage.
From the aforesaid three crucial factors of Union Budget
2020, it may be opined that it aims for better standard of
living, ushering in economic reforms and good governance
(refer Exhibit-1).
Exhibit-1
Crucial Elements of Union Budget 2020

i)

ii)

iii)
iv)
v)

vi)

vii)

viii)

Farm markets would be liberalised in order to make
farming more competitive, handholding of farm-based
CEVKXKVKGU YQWNF DG RTQXKFGF UWUVCKPCDNG ETQRRKPI
patterns and more technology would be embraced.
In order to provide an impetus to agriculture sector,
government allocated INR 2.83 lakh crore for agriculture
and allied activities, irrigation and rural development.
Encourage State Governments to adhere to the model
agricultural laws formulated by the Centre.
Comprehensive measures for 100 water-stressed districts
in the country.
Pradhan Mantri Kisan Urja Suraksha evam Utthan
Mahabhiyan (PM KUSUM) to be expanded to provide 20
lakh farmers in setting up standalone solar pumps.
Farmers who possess barren or fallow land will be
assisted in setting up solar power generation units and
in also selling surplus power to the solar grid to facilitate
living out of even barren land.
Warehouses will be established in the country. Further,
viability gap funding would be provided to set up
warehouses in the country.
The due emphasis will be laid on village storage schemes
run by SHGs (Self-Help Groups). This will act as a boon for
farmers, since it will provide holding capacity for farmers
and women will get the status of ‘Dhannya Lakshmi’.

ix) To ensure timely transportation of perishable goods, Indian
railways will set up Kisan rail through PPP arrangement.
x) Krishi UDAN will be launched by Ministry of Civil Aviation
on international and national routes, improving value
realization in North East and tribal districts.

Source: Ministry of Finance, Government of India
*The views expressed are personal views of the author
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xi) Financing on Negotiable Warehousing Receipts (ENWR)
would be integrated with e-National Agricultural Market.
ZKK  0#$#4& 4GſPCPEKPI 5EJGOG YQWNF DG HWTVJGT
expanded. In this regard, agri-credit target for the year
JCUDGGPſZGFCV+04NCMJETQTG
xiii) Milk processing capacity would be doubled, i.e. from
currently 53 million metric tonnes to 108 million metric
tonnes by 2025.
xiv) A framework would be developed for management and
EQPUGTXCVKQP QH OCTKPG ſUJGT[ TGUQWTEGU 6JG ſUJ
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production is targeted to be increased to 200 lakh tonnes
by 2022-23.
ZX  ;QWVJ CPF ſUJGT[ GZVGPUKQP YQTM VQ DG GPCDNGF D[
TWTCN [QWVJ CU 5CICT /KVTCU D[ HQTOKPI  ſUJ HCTOGT
producing organisations.
xvi) Expansion of SHGs with the aim of alleviating poverty.

district an export hub an amount of INR 27,300 crore has
been allocated for the promotion of industry and commerce
development. There is also a proposal of commencing with
digital refund of state and central taxes to exporters.

6QRTQXKFGſNNKRVQVJGCITKEWNVWTGUGEVQTCOCOOQVJDWFIGVCT[
allocation of INR 2.83 Lakh crore have been made for FY2021. It is proposed to espouse zero budget natural farming,
i.e. ‘Jaivik Khethi’. It is heartening to note that horticulture
have occupied a prominent position in Indian agricultural
landscape. The sector with production level of 311 metric
tonnes has surpassed the production of food grains.

IMPETUS TO INFRASTRUCTURE

The fervour towards economic development has been
covered under infrastructure and digital push.

Wellness

The budget has well recognized the need for a well
developed infrastructure to enhance the pace of economic
growth. To augment infrastructure, an accelerated highways
development programme will be taken up that includes 9,000
km of economic corridor and 2,500 km of access-controlled
highways. Besides, 2,000 km each of coastal roads and
strategic highways will be constructed.

A whopping INR 69,000 crore have been allocated for
health sector under this budget. Government determination
to extinguish TB by 2025 by launching ‘TB Harega, Desh
Jeetega’ programme is a giant step towards healthy India.
An innovative approach of utilisation of revenues generated
from taxes on medical devices for establishing hospitals is an
exemplar of optimum utilisation of resources towards creating
an ailment free India. With the aim of enhancing hygiene a
substantial quantum of funds, i.e. INR 12,300 crore have
been allocated for Swach Bharat for 2020-21.

It is proposed to complete the construction of DelhiMumbai expressway and two other projects by 2023 and 12
highway projects worth 6000 km will be monetised before
2021. To create employment opportunities and supplement
infrastructure projects, the government has launched INR
103 Lakh crore infra projects and will release a National
Logistic Policy soon. Ample focus has been given on Inland
Waterways and Jal Vikas Marg development besides aviation.
To stoke up aviation, 100 more airports would be developed
by 2024 under the UDAAN scheme.

Education

In railway sector, installation of large solar power capacity will be
taken up, four stations will be redeveloped under PPP model,
launching of more Tejas like trains to connect tourist destinations
of the country and proposal for 40 km long Bengaluru Suburban
Transport project costing INR 18,600 crore.

Under Aspirational India, education have been provided due
emphasis. The proclivity of the budget towards education
clearly elucidate the concept provided in the following shloka-

Zm[ñV [dÚmg_mo ~ÝYwZm©pñV [dÚmg_… gwöV²& ZmpñV [dÚmg_§ [dÎm§ ZmpñV [dÚmg_§ gwI_²&&
#PQP[OQWU
It means, nobody is a friend like education and no happiness
or wealth is equivalent to education.
To make education more progressive, New Education
Policy will be launched soon. More funds would
be allocated to education sector and in this regard
External Commercial Borrowings and Foreign Direct
+PXGUVOGPV YQWNF CEV CU C ECVCN[UV KP OGGVKPI VJG ſPCPEKCN
TGSWKTGOGPVUQHVJGGFWECVKQPUGEVQT#JKIJGTƀQYQHHWPFU
into education sector will assist tremendously in inveigling
talented teachers, innovate and build better labs and in
delivering higher quality education. A unique approach of
offering online degree programmes for poor students would
be started. The budget also proposes to conduct IndSAT
exams in foreign countries, especially in Africa to screen
candidates for entry into Indian varsities.

ENTHUSIASM TOWARDS ECONOMIC
DEVELOPMENT
This budget has given importance to entrepreneurship. In
view of this, a portal based Investment Clearance Cell has
been proposed to offer end-to-end facilitation services at the
Central and State level. A new scheme to encourage electronic
manufacturing of mobile phones, medical equipment has
been proposed. To promote textile sector, National Technical
Textiles Mission for a four year period with an outlay of INR
1,480 crore has also been proposed. In order to accomplish
the vision of Honourable Prime Minister of making every
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It is quite impressive to note that Union Budget have allocated
INR 1.7 Lakh crore for strengthening transport infrastructure
in 2020-21.
Digital Push
Since we are living in the era of digitalisation, it is imperative
to initiate measures that strengthens digitalisation. In this
regard, an inclusive approach has been adopted in the
budget to implement digitalisation in both rural and urban
+PFKC6JGTGKUCRTQRQUCNHQTPGYFCVCRCTMUHQTRQUVQHſEGU
and police stations, connecting 1,00,000 gram panchayats
through Bharat Net for which INR 6,000 crore have been
CNNQECVGFCPFCNNQECVKQPQH+04ETQTGHQTſXG[GCTUHQT
studying commercial applications of quantum technology.
Caring Society Approach
The grand success of ‘Beti Bachao, Beti Padhao’ initiative
is a testimony to the fact that the government is committed
VQVCMGWVOQUVECTGQHVJGUQEKGV[+VCNUQIGVUTGƀGEVGFHTQO
the fact that enrolment of girls has surpassed that of boys.
#V GNGOGPVCT[ NGXGN KV KU  RGTEGPV  RGTEGPV 
CV 5GEQPFCT[ NGXGN  RGTEGPV  RGTEGPV  *KIJGT
Secondary 59.70 percent (57 percent).
Equipping of more than 6 lakh anganwadi workers with smart
phones to upload nutritional status of more than 10 crore
households and allocation of INR 85,000 crore for upliftment
of SCs and INR 53,700 crore for upliftment of STs, allocation
of mammoth INR 11,500 crore for Jal Jeevan Mission for the
year 2020-21 to provide piped water supply to all households,
thereby laying emphasis on boosting local water sources,
recharging existing sources to encourage harvesting and deFEBRUARY 2020 | CHARTERED SECRETARY
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THE TAX EFFECTS
The tax effects may be studied under two broad categories,
i.e. from an individual perspective and corporate perspective.
a)

The Solace for Individual Tax Payers- The Budget
2020 have brought tax bonanza for individual tax payers
by drastically reducing the tax rates for various tax slabs
WPFGTVJGPGYUKORNKſGFVCZTGIKOG6JGTGFWEGFVCZTCVGU
will go a long way in triggering aggregate demand in the
GEQPQO[VJGTGD[RTQXKFKPICſNNKRVQVJGITQYVJQHXCTKQWU
sectors as lower income tax rates implies more personal
disposable income at the hands of individuals which will
assist in accelerating both propensity to spend and save.
Especially the reducing tax rates by 50% in the income
bracket of 5 lakhs to 7.5 lakhs and by 25% for the income
DTCEMGVUQHŌNCMJUNCMJUŌNCMJUCPF
lakhs – 15 lakhs will contribute immensely in stoking up
the aggregate demand in the economy as majority of the
income tax paying populace fall under these categories.

v)

Obliteration of Dividend Distribution Tax (DDT). Companies
will not be required to pay DDT. Dividend to be taxed only
at the hands of the recipients, at applicable rates.
vi) Tax on Cooperative societies to be reduced to 22 per
cent plus surcharge and cess, as against 30 per cent at
present.
vii) Rules of origin requirements in Customs Act would be
reviewed to ensure FTAs are aligned with the conscious
direction of government’s policy.
viii) Registration of charity institutions to go on electronic
OQFGFQPCVKQPUYKNNDGOCFGVQDGRTGſNNGFKP+6HQTOKP
order to have ease of claiming exemptions on donations.
ix) 100% tax concession to sovereign wealth funds on
investment in infrastructure projects.

THE GDP SCENARIO
The vibrancy in the economy can be observed by looking at
the nominal GDP growth rate for FY 21 (2020-21) pegged at
10%. The revised estimated expenditure for FY 21 (2020-21)
stands at INR 26.99 Lakh crore and receipts at INR 19.32
Lakh crore. The net market borrowings would be INR 4.99
Lakh crore in FY 20 (2019-20) and INR 5.36 Lakh crore in
PGZVſUECN6JGſUECNFGſEKVHQT(;  KUGUVKOCVGF
to be 3.8% and 3.5% for FY 21 (2020-21) (refer exhibit-2).
#NNVJGƀCIUJKRUEJGOGUQHIQXGTPOGPVJCXGDGGPRTQXKFGF
berth in the union budget.
Exhibit – 2
6TGPFUKP(KUECN&GſEKV

+V KU VQ DG PQVGF VJCV VJG PGY UKORNKſGF VCZ TGIKOG JCXG
obliterated 70 tax exemptions in out of nearly 100 tax
exemptions. However, the remaining exemptions would be
reviewed in due course. The best part of the new tax regime
is that it is optional without exemptions.
Government has taken various measures to slash litigation
in taxes. In this regard, the Honourable Finance Minister has
proposed scheme to reduce litigation in direct taxes. She
stated that in the ‘Vivad se Vishwas’ Scheme, people will
only pay the disputed amount. Those who pay by March 31st,
2020, will not pay more than the due amount. Post March 31st,
2020 till June 30th, 2020, little penalties would be applicable.
b)

Impact on Corporate Sector: The following optimistic
KPKVKCVKXGU KP VCZ UVTWEVWTG YQWNF FGſPKVGN[ RTQXG VQ DG C
blessing for the Indian corporate sector-

i)

To fuel the growth of start-ups taxes on ESOP have been
FGHGTTGFD[ſXG[GCTU
KK  6CZ JQNKFC[ QP RTQſVU GCTPGF D[ FGXGNQRGTU QH JQWUKPI
projects would be approved by March 31st, 2020.
iii) Concessional tax rate of 15 percent extended to power
generation companies.
KX  )56TGVWTPUVQDGHWTVJGTUKORNKſGFHTQO#RTKN
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Source: Ministry of Finance, Government of India

Financial Sector
The Finance Minister has aptly stated that Clean, Reliable and
Robust Financial Sector is critical. To strengthen the capital
base of public sector banks, capital to the extent of INR 3.50
Lakh crore has been infused in public sector banks in past
recent years. Endeavours will be made to make recently
merged banks more competitive and some of these may
access capital markets to meet their additional requirements
of capital. Public Sector Banks will be encouraged to access
capital markets.
The raising of insurance deposits from INR 1 Lakh to INR
5 Lakh will act as a messiah for the depositors. To foster
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disinvestment, government would sell of its stake in IDBI to
retail investors through the market. The budget has duly taken
into consideration the liquidity requirement of NBFCs and
JQWUKPIſPCPEGEQORCPKGU+PVJKUTGICTFVJGGNKIKDKNKV[NKOKV
for NBFCs for debt recovery under SARFAESI Act proposed
to be decreased to asset size of INR 100 Crore or loan size
QH+04.CMJVJGTGD[RCXKPIVJGYC[HQTTQDWUVſPCPEKCN
structure for NBFCs (refer exhibit 3).

a)

Exhibit 3
Optimistic Financial Sector Scenario

d)

i)

Deposit Insurance Coverage to increase from Rs.1
lakh to Rs.5 Lakh per depositor.
ii) Eligibility limit for NBFCs for debt recovery under
SARFAESI Act proposed to be reduced to asset size
of Rs.100 crore or loan size of Rs.50 lakh.
iii) Proposal to sell balance holding of government in IDBI
Bank.
iv) Separation of NPS Trust for government employees
from PFRDAI.
5QWTEG/KPKUVT[QH(KPCPEG)QXGTPOGPVQH+PFKC

With reference to FPI investments, the budget proposes
to enhance the limit in corporate bonds from current 9% of
outstanding stock to 15% of outstanding stock. A unique
proposal of establishing International bullion exchange in
GIFT city has been made in this budget.
+FGPVKH[KPI VJG OGTKVU QH NKUVKPI CU KV WUJGTU KP ſPCPEKCN
FKUEKRNKPG COQPI VJG GPVKVKGU VJG IQXGTPOGPV RTQRQUGU VQ
divest a part of its holding in LIC through initial public offer.
Thus, we are going to witness lot of constructive actions in
one of the key sectors of Indian economy.
Good Governance
6JGſXGLGYGNUOGPVKQPGFCDQXGCTGTGƀGEVGFKPVJGHQNNQYKPI
measures proposed under Good Governance, i.e. Tax payer’s
charter to become part of the laws as tax harassment is
completely intolerable, to reform recruitment for non-gazetted
QHſEGTUD[UGVVKPIWRQH0CVKQPCN4GETWKVOGPV#IGPE[YJKEJ
would conduct a Common Eligibility Test, India to host G-20
Presidency in 2022 and allocation of INR 5,900 Crore for
development of newly formed Union territory of Ladakh.

EMPHASIS ON ENVIRONMENT AND
CLIMATE CHANGE AND TOURISM
The Union Budget 2020 reiterated its commitment to Paris
Climate Accord. In view of this, one of the key initiatives
announced in the budget is to advise closure of those thermal
power plants which are old and have high carbon emissions.
To foster tourism, government will set up an institute for
JGTKVCIGCPFVQWTKUOYJKEJKPVWTPYKNNRTQXGVQDGDGPGſEKCN
for archaeology and history. In the process, 5 sites would be
developed as ‘Iconic Sites’ with in-site museums. These 5
sites are- Rakhigadi (Haryana), Hastinapur (Uttar Pradesh),
Shiv Sagar (Assam), Dholaveera (Gujarat) and Adichanallur
(Tamil Nadu). Further, a tribal museum at Ranchi, Jharkhand
CPF /CTKVKOG OWUGWO CV .QVJCN VJG CTVKſEKCN FQEM[CTF QH
Harappan Civilization have been also proposed.
Other Key Initiatives
1VJGT UKIPKſECPV KPKVKCVKXGU VQYCTFU UVTGPIVJGPKPI QH IQXGTPCPEG
and growth covered in the Budget 2020 are as under-

72

b)
c)

e)
f)

g)

Thrust on Clean, corruption-free, policy driven approach
for holistic development.
Plan to amend the Companies Act to decriminalise
offences.
Major thrust on healthcare through Ayushman Bharat
Scheme that aims at making requisite interventions in
primary, secondary and tertiary health-care systems in a
holistic manner.
MSMEs to receive subordinate debt from banks. It play
a pivotal role in providing stimulus to the economic and
ſPCPEKCNUWUVCKPCDKNKV[QH/5/'U
Pharmaceutical sector will get hand-holding support.
Government has proposed to sale of a part of its holding
in LIC by way of Initial Public Offer (IPO), thereby creating
an investment opportunity for retail investors to participate
in the wealth creation of the economy and unlocking of
true value and inducement of market discipline.
It is heartening to note that Indian corporate tax rates are now
lowest in the globe, which in turn will attract Foreign Direct
Investment, thereby making India a favored destination
for investments. Further, higher investments will generate
employment in the economy as a whole with mammoth
professional opportunities for various professions.

Way Forward
It can be said without an iota of doubt that the Budget 2020
is progressive and performance oriented. Every sector and
dimensions of human life have been completely touched
upon. The budget has duly covered agricultural, industrial,
social and other essential angles of Indian economy.
From the judicious budgetary allocations under various
important heads, it can be opined that there is a sincere
endeavour towards holistic development and self-reliance. One
of the striking features of this budget is thrust on agriculture
and farmers since agriculture sector being the primary sector
of Indian economy holds the key to economic growth.
Even human capital has been duly covered by creating
adequate provision for healthcare. MSME sector another pillar
of economic growth have been also given due emphasis. In
nutshell, it may be stated that this budget has left no stone
unturned.
CS
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The Reserve Bank of India (RBI) had issued Guidelines for licensing of Small Finance Banks (SFBs) in the Private
Sector in November 2014 (2014 Guidelines). Consequently, in-principle approval was granted to ten applicants to
set-up SFBs, which have since established SFBs. Leveraging on this experience, the RBI has decided to provide
’on-tap’ licenses to SFB applicants going forward. RBI’s Monetary Policy Statement of 6 June 2019 announced
that they would publish draft guidelines for ‘on-tap’ licensing of SFBs. Subsequently, in September 2019, the RBI
published draft guidelines for ‘on-tap’ licensing of SFBs and based on public comments, final guidelines were
issued on 5 December 2019 (2019 Guidelines).
by primarily undertaking basic banking activities of acceptance
of deposits and lending to unserved and underserved sections
of society including small business units, small marginal
farmers, micro and small industries and unorganized sectors
through high technology-low cost operations.
This article examines the regulatory framework of setting-up
SFBs under the 2019 Guidelines including the registration
requirements, eligibility criteria, and looks at some of the
possible corporate structures under the 2019 Guidelines.
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BACKGROUND

T

he then Finance Minister, Late Shri. Arun Jaitley had
said in his Union Budget speech of 2014 that “RBI will
create a framework for licensing of small banks and
other differentiated banks. Differentiated banks serving niche
interests, local area banks, payment banks are contemplated
to meet credit and remittance needs of small businesses,
unorganized sector, low income households, farmers and
migrant work force.”
Working towards this framework of setting-up differentiated
banks, the RBI had issued the SFB Guidelines of 20141 and
has now recently issued the ‘on-tap’ SFB Guidelines of 20192.
6JGQDLGEVKXGQHUGVVKPIWR5($UKUVQHWTVJGTſPCPEKCNKPENWUKQP
 4$+ŏU)WKFGNKPGUHQT.KEGPUKPIQHő5OCNN(KPCPEG$CPMUŒKPVJG2TKXCVG5GEVQTFCVGF
0QXGODGT
 4$+ŏU )WKFGNKPGU HQT ŎQPVCRŏ .KEGPUKPI QH ő5OCNN (KPCPEG $CPMUŒ KP VJG 2TKXCVG 5GEVQT
FCVGF&GEGODGT
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REGISTRATION AND LICENSING
The SFB will be registered as a public limited company under
the Companies Act, 2013. It will be licensed under the Banking
Regulation Act, 1949 and governed by the provisions of the
Banking Regulation Act, 1949, RBI Act, 1934, Foreign Exchange
Management Act, 1999, Payment and Settlement Systems Act,
2007, Credit Information Companies (Regulation) Act, 2005,
Deposit Insurance and Credit Guarantee Corporation Act,
1961, and other relevant Statutes and Directives, Prudential
Regulations and other Guidelines / Instructions issued by
RBI and other regulators from time to time. The SFBs will
be given ‘scheduled bank’ status once they commence their
operations.

ELIGIBLE PROMOTERS
The 2019 Guidelines recognize the following classes of
persons as promoters eligible to set-up / convert into SFBs:


Resident individuals / professionals (Indian citizens), singly
or jointly, each having at least 10 years of experience in
DCPMKPICPFſPCPEGCVCUGPKQTNGXGN



Private sector companies / societies that are ‘owned
CPF EQPVTQNNGFŏ D[ TGUKFGPVU CU FGſPGF KP ('/#
Regulations), and having successful track record
of running their businesses for at least a period of
ſXG[GCTU



Existing Non-Banking Financial Companies (NBFCs),
Micro Finance Institutions (MFIs), Local Area Banks
(LABs) in the Private Sector, that are controlled by
TGUKFGPVU CUFGſPGFKP('/#4GIWNCVKQPU CPFJCXKPI
successful track record of running their businesses
HQT CV NGCUV C RGTKQF QH ſXG [GCTU ECP CNUQ QRV HQT
conversion into SFBs in compliance with laws applicable
to them and if they otherwise conform to the 2019
Guidelines
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Existing Payments Bank (PBs) (controlled by residents)
YJKEJ JCXG EQORNGVGF ſXG [GCTU QH QRGTCVKQPU CTG CNUQ
eligible for conversion into SFBs in compliance with laws
applicable to them and if they otherwise conform to the
2019 Guidelines.
Primary (Urban) Co-operative Banks (UCBs) with a
minimum net worth of INR 50 crores and having Capital
to Risk (Weighted) Assets Ratio (CRAR) greater than 9%
may also opt for conversion to SFBs. For this purpose,
UCBs will be governed by RBI’s Scheme on voluntary
transition of UCB into SFB3. An exception has been made
for UCBs applying for transitioning to SFBs as regards the
guideline on minimum capital, as elaborated subsequently.

6JG  )WKFGNKPG JQYGXGT URGEKſECNN[ FKUCNNQYU VJG
following classes of entities from promoting an SFB:


Joint Ventures by different promoter groups



Government owned/Public sector entities and ‘large
KPFWUVTKCNJQWUGDWUKPGUUITQWRŏ FGſPGFCUCITQWRYKVJ
CUUGVUQH+04ETQTGQTOQTGYKVJVJGPQPſPCPEKCN
business of the group accounting for 40% or more in terms
of total assets/gross income), including from NBFCs and
PBs promoted by them, autonomous boards / bodies set
WRWPFGTGPCEVOGPVQHCUVCVGNGIKUNCVWTGUVCVGſPCPEKCN
EQTRQTCVKQPU UWDUKFKCTKGU QH FGXGNQROGPV ſPCPEKCN
institutions



Alternative Investment Funds (AIFs)

It remains a moot question whether the RBI would entertain
proposals from trusts which meet the above eligibility criteria.

‘FIT AND PROPER’ CRITERIA
Ŏ2TQOQVGTUŏ  Ŏ2TQOQVGT )TQWRUŏ CU FGſPGF WPFGT VJG 
)WKFGNKPGU UJQWNFDGŎſVCPFRTQRGTŏKPQTFGTVQDGGNKIKDNGVQ
RTQOQVG 5($U 4$+ YQWNF CUUGUU VJG ŎſV CPF RTQRGTŏ UVCVWU
of the applicants on the basis of their past record of sound
ETGFGPVKCNUCPFKPVGITKV[ſPCPEKCNUQWPFPGUUCPFUWEEGUUHWN
track record of professional experience or of running their
DWUKPGUUGUGVEHQTCVNGCUVCRGTKQFQHſXG[GCTU

CORPORATE STRUCTURE
The SFB may be set-up either as a standalone entity or under a
holding company, which shall act as the promoting entity of the
SFB. However, if there is an intermediate company between
the SFB and its promoting entity, it should be a Non-Operative
Financial Holding Company (NOFHC). If the promoters desire
to set up the SFB under a holding company structure, without
an NOFHC, the holding company / the promoting entity shall
be registered as an NBFC – Core Investment Company (CIC)
with RBI. In case the SFB is set up under an NOFHC, the
NOFHC would be required to conform to all requirements
relating to NOFHC stipulated under RBI’s Guidelines for ‘on
tap’ Licensing of Universal Banks in the Private Sector dated
1 August 2016.
The guiding principle for reorganisation of the activities in
the group will be premised on the understanding that all
activities permitted to a bank under Section 6(1)(a) to (o) of
the Banking Regulation Act, 1949 shall be carried out from the
SFB. However, if the Promoters desire to continue existing
specialized activities from a separate entity proposed to be
 4$+ %KTEWNCT TGHGTGPEG PQ &%$4%1.52%$ %KT0Q FCVGF 
5GRVGODGT
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held under the NOFHC, prior approval from RBI would be
required and it should be ensured that similar activities are
not conducted through the SFB. Further, the activities not
permitted to the SFB would also not be permitted to the group.
SFBs will also not be allowed to set up any subsidiaries. The
restriction on SFBs setting-up subsidiaries may hinder SFBs
from undertaking activities such as insurance etc. which banks
generally undertake through a subsidiary. In our view, the RBI
could have allowed SFBs to set-up subsidiaries with prior
approval, based on the merits of the case.

PROMOTER’S CONTRIBUTION
The promoters are required to hold a minimum of 40% of the
paid-up voting equity capital of the SFB at all times during the
ſTUV ſXG [GCTU HTQO VJG FCVG QH EQOOGPEGOGPV QH DWUKPGUU
of the SFB. If the initial shareholding by promoters in the
bank is in excess of 40% of paid-up voting equity capital,
KV UJQWNF DG TGFWEGF VQ  YKVJKP C RGTKQF QH ſXG [GCTU
Further, the promoters’ stake should be brought down to a
maximum of 30% of the paid-up voting equity capital of the
bank within a period of 10 years, and to a maximum of 15%
within 15 years from the date of commencement of business
of the bank.
In case of SFBs which have transitioned from UCBs, the
promoters shall hold a minimum of 26% of paid-up voting
GSWKV[ ECRKVCN CV CNN VKOGU FWTKPI VJG ſTUV ſXG [GCTU HTQO
commencement of business of the SFB. Promoters’ holding
may be reduced to 15% per cent over a period of 15 years
from the date of reaching net worth of INR 200 crore by such
UCBs.
6JG 4$+ JCU OGPVKQPGF VJCV RTQRQUCNU JCXKPI FKXGTUKſGF
shareholding and a time frame for listing of the SFB will be
preferred. However, listing will be mandatory within three years
CHVGTVJG5($CVVCKPUCPGVYQTVJQH+04ETQTGHQTVJGſTUV
time. SFBs having net worth of below INR 500 crore could
CNUQ IGV VJGKT UJCTGU NKUVGF XQNWPVCTKN[ UWDLGEV VQ HWNſNNOGPV
of SEBI’s requirements. Any proposed material change (any
change of 10% or above of shareholding) in the shareholding
pattern in the promoter entity at the time of application and
during the period between the application and grant of license
should be brought to the prior notice of RBI. Subsequently,
such a change would require prior approval of RBI.
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The objective of setting-up SFBs is to
further financial inclusion by primarily
undertaking basic banking activities
of acceptance of deposits and lending
to unserved and underserved sections
of society including small business
units, small marginal farmers, micro
and small industries and unorganized
sectors through high technology-low cost
operations.

POSSIBLE SFB HOLDING STRUCTURES
A)

Setting up / Converting NBFC / MFI / LAB into SFB
Indian
residents

Nonresident

> = 51%

< = 49%
Promoter/
Promoting
entity

NonPromoter

>=*40% / 26%

< =*60% / 74%
SFB

/KPKOWO RTQOQVGT EQPVTKDWVKQP HQT EQPXGTVKPI 0$(% /(+ .#$ KU
OCKPVCKPGFCVKPUVGCFQH

B)

Holding Company structure with NOFHC
Resident
Promoter /
Promoting entity

NonPromoter

> = 51%

< = 49%
NOFHC

Others

PQPTKUM UJCTKPI UKORNG ſPCPEKCN CEVKXKVKGU PQV TGSWKTKPI CP[
commitment of own fund, such as distribution of mutual fund units,
pension products, insurance products etc. with prior approval
of RBI. After three years from the date of commencement of
operations of the SFB, requirement for prior approval from the
RBI will no longer apply and the SFB will be governed by the
extant norms as applicable to scheduled commercial banks.
SFBs can also act as a Category-II Authorised Dealer in
foreign exchange business. SFBs will have general permission
to open banking outlets subject to the RBI Guidelines in this
regard and also subject to the condition that at least 25% of the
banking outlets should be opened in unbanked rural centres.
+P QTFGT VQ RTQVGEV RWDNKE KPVGTGUV VJG 4$+ JCU URGEKſGF VJCV
QVJGT ſPCPEKCN CPF PQPſPCPEKCN UGTXKEGU CEVKXKVKGU QH VJG
promoters should be kept distinctly ring-fenced from the SFB.
While there will not be any restriction in the area of operations
of SFBs, the RBI has mentioned that preference will be given
to those applicants who, in the initial phase, set up the SFB in a
cluster of under-banked States / districts, such as in the NorthEast, East and Central regions of the country. These applicants
will, of course, be eligible to expand to other regions in due course.

CAPITAL REQUIREMENT
>=*40% / 26%

< =*60% / 74%
SFB

The minimum paid-up voting equity capital shall be INR 200
crore except for SFBs that have been:


Transitioned from UCBs - The minimum net worth
of such SFBs shall be INR 100 crore from the date of
commencement of business. However, they will have to
increase their minimum net worth to INR 200 crore within
ſXG[GCTUHTQOVJGFCVGQHEQOOGPEGOGPVQHDWUKPGUU



Converted from NBFC / MFI / LAB / PB - In such a case,
the SFB shall have a minimum net worth of INR 200 crore
or it shall infuse additional paid-up voting equity capital
to achieve net worth of INR 200 crore within 18 months
from the date of in-principle approval or as on the date of
commencement of operations, whichever is earlier.

C) Holding Company structure without NOFHC
Resident
Promoter /
Promoting entity
> = 51%

NonPromoter
< = 49%

NBFC-CIC

Others

>=*40% / 26%

< =*60% / 74%
SFB

SCOPE OF ACTIVITIES
As mentioned earlier, the basic objectives of an SFB is to
undertake basic banking activities for catering to unserved and
underserved sections of society. It can also undertake other
CHARTERED SECRETARY | FEBRUARY 2020

SFBs will be required to maintain a minimum capital adequacy
ratio of 15% of its Risk Weighted Assets (RWA). Tier I capital
should be at least 7.5% of RWAs. Tier II capital should be
limited to a maximum of 100% of total Tier I capital. Basel II
norms will be generally applicable to SFBs, unless stipulated
otherwise.

FOREIGN SHAREHOLDING AND CAP ON
VOTING RIGHTS ETC.
Foreign shareholding in the SFBs would be as per the extant
Foreign Direct Investment (FDI) Policy for private sector banks,
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i.e. under automatic route up to 49%, and under government
approval route for FDI beyond 49% up to 74%.
Any shareholders’ voting rights are capped at 26% of total
voting rights of all the shareholders of SFB. Prior approval of
RBI would be required in case of any acquisition of 5% or more
of the paid-up share capital or voting rights of the SFB.
Individuals (including relatives) and entities other than the
promoters will not be permitted to have shareholding in excess
of 10% of the paid-up voting equity capital of the SFB.

PRUDENTIAL NORMS
The SFBs should ensure that they put in place a robust
risk management framework and they will be subject to
all prudential norms and regulations of RBI as applicable
to existing commercial banks including requirement of
maintenance of Cash Reserve Ratio (CRR) and Statutory
Liquidity Ratio (SLR).
In view of the larger goal of setting-up SFBs, at least 75% of
Adjusted Net Bank Credit (ANBC) of SFBs will be required to
DGGZVGPFGFVQVJGUGEVQTUGNKIKDNGHQTENCUUKſECVKQPCU2TKQTKV[
Sector Lending (PSL) by RBI. While 40% of ANBC should be
allocated to different sub-sectors under PSL as per the extant
PSL norms, the SFBs can allocate the balance 35% to any
one or more sub-sectors under the PSL where the SFBs have
competitive advantage.
The maximum loan size and investment limit exposure to a
single and group obligor would be restricted to 10% and 15% of
the SFB’s capital funds, respectively. Further, in order to ensure
that the bank extends loans primarily to small borrowers, at least
50% of its loan portfolio should constitute loans and advances of
up to INR 25 lakh on an ongoing basis. RBI may liberalize these
exposure limits in due course (after 5 years).
SFBs have also been disallowed from having any exposure
to their promoters, major shareholders (holding more than
10% of paid-up voting equity shares of the SFB), relatives
CU FGſPGF  QH VJG RTQOQVGTU CU CNUQ VJG GPVKVKGU KP YJKEJ
VJG[ JCXG UKIPKſECPV KPƀWGPEG QT EQPVTQN CU FGſPGF WPFGT
Accounting Standards Ind-AS 28 and Ind-AS 110).

SPECIFIC REQUIREMENTS FOR NBFCS /
MFIS / LABS / PBS CONVERTING INTO SFBS
On conversion into an SFB, the NBFC / MFI / PB will cease to
exist and all its business which a bank can undertake should
fold into the SFB. The activities which the SFB cannot statutorily
undertake should be disposed of. Further, the branches of
NBFCs / MFIs / LABs / PBs should be either converted into
bank branches within 3 years of commencement of operations
or be merged or closed. The SFB and the NBFC/MFI
cannot co-exist.
$CPMU ECPPQV ETGCVG ƀQCVKPI EJCTIG QP VJGKT CUUGVU (QT
0$(%U/(+UEQPXGTVKPIVQ5($UYJKEJJCXGETGCVGFƀQCVKPI
charges on their assets for secured borrowings, RBI will permit
grandfathering of such borrowings till their maturity, subject to
an additional risk weight of 25% on the assets on which charge
/ lien has been created by the converting entity, in favour of the
existing lenders / debenture holders.
One would have to separately evaluate implications of transfer
of business from existing NBFC / MFI to the SFB under tax
and stamp laws.
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Foreign shareholding in the SFBs would
be as per the extant Foreign Direct
Investment (FDI) Policy for private sector
banks, i.e. under automatic route up to
49%, and under government approval
route for FDI beyond 49% up to 74%.

CORPORATE GOVERNANCE AND OTHER
CONDITIONS
The Board of the SFB should have a majority of ‘independent
FKTGEVQTUŏ CUFGſPGFWPFGTVJG%QORCPKGU#EV CPFVJG
5($UJQWNFGPUWTGEQORNKCPEGYKVJVJGŎſVCPFRTQRGTŏETKVGTKC
for Directors as issued by RBI.
A single promoter will not be granted licenses for both universal
bank and SFB even if it is proposed to be set-up under the
NOFHC structure. If a promoter of a payments bank desires
to set up an SFB, both the banks should be under NOFHC
structure.
The SFB cannot be a Business Correspondent (BC) to other
banks. However, it can have its own BC network. The operations
of the SFB should be technology driven from the beginning.
SFBs should have a high-powered Customer Grievances Cell
to handle customer complaints and will come under the purview
of RBI’s Banking Ombudsman Scheme, 2006.

BUSINESS PLAN AND APPLICATION
Given that the 2019 Guidelines are ‘on-tap’, applications for
SFB license can be submitted to RBI at any point in time.
Applications should be accompanied by business plans and
project reports. The business plan will have to address how
the bank proposes to achieve the objectives behind setting
up of SFB and in the case of an NBFC/MFI applicant, how
the existing business of NBFC/MFI will fold into the bank or
divested. The business plan submitted by the applicant should
be realistic and viable. In case of deviation from the stated
business plan after issue of license, RBI may consider restricting
the bank’s expansion, effecting change in management
and imposing other penal/regulatory measures as may
be necessary.
The applications will be screened by RBI to assess
the eligibility of the applicants, vis-à-vis the criteria laid
down in the 2019 Guidelines. After detailed scrutiny, the
CRRNKECPVU VJCV CTG HQWPF ſV YKNN DG CYCTFGF ŎKPRTKPEKRNG
approval’ which will be valid for 18 months from the
date of grant, within which the applicants would have to
operationalize the SFB.

CONCLUSION
7PFGTVJG5($)WKFGNKPGUUGXGTCNſPCPEKCNKPUVKVWVKQPU
had undertaken the transition journey into an SFB, and in the
process had successfully created shareholder value, unlocked
RTQOQVGT YGCNVJ CPF GPJCPEGF ſPCPEKCN KPENWUKQP KP VJG
banking sector. A similar situation is expected to play out under
the 2019 Guidelines with private sector players competing
to gain a foothold in semi-urban and rural areas. Given the
Government’s current focus on taking banking to the poorest
of the poor, the 2019 Guidelines are a shot in the arm towards
ſPCPEKCNKPENWUKQPQHVJGUGUGEVKQPUQHUQEKGV[
CS
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The Courts have held that vicarious liability of Company Directors is not automatic and cannot be fastened if
statute does not so specify. How ordinary Directors can seek relief from the Court is analysed in the article.
prosecuting the company directors for offences committed
by the companies, but also granted relief to the directors of
Hindustan Unilever Limited (HUL). This article touches upon
these important aspects for the information and guidance of
the professionals associated with the companies in India.
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PROSECUTION OF COMPANY
DIRECTORS

T

he subject of criminal liability of company directors for
offences committed by the companies continues to be of
tremendous importance as it affects numerous non-wholetime, non-executive directors who are not involved in day to
day management and do not exercise control over the affairs
of the company concerned, yet such directors, by virtue of the
position held by them, get dragged into protracted litigations
CPFKVFGſPKVGN[CFXGTUGN[CHHGEVUVJGOQTCNGCPFOQVKXCVKQP
of such directors. In this regard, the recent judgement dated
23rd September, 2019 of the Bombay High Court in Re: Om
2TCMCUJ$JCVVŌXU5VCVGQH/CJCTCUJVTC#PQVJGT, alongwith
Criminal Writ Petition by *KPFWUVCP7PKNGXGT.KOKVGF1VJGTU
ŌXU 5VCVG QH /CJCTCUJVTC CPF /WPKEKRCN %QTRQTCVKQP QH
)TGCVGT/WODCK /%)/ (hereinafter referred to as the “HUL
Judgement”) deserves special importance as it not only
discussed the legal principles involved in connection with
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Before adverting to the facts and details of the HUL
Judgement, it is necessary to look into some of the relevant
FGſPKVKQPUQHVJG%QORCPKGU#EV ő%#Œ PGEGUUCT[
for appreciating the context in which company directors
are dragged into prosecution for offences and violations
committed by companies. For instance, Section 2(34) of the
CA 2013 stipulates that “director” means “a director appointed
to the Board of a company” and Section 2(59) stipulates that
őQHſEGTŒ őKPENWFGU CP[ FKTGEVQT OCPCIGT QT MG[ OCPCIGTKCN
personnel or any person in accordance with whose directions
or instructions the Board of Directors or any one or more of
the directors is or are accustomed to act.”
#UTGICTFUőQHſEGTYJQKUKPFGHCWNVŒ5GEVKQP  OCMGUKV
clear that for offences committed by the company under the
%#CPQHſEGTQHVJGEQORCP[YJQKUKPFGHCWNVUJCNNDG
liable to any penalty or punishment by way of imprisonment,
ſPG QT QVJGTYKUG 6JG UCKF UWDUGEVKQP HWTVJGT ENCTKſGU VJG
QTFGT KP YJKEJ VJG QHſEGT UVCVGF VJGTGKP UJCNN DG JGNF NKCDNG
for the default. Incidentally, sub-clause (vi) of the said subsection makes the role of company directors abundantly clear
when it says that “every director, in respect of a contravention
of any of the provisions of this Act, who is aware of
such contravention by virtue of the receipt by him of any
proceedings of the Board or participation in such proceedings
without objecting to the same, or where such contravention
had taken place with his consent or connivance” will also
DGTQRGFKPCUCPQHſEGTKPFGHCWNV In this context it is also
relevant to note that the safety net otherwise provided to
independent directors under Section 149(12) of CA 2013 gets
diluted by Section 2(60) where, for example, a director who
receives Board minutes or resolutions or decisions arrived
at a Board meeting (whether he attended it or not) but who
failed to exercise due diligence in understanding the adverse
impact of such decisions and taking corrective measures, can
UVKNNDGTQRGFKPCUCPQHſEGTYJQKUKPFGHCWNV
(WTVJGT 5GEVKQP  QH VJG %#  FGſPGU VJG őFWVKGU QH
directors” and as per the said section, subject to the provisions
of the Act, a director of a company shall act in accordance with
the Articles of Association of the company. It also stipulates,
inter alia that “a director of a company shall act in good faith
KPQTFGTVQRTQOQVGVJGQDLGEVUQHVJGEQORCP[HQTVJGDGPGſV
of its members as a whole, and in the best interests of the
company, its employees, the shareholders, the community
and for the protection of environment”. The said section
further stipulates that “a director of a company shall exercise
his duties with due and reasonable care, skill and diligence
and shall exercise independent judgement.”
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ALLAHABAD HIGH COURT JUDGEMENT
ON DIRECTORS’ STATUTORY
OBLIGATIONS

business of HUL from the said premises had completely
stopped and that the premises were not functional from May,
2015 and they continued to remain closed from that date
onwards.

With regard to the duty of the company Directors to ensure
good corporate governance and to comply with the statutory
obligations under the Companies Act 2013, in a recent
decision dated 16th January 2020 in ,CK 5JCPMCT #ITCJCTK
XU7PKQPQH+PFKC1TU YKVJQVJGTEQPPGEVGFOCVVGTU (Writ
Civil No.12498/2019), wherein some company Directors
EJCNNGPIGF VJGKT FKUSWCNKſECVKQP CPF FGCEVKXCVKQP QH VJGKT
&KTGEVQTU +FGPVKſECVKQP 0WODGTU &+0  FWG VQ PQPſNKPI QH
annual returns and other statutory documents, the Allahabad
High Court pertinently observed that a person who has been
appointed as a company Director has to comply with the
requirement of statutory obligations faithfully and effectively
and upon failure of such Director to comply with the statutory
QDNKICVKQPU VJG EQPUGSWGPVKCN GHHGEVU QH FKUSWCNKſECVKQP CU
mentioned in the relevant provisions of the Companies Act,
can be brought into operation. While making a distinction
between a tainted Director who has failed to comply with
statutory obligatory provisions of the Act, and a Director
who has complied with requirement of statutory obligations
faithfully and effectively, the High Court held that the object
was to make compliance of statutory provisions more
stringent so that people may not have any liberty to disobey
the statutory provisions without facing any consequence.

On a complaint against HUL and its Directors by the authorities
under the MSE Act, the learned Metropolitan Magistrate
issued summons on 16th March, 2016. HUL contended that the
said summons were issued in a mechanical manner without
TGEQTFKPI CP[ XGTKſECVKQP QH UVCVGOGPV QH VJG EQORNCKPCPV
and without examining the complainant or any witnesses
CPFVJCVKPVJGEQORNCKPVVJGTGYGTGPQURGEKſECXGTOGPVU
allegations qua the Petitioner and other company Directors of
*7.CPFVJGTGYCUPQOGPVKQPQHVJGURGEKſETQNGRNC[GFD[
any of summoned Directors in the alleged commission of the
offence. For the purpose of the MSE Act, it is the “employer”
who is liable for conviction and as per Section 58 of the said
Act, the term “employer” means a person owning or having
ultimate control over the affairs of an establishment. Thus, the
alleged offences are qua the employer and since the statute
does not attribute any vicarious liability to an individual
Director, the liability cannot be fastened on the Petitioner
Directors and thus, it was contended that the issuance of
summons by the learned Magistrate to Directors of HUL and
setting the criminal law into motion, was grossly erroneous.

BOMBAY HIGH COURT HOLDS THAT
VICARIOUS LIABILITY OF COMPANY
DIRECTORS IS NOT AUTOMATIC
Brief facts leading to the aforesaid HUL Judgement (supra)
are that somewhere in the end of December, 2013, HUL
QDVCKPGFUQOGCFFKVKQPCNURCEGQPVJGVJKTFƀQQTQH#TO[
Navy Building, M.G. Road, Mumbai and got itself registered
under the Maharashtra Shops and Establishments Act, 1948
JGTGKPCHVGTŎ/5'#EVŏ #EEQTFKPIN[CEGTVKſECVGFCVGFth
January, 2014 came to be issued in favour of HUL. On 15th
January, 2015, the Inspector, Shops and Establishments
Department, visited the premises and recorded certain
discrepancies noted by him at the premises, allegedly
amounting to non-compliance and violations of the provisions
of Sections 8 and 51 of the MSE Act and Rules and at that
time, one Mrs. Prajakta Tabib, Manager, HR of the Petitioner
Company was present. It was contended by HUL that the
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ANALYSIS BY BOMBAY HIGH COURT
OF RELEVANT JUDGEMENTS ON
DIRECTOR’S VICARIOUS LIABILITY
While hearing the HUL case, the Bombay HC noted that
whether individual Directors of the company can be fastened
with the liability to be discharged by an “employer” under the
MSE Act and whether they can be subjected to prosecution
under the enactment. The HC also noted that the legal position
as regards principles of attribution/alter ego is well settled. “To
attribute” is to say or believe that somebody is responsible for
FQKPIUQOGVJKPIVQUC[QTVJKPMVJCVUQOGVJKPIKUVJGTGUWNV
or work of someone else. The attribution principle seeks to
attribute to the company actions of its agents who act on its
behalf and manage its affairs and enter into transaction on
its behalf. The company, which is a separate legal entity, yet,
it do not possess the ability to think and act for itself, for, a
company to enter into any transaction, it cannot be held liable
for any crime, tort – the law must determine which thoughts
and actions of its directors, employees and agents may
be attributed to it. The attribution principle is an extension
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The Bombay HC further noted that in 5WPKN$JCTVK/KVVCNŌXU
%$+ 5%% , the Supreme Court had laid down
the principle of “alter ego” and it ruled that when the company
is the accused, its directors can be roped in only if: (a) there
KUUWHſEKGPVKPETKOKPCVKPIGXKFGPEGCICKPUVVJGOEQWRNGFYKVJ
ETKOKPCNKPVGPVQT D VJGUVCVWVQT[TGIKOGCVVTCEVUVJGFQEVTKPG
of vicarious liability. It was held in Sunil Mittal (supra) that
the principles of “alter ego” can only be applied to make a
company liable for an act committed by a person or group
of persons who control the affairs of the company as they
represent the “alter ego” of the company. However, it cannot
be applied in reverse direction to make directors liable for the
act of the company. Further, the application of the principles
of vicarious liability to make the directors of the company
liable for an offence committed by the company, can only
be done if the statute provides for it. The criminal liability
of a company would arise when an offence is committed in
relation to its business by a person or body of persons in
control of its affairs. A company is liable to be prosecuted
and punished for criminal offences and corporation may be
subject to indictment or other criminal process, although the
crime may be committed through its agents.
The Bombay HC further noted that there is no provision
contained in the MSE Act holding the directors of any
company vicariously liable for violation of its provisions. The
Court noted that apart from Section 58 of the MSE Act, there is
no provision in the Act making every director of the company
to be brought within the sweep of the term “employer” and,
VJGTGHQTG WPNGUU CPF WPVKN KV KU URGEKſECNN[ CXGTTGF KP VJG
complaint that the person in the capacity of director was having
ultimate control over the affairs of the establishment, he is not
liable to be prosecuted for the offences under the MSE Act.
The Court further noted that in utter ignorance of the said
#EVVJG#FFKVKQPCN%//KUUWGFUWOOQPUVQſXGFKTGEVQTUQH
HUL along with the company itself. The Court held that for the
alleged violation which occurred in one of the establishments
of HUL, the directors of the company cannot be held liable
for prosecution. The provisions of the penal statute which are
required to be strictly construed cannot hold the independent
directors and directors who are not concerned with the
establishment of a company liable for prosecution for the
alleged violation and this may amount to travesty of justice.
The Bombay HC observed that the Magistrate ought to have
applied his mind to the scheme of the MSE Act and ensured
its strict compliance, especially because a company being a
juristic person, all its deeds and functions are the result of
an act of some of the individuals and only those individuals
who are responsible for the acts done in the name of the
EQORCP[ ECP DG OCFG RGTUQPCNN[ NKCDNG KH VJG UVCVWVG ſZGF
a responsibility on them. Every person who was at the helm
of the affairs of the company cannot be held responsible for
violation of certain provisions of the MSE Act in one of the
establishments of HUL. The Bombay HC therefore held that
issuance of process by the Magistrate against the Petitioner
Directors of HUL could not be sustained since the provision
QH ſZKPI VJG XKECTKQWU NKCDKNKV[ QP VJG KPFGRGPFGPV FKTGEVQTU
ECPPQV DG ſZGF WPFGT VJG UEJGOG QH VJG /5' #EV CPF
therefore, the Petitioner company and its Directors are not
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liable for prosecution and thus quashed the summons issued
by the Magistrate.

HOW NON-EXECUTIVE DIRECTORS
CANNOT BE AUTOMATICALLY FASTENED
WITH LIABILITY
In this context, it is pertinent to note that the observations
made by the Supreme Court of India in its judgement dated
17th December, 2014 in TG 2QQLC 4CXKPFGT &GXFCUCPK Ō
XU 5VCVG QH /CJCTCUJVTC  1VJGTU, in respect of offences
committed under Sections 138 of the Negotiable Instruments
Act, 1881, read with Section 141 of the said Act. After giving
thoughtful consideration to the arguments advanced by the
counsel on either side at length, the Hon’ble Judges of the
SC observed that “…so far as the dishonour of cheques is
concerned, admittedly the cheques were not signed by the
appellant. There is no dispute that the appellant was not the
Managing Director, but only a non-executive director of the
company. Non-executive Director is no doubt a custodian
of the governance of the Company, but does not involve in
the day-to-day affairs of the running of its business and only
monitors the executive activity. To fasten vicarious liability
under Section 141 of the Act on a person, at the material
time that person shall have been at the helm of affairs of
the company, one who actively looks after the day-to-day
activities of the Company and particularly responsible for
the conduct of its business. Simply because a person is a
Director of a company, does not make him liable under the
N.I. Act. Every person connected with the Company will not
fall into the ambit of the provisions. Time and again, it has
been asserted by this Court that only those persons who were
in charge of and responsible for the conduct of the business
of the Company at the time of commission of an offence will
be liable for criminal action. A Director, who was not in charge
of and was not responsible for the conduct of the business
of the Company at the relevant time, will not be liable for an
offence under section 141 of the N.I. Act.”
Also, in TG0CVKQPCN5OCNN+PFWUVTKGU%QTRQTCVKQPXU*CTOGGV
5KPIJ2CKPVCN#PQVJGT (2010-3-SCC 330), the SC observed

To fasten vicarious liability under
Section 141 of the Act on a person, at the
material time that person shall have been
at the helm of affairs of the company,
one who actively looks after the dayto-day activities of the Company and
particularly responsible for the conduct
of its business. Simply because a person
is a Director of a company, does not make
him liable under the N.I. Act. Every
person connected with the Company will
not fall into the ambit of the provisions.
Time and again, it has been asserted by
this Court that only those persons who
were in charge of and responsible for the
conduct of the business of the Company
at the time of commission of an offence
will be liable for criminal action.
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the vicarious liability principle cannot be applied because an
offence is such that it can be committed only by a human
being and the company cannot be held liable and convicted,
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“Section 141 is a penal provision creating vicarious liability,
and which, as per settled law, must be strictly construed. It
KUVJGTGHQTGPQVUWHſEKGPVVQOCMGCDCNFEWTUQT[UVCVGOGPV
in a complaint that the Director (arrayed as an accused) is in
charge of and responsible to the company for the conduct of
the business of the company without anything more as to the
role of the Director. But the complaint should spell out as to
how and in what manner Respondent 1 was in charge of or
was responsible to the accused Company for the conduct of
its business. This is in consonance with strict interpretation
of penal statutes, especially, where such statutes create
vicarious liability. A company may have a number of
Directors and to make any or all the Directors as accused in
a complaint merely on the basis of a statement that they are
in charge of and responsible for the conduct of the business
QHVJGEQORCP[YKVJQWVCP[VJKPIOQTGKUPQVCUWHſEKGPVQT
CFGSWCVGHWNſNOGPVQHVJGTGSWKTGOGPVUWPFGTUGEVKQPŒ
+P )KTFJCTK .CN )WRVC ŌXU &*/GJVC and Another (19713-SCC-189) the SC observed that a person “in-charge of a
business” means that the person should be in overall control
of the day to day business of the company. A Director of a
company is liable to be convicted for an offence committed by
the company if he/she was in charge of and responsible to the
company for the conduct of its business or if it is proved that
the offence was committed with the consent or connivance of,
or was attributable to any negligence on the part of the Director
concerned. Thus, the law laid down by the SC makes it clear
VJCV VJGTG OWUV DG URGEKſE CXGTOGPVU CICKPUV VJG &KTGEVQT
as to how and in what manner the Director was responsible
for the conduct of the business of the Company. A person
although is not personally liable for commission of such an
offence, but can be made vicariously liable if the statute so
provides. Such vicarious liability can be inferred so far as a
company is concerned only if the requisite statements, which
are required to be averred in the complaint petition, are made
so as to make the accused therein vicariously liable for the
offence committed by the company. By verbatim reproducing
the wording of the section, without a clear statement of fact
supported by proper evidence, so as to make the accused
vicariously liable, is a ground for quashing proceedings
initiated against such an accused director. (Reference:
5VCVG QH -CTPCVCMC ŌXU 2TCVCR %JCPF CPF 1VJGTU (19812SCC-335) and 5CDKVJC4COCOWTVJ[#PQVJGTŌXU4$5
Channbasavadadhya (2006-10-SCC-581).
5KIPKſECPVN[ KP 2QQLC 4 &GXKFCUCPK (supra), the SC
thereafter also referred to its earlier decision in TG 2GRUK
(QQFU.KOKVGF#PQVJGTŌXU5RGEKCN,WFKEKCN/CIKUVTCVG
Others (1998-5-SCC-343) wherein it held that “summoning of
an accused in a criminal case is a serious matter. Criminal
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In Girdhari Lal Gupta –vs- D.H.Mehta
and Another (1971-3-SCC-189) the SC
observed that a person “in-charge of a
business” means that the person should
be in overall control of the day to day
business of the company. A Director of
a company is liable to be convicted for
an offence committed by the company if
he/she was in charge of and responsible
to the company for the conduct of its
business or if it is proved that the offence
was committed with the consent or
connivance of, or was attributable to any
negligence on the part of the Director
concerned. Thus, the law laid down by
the SC makes it clear that there must be
specific averments against the Director as
to how and in what manner the Director
was responsible for the conduct of the
business of the Company.
law cannot be set into motion as a matter of course. The
QTFGTQHVJG/CIKUVTCVGUWOOQPKPIVJGCEEWUGFOWUVTGƀGEV
that he has applied his mind to the facts of the case and
the law applicable thereto. He has to examine the nature
of allegations made in the complaint and the evidence, both
oral and documentary, in support thereof and would that be
UWHſEKGPVHQTVJGEQORNCKPCPVVQUWEEGGFKPDTKPIKPIEJCTIG
home to the accused. It is not that the Magistrate is a silent
spectator at the time of recording of preliminary evidence
before summoning of the accused. The Magistrate has to
carefully scrutinise the evidence brought on record and
may even himself put questions to the complainant and his
YKVPGUUGUVQGNKEKVCPUYGTUVQſPFQWVVJGVTWVJHWNPGUUQHVJG
allegations or otherwise and then examine if any offence is
prima-facie committed by all or any of the accused.” In 2QQLC
R Devidasani (supra), the SC held that putting the criminal
law into motion is not a matter of course. To settle the scores
between the parties, which are more in the nature of a civil
dispute, the parties cannot be permitted to put the criminal
law into motion and Courts cannot be a mere spectator to it
and that before a Magistrate takes cognizance of an offence
making a person vicariously liable, he has to ensure strict
compliance of the statutory requirements. The superior
courts should maintain purity in the administration of justice
and should not allow abuse of the process of the Court.

CONCLUSION
Despite the clear cut judgements by the Supreme Court
and the various High Courts, company directors continue to
HCEGRTQUGEWVKQPKPECUGUſNGFD[VJG4GIWNCVQT[#WVJQTKVKGU
and even by private complaints and such directors have
necessarily to knock the doors of the Court to get the summons
quashed. It is hoped that the Magistrates issuing summons
against company directors should seriously examine the
URGEKſE CNNGICVKQPU CICKPUV VJG EQORCP[ FKTGEVQTU CPF QPN[
then proceed to set the criminal process in motion. Unless
this is done, many seasoned and experienced persons would
shy away from accepting appointment as company director.
CS
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Quite a few private companies, though governed by the Companies Act, 2013 are managed like a partnership firm.
These companies are referred to as “Quasi Partnership Companies” having regard to the way they are managed.
Though this term is not defined anywhere, the concept is very much relevant and raises significant governance
issues with respect to the way these companies are managed.
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T

he recent Cyrus Mistry-TATA dispute has once
again highlighted the concept of “Quasi-Partnership
Company.”

The Companies Act, 2013 categorized companies as
Private Limited, Public Limited, One Person Company,
Small Company and Dormant Company but there is
no reference as to Quasi-Partnership Companies. So,
what is a “Quasi –Partnership Company”?
The issue of Quasi-Partnership Company generally
arises in the wake of allegations of oppression of
minority shareholders, mismanagement, winding up of
the Company, appointment and removal of directors etc.,
5KPEG KV JCU PQ FGſPKVKQP WPFGT VJG NCY KV ECP QPN[ DG
understood from its essential features as laid down
by the Courts. It is derived from the English case law
namely, Yenidje Tobacco Co.1 Ltd., which is a leading
case on the subject and the facts of which are as under:
In 1914 one Winderg and one Rothman who used to
carry on two separate businesses as tobacconists and
cigarette manufacturers agreed to amalgamate their
business. They formed a private limited company in
which they agreed to have equal rights of management
and voting powers. They were the only two shareholders
and directors. The articles of association were so
drawn that neither party was in a position to outvote
the other or to carry any resolution in opposition to the
QVJGT6JGſTUVFKTGEVQTU9KPFGTICPF4QVJOCPYGTG
VQ JQNF QHſEG UQ NQPI CU VJG[ NKXGF +H CP[ FKURWVG QT
difference were to arise consequent whereon it became
impossible to pass a director’s resolution the matter in
dispute was to be referred to arbitration and the award
was to be entered in the company’s minute book as
a resolution duly passed by the board. Company’s
business was successfully carried on until June, 1915,

1

=?%J %# ?

*The views expressed are personal views of the author
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when differences arose between Winderg and Rothman.
One of such differences was referred to arbitration which
resulted in an award. But Rothman declined to give effect
to the award and brought an action against Winderg for
fraudulent misrepresentation and ultimately the parties
became so hostile that they were not on speaking
terms and any communication that has to be passed
between them was conveyed through the secretary of
the company. In spite of all this the company continued
VQVTCPUCEVDWUKPGUUCPFOCMGNCTIGRTQſVU+VYCUWPFGT
these circumstances that Winderg presented a petition
alleging that a complete deadlock had arisen and the
substratum of the company was gone, and that it was
“just and equitable” within the meaning of Section 129 of
the Companies Consolidation Act, 1908, that a windingup order should be made. The Court had ordered that
the company be compulsorily wound up. It came on
appeal to the Court of Appeal. The Court of Appeal
started its judgment with an enquiry as to the precise
position of a private company like the Yenidje Tobacco
Company and in what respect it could be fairly called
“a partnership in the guise of a private company.” After
reciting the various circumstances showing complete
deadlock between the two directors, the Court of Appeal
asked itself this question:
“Supposing it had been an ordinary partnership between
two people having equal shares and there being no
other provision to terminate it, what would have been the
position?” The Court answered this question as under:
“I think it is quite clear under the law of partnership, as
has been asserted in this court for many years and is
now laid down by the partnership Act, that that state of
things might be a ground for dissolution of the partnership
for the reasons which are stated by Lord Lindley in his
book On Partnership, at page 657 in the passage which
+ YKNN TGCF CPF YJKEJ + VJKPM KU SWKVG LWUVKſGF D[ VJG
authorities to which he refers.”
“Refusal to meet on matters of business, continued
quarrelling, and such a state of animosity as precludes
all reasonable hope of reconciliation and friendly coQRGTCVKQPJCXGDGGPJGNFUWHſEKGPVVQLWUVKH[CFKUUQNWVKQP
All that is necessary is to satisfy the court that it is
KORQUUKDNG HQT VJG RCTVPGTU VQ RNCEG VJCV EQPſFGPEG KP
each other which each has a right to expect, and that
such impossibility has not been caused by the person
seeking to take advantage of it.”
The court of appeal further discussed the conduct of the
two directors which showed that it was not possible for
them to work together in the manner in which they ought
to work in the conduct of the partnership business. The
Court observed:
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as the third shareholder-director with two hundred
shares (one hundred from each).
(4) After that, there was a complete ouster of Ebrahimi
from the management by the votes of the other two
directors, father and son.
(5) Although Ebrahimi was a partner, Nazar had made
it perfectly clear that he did not regard Ebrahimi
as a partner but regarded him as an employee in
repudiation of Ebrahimi’s status as well as of the
relationship.
(6) Ebrahimi though ceasing to be a director lost his right
VQUJCTGKPVJGRTQſVUVJTQWIJFKTGEVQTŏUTGOWPGTCVKQP
retaining only the chance of receiving dividends as a
minority shareholder.
Bearing in mind the above features in the case, the House
of Lords held that the court normally would not take such
position, but by seeing the company was so similar in its
operation as it was when it was a partnership, allowed the
petition for winding up of the Company creating what is
now known as a quasi-partnership doctrine. Ebrahimi had
a legitimate expectation that that his management function
would continue and that the articles of the Company would
not be used against him in this way. Based on the personal
relationship between the parties, it would be inequitable to
allow Nazar and his son to use their rights against Ebrahimi
so as to force him out of the company and so it was just
and equitable to wind it up. The company was wound up
and Ebrahimi received his capital.

“Is it possible to say that it is not just and equitable
that that state of things should not be allowed to
continue, and that the court should not intervene and
say this is not what the parties contemplated by the
arrangements into which they entered. They assumed,
and it is the foundation of the whole of the agreement
that was made, that the two would act as reasonable
men with reasonable courtesy and reasonable conduct
in every way towards each other, and arbitration was
only to be resorted to with regard to some particular
dispute between the directors which could not be
determined in any other way. Certainly, having regard
to the fact that the only two directors will not speak
to each other, and no business which deserves the
name of business in the affairs of the company can be
carried on, I think the company should not be allowed
to continue.”

Therefore, some of the essential features of a” QuasiPartnership Company” can be summarized as under:
K  UJCTGJQNFKPIUUJQWNFDGOQTGQTNGUUGSWCN

It was held that, though the company was not strictly
a partnership, still precisely the same principles were
to apply to a case like this where in substance it is a
partnership in the form or the guise of a private company.

(ii) the company must have been formed or continued on
the basis of a personal relationship involving mutual
VTWUVCPFEQPſFGPEG
The said principle has been invoked and applied in
India too albeit cautiously. The Single judge of the High
Court of Calcutta had, in the case of V. Ragunath Prasad
Jhunjhunwala Vs. Hind Overseas Private Ltd.3 invoked
the concept of “Quasi Partnership Company” as derived
from the decision of Yenidge Tobacco Co.Ltd.(cited
above) and allowed the dissolution of the Respondent
company on the lines of dissolution of partnership.
According to the Court, the case of Yenidje Tobacco Co.
Ltd. (cited above) had established that, in applying the
principles of dissolution of partnership to companies, the
following factors were important:

The Court of Appeal further observed as under:
ő+HGXGTVJGTGYCUCECUGQHFGCFNQEM+VJKPMKVGZKUVUJGTG
but, whether it exists or not, I think the circumstances are
such that we ought to apply, if necessary, the analogy of
the partnership law and to say that this company is now
in a state which could not have been contemplated by
the parties when the company was formed and which
ought to be terminated as soon as possible ...”
Subsequently, another case of Ebrahimi v. Westbourne
Galleries Ltd. and Ors.,2 which is now the most celebrated
and leading case on the subject, came to be decided by
the House of Lords in England and the following are the
features in the said case:

(1) Equal share-holding.
(2) Complete deadlock in the administration of the
company.
(3) The company must have been formed or continued
on the basis of a personal relationship involving
OWVWCNVTWUVCPFEQPſFGPEG
(4) Lack of probity and mismanagement in the conduct of
affairs of the company.

(1) There was a prior partnership between the only two
members who later on formed the company.
(2) Both the shareholders were directors sharing the
RTQſVU GSWCNN[ CU TGOWPGTCVKQP CPF PQ FKXKFGPFU
were declared.
(3) Subsequently, one of the shareholders’ son
acquired shares from his father and from the second
shareholder, Ebrahimi, and joined the company
2

  #NN'4
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In the intra-court appeal, the Division Bench4 allowed
petition for winding up. According to the appellate court
3
4

1971 41 CompCas 279 Cal
=  ?%QOR%CU %CN ?
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the principles in Yenidje’s case (cited above) were to the
effect that-

However, Supreme Court5 had reversed the said ruling
while holding as under:

“If a private company could be fairly called a partnership
in the guise of a private company then the things which
might be a ground for dissolution of a partnership will
apply also in the case of a private company” and that “in
this connection deadlock is not material.”

“32.When more than one family or several friends and
relations together form a company and there is no right
as such agreed upon for active participation of members
who are sought to be excluded from management, the
principles of dissolution of partnership cannot be liberally
invoked. Besides, it is only when shareholding is more or
less equal and there is a case of complete deadlock in the
company on account of lack of probity in the management
of the company and there is no hope or possibility of
UOQQVJ CPF GHſEKGPV EQPVKPWCPEG QH VJG EQORCP[ CU C
commercial concern, there may arise a case for winding
up on the just and equitable ground. In a given case the
principles of dissolution of partnership may apply squarely
if the apparent structure of the company is not the real
structure and on piercing the veil it is found that in reality
it is a partnership. On the allegations and submissions in
the present case, we are not prepared to extend these
principles to the present company.

The appellate court then described the circumstances
which according to Lindley justify the dissolution of the
partnership:
(1) if the partnership agreement is willfully or persistently
violated:
(2) if one partner so behaves in matters relating to the
RCTVPGTUJKR DWUKPGUU VJCV VJG QVJGT RCTVPGTU ſPF KV
impossible to carry on business in partnership with
JKO
(3) if some partners are in effect excluded from the
EQPEGTP

38. Is this company, in substance a partnership or in the
image of a partnership as claimed? If, as in Ebrahimi’s
case there had been an earlier partnership and the
partners later on formed into a company, the matter
would have stood on a different footing. In the present
ECUG JQYGXGT YG FQ PQV ſPF CP[ URGEKCN HGCVWTGU
which would unquestionably lead to the conclusion that
the company is in substance a partnership.

(4) if the misconduct of one or more partners is such
VJCV VJG OWVWCN EQPſFGPEG YJKEJ OWUV UWDUKUV KP C
RCTVPGTUJKRKUFGUVTQ[GF
(5) if there is a state of animosity which precludes all
reasonable hope of reconciliation and friendly cooperation.
(6) if it is impossible for the partners to place that
EQPſFGPEG KP GCEJ QVJGT YJKEJ GCEJ JCU C TKIJV VQ
expect, provided that the impossibility has not been
caused by the persons seeking to take advantage of it
Having noted the above, the appellate court held that
EQPFKVKQPU    CPF  YGTGWPSWGUVKQPCDN[HWNſNNGF
in this case and, therefore, upheld the decision of the
single judge.
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42. It is not a proper principle to encourage hasty
RGVKVKQPU QH VJKU PCVWTG YKVJQWV ſTUV CVVGORVKPI VQ UQTV
out the dispute and controversy between the members
in the domestic forum in conformity with the articles of
association. The company court will have to keep in mind
the position of the company as a whole and the interests


#+4
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of the shareholders and see that they do not suffer in a
ſIJVHQTRQYGTVJCVGPUWGUDGVYGGPVYQITQWRU

was in the nature of quasi-partnership. In the appeal,
the High Court of Calcutta11 had reversed the decision of
the CLB and held as follows:

43. The cases of small companies stand on a different
footing from a company like the present with nineteen
shareholders, although apparently arrayed in two groups.
It is not, prima facie, established on the allegations that
the company cannot run smoothly in the best interest of
the general shareholders, including the R. P. J. group,
after exit of the quondam directors.

“It may be easy to apply the concept of quasi partnership
to a closely held family company or a private limited
company. By this I am not saying that the concept cannot
be applied to a public limited company. What I mean is
that the tests may not be as simple as are applicable
to a closely held private limited family company. If a
partnership is converted into a company, it may be a
case where the concept may be easily applied. But only
on the ground that the promoters described themselves
as partners, I do not think the concept of quasi
partnership can be readily applied to a public limited
company such as HPL. The Board applied the concept
ignoring many aspects of constitution and functioning of
the HPL. Supreme Court12 had supported the view of the
High Court.

48. Nothing, therefore, turns on this feature. All the
above reasons, therefore, fail to convince us that the
conclusion of the Division Bench that the company is in
substance a partnership is correct.”
Similarly, in the case of Kilpest Pvt.Ltd.Vs. Shekhar
Mehra6, Supreme Court had dismissed the Petition for
winding up observed as under:
“The promoters of a company, whether or not they
were hitherto partners, elected to avail themselves of
the advantages of forming a limited company. They
voluntarily and knowingly bind themselves by the
provisions of the Companies Act. The submission
that a limited company should be treated as a quasipartnership should, therefore, not be easily accepted.”

It is interesting to note that in the case of K.N.
Bhargava v. Trackparts of India Limited13 even though
the company was a listed company, the Company Law
Board ordered division of the assets of the company
between the petitioners’ group and respondents’ group
since it concluded that the company was in the nature
of a quasi-partnership and the Hon’ble Allahabad
High Court14 had upheld the order of the Company
Law Board.

It is now well-known that principles of quasi-partnership
are not foreign to the concept of Companies Act. In the
case of M.S.D.C.Radharaman Vs.M.S.D.Chandrasekara
Raja7, it was held by the Supreme Court that M/s. Shree
Bharathi Cotton Mills Pvt. Ltd. was in fact a company
in the nature of quasi partnership keeping in view of
the fact that there are only two shareholders and two
Directors and bitterness having crept in their personal
relationship, the same will have a direct impact in the
matter of conduct of the affairs of the company. In another
case of Dipak G. Mehta v. Shree Anupar Chemicals(P)
Ltd.[(1999) 2 Comp.LJ 539 (CLB)]8, in which it was
established that the company was in the guise of a
partnership, it was held that removal of the petitioner as
director was an act of oppression. In the case of Naresh
Trehan v. Hymatic Agro Equipment (P) Ltd.9 where the
company being a family owned and managed company
wherein implied agreement relating to participation of all
the shareholders in the management was established,
CLB held that ouster of one of them as director was an
act of oppression warranting winding up of the company
on just and equitable grounds.

Recently, in the case of Cyrus Investments Pvt.Ltd. Vs.
Tata Sons Ltd.15], in the dispute over the removal of
Mr.Cyrus Mistry from the position of Director of Tata Sons
Ltd. the Petitioner contended that Tata Sons Limited’
was a group company comprising of ‘Tata Trusts’, ‘Tata
Family’ and ‘Tata Group Cos.’ and other group is the
‘Shapoorji Pallonji Group’, that the ‘Tata Trusts’ and ‘Tata
Group Companies’ along with ‘Tata family members’
collectively held over 81% of total shareholding while the
‘SP Group’ holds over 18% of the equity share capital
of ‘Tata Sons Limited’ and the nature of relationship
between the ‘Tata Group’ and the ‘SP Group’. ‘ indicate
that ‘Tata Sons Limited’ is in effect a quasi-partnershipcompany, a concept well recognised in company law
jurisprudence. However, the National Company Law
Tribunal, Mumbai, had dismissed the petition, inter alia,
on the ground that the principles of quasi-partnership
cannot be applied to a company with global presence
like TATA and dismissed the Petition. Though the order
of NCLAT had set aside the decision of NCLT, which has
now been stayed, Supreme Court may, by the analogy of
precedents, uphold the decision of NCLT, Mumbai. But it
remains to be seen. The concept of “Quasi-Partnership
Company” will be further discussed and evolved when
the Supreme Court decides the matter.

In the case of Ebrahimi v. Westbourne Galleries Ltd.
(cited above) the principles of partnership had been
applied even when it is a public limited company.
Haldia Petrochemicals Ltd. (HPL) is a Public Limited
Company and is a joint venture of Government of West
Bengal, TATA, Chatterjee Petrochem (Mauritius) co.
In the dispute about the allotment of shares to Indian
Oil Corporation, in the case of Chatterjee Petrochem
(Mauritius) co. Vs. Government of West Bengal10,
Company Law Board granted relief on the basis that HPL

Therefore,
the
doctrine
of
“Quasi-Partnership
Company”is now relevant and interesting and will
continue to contribute to the ever-evolving Company law
jurisprudence.
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Corporate
Laws
Landmark Judgement

LMJ 02:02:2020
KARNATAKA STEEL & WIRE PRODUCTS & ORS v.
KOHINOOR ROLLING SHUTTERS & ENGINEERING
WORKS & ORS [SC]
Civil Appeal Nos. 9464-9467 of 1995
G.B.Pattanaik & S.B.Sinha, JJ. [Decided on 12/11/2002]
Companies Act,1956- sections 446 & 458A- limitation period for
lodging claim- whether a debt barred by time at the time of filing
winding up petition could be entertained –Held,No.

Question of law:

Facts are immaterial. These appeals, directed against the Full
Bench decision of the Karnataka High Court, raise a common
question as to whether on account of Section 458A of the
%QORCPKGU #EV VJG RGTKQF QH NKOKVCVKQP HQT ſNKPI CP[ UWKV QT
application gets extended, and if so, whether a claim which
was barred on the date, the application for winding up was
ſNGFUVCPFUTGXKXGFQPCEEQWPVQHCPQTFGTQHVJG%QWTVKPVJG
winding up proceedings.

Decision: Appeals dismissed.

Reason:

In the impugned judgment, the Full Bench of the Karnataka
High Court has recorded its conclusion that the provisions
contained in Section 458A of the Companies Act does not
confer a fresh cause of action and, therefore, if the time for
the claim is already barred under the relevant provisions of the
.KOKVCVKQP#EVVJGPVJGCRRQKPVOGPVQHQHſEKCNNKSWKFCVQTQPCP
CRRNKECVKQP DGKPI ſNGF HQT YKPFKPI WR QH VJG EQORCP[ YQWNF
not revive the barred date.
It appears that the aforesaid view of the Karnataka High Court
is in agreement with the decision of the Madras High Court in
63 Company Cases 749 and is in variance with the two Full
Bench decisions, one of Delhi High Court in AIR 1978 Delhi
158 and the other of Kerala High Court in AIR 1989 Kerala
41. In the absence of any authoritative pronouncement of this
Court on the question, it would, therefore, be necessary to
examine the different views expressed by different High Courts
as well as the relevant provisions of the Companies Act, and to
ſPFQWVYJKEJXKGYKUEQTTGEV
Under the provisions of the Companies Act, a winding up
proceeding commences by presentation of a petition as
provided under sub-section (1) of Section 441 of the said Act
and at any time, after the presentation of a winding up petition,
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VJG %QWTV OC[ CRRQKPV VJG QHſEKCN NKSWKFCVQT 7PFGT 5GEVKQP
QHVJG#EVQPEGCPQHſEKCNNKSWKFCVQTKUCRRQKPVGFVJGPCNN
legal proceedings against the company can be proceeded with
only with the leave of the Company Judge and subject to such
terms as the Company Court imposes. Under sub-section
(2) of Section 446, it is the winding up Court which gets the
jurisdiction to entertain any suit or proceeding by or against
the company as well as any claim made by or against the
company. Section 458A merely excludes the time in computing
the period of limitation for any claim.
In a latter decision of the Delhi High Court however in the
case .KDGTV[(KPCPEG2XV.VF +PNKSWKFCVKQP X2CPFKV4CFJC
/QJCP  1TU     Ranganathan J, as he then
was, considered the question, which is the subject matter of
consideration in the case in hand and held that the expression
"any claim" occurring in Section 446(2)(b) of the Companies
Act means, a claim which is legally enforceable and, therefore,
a claim which had become time barred on the date of
presentation of the winding up petition cannot be described
as a legally enforceable claim and the provisions of Section
  D FQPQVGPCDNGVJGQHſEKCNNKSWKFCVQTVQſNGQTTGEGKXG
claims which had been quietened by the lapse of time. Where
there is an enforceable claim as on the date of the winding
WR RGVKVKQP VJG QHſEKCN NKSWKFCVQT ECP OCMG CP CRRNKECVKQP
under Section 446(2) and such an application will attract the
provisions of Article 137 of the Limitation Act. It was further
held that reading Section 458A of the Companies Act and
Article 137 of the Limitation Act together, such an application
D[VJGQHſEKCNNKSWKFCVQTUJQWNFDGſNGFYKVJKPCRGTKQFQHHQWT
years from the date of the winding up order. To the same
effect is the Judgment of the Punjab and Haryana High Court
in the case of /CTWVK.KOKVGF +P.KSWKFCVKQP #PTX2CTT[CPF
%QORCP[.VF  %QOR%CU.
On a plain reading of the provisions contained in Section
458A of the Companies Act, it is crystal clear that the
aforesaid provision merely excludes the period, during which
a company was being wound up by the Court from the date of
the commencement of the winding up till the order of winding
up is made and an additional period of one year immediately
following the date of the winding up. In other words, in respect
of a legally enforceable claim, which claim could have been
made by the company on the date on which the application for
YKPFKPIWRKUOCFGEQWNFDGſNGFD[VJGQHſEKCNNKSWKFCVQTD[
VCMKPIVJGDGPGſVQH5GEVKQP#QHVJG%QORCPKGU#EVCPF
getting the period of four years to be excluded from the period
of three years, as provided under Article 137 of the Limitation
Act. The Legislature, by way of an amendment, brought
KPVQ HQTEG VJG RTQXKUKQPU QH 5GEVKQP # UQ VJCV CP QHſEKCN
liquidator, who is supposed to be in custody of the assets and
NKCDKNKV[QHVJGEQORCP[YQWNFDGCDNGVQſNGCENCKOQPDGJCNH
of the company, which was legally enforceable on the date
of the winding up, after excluding the period, indicating under
Section 458A of the Companies Act, so that the company or
its shareholders will not suffer any loss. But by no stretch of
imagination, the said provisions contained in Section 458A can
be construed to mean that even a barred date or a claim which
was not enforceable on the date of the winding up, would
UVCPFTGXKXGFQPEGCYKPFKPIWRCRRNKECVKQPKUſNGFCPFQTFGT
is made by virtue of Section 458A of the Companies Act. We,
VJGTGHQTGCHſTOVJGXKGYVCMGPD[VJG-CTPCVCMC*KIJ%QWTV
under the impugned Judgment and dismiss these appeals.
There will be no orders as to costs.
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AMIT KUMAR GUPTA v. LGW LTD & ORS. [NCLAT]
Company Appeal (AT) No.297 of 2019
J.K. Jain, Balvinder
22/01/2020]

Singh

&

Dr.A.K.Mishra.[Decided

on

Companies Act,2013- sections 241&242- holding of an EOGM
under the chairman appointed by NCLT- whether tenable-Held,
Yes.

Brief facts:

The Respondent 1 Company is a closely held family concern.
The appellant being member of the family is the promoter,
director of company. He and his HUF owns 17.58% of equity
shareholding whereas his brother Sanjay Kumar Gupta and
his branch owns 82.42% of equity shareholding. As differences
arose between them, an EOGM was held on 15.3.2017
for removal of appellant from the Board of Directors of the
EQORCP[6JGCRRGNNCPVſNGFCRGVKVKQPDGHQTGVJG0%.6CPF
the NCLT allowed the holding of the EOGM but put a condition
that the resolution passed thereat to be permitted by it, by ex
parte interim order on 14th March, 2017.
After passing of this order more than two years has been
lapsed but the company petition cannot be decided. Taking
advantage of the interim order passed on 14.3.2017 the
appellant representing himself as a director of the company
has taken various steps which are detrimental and prejudicial
to the interest of the Respondent NO.1 company as well
as shareholder members. The Respondents are not being
allowed to enter into a new project due to appellant/petitioner
activities. In this background the Respondent have moved the
application IA No.1229/KB/2019 for the holding of an EOGM
under the chairmanship of a person appointed by the Tribunal.
After considering the submissions NCLT has passed the
impugned order allowing he application.
$GKPI CIITKGXGF YKVJ VJKU QTFGT VJG CRRGNNCPV JCU ſNGF VJKU
appeal.

Decision: Appeals dismissed.

Reason:

Having heard learned counsel for the parties we have perused
the earlier order dated 14.3.2017 as well as the impugned
order dated 4.10.2019 and also gone through the record.
We have considered the submissions in the light of the powers
of Tribunal under Section 242(4) of the Companies Act, 2013
which empowers the Tribunal that on the application of any
party to the proceedings, make an interim order which it thinks
ſVHQTTGIWNCVKPIVJGEQPFWEVQHVJGEQORCP[ŏUCHHCKTUWRQPUWEJ
terms and conditions as appear to it to be just and equitable.
The grievance is that impugned order is in contradiction of the
earlier order dated 14.3.2017. Earlier order dated 14.3.2017
was passed as the notice for removal of appellant was not in
conformity with the Section 169 read with Section 115 of the
Companies Act 2013 as in the notice no explanatory statement
was given. Now the Respondents are ready to serve fresh
notice in conformity with the Companies Act, 2013. Section
242(4) of the Companies Act, 2013 empowers the NCLT to
CHARTERED SECRETARY | FEBRUARY 2020

RCUU CP[ KPVGTKO QTFGT YJKEJ KV VJKPMU ſV HQT TGIWNCVKPI VJG
conduct of the company’s affairs. Hence the NCLT considering
VJGEJCPIGEKTEWOUVCPEGUKPVJGOCVVGTJCUOQFKſGFKVUQYP
ex parte order dated 14.3.2017, nothing wrong in it. It is not
argued that the impugned order is detrimental and prejudicial
to the interest of the Respondent Company.
While passing the impugned order the NCLT found that “14.
From the aforesaid discussions, the parties have given their
respective versions of the story and levelled allegations and
counter allegations but, one thing common in their argument
KU VJCV PGKVJGT QH VJG RCTVKGU JCU CP[ QDLGEVKQP KH CP '1)/
is allowed to be held by the Board of Directors under the
%JCKTOCPUJKR QH 5RGEKCN 1HſEGT VQ DG CRRQKPVGF D[ VJKU
Tribunal. What is challenged on the side of the respondent/
RGVKVKQPGT KP VJG %2 KU VJCV PQ TGUQNWVKQP KU VQ DG RCUUGF
removing the director/petitioner. That objection is devoid of
any merit in view of the power of the Company under Section
QHVJG#EVŒ
9KVJ VJG CDQXG ſPFKPI QH 0%.6 KV KU CRRCTGPV VJCV DQVJ VJG
parties agreed to hold EOGM by the Board of Directors under
VJG %JCKTOCPUJKR QH 5RGEKCN 1HſEGT VQ DG CRRQKPVGF D[ VJG
Tribunal. Hence the impugned order is well reasoned order.
9GſPFPQKNNGICNKV[QTKTTGIWNCTKV[KPVJGKORWIPGFQTFGT0%.6
has passed the impugned order in changed circumstances
and, therefore, no interference is called for by this Tribunal.
Hence the appeal is dismissed.

COMPETITION
LAW
LW 10:02:2020
DELHI VYAPAR MAHASANGH v. FLIPKART & ORS [CCI]
Case No. 40 of 2019
A.K.Gupta, Sangeeta Verma
13/01/2020]

&

B.S.Bishnoi. [Decided

on

Competition Act, 2002- Amazon & Flipkart-sale of smartphones
in online market place- select sellers allowed deep discounts
& preferential treatment- product available only on online
markets- whether anti competition restrictions and abuse of
dominance- investigation ordered.

Brief facts:

As stated, the Informant's members comprise many Micro,
Small and Medium Enterprises ('MSME') traders which rely on
trade of smartphones and related accessories. It is stated that
many such traders regularly list their smartphones for sale on
QPNKPG OCTMGVRNCEGU VQ VCMG VJG DGPGſV QH QPNKPG FKUVTKDWVKQP
channel. Flipkart and Amazon are online marketplaces
operating as a platform facilitating third party sellers to sell
their goods to consumers on its online marketplace.
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The Informant states that there are instances of several vertical
agreements between (i) Flipkart with their preferred sellers
on the platform and (ii) Amazon with their preferred sellers,
respectively which have led to a foreclosure of other nonpreferred traders or sellers from these online marketplaces.
It has been alleged that most of these preferred sellers are
CHſNKCVGF YKVJ QT EQPVTQNNGF D[ (NKRMCTV QT #OC\QP GKVJGT
directly or indirectly.

Decision: DG directed to carry out investigation.

Reason:

On careful perusal of allegations levelled by the Informant and
the documents provided, the Commission notes that there are
four alleged practices on the marketplaces, namely, exclusive
launch of mobile phones, preferred sellers on the marketplaces,
deep discounting and preferential listing/promotion of private
labels.
6JGſTUVKUUWGWPFGTGZCOKPCVKQPKUVJCVQHVJGGZENWUKXGNCWPEJ
of mobile phones on the two major e-commerce platforms. The
Informant has provided a list of phones which were exclusively
launched on the platforms. The Commission has also noted
several reports in the media as well as advertisements by
e-commerce portals regarding exclusive launches. Mobile
manufacturing companies like One Plus, OPPO, and Samsung
have exclusively launched several of their models on Amazon.
Similarly, Vivo, Realme, Xiomi etc., have exclusively launched
several of their models on Flipkart. In 2018, Flipkart launched
67 mobile phones and Amazon launched 45 mobile phones
exclusively on its platform. Thus, it appears that these mobile
manufacturers partner with the e-commerce platforms and
their brands are sold by the platforms' exclusive sellers.
Based on the evidence adduced by the Informant and
information available in the public domain, it can be prima
facie inferred that there appears to be exclusive partnership
between smartphone manufacturers and e- commerce
platforms for exclusive launch of smartphone brands. Thus,
exclusive launch coupled with preferential treatment to a few
sellers and the discounting practices create an ecosystem that
may lead to an appreciable adverse effect on competition.
The issue of deep discounting needs to be assessed in the
context of exclusive agreement discussed in the foregoing
paragraphs. The Informant has furnished emails inter-alia
dated 31.03.2019, 20.09.2019 etc. whereby communications
were allegedly sent by Flipkart and Amazon to their sellers for
incurring a part of the discounts offered during the big sale
events like the Big Billion Days (BBD) of Flipkart and the Great
Indian Festival of Amazon. At the same time, it is alleged that
preferred sellers at Amazon and Flipkart are in some way or the
other connected to Amazon and Flipkart, respectively, through
common investors, directors, shareholders etc. Relying on
these, it has been alleged that these preferred sellers are
extension of these marketplaces, operating through different
'proxy' entities blessed with the support of these marketplaces.
The Commission perused the prices for different smartphone
brands sold through Flipkart and Amazon, i.e. original price
and discounted price. It was observed that certain smartphone
DTCPFUOQFGNU CTG CXCKNCDNG CV UKIPKſECPVN[ FKUEQWPVGF RTKEG
on these platforms and are sold largely through the sellers intight-race-for-exclusive-tieups-with-ph.html as the platforms'
'preferred sellers'. Whether funding of discounts is an element
of the exclusive tie-ups is a matter that merits investigation.
The issue of preferential listing should also be viewed in
conjunction with the foregoing. Competition on the platforms
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OC[ IGV KPƀWGPEGF KP HCXQWT QH VJG GZENWUKXG DTCPFU CPF
sellers, through higher discounts and preferential listing. Thus,
the allegations are interconnected, and warrant a holistic
investigation to examine how the vertical agreements operate,
what are the key provisions of such agreements and what
effects do they have on competition. Given that both the major
platforms are stated to follow the same mechanics in terms
of their exclusive tie ups and preferential terms with brands/
sellers, competition between the platforms prima facie does
not play a role in mitigating the potential adverse effect on
competition on the platforms.
Thus, the Commission observes that the exclusive
arrangements between smartphone/mobile phone brands
and e-commerce platform/select sellers selling exclusively on
either of the platforms, as demonstrated in the information,
coupled with the allegation of linkages between these
preferred sellers and OPs alleged by the Informant merits
an investigation. It needs to be investigated whether
the alleged exclusive arrangements, deep-discounting
and preferential listing by the OPs are being used as an
exclusionary tactic to foreclose competition and are resulting
in an appreciable adverse effect on competition contravening
the provisions of Section 3 (1) read with Section 3(4)
of the Act.
In view of the foregoing, the Commission is of the opinion that
there exists a prima facie case which requires an investigation
by the Director General ('DG') and accordingly, the Commission
directs the DG to cause an investigation to be made into the
matter.

LW 11:02:2020
JSW PAINTS PRIVATE LIMITED v. ASIAN PAINTS
LIMITED [CCI]

Case No. 36 of 2019
A.K.Gupta, Sangeeta Verma & B.S.Bishnoi. [Decided
on 14/01/2020]
Competition Act, 2002- allegation of denial of market
access- whether anti competition restrictions and
abuse of dominance- investigation ordered.

Brief facts:
+PVJGRTGUGPVECUGKPHQTOCVKQPJCUDGGPſNGFD[,59
Paints Private Limited ("JSW Paints"), under section
19(1)(a) of the Competition Act, 2002 (hereinafter,
the "Act") against Asian Paints Limited ("Asian
Paints"), alleging contravention of the provisions
of Sections 4 and 3(4) of the Competition Act,
2002 ("the Act").
JSW Paints appears to be aggrieved by denial of market
access by Asian Paints to distribution channels/dealers
in the market in abuse of the dominant position held
by Asian Paints in the relevant market in contravention
of provisions of Section 4 of the Act. Further, the
instances of abusive conduct as highlighted in the
information appear to perpetuating anti-competitive
agreements, in contravention of provisions of
Section 3(4) of the Act.
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Reason:

The allegations of JSW Paints need to be analysed for
abuse of dominant position by Asian Paints, if any, in terms
of the provisions of Section 4 of the Act and imposition of
restraints in the nature of exclusive supply agreement and
refusal to deal under the provisions of Section 3(4) of the
Act.
The Commission notes that there are top 4 operators in
this industry namely, Asian Paints, Berger Paints, Kansai
Nerolac, Akzo Nobel, who have occupied around 80 %
of the relevant market, with Asian Paints maintaining its
highest market share consistently over the years. Based on
above, the Commission notes that Asian Paints prima-facie
appears to enjoy a dominant position in the relevant market
delineated above.
The Commission notes that denial of market access is a
severe form of abuse of dominant position. In the present
case, it has been brought out that without access to the
dealers, there is no scope for a new or existing entity to
survive in the market as the dealers are interface of business
with customers and help products of manufacturers reach
them. In the facts of the present case, the Commission
notes that the alleged conduct of Asian Paints of threatening
and pressurising dealers as highlighted by JSW Paints
prima-facie brings out that Asian Paints has attempted
to prevent JSW Paints in establishing a presence in the
relevant market. This conduct prima-facie appears to be
tantamount to abuse of dominant position by Asian Paints,
wherein Asian Paints has denied access to necessary
distribution channels in the relevant market and has limited
the availability of alternate products in the relevant market
for consumers thereby reducing the competition in the
market in contravention of provisions of Section 4(2) (c) of
VJG#EV#UCTGUWNVQHVJGEQPFWEVQH#UKCP2CKPVUVJGſPCN
consumers may also be deprived of choice to purchase
different kinds of paints at competitive prices.
Based on material available on record, the Commission is
of the view that evidence provided by JSW Paints is primaHCEKG UWHſEKGPV VQ KPFKECVG VJCV #UKCP 2CKPVU JCU FGPKGF
access to the distribution channels in the relevant market
to JSW Paints by threatening and coercing such dealers
through various means. In view of foregoing, Asian Paints,
prima-facie, appears to be in contravention of provisions of
Section 4(2) (c) of the Act.
The Commission notes that Explanation (b) to Section 3(4)
of the Act provides that an exclusive supply agreement
includes any agreement that restricts the purchaser dealing
in goods other than that of seller. Further, Explanation (d) to
Section 3(4) of the Act provides that refusal to deal includes
any agreement which restricts, or is likely to restrict by any
method the persons or classes to whom goods are sold or
from whom goods are bought. As discussed above, Asian
Paints is alleged to have threatened various dealers in
the States of Karnataka, Telangana and Tamil Nadu from
dealing with JSW Paints. These dealers are reported to
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have faced punitive action at the hands of Asian Paints if
they continued to deal with JSW Paints. It has also been
brought out that Asian Paints threatened the dealers
to discontinue their supplies, disallowed discretionary
discounts, etc. These restraints appear to be in the nature
of exclusive supply agreement and refusal to deal. As
pointed out by JSW Paints, such restrictions limit the
dealers from procuring same/similar products from other
sources at a cheaper price. This restriction on the choice of
FGCNGTUECPNKOKVVJGDGPGſVUVQVJGEQPUWOGTUVJCVYQWNF
have resulted otherwise. The Commission notes that the
alleged restrictions on dealers not to deal with JSW Paints
or any other company manufacturing paints can create
barriers for suppliers of paints, who compete with these
UWRRNKGTUDGUKFGUPQVCNNQYKPIVJGDGPGſVQHDGVVGTRTKEGUVQ
the consumers. A stipulation that appears to create barriers
to entry and restricts choice of consumers is likely to result
in appreciable adverse effect on competition resulting
in higher prices for consumers. Thus, the Commission
KU RTKOCHCEKG UCVKUſGF VJCV KORQUKVKQP QH UCKF TGUVTCKPVU
amounts to contravention of Section 3(1) of the Act read
with Sections 3(4) (b) and 3(4) (d) of the Act by Asian Paints
which is prima-facie found to enjoy market power in the
market.
In view of the foregoing, the Commission is of the
opinion that there exists a prima facie case which
requires an investigation by the DG, to determine
whether the same has resulted in contravention of the
provisions of Sections 4(1) of the Act and 3(1) read with
Section 3(4) thereof.
Accordingly, the Commission directs the Director General
('DG') to cause an investigation to be made into the matter.

General
Law
LW 12:02:2020
AMBALAL SARABHAI ENTERPRISE
INFRASPACE LLP LTD & ANR [SC]

LTD

v.

KS

Civil Appeal No(s). 9346 of 2019 (@ SLP (C) No.
23194 of 2019) with connected appeals
Ashok Bhushan & Navin Sinha, JJ. [Decided on
06/01/2020]
Specific Relief Act- injunction- MOU for sale of
property- seller selling the property to another
person- whether injunction could be granted –Held,
No.
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Decision: DG directed to carry out an investigation.

LEGAL WORLD

Brief facts:
The present appeals arise from a common order
dated 30.08.2019, passed in three separate
OKUEGNNCPGQWUCRRGCNUſNGFD[VJGCRRGNNCPVUDGHQTG
VJG*KIJ%QWTVCHſTOKPICPQTFGTQHKPLWPEVKQP
The Appellant [defendant in the original suit] and
the 1st Respondent [plaintiff in the original suit]
entered into a memorandum of Understanding
under which the appellant was to sell the property
to the respondent. However, the appellant sold the
property to the second respondent, instead to the
1st Respondent.
Therefore, the 1st 4GURQPFGPV ſNGF EKXKN UWKVU
against the appellant and the 2nd Respondent for
VJG URGEKſE RGTHQTOCPEG QH VJG /17 CPF CU CP
interim relief sought interim injunction against the
appellant to part with the property. The trial court
ITCPVGF KPLWPEVKQP CPF VJG *KIJ EQWTV CHſTOGF
it on the ground that the MOU was a concluded
contract between the appellant and 1st Respondent.
Appellant challenged the impugned order of the
High court before the Supreme Court.
Decision: Appeals allowed.

Reason:

We have been addressed by the counsel for the
parties at length, as also have been taken through
the several WhatsApp messages and e-mails
exchanged. We have also considered the respective
submissions. Litigation at the initial stage of
injunction, where the claims of the parties are still
at a nebulous stage, has stalled the progress of the
suit. We are of the considered opinion that at this
UVCIG YG QWIJV VQ TGHTCKP HTQO TGVWTPKPI ſPFKPIU QH
facts or express any opinion on the merits of the
suit, except to the extent necessary for purposes
of the present order, so as not to prejudice either
party in the suit.
The pleadings in the suit acknowledge the awareness
of the plaintiff of the ongoing negotiations with
defendant no.2. The advance of ` 2.16 crores was
refunded to the plaintiff in the evening on 31.03.2018
by RTGS. No effort was made by the plaintiff to again
remit the sum by RTGS immediately or the next day.
Only a public notice was published on 03.04.2018
refuted by the defendant on 04.03.2018. The suit was
VJGP ſNGF UGXGP OQPVJU NCVGT QP  6JG
explanation that the plaintiff waited hopefully for a
solution outside litigation as a prudent businessman
DGHQTGſPCNN[KPUVKVWVKPIVJGUWKVKUVQQNCOGCPGZEWUG
to merit any consideration.

90

The defendant no.2, in addition to the dues of
the Income Tax department as aforesaid, made
further payments to the defendant. The defendants
had also proceeded to utilize a sum of ` 36.20
crores also and had therefore materially altered
their position evidently by the inaction of the plaintiff
to institute the suit in time and having allowed
third party rights to accrue by making substantial
investments.
We are therefore of the considered opinion that in
the facts and circumstances of the present case, and
the nature of the materials placed before us at this
stage, whether there existed a concluded contract
between the parties or not, is itself a matter for trial to
be decided on basis of the evidence that may be led.
If the plaintiff contended a concluded contract and/
or an oral contract by inference, leaving an executed
document as a mere formality, the onus lay on the
plaintiff to demonstrate that the parties were ad-idem
having discharged their obligations as observed in
Brij Mohan (supra). The plaintiff failed to do show
the same on admitted facts. The draft MoU dated
30.03.2018 in Clause C contemplated payment of
the income tax dues of ` 18.64 crores as part of the
consideration amount only where after the agreement
was to be signed relating back to the date 29.03.2008.
Had this amount been already paid or remitted by the
plaintiff, entirely different considerations would have
arisen with regard to the requirement for execution
of a written agreement remaining a mere formality.
Needless to state the balance of convenience is in
favour of the defendants on account of the intervening
developments, without furthermore, inter-alia by
reason of the plaintiff having waited for seven months to
institute the suit.
The question of irreparable harm to a party
complaining of a breach of contract does not arise if
other remedies are available to the party complaining
of the breach. The High Court has itself observed
that from the negotiations between the parties that
őUQOG TQWIJ YGCVJGT YCU DGKPI TGƀGEVGF DGVYGGP
the plaintiff and the defendant ……….”
The Special Civil Judge failed to address the issue of
delay. The High Court noticed the arguments of the
defendants with regard to delay in the institution of
the suit but failed to deal with it.
6JG CHQTGUCKF FKUEWUUKQP NGCXGU WU UCVKUſGF VQ
conclude that in the facts and circumstances of the
present case, the grant of injunction to the plaintiff is
unsustainable. Resultantly the orders of injunction
are set aside.
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LW 13:02:2020
RAJNEESH KHAJURIA v. WOCKHARDT LTD [SC]

Civil Appeal No. 8989 of 2019 [@ SLP (C) No. 6692
of 2015]
L. Nageswara Rao & Hemant Gupta, JJ. [Decided on
15/01/2020]
Transfer of employee by employer- employee
refused to join at the new place of work-terminatedwhether tenable-Held, Yes.

Brief facts:

The appellant was the employee of the Respondent
Company. One of the conditions in the letter of
appointment was that the employer shall be entitled, at
any time during the course of employment, to transfer
VJGGORNQ[GGVQCP[QHKVUCHſNKCVGUUWDUKFKCTKGUQTUKUVGT
companies. The employee was transferred to Mumbai
CPFVJGGORNQ[GGFKFPQVLQKPFWV[CV/WODCKVJGTGHQTG
reminders were sent by the employer and ultimately the
service of the employee was terminated.
The Industrial court set aside the termination while the
High court upheld the transfer of the employee. The
employee is in appeal before the Supreme Court.
Decision: Appeals dismissed.

Reason:

9KVJ VJG UCKF HCEVWCN DCEMITQWPF YG ſPF VJCV VJG
following questions arise for consideration:
(i) Whether the employee is entitled to dispute the
termination order dated 15th April, 2005 as not real
QTDQPCſFGHQTVJGTGCUQPVJCVKVYCUPQVTGEGKXGF
by him?
(ii) Whether the employee is entitled to dispute his
transfer as unfair labour practice in terms of Item
3 of Schedule IV of the Act without impleading the
RGTUQP YJQ KU UCKF VQ JCXG CEVGF KP C OCNC ſFG
manner?
(iii) Whether the question of malice in law can be
inferred in the matter of transfer of an employee as
unfair labour practice?
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The termination order is said to be fake, bogus and not
TGCN QT DQPC ſFG HQT VJG TGCUQP VJCV VJG GORNQ[GG
never received any termination letter either by courier,
UPC or by any other mode of communication. The
statement of the witness of the employer is that the
transfer order and termination letter are true. He has
KFGPVKſGFVJGUKIPCVWTGUQHVJGCWVJQTKUGFTGRTGUGPVCVKXG
on such documents as well. Therefore, it is not possible
to accept the argument that the termination order is not
in existence as the statement of the employer witness
has not been challenged. The only allegation is that the
employee has not received the termination letter. This
Court in a judgment reported as 5VCVG QH 2WPLCD X
-JGOK4CO  5%% held that once the order
is issued and sent out to the concerned government
servant, it must be held to have been communicated to
him, no matter when he actually received it.
In view of the aforesaid judgment, the assertion that an
order of transfer was not received by the employee is not
relevant to hold that the termination order was fake. The
order was issued, as deposed by the employer witness.
Even if, the employee has managed not to receive the
same, the termination order does not become fake or
KPIGPWKPG6JGTGHQTGVJGſPFKPIQHVJG+PFWUVTKCN%QWTV
on question No. 2 was rightly set aside by the High Court.
9GCHſTOVJGQTFGTQHVJG*KIJ%QWTVDWVQPVJGITQWPF
QVJGTVJCPYJKEJYGKIJGFYKVJKV6JWUYGſPFVJCVVJG
appellant is not entitled to dispute the termination order
CU PQV TGCN QT DQPC ſFG HQT VJG TGCUQP VJCV KV YCU PQV
received by him.
The act of transfer can be unfair labour practice if the
VTCPUHGT KU CEVWCVGF D[ OCNC ſFG 6JG CNNGICVKQPU QH
OCNCſFGJCXGVYQHCEGVUŌQPGOCNKEGKPNCYCPFVJG
other being malice in fact. The challenge to the transfer
is based upon malice in fact as it is an action taken
D[ VJG GORNQ[GT QP CEEQWPV QH VYQ QHſEGTU RTGUGPV KP
Conference. In a judgment reported as State of Bihar
#PTX225JCTOC+#5#PT5WRR  5%%
222,VJKU%QWTVJGNFVJCVOCNCſFGOGCPUYCPVQHIQQF
faith, personal bias, grudge, oblique or improper motive
QTWNVGTKQTRWTRQUG6JGRNGCQHOCNCſFGKPXQNXGUVYQ
questions, namely (i) whether there is a personal bias
or an oblique motive, and (ii) whether the administrative
action is contrary to the objects, requirements and
conditions of a valid exercise of administrative power.
As far as second aspect is concerned, there is a power
of transfer vested in the employer in terms of letter of
appointment. Even in terms of the provisions of the
Act, the transfer by itself cannot be said to be an act of
WPHCKTNCDQWTRTCEVKEGWPNGUUKVKUCEVWCVGFD[OCNCſFG
6JGTGHQTGVQUWUVCKPCRNGCQHOCNCſFGVJGTGJCUVQDG
an element of personal bias or an oblique motive.
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(iv) Whether the order of termination is ancillary to the
order of transfer which confers jurisdiction on the
Industrial Court to exercise jurisdiction in the matter
arising out of allegation of unfair labour practice?
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The allegation in the complaint is that the transfer was
actuated for the reason that the employee had raised
voice against removal of Shri Khare from the venue of a
%QPHGTGPEG6JGQHſEGTURTGUGPVKPVJGUCKF%QPHGTGPEG
were the Regional Manager or Sales Manager, whereas
order of transfer was passed by Mr. Suresh Srinivasan,
General Manager-HR. It is an admitted fact that there is
power of transfer with the employer. The allegations are
against the persons present in the Conference but there
is no allegation against the person who has passed the
order of transfer. None of the named persons including
the person present in Conference have been impleaded
as parties to rebut such allegations. Since the order of
transfer is in terms of the letter of appointment, therefore,
the mere fact that the employee was transferred will per
UGPQVOCMGKVOCNCſFG6JGCNNGICVKQPUQHOCNCſFGCTG
easier to levy than to prove.
Therefore, the allegation that the transfer of the appellant
was an act of unfair labour practice without impleading
VJG RGTUQP YJQ KU UCKF VQ JCXG CEVGF KP C OCNC ſFG
manner is not sustainable. In view of the above, we do
PQVſPFCP[OGTKVKPVJGRTGUGPVCRRGCN#EEQTFKPIN[VJG
appeal is dismissed.

LW 14:02:2020
OM PAL SINGH v. DISCIPLINARY AUTHORITY & ORS
[SC]

Civil Appeal No. 176 of 2020
L. Nageswara Rao & Hemant Gupta, JJ. [Decided on
14/01/2020]
Termination due to misconduct- termination set
aside- wages for the interim period- whether
payable- Held, No.

Brief facts:
6JG#RRGNNCPVYQTMGFCUCPQHſEGTQH4GIKQPCN4WTCN$CPM
Services with the Bank and was charged with misconduct
for acting against the interests of the bank. The Appellant
was placed under suspension and thereafter, a show
cause notice was issued to the Appellant to explain as to
why he should not be dismissed from service. After the
disciplinary proceedings the appellant was dismissed.
Later, with the intervention of High Court, the dismissal
was reversed and the appellant was reinstated with
reduction of pay of 15 stages.
This order was challenged by the appellant in the
*KIJ %QWTV CPF VJG &KUEKRNKPCT[ #WVJQTKV[ OQFKſGF VJG
punishment of reduction to 10 stages (increments) lower
in time scale of pay for a period of six years with further
FKTGEVKQP VJCV VJG QHſEGT UJCNN PQV GCTP VJG KPETGOGPVU
of pay during the period of said reduction and on expiry
of such period, the reduction shall have the effect of
postponing the future increments on his pay.
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6JGTGCHVGT VJG #RRGNNCPV ſNGF CP CRRGCN YJKEJ YCU
dismissed by the Appellate Authority. The High Court
upheld the order passed by the Appellate Authority by
FKUOKUUKPIVJG9TKV2GVKVKQPſNGFD[VJG#RRGNNCPV*GPEG
the present appeal.
Decision: Appeals dismissed.

Reason:

The only question that arises for our consideration in
the present appeal is whether the Appellant is entitled
to payment of salary for the period of suspension i.e.
from 29.07.2003 to 10.09.2012. There is no need to
reiterate that the order of dismissal was set aside and
the punishment of reduction in time scale of pay was
KORQUGFQPVJG#RRGNNCPV+VKUENGCTVJCVVJGſPFKPIUQH
VJG+PSWKT[1HſEGTVJCVVJGEJCTIGUCICKPUVVJG#RRGNNCPV
were proved and have not been disturbed. Reduction
of the penalty from dismissal to that of reduction in
time scale of pay does not result in exoneration of the
Appellant of the charges framed against him. However,
it is for the Disciplinary Authority to take a decision as
to how the period of suspension shall be treated. While
passing the impugned order dated 29.10.2015, the
Disciplinary Authority held that the Appellant shall not be
entitled for any payment from 06.07.2004 to 29.08.2012.
In ,- 5[PVJGVKEU .VF X -2 #ITCYCN  #PT   
SCC 433, this Court dealt with the issue regarding the
entitlement of a delinquent to claim continuity of service
CPFEQPUGSWGPVKCNDGPGſVUKPCNNECUGUQHTGKPUVCVGOGPV
and held in the said judgment that if reinstatement is
a consequence of imposition of a lesser punishment,
neither back-wages nor continuity of service nor
EQPUGSWGPVKCNDGPGſVUHQNNQYCUCPCVWTCNQTPGEGUUCT[
consequence of such reinstatement. This Court went on
to hold that where the misconduct was held to be proved,
TGKPUVCVGOGPVD[KVUGNHKUCEQPUGSWGPVKCNDGPGſVCTKUKPI
from imposition of a lesser punishment. However, this
Court was of the opinion that award of back wages for the
period when the employee has not worked may amount
to rewarding the delinquent employee and punishing
the employer for taking action against the misconduct
committed by the employee, which should be avoided.
Following the aforementioned judgment, we are of the
opinion that the decision of the Disciplinary Authority in
not paying the salary for the period of suspension cannot
be said to be contrary to law. For the aforementioned
reasons, the appeal is dismissed.

LW 15:02:2020
PAWAN HANS LTD & ORS v. AVIATION KARMACHARI
SANGHATANA &ORS. [SC]

Civil Appeal No. 353 of 2020 (@ SLP (C) No. 381 of
2019)
Uday Umesh Lalit & Indu Malhotra, JJ. [Decided on
17/01/2020]
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Contract Labour (Regulation & Abolition) Act, 1970
read with EPF Act- contract workers not covered
under the EPF by the employer- whether the employer
is legally liable to cover the contract workers under
the provisions of the EPF Act-Held, Yes.

Brief facts:

The issue which arises for consideration is whether the
contractual employees are entitled to provident fund
DGPGſVU WPFGT VJG 2CYCP *CPU 'ORNQ[GGU 2TQXKFGPV
Fund Trust Regulations or under the Employees’
Provident Funds and Miscellaneous Provisions Act,
1952 and the Employees’ Provident Fund Scheme,
1952 (“EPF Scheme”) framed thereunder.
Out of a total workforce of 840 employees, the Company
had engaged 570 employees on regular basis, while
270 employees were engaged on ‘contractual’ basis.
The Company implemented the PF Trust Regulations
only with respect to the regular employees, even though
VJG VGTO őGORNQ[GGŒ JCF DGGP FGſPGF VQ KPENWFG őCP[
person” employed “directly or indirectly” under the PF
Trust Regulations.
Respondent Union, representing the contractual
workers, moved the High court with a prayer to include
all the contractual workers also under the EPA Act.
The High Court vide the impugned Judgment & Order
dated 12.09.2018 allowed the Writ Petition, with the
FKTGEVKQPVJCVVJGDGPGſVUWPFGTVJG'2(#EVDGGZVGPFGF
to the members of the Respondent Trade Union, and other
similarly situated employees. It was held that a liberal
XKGYOWUVDGVCMGPKPGZVGPFKPIUQEKCNUGEWTKV[DGPGſVU
to the contractual employees. The High Court directed
the Company to enrol all eligible contractual employees
under the EPF Scheme, and deposit their contribution
with Respondent No.3 – Regional Provident Fund
Commissioner. Aggrieved by the impugned Judgment,
VJG#RRGNNCPV%QORCP[ſNGFVJGRTGUGPV%KXKN#RRGCN
Decision: Appeals dismissed.

Reason:

We have heard the learned counsel for both the parties,
and have considered the oral and written submissions
made on their behalf.
Clause 1.3 of the Regulations would show that the
PF Trust Regulations were made applicable to “all
employees” of the Appellant Company.
%NCWUG  QH VJG 4GIWNCVKQPU FGſPGU CP őGORNQ[GGŒ
to include any employee who is employed for wages/
salary in any kind of work, monthly or otherwise, or in
connection with the work of the Company, and who gets
his wages/salary directly or indirectly from the Company.
Clause 2.5 excludes only a person employed by or
through a contractor in connection with the work of the
Company, and any person employed as an apprentice
or trainee.
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In the present case, the Respondent Union submitted
that even though the appointment letters refer to the
employees as ‘contractual’ employees, they were not
engaged through any contractor. They were being paid
directly by the Company, which is evidenced from the
pay slips issued to them. It was submitted that about 250
contractual employees receive wages directly from the
Company, and are eligible to be included under the PF
Trust Regulations framed by the Company.
9GſPFVJCVVJGOGODGTUQHVJG4GURQPFGPV7PKQPJCXG
been in continuous employment with the Company for
long periods of time. They have been receiving wages/
salary directly from the Company without the involvement
of any contractor since the date of their engagement.
The work being of a perennial and continuous nature, the
employment cannot be termed to be ‘contractual’ in nature.
In our considered view, Clause 2.5 of the PF Trust
Regulations would undoubtedly cover all contractual
employees who have been engaged by the Company,
and draw their wages/salary directly or indirectly from
the Company.
#U RGT 5GEVKQP  H  QH VJG '2( #EV VJG FGſPKVKQP QH
CP ŎGORNQ[GGŏ KU CP KPENWUKXG FGſPKVKQP CPF KU YKFGN[
worded to include “any person” engaged either
directly or indirectly in connection with the work of an
establishment, and is paid wages. In view of the above
FKUEWUUKQPYGſPFVJCVVJGOGODGTUQHVJG4GURQPFGPV
Union and all other similarly situated contractual
GORNQ[GGUCTGGPVKVNGFVQVJGDGPGſVQHRTQXKFGPVHWPF
under the PF Trust Regulations or the EPF Act. Since
the PF Trust Regulations are in force and are applicable
to all employees of the Company, it would be preferable
to direct that the members of the Respondent Union
and other similarly situated contractual employees are
ITCPVGFVJGDGPGſVQHRTQXKFGPVHWPFWPFGTVJG2(6TWUV
Regulations so that there is uniformity in the service
conditions of all the employees of the Company.
The question which now arises is the date from which
VJG DGPGſV QH RTQXKFGPV HWPF KU VQ DG GZVGPFGF VQ VJG
contractual employees. After hearing the parties at length,
and in light of the peculiar facts and circumstances of this
ECUGYGCHſTOVJG,WFIOGPV1TFGTFCVGF
passed by the Bombay High Court in W.P.No.325/2017
holding that members of the Respondent Union are
covered by the EPF Act. However, we modify the
FKTGEVKQPQHVJG*KIJ%QWTVVQITCPVVJGDGPGſVUWPFGTVJG
EPF Act, and direct that the members of the Respondent
Union and other similarly situated contractual employees
be enrolled under the Pawan Hans Employees Provident
Fund Trust Regulations so that there is uniformity in the
conditions of service of all employees of the Appellant
Company.
Furthermore, the direction of the High Court to pay the
contribution from the date of their eligibility till the date
QHTGOKVVCPEGKUCNUQOQFKſGFKPVGTOUQHVJGFKTGEVKQPU
given in this Judgment.
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STARTUP INDIA
WHAT IS A STARTUP?
#U RGT VJG PQVKſECVKQP PQ )54  '  FCVGF (GDTWCT[
19, 2019 by the Department for Promotion of Industry and
Internal Trade (DPIIT), Ministry of Commerce and Industry,
the following kind of an entity shall be considered a startup:
a. Up to a period of ten years from the date of incorporation/
registration, if it is incorporated as a private limited
EQORCP[ CU FGſPGF KP VJG %QORCPKGU #EV   QT
TGIKUVGTGFCUCRCTVPGTUJKRſTO TGIKUVGTGFWPFGTUGEVKQP
59 of the Partnership Act, 1932) or a limited liability
partnership (under the Limited Liability Partnership Act,
2008) in India.
D 6WTPQXGTQHVJGGPVKV[HQTCP[QHVJGſPCPEKCN[GCTUUKPEG
incorporation/ registration has not exceeded one hundred
crore rupees.
c. Entity is working towards innovation, development or
improvement of products or processes or services, or if
it is a scalable business model with a high potential of
employment generation or wealth creation.
Provided that an entity formed by splitting up or reconstruction
of an existing business shall not be considered a ‘Startup’.
#PCRRNKECVKQPHQTTGEQIPKVKQPCUCUVCTVWRECPDGſNNGFQPNKPG
QPVJG5VCTVWR+PFKCRQTVCNVQCXCKNCJQUVQHDGPGſVURTQXKFGF
by DPIIT. As on January 29, 2020, there are 27,750 DPIIT
recognized startups in the country.
Some of the DGPGſVU CXCKNCDNG VQ &2++6 TGEQIPK\GF
startups include the following:
+24DGPGſVU6QRTQOQVGCYCTGPGUUCPFCFQRVKQPQH+24UD[
Startups and facilitate them in protecting and commercialising
the IPRs, Startup India provides access to Intellectual
Property services and resources, including:
a. Fast-tracking of Startup patent applications
b. Panel of facilitators to assist in IP applications
E 4GDCVGQPſNKPIQHCRRNKECVKQP
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SELF-CERTIFICATION UNDER LABOUR
& ENVIRONMENTAL LAWS:
Startups are allowed to self-certify their compliance under 6
Labour and 3 Environment laws for a period of 3 to 5 years
from the date of incorporation.

RELAXATION IN PUBLIC
PROCUREMENT NORMS:
Government of India has authorised its Ministries,
Departments and Public Sector Undertakings to relax norms
in all public procurements. Startups are entitled to avail
exemption on Prior Turnover, Prior Experience and Earnest
Money Deposit. Government e-marketplace has a dedicated
startup runway for providing a market to startup goods/
services.

FUND OF FUNDS FOR STARTUPS:
To provide equity funding support for development and
growth of innovation driven enterprises, the Government has
set aside a corpus fund of INR 10,000 crores managed by
5+&$+6JGƀQYQHHWPFUKU)QXGTPOGPV 5+&$+ 8GPVWTG
Capitals > Startups.

TAX EXEMPTIONS:
a. The recognised Startups incorporated on or after April
1, 2016 that are granted an Inter-Ministerial Board
%GTVKſECVGCTGGZGORVGFHTQOKPEQOGVCZHQTCRGTKQFQH
3 consecutive years out of 7 years since incorporation.
b. A DPIIT recognized Startup is eligible for exemption from
the provisions of section 56(2)(viib) of the Income Tax
#EV6JG5VCTVWRJCUVQſNGCFWN[UKIPGFFGENCTCVKQPKP
(QTOVQ&2++6]CURGTPQVKſECVKQP)54 ' _VQ
claim the exemption.
For more information on the Startup India ecosystem, please
visit our website www.startupindia.gov.in
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RELAXATION OF ADDITIONAL FEES AND EXTENSION OF LAST DATE IN FILING OF FORMS MGT-7 (ANNUAL RETURN) AND AOC-4 (FINANCIAL
STATEMENT) UNDER THE COMPANIES ACT, 2013- UT OF J&K AND UT OF LADAKH
RELAXATION OF ADDITIONAL FEES AND EXTENSION OF LAST DATE OF FILING OF AOC-4 NBFC (IND AS) AND AOC-4 CFS NBFC (IND AS) FOR FY
2018-19 UNDER THE COMPANIES ACT, 2013
APPLICATION OF PROVISION FOR LLP
COMPANIES (ACCOUNTS) AMENDMENT RULES, 2020
COMPANIES (WINDING UP) RULES, 2020
COMPANIES (APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) AMENDMENT RULES, 2020.
RELAXATION OF ADDITIONAL FEES AND EXTENSION OF LAST DATE IN FILING OF FORM NO. BEN-2 AND BEN-1 UNDER THE COMPANIES ACT 2013
IPF TRUST AND COMMITTEES AT MARKET INFRASTRUCTURE INSTITUTIONS (MIIS)
REVIEW OF MARGIN FRAMEWORK FOR COMMODITY DERIVATIVES SEGMENT
STREAMLINING THE PROCESS OF RIGHTS ISSUE
NON-COMPLIANCE WITH CERTAIN PROVISIONS OF THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2015
AND THE STANDARD OPERATING PROCEDURE FOR SUSPENSION AND REVOCATION OF TRADING OF SPECIFIED SECURITIES.
GUIDELINES FOR RIGHTS ISSUE OF UNITS BY A LISTED REAL ESTATE INVESTMENT TRUST (REIT)
FORMAT FOR STATEMENT INDICATING DEVIATION OR VARIATION IN THE USE OF PROCEEDS OF ISSUE OF LISTED NON-CONVERTIBLE DEBT
SECURITIES OR LISTED NON-CONVERTIBLE REDEEMABLE PREFERENCE SHARES (NCRPS)
GUIDELINES FOR RIGHTS ISSUE OF UNITS BY A LISTED INFRASTRUCTURE INVESTMENT TRUST (INVIT)
EXEMPTION FROM CLUBBING OF INVESTMENT LIMIT FOR FOREIGN GOVERNMENT AGENCIES AND ITS RELATED ENTITIES
OPTIONS IN GOODS - PRODUCT DESIGN AND RISK MANAGEMENT FRAMEWORK
OPERATING GUIDELINES FOR INVESTMENT ADVISERS IN INTERNATIONAL FINANCIAL SERVICES CENTRE.
ANNUAL SYSTEM AUDIT
STRENGTHENING OF THE RATING PROCESS IN RESPECT OF ‘INC’ RATINGS
CONTRIBUTION BY A NON-DEFAULTING MEMBER IN THE DEFAULT WATERFALL OF CLEARING CORPORATIONS
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FROM THE GOVERNMENT

Corporate
Laws

01

Relaxation of additional fees and extension
of last date in filing of forms MGT-7 (Annual
Return) and AOC-4 (Financial Statement)
under the Companies Act, 2013- UT of J&K
and UT of Ladakh

[Issued by the Ministry of Corporate Affairs Vide F.No. 01/34/2013 CL-V
dated 31.01.2020.]
In continuation to General Circular No.15/2019 dated 2811-2019 and keeping in view of the requests received from
various stakeholders stating that due to disturbances in
internet services and the normal work was affected in the
UT of J&K and UT of Ladakh and sought extension of
VKOGHQTſNKPIQHſPCPEKCNUVCVGOGPVUHQTVJGſPCPEKCN[GCT
ended 31.03.2019.Therefore, it has been decided to further
extend the due date for filing of e-forms AOC-4, AOC-4
(CFS) AOC-4 XBRL and e-form MGT-7 upto 31.03.2020, for
companies having jurisdiction in the UT of J&K and UT of
Ladakh without levy of additional fee.

03

[Issued by the Ministry of Corporate Affairs Vide F. No. 17/61/2016 - CL-V
dated 30.01.2020. To Be published in the Gazette of India, Extraodinary, Part
II, Section 3, Sub-Section (i)]
G.S.R In exercise of the powers conferred by sub-section
(1) of section 67 of the Limited Liability Partnership Act, 2008
(6 of 2009), the central Government hereby directs that the
provisions of section 460 of the Companies Act, 2013 (18
of 2013) shall apply to a limited liability partnership from the
FCVGQHRWDNKECVKQPQHVJKUPQVKſECVKQPKPVJGQHſEKCN)C\GVVG
K.V.R. MURTY
Joint Secretary

04

G.S.R. (E).—In exercise of the powers conferred by subsections (1) and (3) of section 128, sub section (3) of section
129, section 133, section 134 and section 138 read with
section 469 of the Companies Act, 2013 (18 of 2013), the
Central Government hereby makes the following rules further
to amend the Companies (Accounts) Rules, 2014, namely:1.

02

[Issued by the Ministry of Corporate Affairs Vide F. No. 1/19/2013-CL-V-Part
III dated 30.01.2020.]
It is hereby informed that the two new eforms namely AoC-4
NBFC (Ind AS) and AoC- 4 CFS NBFC (Ind AS) are likely to
be deployed on 31st January, 2020 and 17th February, 2020
respectively.
2.

3.

In view of above, it has been decided to extend the
NCUV FCVG HQT ſNKPI QH #Q% 0$(% +PF #5  CPF #Q%
4 CFS NBFC (Ind AS) for all eligible companies for
the FY 2018-19, without payment of additional fee till
31st March, 2020.
This issues with the approval of competent authority.
ATMA SAH

Deputy Director
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(1) These rules may be called the Companies (Accounts)
Amendment Rules, 2020.
(2) They shall come into force on the date of their
RWDNKECVKQPKPVJG1HſEKCN)C\GVVG

KMS NARAYANAN

Relaxation of additional fees and extension of
last date of filing of AoC-4 NBFC (Ind AS) and
AoC-4 CFS NBFC (Ind AS) for FY 2018-19 under
the Companies Act, 2013

Companies (Accounts) Amendment Rules,
2020

[Issued by the Ministry of Corporate Affairs Vide F. No. 1/19/2013 - CL-V - Part
III dated 30.01.2020. To Be publlished in the Gazette of India, Extraordinary,
Part II, Section 3, Sub-Section (i)]

2. This issues with the approval of the competent authority.
Assistant Director

Application of provision for LLP

2.

In the Companies (Accounts) Rules, 2014 (hereinafter
referred to as the said rules), in rule 12, after sub-rule (1),
the following sub-rule shall be inserted, namely:-

“(1A) Every Non-Banking Financial Company (NBFC) that is
required to comply with Indian Accounting Standards (Ind AS)
UJCNNſNGVJGſPCPEKCNUVCVGOGPVUYKVJ4GIKUVTCTVQIGVJGTYKVJ
(QTO#1%0$(% +PF#5 CPFVJGEQPUQNKFCVGFſPCPEKCN
statement, if any, with Form AOC-4 CFS NBFC (Ind AS).”.
(3) In the said rules, in the Annexure, after Form AOC-4 CFS,
the following forms shall be inserted, namely...
(QTOU CTG PQVG RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.mca.gov.in

K.V.R. MURTY

05

Joint Secretary

Companies (Winding Up) Rules, 2020

[Issued by the Ministry of Corporate Affairs Vide F. No. 01/30/2013 - CL-V Pt
III dated 24.01.2020. To be published in the Gazette of India, Extraordinary,
Part II, Section 3, Sub-section (i)]
GSR. (E).- In exercise of the powers conferred by subsections (1) and (2) of section 468 and sub-sections (1) and
(2) of section 469 of the Companies Act, 2013 (18 of 2013),
FEBRUARY 2020 | CHARTERED SECRETARY

1.

3.

(i)

after clause (b), at the end the word “or” shall be
inserted.
(ii) after clause (b), the following clause shall be inserted,
namely:“(c) every company having outstanding loans or
DQTTQYKPIUHTQODCPMUQTRWDNKEſPCPEKCNKPUVKVWVKQPU
of one hundred crore rupees or more.”.
(iii) the following Explanation shall be inserted, namely:-

Short title, commencement and application.
(1) These rules may be called the Companies (Winding
Up) Rules, 2020.
(2) They shall come into force on the 1st day of April, 2020.
(3) These rules shall apply to winding up under of
Companies Act 2013 (18 of 2013).

 &GſPKVKQPUIn these rules, unless the context or subject
matter otherwise requires,


C  #EVOGCPUVJG%QORCPKGU#EV QH 



D  (QTOOGCPUC(QTOCPPGZGFVQVJGUGTWNGU
(c) "Registrar" means the Registrar of the National
Company Law Tribunal or National Company
Law Appellate Tribunal and includes such other
QHſEGT QH VJG 6TKDWPCN QT $GPEJ VJGTGQH VQ YJQO
the powers and functions of the Registrar are
CUUKIPGF
(d) "Registry" means the Registry of the Tribunal or any
of its Benches or of the Appellate Tribunal, as the
case may be, which keeps records of the applications
CPFFQEWOGPVUTGNCVKPIVJGTGVQ



G  5GEVKQPOGCPUUGEVKQPQHVJG#EV



H  YQTFUCPFGZRTGUUKQPUWUGFCPFPQVFGſPGFKPVJGUG
TWNGUDWVFGſPGFKPVJG#EVUJCNNJCXGVJGOGCPKPIU
respectively assigned to them in the Act...

(QTOU CTG PQVG RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.mca.gov.in

K.V.R. MURTY
Joint Secretary

06

Companies (Appointment and Remuneration
of Managerial Personnel) Amendment Rules,
2020

[Issued by the Ministry of Corporate Affairs Vide F. No. 01/05/2013-CL-V-Pt-I
dated 03.01.2020.]
In exercise of the powers conferred by sub-section (1) of
section 203 of the Companies Act, 2013 (18 of 2013) read with
section 469 of the said Act, the Central Government hereby
makes the following rules further to amend the Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014, namely:-

In the said rules, in rule 9 of the said rules, in sub-rule (1),

“Explanation :- For the purposes of this sub-rule, it is hereby
ENCTKſGFVJCVVJGRCKFWRUJCTGECRKVCNVWTPQXGTQTQWVUVCPFKPI
loans or borrowings as the case may be, existing on the last
FCVGQHNCVGUVCWFKVGFſPCPEKCNUVCVGOGPVUJCNNDGVCMGPKPVQ
account.”.
KVR MURTY
Joint Secretary

07

[Issued by the Ministry of Corporate Affairs Vide F.No.01/01/2018-CL-V-Pt-I
dated 01.01.2020.]
In continuation to this Ministry's General Circular no.10/2019
dated 24.09.2019, the Ministry of Corporate Affairs has
received further representations regarding extension of the
NCUV FCVG HQT ſNKPI QH GHQTO $'0 YKVJQWV CFFKVKQPCN HGGU
which are being examined.
2. Considering such representations and examination, it is
JGTGD[KPHQTOGFVJCVVJGVKOGNKOKVHQTſNKPIGHQTO0Q$'0
is extended upto 31.03.2020 without payment of additional
fee and thereafter fee and additional fee shall be payable.
%QPUGSWGPVVQUWEJGZVGPUKQPQHVJGFCVGQHſNKPIGHQTO0Q
$'0VJGFCVGQHſNKPIQH(QTO0Q$'0OC[DGEQPUVTWGF
accordingly.
3. This issues with approval of the competent authority.
PRANAY CHATURVEDI

Deputy Director

08

IPF Trust and Committees at Market
Infrastructure Institutions (MIIs)

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/MRD/DDAP/CIR/P/2020/16 dated 28.01.2020.]

1.

(1) These rules may be called the Companies
(Appointment and Remuneration of Managerial
Personnel) Amendment Rules, 2020.



 6JG[UJCNNDGCRRNKECDNGKPTGURGEVQHſPCPEKCN[GCTU
commencing on or after 1st April, 2020.

2.

In the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (herein after referred
to as said rules), for rule 8A, the following shall be
substituted as under:-

a.

“8A. Every private company which has a paid up share
capital of ten crore rupees or more shall have a
whole-time company secretary.”.

b.

CHARTERED SECRETARY | FEBRUARY 2020

Relaxation of additional fees and extension
of last date in filing of Form No. BEN-2 and
BEN-1 under the Companies Act 2013

1.

This has reference to SEBI circulars dated June 07, 2016,
February 23, 2017 and January 10, 2019, which, inter
alia, provides norms on composition of IPF Trust, and
functions and composition of committees at MIIs. Herein,
KVKUENCTKſGFVJCV
Norms for composition of IPF Trust, as provided in
Clause 3(i)(4) of SEBI circular dated February 23,
2017, are uniformly applicable across Exchanges
and Depositories.
The functions of IPF Trust, as prescribed in Clause
3(i)(4) of SEBI circular dated February 23, 2017, shall
be applicable only to Exchanges.
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the Central Government hereby makes the following rules,
namely:-

FROM THE GOVERNMENT

Depositories shall ensure compliance with these
norms within three months from the date of this
circular.

OCTIKP TGSWKTGOGPVU 6Q UWRRQTV VJKU QDLGEVKXG C %%2
could consider increasing the size of its prefunded
default arrangements to limit the need and likelihood
of large or unexpected margin calls in times of market
stress. These procedures may create additional costs
HQT%%2UCPFVJGKTRCTVKEKRCPVUKPRGTKQFUQHNQYOCTMGV
volatility due to higher margin or prefunded default
arrangement contributions, but they may also result
in additional protection and potentially less costly
and less disruptive adjustments in periods of high
market volatility.

 #FFKVKQPCNN[ YKVJ TGHGTGPEG VQ )C\GVVG PQVKſECVKQP FCVGF
June 04, 2019, amending SECC Regulations, 2018 and
SEBI (D&P) Regulations, 2018, inter alia, in respect of
PCOGU QH EQOOKVVGGU CV /++U KV KU ENCTKſGF VJCV KP 5'$+
circular dated January 10, 2019, read with circular dated
February 15, 2019:

3.

4.

a.

The name of “Investor grievance redressal committee”
shall be read as “Grievance redressal committee”.

b.

The name of “Member selection committee” shall be
read as “Member committee”.

This circular is being issued in exercise of powers
conferred under Section 11 (1) of the Securities and
Exchange Board of India Act, 1992, read with Section 10
of the Securities Contracts (Regulation) Act, 1956 and
Section 19 of the Depositories Act, 1996, to protect the
interests of investors in securities market and to promote
the development of, and to regulate the securities
market.
This circular is available on SEBI website at www.sebi.
gov.in at “Legal FrameworkÆCirculars”.

4.

In light of the above and given the wide variation of liquidity
and volatility among different commodity derivatives, it
has been decided, in consultation with stakeholders, to
categorize commodities as per their realized volatility and to
RTGUETKDGƀQQTXCNWGUQH+/CPF+/214FGRGPFKPIWRQPVJGKT
categories.

5.

Accordingly, norms regarding Minimum IM and minimum
MPOR for commodity derivatives segment stands revised
as per the framework mentioned below. The norms on risk
management prescribed vide circulars referred to at Para
ŎŏCDQXGYJKEJCTGPQVOQFKſGFJGTGYKVJUJCNNEQPVKPWG
to prevail.
a.

VERSHA AGARWAL

09

Clearing Corporations (CCs) shall categorise their
commodities into three categories of volatility based
upon the realized volatility for last three years as
given below: -

Deputy General Manager

Review of Margin Framework for Commodity
Derivatives Segment

Volatility Category of
Commodity

Realized Annualized
Volatility criteria

Low

0 to 15%

Medium

Above 15 % to 20%

High

Above 20%

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/CDMRD/DRMP/CIR/P/2020/15 dated 27.01.2020.]
1.

SEBI vide Circular CIR/CDMRD/DRMP/01/2015 dated
October 01, 2015 and SEBI/HO/CDMRD/DRMP/
CIR/P/2016/77 dated September 01, 2016 prescribed Risk
Management Framework for the Commodity Derivatives
Segment (CDS). These circulars, inter alia, stipulated
minimum value for Initial Margin(IM) and Margin Period of
Risk (MPOR).

2.

CPSS-IOSCO
Principles
for
Financial
Market
Infrastructure (PFMI) inter alia prescribes under Key
Considerations for Principle 6 on margin that margining
model should to the extent practicable and prudent, limit
VJGPGGFHQTFGUVCDKNKUKPIRTQE[ENKECNEJCPIGU

3.

It is further explained under Clause 3.6.10 of PFMI that:
.KOKVKPI RTQE[ENKECNKV[ # %%2 UJQWNF CRRTQRTKCVGN[
CFFTGUURTQE[ENKECNKV[KPKVUOCTIKPCTTCPIGOGPVU+PVJKU
EQPVGZVRTQE[ENKECNKV[V[RKECNN[TGHGTUVQEJCPIGUKPTKUM
management practices that are positively correlated with
OCTMGVDWUKPGUUQTETGFKVE[ENGƀWEVWCVKQPUCPFVJCVOC[
ECWUGQTGZCEGTDCVGſPCPEKCNKPUVCDKNKV[
For example, in a period of rising price volatility or credit
TKUM QH RCTVKEKRCPVU C %%2 OC[ TGSWKTG CFFKVKQPCN KPKVKCN
margin for a given portfolio beyond the amount required
by the current margin model. This could exacerbate
market stress and volatility further, resulting in additional
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b.

Realized volatility shall be calculated from series of
daily log normal return of main near month future
contracts of the respective commodity. The series of
daily log normal return shall be rolled over to next
month contract on start of staggered delivery period if
it is applicable. If staggered delivery is not applicable,
then rollover shall be done on the day after the expiry
of near month contract.

c.

Exchange having maximum average daily turnover
across all derivative contracts on the respective
commodity based on last six months’ period shall
be termed as Lead Exchange. The CC of the
Lead Exchange shall do the categorisation of the
respective commodities and same shall be intimated
to, and adopted by all other CCs

d.

Based on volatility category, minimum initial margin
(IM) and minimum MPOR shall be as under:
Volatility
Category of
Commodity

Minimum IM

Minimum MPOR

NonAgri

Agri

NonAgri

Agri

Low

6%

8%

2

3

Medium

8%

10%

2

3

High

10%

12%

3

4
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f.

g.

h.

6.

b.

8.

9.

CCs shall review the categories of all commodities
once in every six months’ period based upon past
three years’ data. Commodity may be moved from
higher volatility category to lower category only if it
UCVKUſGUETKVGTKCQHVJGTGXKUGFECVGIQT[QHXQNCVKNKV[
for two consecutive reviews. However, movement
from a lower to higher volatility category shall be
done based upon a single review.
The categorisation shall be done on 1 March and
1st September of each year on rolling basis and
changes if any shall be made applicable from 1st
April and 1st October respectively of each year.
st

In case derivatives are launched on any new
WPFGTN[KPI EQOOQFKV[ HQT VJG ſTUV VKOG HQT YJKEJ
no reference futures prices are available, it shall
be initially categorised based upon prices available
in the spot markets subject to a minimum of
Medium Category of volatility. Re-categorisation
of such commodity from higher to lower
category of volatility can only be done after two
consecutive reviews.

Lean Period in Agri Commodities:
a.

7.

Contracts (Regulation) Act, 1956 to protect the interests of
investors in securities and to promote the development of,
and to regulate the securities market.

G +VKUCNUQENCTKſGFVJCVƀQQTXCNWGURTGUETKDGFHQT+/KP
table above need not be scaled up by MPOR.

In case of Agri commodities, it has been observed
that during lean period (i.e. the period before
the arrival of new crop) there is often uncertainty
about the arrivals of new crop. This may lead to
higher volatility in prices of commodities during this
period. Therefore, CCs shall levy additional lean
period margin of 2% on contracts expiring during
lean period.
Lead exchanges shall determine the lean period in
consultation with their relevant Product Advisory
Committee and disclose the same on their websites.

It is reiterated that risk management is primarily a
responsibility of CCs and the framework prescribed by
SEBI is minimum framework. CCs are allowed to be more
conservative as per their own perception of risk.
CCs shall also disclose detailed break up of various
applicable margins on contracts cleared by them along
with volatility on their websites.
Initial categorisation of commodities as prescribed under
2CTCŎŏCDQXGUJCNNDGFQPGCPFPQVKſGFD[%%UYKVJKP
15 days of the circular. The revised norms withregard to
IM, MPOR and lean period margin may be implemented
by CCs in a phased manner and shall be fully implemented
within a period of three months from the date of the circular.
The corresponding update in stress testing scenarios, if
applicable, shall also be done by CCs immediately after
the circular is fully implemented.

10. This circular is issued in exercise of the powers conferred
under Section 11(1) of the Securities and Exchange Board
of India Act 1992, read with Section 10 of the Securities
CHARTERED SECRETARY | FEBRUARY 2020

11. This circular is available on SEBI website at www.sebi.
gov.in.
VISHAL V. NAIR
Deputy General Manager

10

Streamlining the Process of Rights Issue

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/CFD/DIL2/CIR/P/2020/13 dated 22.01.2020.]
1.

The Securities and Exchange Board of India (SEBI),
JCU UKORNKſGF VJG TKIJVU KUUWG RTQEGUU VQ OCMG KV OQTG
GHſEKGPV CPF GHHGEVKXG D[ COGPFKPI VJG 5'$+ +UUWG QH
Capital and Disclosure Requirements) Regulations,
2018 (“ICDR Regulations”) and SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (“LODR Regulations”). Accordingly, following
changes are made with respect to the Rights Issue
process :
1.1. The period for advance notice to stock exchange(s)
under Regulation 42(2) of LODR Regulations
has been reduced from at least 7 working days
to at least 3 working days (excluding the date of
intimation and the record date), for the purpose of
rights issue.
1.2. Issuance of newspaper advertisement disclosing
date of completion of dispatch and intimation of
same to the stock exchanges for dissemination
on their websites, as per Regulation 84 (1) of
ICDR Regulations, shall be completed by the
issuer at least 2 days before the date of opening
of the issue.
1.3. Introduction of dematerialized Rights Entitlements
(REs) –
1.3.1. In the letter of offer and the abridged letter of offer,
the issuer shall disclose the process of credit of REs
in the demat account and renunciation thereof.
1.3.2. REs shall be credited to the demat account of
eligible shareholders in dematerialized form.
1.3.3. In REs process, the REs with a separate ISIN
shall be credited to the demat account of the
shareholders before the date of opening of the
issue, against the shares held by them as on the
record date.
1.3.4. Physical shareholders shall be required to provide
their demat account details to Issuer / Registrar to
the Issue for credit of REs not later than two working
days prior to the issue closing date, such that credit
of REs in their demat account takes place at least
one day before the issue closing date.
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SEBI had issued a Circular bearing reference number
SEBI/HO/CFD/CMD/CIR/P/2018/77 dated May 3, 2018
URGEKH[KPI VJG WPKHQTO UVTWEVWTG HQT KORQUKPI ſPGU CU C
ſTUV TGUQTV HQT PQPEQORNKCPEG YKVJ EGTVCKP RTQXKUKQPU QH
the Listing Regulations, freezing of entire shareholding
of the promoter and promoter group and the standard
operating procedure for suspension of trading in case the
non-compliance is continuing and/or repetitive.

1.4. Trading of dematerialized REs on stock exchange
platform 1.4.1. REs shall be traded on secondary market platform
of Stock exchanges, with T+2 rolling settlement,
similar to the equity shares. Trading in REs on the
secondary market platform of stock exchanges shall
commence along with the opening of the issue and
shall be closed at least four days prior to the closure
of the rights issue.

2.

1.4.2. Investors holding REs in dematerialized mode shall
be able to renounce their entitlements by trading on
stock exchange platform or off-market transfer. Such
trades will be settled by transferring dematerialized
REs through depository mechanism, in the same
manner as done for all other types of securities.

Pursuant to the amendments to Listing Regulations and to
further streamline the Standard Operating Procedure for
dealing with non-compliances, it has been decided to issue
the present Circular in supersession of the said Circular
bearing number SEBI/HO/CFD/CMD/CIR/P/2018/77
dated May 3, 2018.

3.

Henceforth, the stock exchanges shall, having regard to
the interests of investors and the securities market:

1.5. Payment mode - Application for a rights issue shall
be made only through ASBA facility.
1.6. No withdrawal of application shall be permitted by
any shareholder after the issue closing date.

a)

Take action in case of non-compliances with the
.KUVKPI4GIWNCVKQPUCUURGEKſGFKPAnnexure I of this
Circular, and.

b)

2.

The detailed procedures on the Rights Issue process are
given at Annexure I for due compliance.

Follow the Standard Operating Procedure (“SOP”) for
suspension and revocation of suspension of trading
QHURGEKſGFUGEWTKVKGUCUURGEKſGFKPAnnexure II of
this Circular.

3.

This circular shall be applicable for all rights issues and
HCUVVTCEMTKIJVUKUUWGYJGTG.GVVGTQH1HHGT .Q( KUſNGF
with the stock exchanges on or after February 14, 2020.

Stock Exchanges may deviate from the above, if
found necessary, only after recording reasons in
writing.

4.

All entities involved in the Rights Issue process are advised
to take necessary steps to ensure compliance with this
circular including the procedures stated at Annexure I of
this circular.

5.

This circular is being issued in exercise of the powers
under section 11 read with section 11A of the Securities
and Exchange Board of India Act, 1992.

6.

This circular is available on SEBI website (www.sebi.gov.in)
under the categories “Legal Framework / Circulars”.

#PPGZWTG PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

4.

In order to ensure effective enforcement of the Listing
Regulations, the depositories, on receipt of intimation from
the concerned recognized stock exchange, shall freeze
or unfreeze, as the case may be, the entire shareholding
of the promoter(s) in such non-compliant listed entity as
well as all other securities held in the demat account
of the promoter(s). Further, if a non-compliant entity
is listed on more than one recognized stock exchange,
the concerned recognized stock exchanges shall
take uniform action under this Circular in consultation
with each other.

5.

The recognized stock exchanges shall take necessary
steps to implement this circular. The recognized stock
exchanges shall disclose on their website the action(s)
VCMGP CICKPUV VJG NKUVGF GPVKVKGU HQT PQPEQORNKCPEG U 
including the details of the respective requirement, amount
QHſPGNGXKGFFGVCKNUTGICTFKPIVJGHTGG\KPIQHUJCTGUQH
promoters, the period of suspension etc.

6.

The recognized stock exchanges may keep in abeyance
the action against any non-compliant entity or withdraw
VJG CEVKQP KP URGEKſE ECUGU YJGTG URGEKſE GZGORVKQP
from compliance with the requirements under the Listing
Regulations/moratorium on enforcement proceedings has
been provided for under any Act, Court/Tribunal Orders
etc.

7.

The above provisions are without prejudice to the power
of SEBI to take action under the securities laws.

8.

The recognized stock exchanges are advised to bring the
provisions of this Circular to the notice of listed entities
and the listed entities shall in turn bring the same to the
notice of their promoter(s).

AMY DURGA MENON
Deputy General Manager

11

Non-compliance with certain provisions of
the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and
the Standard Operating Procedure for
suspension and revocation of trading of
specified securities.

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/CFD/CMD/CIR/P/2020/12 dated 22.01.2020.]
1.

In exercise of powers under Section 11A(2) of the SEBI
Act, 1992 read with Section 9 and 21 of the Securities
Contracts (Regulation) Act, 1956 and read with regulation
98 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”),
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any other REIT which is debarred from accessing the
capital market under any order or directions made by
VJG$QCTF
2.

10. This circular is available on SEBI website at www.sebi.
gov.in under the category “Legal”.

2.1. The Manager on behalf of the REIT, in line with
Regulation 10(5) of REIT Regulations, shall appoint
one or more merchant bankers, at least one of whom
shall be a lead merchant banker and shall also
appoint other intermediaries, in consultation with
the merchant banker(s), to carry out the obligations
relating to the issue.

#PPGZWTGU PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

TVVPS CHAKRAVARTI T
General Manager

12

Guidelines for rights issue of units by a listed
Real Estate Investment Trust (REIT)

2.2. If the REIT desires to have the issue underwritten,
it shall appoint underwriters in accordance with
the Securities and Exchange Board of India
(Underwriters) Regulations, 1993.

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/DDHS/DDHS/CIR/P/2020/09 dated 17.01.2020.]

2.3. In case of an underwritten issue, the merchant
banker(s) shall undertake minimum underwriting
QDNKICVKQPU CU URGEKſGF KP VJG 5GEWTKVKGU CPF
Exchange Board of India (Merchant Bankers)
Regulations, 1992.

Regulation 2(1)(zq) of Securities and Exchange Board of
India (Real Estate Investment Trusts) Regulations, 2014
³5(,7 5HJXODWLRQV´  GH¿QHV D ³ULJKWV LVVXH´ DV DQ RႇHU RI
units by a listed REIT to the unitholders of the REIT as on the
UHFRUGGDWH¿[HGIRUWKHVDLGSXUSRVH

2.4. The lead merchant banker(s) shall exercise due
diligence and shall satisfy themselves with all aspects
of the issue including the veracity and adequacy of
disclosures in the letter of offer.

7KLVFLUFXODUGHWDLOVWKHJXLGHOLQHVLQUHVSHFWRIDULJKWVLVVXH
RIXQLWVE\DOLVWHG5(,7
1. Conditions for issuance
1.1. No REIT shall make a rights issue of units unless the
HQNNQYKPIEQPFKVKQPUCTGUCVKUſGF

3.

Draft Letter of Offer and Letter of Offer



 6JG OCPCIGT QP DGJCNH QH VJG 4'+6 UJCNN ſNG C
draft letter of offer with the Board through the lead
OGTEJCPVDCPMGTCNQPIYKVJſNKPIHGGUCUURGEKſGFKP
Schedule II of REIT Regulations.

(a) A resolution of the board of directors of the manager
approving the rights issue of units and determining
the record date has been passed.
(b)



Appointment of merchant banker (s) and other
intermediaries

3.2. The lead merchant banker shall submit the following
to the Board along with the draft letter of offer:

Units of the same class, which are proposed to be
allotted are already listed on a stock exchange.





(c) The REIT has obtained in-principle approval of the
stock exchange(s) for listing of units proposed to be
issued under these guidelines.

C  C EGTVKſECVG EQPſTOKPI VJCV CP CITGGOGPV JCU
been entered into between the manager on
DGJCNHQHVJG4'+6CPFVJGOGTEJCPVDCPMGTU





(d) The REIT is in compliance with the continuous
listing and disclosure obligations under the REIT
Regulations and circulars issued thereunder.

D  C FWG FKNKIGPEG EGTVKſECVG CNQPI VJG NKPGU QH
Form A of Annexure I of SEBI Circular CIR/IMD/
DF/136/2016 dated December 19, 2016.



6JGOCPCIGTQPDGJCNHQHVJG4'+6UJCNNCNUQſNGVJG
draft letter of offer with the stock exchange(s) where
the units of the REIT are listed and further make it
public by posting the same on the website of the
stock exchange(s) for seeking public comments for
CRGTKQFQHUGXGPYQTMKPIFC[UHTQOVJGFCVGQHſNKPI
the draft letter of offer.



2TQXKFGF VJCV KORQUKVKQP QH QPN[ OQPGVCT[ ſPGU D[
stock exchanges on the REIT shall not be a ground
for ineligibility for undertaking issuances under these
guidelines.

(e) None of the respective promoters or partners or
directors of the sponsor(s) or sponsor group or
manager or trustee of the REIT is a fugitive economic
offender declared under section 12 of the Fugitive
Economic Offenders Act, 2018 (17 of 2018).
(f)

None of the respective promoters or partners or
directors of the sponsor(s) or sponsor group or
manager or trustee of the REIT

i.

is debarred from accessing the securities market by
VJG$QCTF

ii.

is a promoter, director or person in control of any
other company or a sponsor, manager or trustee of

CHARTERED SECRETARY | FEBRUARY 2020

3.4. The draft letter of offer shall also be displayed on the
website of the REIT and the merchant bankers.


6JGOCPCIGTUJCNNCHVGTſNKPIVJGFTCHVNGVVGTQHQHHGT
and letter of offer with the Board, make appropriate
advertisement on the website of the sponsor,
manager and stock exchanges.
3.6. The manager may also issue such advertisement in
any newspaper and on the website of the REIT.
3.7. The Board may specify changes or issue observations,
KH CP[ QP VJG FTCHV NGVVGT QH QHHGT YKVJKP ſHVGGP FC[U
from the later of the following dates:
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9. This Circular shall come into force with effect from
compliance periods ending on or after March 31, 2020. It
may be noted that the SoP circular dated May 03, 2018
would be applicable till the time current SoP circular
comes into force.

FROM THE GOVERNMENT









C  VJGFCVGQHTGEGKRVQHVJGFTCHVNGVVGTQHQHHGTſNGF
WPFGTUWDENCWUGQT

shall not withdraw its rights issue after announcement
of the record date.

b)

Provided that in case the REIT withdraws the rights
issue after announcing the record date, it shall not be
eligible to make an application for listing of any of its
units on any stock exchange for a period of twelve
months from the record date.

E  VJGFCVGQHTGEGKRVQHENCTKſECVKQPQTKPHQTOCVKQP
from any regulator or agency, where the Board
JCU UQWIJV CP[ ENCTKſECVKQP QT KPHQTOCVKQP HTQO
UWEJTGIWNCVQTQTCIGPE[QT
d)





the date of receipt of satisfactory reply from the
lead merchant banker(s), where the Board has
UQWIJVCP[ENCTKſECVKQPQTCFFKVKQPCNKPHQTOCVKQP
HTQOVJGOQT

the date of receipt of a copy of in-principle
approval letter issued by the stock exchanges.

6.2. The rights issue shall open within three months from
the record date.
6.3. The rights issue shall be kept open for at least three
YQTMKPIFC[UDWVPQVOQTGVJCPſHVGGPYQTMKPIFC[U
7.

 +H VJG $QCTF URGEKſGU CP[ EJCPIGU QT KUUWGU
observations on the draft letter of offer, the manager
on behalf of the REIT and lead merchant banker(s)
shall carry out such changes in the draft letter of offer
and shall submit to the Board an updated draft letter
of offer complying with the observations issued by the
Board and highlighting all changes made in the draft
NGVVGTQHQHHGTDGHQTGſNKPIVJGNGVVGTQHQHHGTYKVJVJG
stock exchanges.

7.1. Any issuance of units under these guidelines shall be
done in the following manner:
7.1.1. The rights entitlements shall be credited to the
demat account of the unitholders before the date of
opening of the issue. The rights entitlements shall
include a right exercisable by the person concerned
to renounce the units offered to him/her or any of
them in favour of any other person and the draft
letter of offer, letter of offer and the notice sent to the
unitholders shall contain a statement to this effect.

 6JG NGCF OGTEJCPV DCPMGT UJCNN CNQPI YKVJ ſNKPI
of the letter of offer with the Board and the stock
exchange(s), furnish to the Board, a due diligence
EGTVKſECVG CNQPI VJG NKPGU QH (QTO $ QH #PPGZWTG
I of SEBI Circular CIR/IMD/DF/136/2016 dated
December 19, 2016.

7.1.2. The units shall be allotted in the dematerialized
form only and shall be listed on the stock exchange(s)
where the units of the REIT are listed.
7.1.3. All investors would be required to mandatorily use
Application Supported by Blocked Amount (ASBA)
as a payment mode, whether existing unitholders
or renouncees and follow the procedure for rights
KUUWGUQHUGEWTKVKGUURGEKſGFD[VJG$QCTF

3.10. The draft letter of offer and letter of offer shall contain
FKUENQUWTGUCUURGEKſGFKP#PPGZWTG+QHVJKU%KTEWNCT
3.11.The manager, on behalf of the REIT, and the
merchant banker(s) shall ensure that the letters of
offer are hosted on the websites of the REIT, merchant
bankers and the stock exchanges where the units are
listed and their content is the same as the versions
ſNGF YKVJ VJG $QCTF CPF VJG UVQEM GZEJCPIG U  CU
applicable.
3.12. The draft letter of offer and letter of offer, as
applicable, shall also be furnished to the Board in soft
copy.
4.

Application
4.1. The application form for the issue shall be prepared
by the merchant banker(s) and the merchant
banker(s) shall make arrangements for distribution of
the application form.

5.

Pricing of Units
5.1. The manager on behalf of the REIT, in consultation
with the lead merchant banker(s), shall decide the
issue price before determining the record date.
5.2. The issue price shall be disclosed in the letter of offer
ſNGFYKVJVJG$QCTFCPFVJGUVQEMGZEJCPIG U 

6.

Timelines
6.1. The manager, on behalf of the REIT, shall announce
the record date to stock exchange(s) at least three
working days (excluding the date of intimation and
the record date) prior to the record date. The REIT
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Manner of issuance of units

8.

Subscription, Allotment and Listing of Units
8.1. Minimum Subscription
(a) The minimum subscription to be received in
the rights issue shall be 90% of the issue size
through the letter of offer.





D  +H VJG OKPKOWO UWDUETKRVKQP CU URGEKſGF WPFGT
(a) above is not received, the application monies
shall be refunded to the applicants forthwith, but
not later than 15 days from the issue closing
date.

8.2. The sponsor(s), their associates and members of the
sponsor group who are unitholders as on the record
date, may choose to subscribe to additional units
subject to disclosure of such intent in the draft letter
of offer and letter of offer.
Provided that such additional subscription over and
above the entitlement shall be subject to compliance
with the minimum public unitholding requirements.
8.3. The minimum allotment and trading lot for units
issued shall be equivalent to the minimum allotment
and trading lot as applicable to the units of the
same class, under the extant provisions of the REIT
Regulations or circulars issued thereunder.
8.4. The REIT shall not make any allotment in
excess of the units offered through the letter of
FEBRUARY 2020 | CHARTERED SECRETARY

11. This circular is being issued in exercise of powers
conferred under Section 11(1) of the Securities and
Exchange Board of India Act, 1992 and Regulation 33 of
the REIT Regulations.

Provided that in case of oversubscription, an allotment
of not more than one per cent. of the issue size may
be made for the purpose of making allotment in
minimum even lots.

12. This Circular is available on the website of the Securities
and Exchange Board of India at www.sebi.gov.in under
the category “Legal” and under the drop down “Circulars”.

8.5. Allotment shall be made in the following manner:
(a) full allotment to those eligible unitholders who
have applied for their rights entitlement either in
full or in part and also to the renouncee(s), who
has/have applied for the units renounced in their
favour, in full or in part, as adjusted for fractional
entitlement.
(b) allotment to eligible unitholders who having
applied for the units in full to the extent of their
rights entitlement and have also applied for
additional units shall be made as far as possible
on an equitable basis, having due regard to the
number of units held by them on the record date,
provided there is an under-subscribed portion
after making allotment in (a) above.

#PPGZWTG PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

RICHA G. AGARWAL
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Deputy General Manager

Format for Statement indicating Deviation
or Variation in the use of proceeds of issue
of listed non-convertible debt securities or
listed non-convertible redeemable preference
shares (NCRPs)

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/DDHS/08/2020 dated 17.01.2020.]
1.

(c) allotment to the renouncees, who having applied
for the units renounced in their favour and also
applied for additional units, provided there is
an under-subscribed portion after making full
CNNQVOGPV URGEKſGF KP C  CPF D  CDQXG 6JG
allotment of such additional units may be made
on a proportionate basis.

As per Regulations 52(7) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (‘SEBI
LODR Regulations’), a listed entity is required to submit
to the stock exchange, a statement indicating deviation
or variation, if any, in the use of proceeds of issue of nonconvertible debt securities or non-convertible redeemable
preference shares (NCRPs), from the objects stated in the
offer document/Information memorandum.

2.

(d) Allotment to sponsor(s), their associates and
members of sponsor group, who are unitholders
on the record date and who have disclosed their
intent to subscribe to additional units in terms of
8.2 above, if there is an unsubscribed portion
after making full allotment as per clause (a), (b)
and (c) above.

SEBI vide circular no. CIR/CFD/CMD1/162/2019 dated
December 24, 2019, has prescribed a format for the
statement indicating deviation or variation in the use of
RTQEGGFUQHKUUWGHQTGPVKVKGUYJQUGURGEKſGFUGEWTKVKGU
are listed. It is felt that a similar format be issued for
listed entities which have listed its non-convertible debt
securities or NCRPs on the stock exchange(s).

3.

(e) Allotment to the underwriter appointed for the
issue, if any, at the discretion of the board of
directors of the manager, subject to disclosure
in the draft letter of offer and / or letter of offer as
applicable.

Accordingly, it has been decided that listed entities which
have issued non-convertible debt securities or NCRPs,
shall submit the statement indicating deviation or variation,
if any, in the format placed at Annexure-A of this circular
on half yearly basis.

4.

The salient features of the format are as under:



 6JG WPKVU CNNQVVGF KP VJG OCPPGT URGEKſGF CDQXG
shall be listed within six working days from the issue
closing date.

9.

Restriction on further capital issues
9.1. The REIT shall not make any further issue of units
in any manner whether by way of public issue,
TKIJVU KUUWG RTGHGTGPVKCN KUUWG SWCNKſGF KPUVKVWVKQPU
placement, institutional placement, issue of bonus
shares or otherwise during the period between the
FCVG QH ſNKPI VJG FTCHV NGVVGT QH QHHGT YKVJ VJG $QCTF
and the listing of the units offered through the letter of
offer or refund of application monies.

 6JG 4'+6 UJCNN ſNG CP CNNQVOGPV TGRQTV YKVJ VJG $QCTF
providing details of the allottees and allotment made
within 15 days of the issue closing date.
CHARTERED SECRETARY | FEBRUARY 2020

a.

Applicability: The format for the statement indicating
deviation or variation shall be applicable for funds
raised by entities through issuance of non-convertible
debt securities or NCRPs, which are listed.

b.

Frequency of Disclosure: The statement indicating
deviation or variation shall be submitted to the Stock
Exchange(s) on half yearly basis within 45 days of
end of the half year until such funds are fully utilised
or the purpose for which these proceeds were raised
has been achieved.

c.

Role of the Audit Committee: The statement
indicating deviation report shall be placed before the
Audit Committee of the listed entity for review on half
yearly basis and after such review, the comments
of Audit Committee along with the report shall be
disclosed/submitted to the stock exchange, as part of
the format.
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offer except in case of oversubscription for the
purpose of rounding off to even lots to make
allotment, in consultation with the designated stock
exchange.

FROM THE GOVERNMENT

In cases where the listed entity is not required to
have an audit committee under the provisions of
SEBI LODR Regulations or Companies Act, 2013,
the word ‘Audit Committee’ shall be replaced with
‘Board of Directors’.

(e) None of the respective promoters or partners
or directors of the sponsor(s) or investment
manager or trustee of the InvIT is a fugitive
economic offender declared under section 12 of
the Fugitive Economic Offenders Act, 2018 (17
of 2018).

 6JG ſTUV UWEJ UWDOKUUKQP UJCNN DG OCFG D[ VJG NKUVGF
GPVKVKGU HQT VJG JCNH [GCT GPFGF /CTEJ  
subsequent submissions shall be made on half yearly
basis as explained above.
6.

The Stock Exchanges are advised to bring the provisions
of this circular to the notice of all the listed entities and to
disseminate the same on their websites.

7.

The circular is issued in exercise of the powers conferred
under sections 11 and 11A of the Securities and Exchange
Board of India Act, 1992 read with Regulations 52(7)
and 101 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

8.

The circular is available on SEBI website at www.sebi.
gov.in under the category 'LegalÆCirculars'.

(f) None of the respective promoters or partners
or directors of the sponsor(s) or investment
manager or trustee of the InvIT
i. is debarred from accessing the securities
OCTMGVD[VJG$QCTF
ii. is a promoter, director or person in control of
any other company or a sponsor, investment
manager or trustee of any other InvIT which is
debarred from accessing the capital market
WPFGTCP[QTFGTQTFKTGEVKQPUOCFGD[VJG$QCTF
2.

merchant

banker(s)

and

other

2.1. The investment manager on behalf of the InvIT, in
line with Regulation 10(5) of InvIT Regulations, shall
appoint one or more merchant bankers, at least one
of whom shall be a lead merchant banker and shall
also appoint other intermediaries, in consultation
with the merchant banker(s), to carry out the
obligations relating to the issue.

#PPGZWTG PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

SABIR VASANT SAWANT

14

Appointment of
intermediaries

Deputy General Manager

Guidelines for rights issue of units by a listed
Infrastructure Investment Trust (InvIT)

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/DDHS/DDHS/CIR/P/2020/10 dated 17.01.2020.]

2.2. If the InvIT desires to have the issue underwritten,
it shall appoint underwriters in accordance with
the Securities and Exchange Board of India
(Underwriters) Regulations, 1993.

Regulation 2(1)(zw) of Securities and Exchange Board of
India (Infrastructure Investment Trusts) Regulations, 2014
ő+PX+6 4GIWNCVKQPUŒ  FGſPGU C őTKIJVU KUUWGŒ CU CP QHHGT QH
units by a listed InvIT to the unitholders of the InvIT as on the
TGEQTFFCVGſZGFHQTVJGUCKFRWTRQUG

2.3. In case of an underwritten issue, the merchant
banker(s) shall undertake minimum underwriting
QDNKICVKQPU CU URGEKſGF KP VJG 5GEWTKVKGU CPF
Exchange Board of India (Merchant Bankers)
Regulations, 1992.

This circular details the guidelines in respect of a rights issue
of units by a listed InvIT.

2.4. The merchant banker(s) shall exercise due diligence
and shall satisfy themselves with all aspects of
the issue including the veracity and adequacy of
disclosures in the letter of offer.

1. Conditions for issuance
1.1. No InvIT shall make a rights issue of units unless the
HQNNQYKPIEQPFKVKQPUCTGUCVKUſGF

3. Draft Letter of Offer and Letter of Offer
3.1. The investment manager, on behalf of the InvIT
UJCNNſNGCFTCHVNGVVGTQHQHHGTYKVJVJG$QCTFVJTQWIJ
VJG NGCF OGTEJCPV DCPMGT CNQPI YKVJ ſNKPI HGGU CU
URGEKſGFKP5EJGFWNG++QH+PX+64GIWNCVKQPU

(a) A resolution of the board of directors of the
investment manager approving the rights issue
of units and determining the record date has
been passed.
(b) Units of the same class, which are proposed to be
allotted are already listed on a stock exchange.
(c) The InvIT has obtained in-principle approval
of the stock exchange(s) for listing of units
proposed to be issued under these guidelines.
(d) The InvIT is in compliance with the continuous
listing and disclosure obligations under the InvIT
Regulations and circulars issued thereunder.






104

2TQXKFGF VJCV KORQUKVKQP QH QPN[ OQPGVCT[ ſPGU
by stock exchanges on the InvIT shall not be a
ground for ineligibility for undertaking issuances
under these guidelines.

3.2. The lead merchant banker shall submit the following
to the Board along with the draft letter of offer:




C  C EGTVKſECVG EQPſTOKPI VJCV CP CITGGOGPV JCU
been entered into between the investment
manager on behalf of the InvIT and the merchant
DCPMGTU





D  C FWG FKNKIGPEG EGTVKſECVG CNQPI VJG NKPGU QH
Form A of Annexure I of SEBI Circular CIR/IMD/
DF/55/2016 dated May 11, 2016.

3.3. The investment manager, on behalf of the InvIT
UJCNN CNUQ ſNG VJG FTCHV NGVVGT QH QHHGT YKVJ VJG UVQEM
exchange(s) where the units of the InvIT are listed
and further make it public by posting the same on the
FEBRUARY 2020 | CHARTERED SECRETARY

3.4. The draft letter of offer shall also be displayed on the
website of the InvIT and the merchant bankers.


 6JG KPXGUVOGPV OCPCIGT UJCNN CHVGT ſNKPI VJG FTCHV
letter of offer and letter of offer with the Board, make
appropriate advertisement on the website of the
sponsor, investment manager and stock exchanges.
3.6. The investment manager may also issue such
advertisement in any newspaper and on the website
of the InvIT.
3.7. The Board may specify changes or issue observations,
KH CP[ QP VJG FTCHV NGVVGT QH QHHGT YKVJKP ſHVGGP FC[U
from the later of the following dates:





C  VJGFCVGQHTGEGKRVQHVJGFTCHVNGVVGTQHQHHGTſNGF
WPFGTUWDENCWUGQT
b)





E  VJGFCVGQHTGEGKRVQHENCTKſECVKQPQTKPHQTOCVKQP
from any regulator or agency, where the Board
JCU UQWIJV CP[ ENCTKſECVKQP QT KPHQTOCVKQP HTQO
UWEJTGIWNCVQTQTCIGPE[QT
d)





the date of receipt of satisfactory reply from the
lead merchant banker(s), where the Board has
UQWIJVCP[ENCTKſECVKQPQTCFFKVKQPCNKPHQTOCVKQP
HTQOVJGOQT

the date of receipt of a copy of in-principle
approval letter issued by the stock exchanges.

+H VJG $QCTF URGEKſGU CP[ EJCPIGU QT KUUWGU
observations on the draft letter of offer, the
investment manager on behalf of the InvIT and lead
merchant banker(s) shall carry out such changes
in the draft letter of offer and shall submit to the
Board an updated draft letter of offer complying
with the observations issued by the Board and
highlighting all changes made in the draft letter of
QHHGT DGHQTG ſNKPI VJG NGVVGT QH QHHGT YKVJ VJG UVQEM
exchanges.
6JG NGCF OGTEJCPV DCPMGT UJCNN CNQPI YKVJ ſNKPI
of the letter of offer with the Board and the stock
exchange(s), furnish to the Board, a due diligence
EGTVKſECVG CNQPI VJG NKPGU QH (QTO $ QH #PPGZWTG +
of SEBI Circular CIR/IMD/DF/55/2016 dated May 11,
2016.
3.10. The draft letter of offer and letter of offer shall
EQPVCKP FKUENQUWTGU CU URGEKſGF KP #PPGZWTG +
of this Circular.
3.11.The investment manager, on behalf of the InvIT, and
the merchant banker(s) shall ensure that the letters
of offer are hosted on the websites of the InvIT,
merchant bankers and the stock exchanges where
the units are listed and their content is the same
CU VJG XGTUKQPU ſNGF YKVJ VJG $QCTF CPF VJG UVQEM
exchange(s), as applicable.
3.12.The draft letter of offer and letter of offer, as applicable,
shall also be furnished to the Board in soft copy.
CHARTERED SECRETARY | FEBRUARY 2020

4. Application
4.1. The application form for the issue shall be prepared
by the merchant banker(s) and the merchant
banker(s) shall make arrangements for distribution of
the application form.
5. Pricing of Units
5.1. The investment manager on behalf of the InvIT, in
consultation with the lead merchant banker(s), shall
decide the issue price before determining the record
date.
5.2. The issue price shall be disclosed in the letter of offer
ſNGFYKVJVJG$QCTFCPFVJGUVQEMGZEJCPIG U 
6. Timelines
6.1. The investment manager, on behalf of the InvIT,
shall announce the record date to stock exchange(s)
at least three working days (excluding the date of
intimation and the record date) prior to the record
date. The InvIT shall not withdraw its rights issue
after announcement of the record date.
Provided that in case the InvIT withdraws the rights
issue after announcing the record date, it shall not be
eligible to make an application for listing of any of its
units on any stock exchange for a period of twelve
months from the record date.
6.2. The rights issue shall open within three months from
the record date.
6.3. The rights issue shall be kept open for at least three
YQTMKPIFC[UDWVPQVOQTGVJCPſHVGGPYQTMKPIFC[U
7. Manner of issuance of units
7.1. Any issuance of units under these guidelines shall be
done in the following manner:
7.1.1. The rights entitlements shall be credited to the
demat account of the unitholders before the date
of opening of the issue. The rights entitlements
shall include a right exercisable by the person
concerned to renounce the units offered to him/her
or any of them in favour of any other person and
the draft letter of offer, letter of offer and the notice
sent to the unitholders shall contain a statement
to this effect.
7.1.2. The units shall be allotted in the dematerialized
form only and shall be listed on the stock exchange(s)
where the units of the InvIT are listed.
7.1.3. All investors would be required to mandatorily use
Application Supported by Blocked Amount (ASBA)
as a payment mode, whether existing unitholders
or renouncees and follow the procedure for rights
KUUWGUQHUGEWTKVKGUURGEKſGFD[VJG$QCTF
8. Subscription, Allotment and Listing of Units
8.1. Minimum Subscription
(a) The minimum subscription to be received in the rights
issue shall be 90% of the issue size through the letter
of offer.
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website of the stock exchange(s) for seeking public
comments for a period of seven working days from
VJGFCVGQHſNKPIVJGFTCHVNGVVGTQHQHHGT

FROM THE GOVERNMENT



D  +H VJG OKPKOWO UWDUETKRVKQP CU URGEKſGF WPFGT C 
above is not received, the application monies shall
be refunded to the applicants forthwith, but not later
than 15 days from the issue closing date.
8.2. The sponsor(s), and their associates who are
unitholders as on the record date, may choose to
subscribe to additional units subject to disclosure of
such intent in the draft letter of offer and letter of offer.



9. Restriction on further capital issues
9.1. The InvIT shall not make any further issue of
units in any manner whether by way of public
KUUWG TKIJVU KUUWG RTGHGTGPVKCN KUUWG SWCNKſGF
institutions placement, institutional placement, issue
of bonus shares or otherwise during the period
DGVYGGP VJG FCVG QH ſNKPI VJG FTCHV NGVVGT QH QHHGT
with the Board and the listing of the units offered
through the letter of offer or refund of application
monies.

Provided that such additional subscription over and
above the entitlement shall be subject to compliance
with the minimum public unitholding requirements.
8.3. The minimum allotment and trading lot for units
issued shall be equivalent to the minimum allotment
and trading lot as applicable to the units of the
same class, under the extant provisions of the InvIT
Regulations or circulars issued thereunder.

 6JG WPKVU CNNQVVGF KP VJG OCPPGT URGEKſGF CDQXG
shall be listed within six working days from the issue
closing date.



6JG+PX+6UJCNNſNGCPCNNQVOGPVTGRQTVYKVJVJG$QCTF
providing details of the allottees and allotment made
within 15 days of the issue closing date.

8.4. The InvIT shall not make any allotment in excess of
the units offered through the letter of offer except in
case of oversubscription for the purpose of rounding
off to even lots to make allotment, in consultation with
the designated stock exchange.

11. This circular is being issued in exercise of powers
conferred under Section 11(1) of the Securities and
Exchange Board of India Act, 1992 and Regulation
33 of the InvIT Regulations.

Provided that in case of oversubscription, an allotment
of not more than one per cent. of the issue size may
be made for the purpose of making allotment in
minimum even lots.

12. This Circular is available on the website of the
Securities and Exchange Board of India at www.sebi.
gov.in under the category “Legal” and under the drop
down “Circulars”.

8.5. Allotment shall be made in the following manner:
(a) full allotment to those eligible unitholders who
have applied for their rights entitlement either in
full or in part and also to the renouncee(s), who
has/have applied for the units renounced in their
favour, in full or in part, as adjusted for fractional
entitlement.
(b) allotment to eligible unitholders who having
applied for the units in full to the extent of their
rights entitlement and have also applied for
additional units shall be made as far as possible
on an equitable basis, having due regard to the
number of units held by them on the record date,
provided there is an under-subscribed portion
after making allotment in (a) above.
(c) allotment to the renouncees, who having applied
for the units renounced in their favour and also
applied for additional units, provided there is
an under-subscribed portion after making full
CNNQVOGPV URGEKſGF KP C  CPF D  CDQXG 6JG
allotment of such additional units may be made
on a proportionate basis.
(d) Allotment to sponsor(s) and their associates,
who are unitholders on the record date and
who have disclosed their intent to subscribe to
additional units in terms of 8.2 above, if there
is an unsubscribed portion after making full
allotment as per clause (a), (b) and (c) above.
(e) Allotment to the underwriter appointed for the
issue, if any, at the discretion of the board of
directors of the investment manager, subject to
disclosure in the draft letter of offer and / or letter
of offer as applicable.

106

#PPGZWTG PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

RICHA G. AGARWAL
Deputy General Manager

15

Exemption from clubbing of investment limit
for foreign Government agencies and its
related entities

[Issued by the Securities and Exchange Board of India vide Circular No. IMD/
FPI&C/CIR/P/2020/07 dated 16.01.2020.]
 5'$+XKFGPQVKſECVKQPFCVGF&GEGODGTCOGPFGF
the Securities and Exchange Board of India (Foreign
Portfolio Investors) Regulations, 2019 and omitted the
following regulation:
ő4GIWNCVKQP 


+P ECUGU YJGTG VJG )QXGTPOGPV QH +PFKC GPVGTU KPVQ
CITGGOGPVUQTVTGCVKGUYKVJQVJGTUQXGTGKIP)QXGTPOGPVU
CPF YJGTG UWEJ CITGGOGPVU QT VTGCVKGU URGEKſECNN[
recognize certain entities to be distinct and separate,
the Board may, during the validity of such agreements or
treaties, recognize them as such, subject to conditions as
OC[DGURGEKſGFD[KVŒ

2.

In line with rule 1(a)(iv) of Schedule II of Foreign
Exchange Management (Non-debt Instruments) Rules,
2019 regarding “Investments by Foreign Portfolio
Investors”, certain foreign Government agencies and its
related entities are exempt from clubbing of investment
limit requirements and other investment conditions
either by way of an agreement or treaty with other
sovereign governments or by an order of the Central
Government.
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4.

5.

In view of the above, clause 1(x) of Part C of Operational
guidelines for FPIs & DDPs and EFIs regarding
“Monitoring of investment limit at investor group level” has
been amended accordingly. The amended operational
guidelines are annexed herewith.
This circular is issued in exercise of powers conferred
under Section 11(1) of the Securities and Exchange Board
of India Act, 1992.
A copy of this circular is available at the web page
“Circulars” on our website www.sebi.gov.in. Custodians
are requested to bring the contents of this circular to the
notice of their FPI clients.

9.

ACHAL SINGH
General Manager

16

Options in Goods - Product Design and Risk
Management Framework

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/CDMRD/DMP/CIR/P/2020/05 dated 16.01.2020.]
1.

The Central Government, in exercise of the powers
conferred by sub-clause (D) of clause (ac) of section 2
of the Securities Contracts (Regulation) Act, 1956 and
KP EQPUWNVCVKQP YKVJ VJG 5'$+ JCXG XKFG 0QVKſECVKQP
No. S.O. 3743(E) dated October 18, 2019 declared
a contract for the purchase or sale of a right to buy or
sell or a right to buy and sell in future, such underlying
IQQFU CU PQVKſGF XKFG PWODGT 51  '  FCVGF VJG
27th September, 2016, as a derivative for the purposes
of the said Act. For ease of nomenclature, the instrument
PQVKſGF XKFG VJG UCKF 0QVKſECVKQP OC[ DG ECNNGF CU
‘Option in Goods’.

2.

Stock Exchanges are now permitted to launch ‘Option in
Goods’ in their commodity derivatives segment. This is
in addition to ‘Options on commodity futures’, guidelines
which were issued vide SEBI circular SEBI/HO/CDMRD/
DMP/CIR/P/2017/55 dated June 13, 2017.

3.

The product design and risk management framework
would be in conformity with the guidelines prescribed in
Annexure enclosed with this circular.

4.

Exchanges willing to start trading in options contracts with
goods as underlying shall take prior approval of SEBI for
launching such contracts.

5.

Exchanges shall make necessary disclosures such
as open interest of top 10 largest participants/group
of participants in “option in goods” (both long and
short) and the details of their combined open interest
in underlying constituents etc., in line with SEBI
circular
SEBI/HO/CDMRD/DNPMP/CIR/P/2019/08
dated January 04, 2019 regarding “Disclosures
by Stock Exchanges for commodity derivatives” to
the public.

6.

The Exchanges shall augment their monitoring and
surveillance capacity.

7.

The circular shall be effective from the date of this circular.

8.

The Exchanges are advised to:
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i.

take steps to make necessary amendments to the
relevant bye-laws, rules and regulations for the
implementation of the same,

ii.

bring the provisions of this circular to the notice of the
members of the Exchange and also to disseminate
the same on their website,

iii.

communicate to SEBI, the status of the implementation
of the provisions of this circular.

This circular is issued in exercise of powers conferred
under Section 11 (1) of the Securities and Exchange
Board of India Act, 1992, to protect the interests of
investors in securities and to promote the development of,
and to regulate the securities market.

10. This circular is available on SEBI website www.sebi.gov.in
under the category “Circulars” and “Info for Commodity
Derivatives”.
#PPGZWTG PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

VIKAS SUKHWAL
General Manager
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Operating Guidelines for Investment Advisers
in International Financial Services Centre.

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/IMD/DF1/CIR/P/2020/04 dated 09.01.2020.]
1.

SEBI has issued SEBI (International Financial Services
Centres) Guidelines, 2015 (hereinafter referred to as
‘IFSC Guidelines’) on March 27, 2015 for facilitating
CPF TGIWNCVKPI ſPCPEKCN UGTXKEGU TGNCVKPI VQ UGEWTKVKGU
market in an IFSC set up under section 18(1) of Special
Economic Zones Act, 2005. The IFSC Guidelines
provide for a broad framework for operating of various
intermediaries (including Investment Advisers) therein,
CU FGſPGF KP %NCWUG    I  QH VJG +(5% )WKFGNKPGU
Further, in terms of Clause 3 (1) of the IFSC Guidelines,
SEBI can issue guidelines for any entity desirous of
WPFGTVCMKPI CP[ QVJGT ſPCPEKCN UGTXKEGU TGNCVKPI VQ
securities market.

2.

Based on the representations received from various
stakeholders, it has been decided to put in place
‘Operating Guidelines for Investment Advisers in IFSC’.
The same is annexed herewith.

3.

This circular is issued in exercise of powers conferred
under Section 11(1) of the Securities and Exchange Board
of India Act, 1992 to protect the interests of investors in
securities and to promote the development of, and to
regulate the securities market.

4.

The circular is available on SEBI website at www.sebi.gov.in
under the categories “Info for – Investment Advisers” and
"Legal framework - Circulars".

#PPGZWTG PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

NAVEEN SHARMA
General Manager
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18

Annual System Audit

19

Strengthening of the rating process in respect
of ‘INC’ ratings

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/MRD1/ICC1/CIR/P/2020/03 dated 07.01.2020.]

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/MIRSD/CRADT/CIR/P/2020/02 dated 03.01.2020.]

1.

1.

2.

3.

Taking into account the rapid technological developments
in the securities market and the entailing risks that these
FGXGNQROGPVU RQUG VQ VJG GHſEKGPE[ CPF KPVGITKV[ QH
markets, SEBI vide Circular no. CIR/MRD/DMS/13/2011
dated November 29, 2011, had mandated that stock
exchanges and depositories should conduct an Annual
System Audit by a reputed independent auditor.
Subsequently, the framework was also extended to
clearing corporations.
In order to keep pace with the technological advancements
in the securities market, it is felt that there is a need to
revise the aforementioned Circular. Accordingly, based on
discussions with Stock Exchanges, Clearing Corporations,
Depositories (hereinafter referred as ‘Market Infrastructure
Institutions – MIIs), and recommendations of Technical
Advisory Committee (TAC) of SEBI, the existing System
Audit Framework has been reviewed.
MIIs are advised to conduct an Annual System Audit as
per the framework enclosed as Annexure 1 and Terms
of Reference (TOR) enclosed as Annexure 2 MIIs are
also advised to maintain a list of all the relevant SEBI
circulars/ directions/ advices, etc. pertaining to technology
and compliance thereof, as per format enclosed as
Annexure 3 and the same shall be included under the
scope of System Audit.

4.

Further, MIIs are advised to submit information with regard
to exceptional major Non-Compliances (NCs)/ minor NCs
observed in the System Audit as per format enclosed as
Annexure 4 and are advised to categorically highlight
those observations/NCs/suggestions pointed out in the
System Audit (current and previous) which remain open.

5.

The Systems Audit Report including compliance with
SEBI circulars/ guidelines and exceptional observation
format along with compliance status of previous year
observations shall be placed before the Governing Board
of the MII and then the report along with the comments
of the Management of the MII shall be communicated
to SEBI within a month of completion of audit. Further,
along with the audit report, MIIs are advised to submit a
declaration from the MD / CEO certifying the security and
integrity of their IT Systems.

6.

7.

This circular supersedes the abovementioned Circular no.
CIR/MRD/DMS/13/2011 dated November 29, 2011. This
circular is available on SEBI website at www.sebi.gov.in
under the categories “Legal Framework” and “Circulars”.
This circular is being issued in exercise of the powers
conferred by Section 11(1) of Securities and Exchange
Board of India Act, 1992 to protect the interest of investors
in securities and to promote the development of, and to
regulate the securities market.

#PPGZWTGU PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

ANSUMAN DEV PRADHAN
Deputy General Manager
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SEBI
vide
circular
no.
SEBI/HO/CFD/CMD1/
CIR/P/2019/140 dated November 21, 2019 mandated
listed companies to make public disclosure on stock
exchanges of:
a.

default in payment of interest/installment obligations
on loans, including revolving facilities like cash credit,
HTQO DCPMUſPCPEKCN KPUVKVWVKQPU YJKEJ EQPVKPWGU
beyond 30 days and

b.

default in case of unlisted debt securities i.e. NCDs
and NCRPS, promptly but not later than 24 hours
from the occurrence of the default.

 +P RCTVKCN OQFKſECVKQP VQ 5'$+ %KTEWNCT PQ 5'$+ *1
MIRSD/ MIRSD4/ CIR/ P/ 2017/ 71 dated June 30, 2017,
the No Default Statement (NDS) is being aligned with the
requirements of the aforementioned circular. The revised
NDS is placed at Annexure A.
3.

In order to further strengthen the rating process of the
CRAs with regard to ‘Issuer not cooperating’ (INC) ratings,
following directions are being issued:
a.

If an issuer has all the outstanding ratings as noncooperative for more than 6 months, then the CRA
shall downgrade the rating assigned to the instrument
of such issuer to non-investment grade with INC
status. If non-cooperation by the issuer continues
for further six months from the date of downgrade
to non-investment grade, no CRA shall assign any
new ratings to such issuer until the issuer resumes
cooperation or the rating is withdrawn.

b.

The withdrawal norms for the ratings have been
stipulated vide Circular no. SEBI/HO/ MIRSD/DOP2/
CIR/P/2018/95 dated June 06, 2018. However, in
case of multiple ratings on an instrument (where
there is no regulatory mandate for multiple ratings), a
CRA may withdraw a rating earlier than stipulated in
the aforementioned circular, provided the CRA has:
i.





rated the instrument continuously for 3 years
or 50 per cent of the tenure of the instrument,
YJKEJGXGTKUJKIJGTCPF

KK TGEGKXGF 0QQDLGEVKQP %GTVKſECVG 01%  HTQO
75% of bondholders of the outstanding debt for
YKVJFTCYCNQHTCVKPICPF
iii. received an undertaking from the issuer that
another rating is available on that instrument.

c.

At the time of withdrawal, the CRA shall assign a
rating to such instrument and issue a press release,
as per the format prescribed vide Circular dated
November 01, 2016. The Press Release shall also
mention the reason(s) for withdrawal of rating.
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Applicability: The circular shall be applicable with
immediate effect except para 3(a) which shall be effective
from July 01, 2020.

5.

This circular is issued in exercise of the powers conferred
by Section 11 (1) of Securities and Exchange Board of
India Act, 1992 read with the provisions of Regulation
20 of SEBI (Credit Rating Agencies) Regulations, 1999,
to protect the interest of investors in securities and
to promote the development of, and to regulate, the
securities market.

“VII. Capped additional contribution by non-defaulting
members of the segment. **
(i)

(ii) CCs shall have relevant regulations/provisions for
non-defaulting members to resign un-conditionally
within the abovementioned period of 30 calendar
days, subject to member closing out/settling any
outstanding positions, paying the capped additional
contribution and any outstanding dues to SEBI. No
further contribution shall be called from such resigned
members.

#PPGZWTGU PQV RWDNKUJGF JGTG HQT YCPV QH URCEG (QT EQORNGVG PQVKſECVKQP
readers may log on to www.sebi.gov.in

SURABHI GUPTA

20

General Manager

Contribution by a non-defaulting member in
the Default waterfall of Clearing Corporations

(iii) The maximum capped additional contribution by nondefaulting members shall be lower of 2 times of their
primary contribution to Core SGF or 10% of the Core
SGF of the segment on the date of default in case of
equity/ debt segments.

[Issued by the Securities and Exchange Board of India vide Circular No. SEBI/
HO/MRD2/DCAP/CIR/P/2020/01 dated 03.01.2020.]
SEBI vide its Circular no. CIR/MRD/DRMNP/25/2014 dated
August 27, 2014 has, inter alia,URGEKſGFIWKFGNKPGURGTVCKPKPI
to Core Settlement Guarantee Fund and Default Waterfall for
Clearing Corporations.
2.

(iv) The maximum capped additional contribution by nondefaulting members shall be lower of 2 times of their
primary contribution to Core SGF or 20% of the Core
SGF of the segment on the date of default in case of
derivatives segment.

Pursuant to deliberations with Risk Management Review
Committee (RMRC) of SEBI and various stakeholders, it
has been decided to amend the following provisions of the
aforesaid Circular.
a.

Clause 14 of the said Circular dated August 27, 2014
UJCNNUVCPFOQFKſGFCUWPFGT

(v) In case of shortfall in recovery of assessed amounts
from non-defaulting members, further loss can be
allocated to layer 'VI' with approval of SEBI.”
3.

14) Requisite contributions to Core SGF by various
contributors (as per clauses 7 and 8) for any month
shall be made by the contributors before start of the
month.

(iii) bring the provisions of this circular to the notice
of the trading members / clearing members /
custodians and also to disseminate the same on
the website.
(iv) communicate to SEBI the status of implementation
of the provisions of this circular through Monthly
Development Report.
4.

This circular is issued in exercise of the powers conferred
under Section 11(1) of the Securities and Exchange
Board of India Act 1992, read with Section 10 of the
Securities Contracts (Regulation) Act, 1956 to protect
the interests of investors in securities and to promote
the development of, and to regulate the securities
market.

5.

This circular is available on SEBI website at www.sebi.
gov.in at “Legal FrameworkÆCirculars”.

(i) By CC



D .C[GT8++QHVJGFGHCWNVYCVGTHCNNCUURGEKſGFWPFGT
clause 16 of the said Circular dated August 27, 2014,
UJCNNUVCPFOQFKſGFCUWPFGT
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put in place the adequate systems and issue the
necessary guidelines for implementing the above
decision.

(ii) make necessary amendments to the relevant byelaws, rules and regulations for the implementation of
the above decision.

In case there is failure on part of some contributor(s)
to replenish its (their) contribution, same shall be
immediately met, on a temporary basis during the month,
in the following order:

(ii) By SE”

Clearing Corporations are directed to:
(i)

“Further Contribution to/ Recoupment of Core SGF

In the event of usage of Core SGF during a calendar
month, contributors shall, as per usage of their individual
contribution, immediately replenish the Core SGF to
MRC. However, such contribution towards replenishment
of Core SGF by the members would be restricted
to only once during a period of 30 calendar days
regardless of the number of defaults during the period.
The period of 30 calendar days shall commence from
the date of notice of default by Clearing Corporation to
market participants.

CC shall call for the capped additional contribution
only once during a period of 30 calendar days
regardless of the number of defaults during the period.
The period of 30 calendar days shall commence
from the date of notice of default by CC to market
participants.

AMIT TANDON
General Manager
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 MEMBERS RESTORED DURING THE MONTH OF DECEMBER 2019 EMBERS RESTORED DURING THE MONTH OF
NOVEMBER 2019
 CERTIFICATE OF PRACTICE SURRENDERED DURING THE MONTH OF DECEMBER 2019
 ATTENTION! KNOW YOUR MEMBER (KYM)
 ATTENTION! ADVISORY FOR MEMBERS OF ICSI
 ATTENTION! MEMBERS HOLDING CERTIFICATE OF PRACTICE
 ATTENTION! DIGITAL I-CARD FOR MEMBERS
 ATTENTION! MEMBERS WHO HAVE NOT PAID THE ANNUAL MEMBERSHIP FEE BY LAST DATE 30-06-2019
 RESTORATION OF MEMBERSHIP
 RESTORATION OF CERTIFICATE OF PRACTICE
 PAYMENT OF ANNUAL MEMBERSHIP AND CERTIFICATE OF PRACTICE RENEWAL FEE FOR THE YEAR 2020-2021
 OBITUARIES
2019 YEAR ROUND-UP
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NEWS FROM THE INSTITUTE

CERTIFICATE OF PRACTICE SURRENDERED DURING
THE MONTH OF DECEMBER 2019

Institute
News
MEMBERS RESTORED
DECEMBER 2019

DURING

THE

SR.
NO.

A/F

MEM.
NO.

NAME

1

A

29296

MR. PARAMJIT MANPOTRA

SR.
NO.

NAME

ACS/FCS
NO.

COP
NO.

REGION

F-9170

14802

WIRC
NIRC

1

MRS. NISHU JAIN

2

MS. RASHI JAIN

A-42846

21586

3

MR. PREMJEET SINGH

A-31903

16452

EIRC

4

MS. ADITI JAIN

A-32523

22405

WIRC

5

SH. PARAG ARUN
INAMDAR

F-10202

22451

WIRC

6

MS. SHRAVANI
CHATURVEDI

A-57338

21856

EIRC

REGION

7

MS. SAYED SUBUHI
HUSSAIN

A-40856

15244

NIRC

WIRC

8

MR. SAHIL SUNEJA

A-53206

20992

NIRC

9

MR. CHETAN SINGH
PHARTIYAL

A-46974

21304

NIRC

MONTH

OF

2

A

1642

SH. AJIT N PATEL

WIRC

3

A

15725

MS. PARUL KHOSLA

NIRC

10

MR. SAMBIT KAR

A-52756

19609

EIRC

4

A

6223

SH. RAJESH KUMAR DAGA

EIRC

11

F-3119

18364

NIRC

5

A

19187

SH. VIKRAM SINGH KATARIA

NIRC

SH. SANJAY KUMAR
SACHDEV

6

A

27567

MS. AKANKSHA RUSTAGI

NIRC

12

MS. RIJU MONI PATHAK

A-54813

20507

EIRC

13

A-41337

17642

WIRC

7

A

21965

SH. ADITYA SINGAL

WIRC

MS. CHITRANGDA
VISHWAKARMA

8

A

51932

MR. SHASHANK MODI

EIRC

14

MS. SHRIDDHA GUPTA

A-49260

21353

NIRC

NIRC

15

MS. DIPTI TILAK

A-27863

14903

SIRC

16

MR. ABHISHEK SHARMA

A-59433

22378

NIRC

17

MR. VIJAY
MAHENDRABHAI
DAKSHINI

A-34688

12832

WIRC

18

MS. KUKKADAPU SIVA
KOTESWARI

A-37362

14086

SIRC

19

MR. PARESHKUMAR
VITHTHALBHAI
KALSARIYA

A-54969

20306

WIRC

20

MS. DAMANPREET KAUR

A-59052

22184

NIRC

21

MS. POOJA SOLANKI

F-9629

11752

NIRC

22

SH. AMIT BHARGAVA

F-8835

13594

NIRC

23

SH. NEELAKANTAN
SUBRAMONIAN

F-8492

4636

SIRC

24

MS. PRIYANKA WASDANI

A-56747

21647

NIRC

25

MS. KOMAL SHAH

A-14073

21409

WIRC

26

MR. ROHIT NAWAL

A-50842

18561

NIRC

27

MS. PRIYADARSANI
SAHOO

A-49031

22364

EIRC

28

MR. CHAITANYA
PRAKASH UDGIRKAR

A-49740

18161

WIRC

29

MR. RENGASWAMY
GOVINDARAJU PRADEEP

A-53554

21437

SIRC

30

MS. KIRAN NEGI

A-55945

21061

NIRC

31

MS. PANKHURI AGRAWAL

A-24306

19787

NIRC

32

SH. RITESH KUMAR
AGRAWAL

A-19119

7095

EIRC

9

A

47828

MR. SIDDHARTH AGGARWAL

10

A

27363

MS. PRACHI AGARWAL

EIRC

11

A

34202

MS. SWETA AGARWAL

EIRC

12

A

7533

SH. M S MURLIKRISHNAN

SIRC

13

A

37877

MS. DIVYA RAI

WIRC

14

F

4607

SH. RAJESH K. MUKHIJA

NIRC

15

A

34002

MS. SUNITA YADAV

EIRC

16

A

20080

SH SATISH CHANDRA PANDEY

NIRC
WIRC

17

A

27847

MS. BHAVIKA DHANSUKH
GOHIL

18

A

44141

MS. POONAM RAJKUMAR LILA

NIRC

19

A

43503

MS. NIDHI AGNIHOTRI

WIRC

20

A

17142

SH. N MADHUSUDHANA
REDDY

SIRC

21

A

28783

MR. AMIT AGGARWAL

WIRC

22

A

25815

SH. NAVEET KUMAR

NIRC

23

A

12682

MS. P. PRASANNA SAI RAMA

SIRC

24

A

46218

MS. MONIKA CHORARIA

25

A

25345

SH. ADITYA KRISHNA
SURANENI

SIRC

11312

MS. RAJASHREE NAGESH
DAFTARDAR

WIRC

26

A

F/EIRC

27

A

11205

SH. R N SRIRAM

SIRC

28

A

17560

SH. AMIT SHARMA

NIRC

33

MR. AZAD SINGH YADAV

A-43305

16251

NIRC

29

A

24599

GAURAV SHARMA

SIRC

34

MS. NANCY GANDHI

A-55010

20490

NIRC
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NAME

ACS/FCS
NO.

COP
NO.

REGION

A-35341

13177

NIRC

35

MR. NITESH MALL

36

MS. VIBHA JAIN

A-38994

14870

SIRC

37

MR. DEEPAK SHARMA

A-33816

12658

NIRC

38

MS. SNEHA PARTH
LANGALIYA

A-52720

19858

WIRC

39

MS. NEERU M SOLANKI

A-50876

19784

SIRC

40

MS. RICHA SRIVASTAVA

A-51799

20367

NIRC

41

SH. ASIM KUMAR SUR

F-4703

2803

EIRC

42

MS. SAKSHI SHARMA

A-42097

16095

NIRC

43

MS. POOJA BANSAL

A-23944

11436

WIRC

44

MR. ARAVIND
VIJAYAKUMARI
SIVAPRASAD

A-57147

21642

SIRC

45

MS. SIMRAN JEET KAUR

A-36242

14392

NIRC

46

MRS. HIMALI TEJAS
TRIVEDI

A-32336

18624

WIRC

47

MR. VINAYKUMAR
OMPRAKASH CHANDAK

A-30359

10963

WIRC
NIRC

48

SANYAM GOEL

A-20075

14327

49

MR. DEVESH GAUTAM

A-57718

21807

EIRC

50

MS. NEHA AGARWAL

A-56255

21967

NIRC

51

MR. ASHIK G SWAMY

A-60549

22692

SIRC

52

MR. PRINCE SHEKHAWAT

A-48330

21065

NIRC

53

MS. MAMTA RAJPUT

A-37754

17049

NIRC

54

MS. P SIVASAKTHI

A-38557

18389

SIRC

55

MS. FORAM BHARAT
GORADIA

A-28536

11398

WIRC

56

SH. SATYA KAM BATHWAL

A-1846

22275

EIRC

57

MR. ANKIT GARG

A-45917

21666

NIRC

58

MS. SWATI SITARAM
AGRAWAL

A-39560

15426

WIRC

59

MS. MEGHA JAIN

A-49799

18797

NIRC

60

MS. NEEMA NEGI

A-39203

16933

NIRC

61

MS. MARY MISHA

A-29771

20898

SIRC

62

MS. ANA MUKHTAR

A-52871

19718

NIRC

63

MS. SHIVANI KAPOOR

A-55371

21074

NIRC

64

MS. SHUBHAM
KHANDELWAL

A-53445

20012

NIRC

65

MRS. RITIKA ABHIJEET
LAKHOTIA

A-37350

14044

WIRC

66

SH. BHARAT BHUSHAN

F-5116

12443

NIRC

67

MS. MANISHA SURANA

A-41158

21775

NIRC

68

MR. SANTOSH KUMAR

F-10293

17238

NIRC

69

MS. RANJANA SOHAN LAL
LADDHA

A-56315

22349

SIRC

70

SH. SANTOSH DEORAO
RASKAR

F-8045

8718

WIRC

71

MS. PALLAVI KARKERA

F-10224

17472

SIRC

72

MR. DIPEN VIJAYKUMAR
SHAH

A-43449

16664

WIRC

73

MS. PARUL MEHTA

A-32434

14646

NIRC
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ATTENTION!
For latest admission of Associate and
Fellow Members, Life Members of Company
Secretaries Benevolent Fund (CSBF),
.KEGPVKCVGU CPF KUUWCPEG QH %GTVKſECVG QH
Practice, kindly refer to the link https://www.
icsi.edu/member

ATTENTION !
KNOW YOUR MEMBER (KYM)
# 7UGT /CPWCN HQT ſNNKPI VJG -PQY ;QWT
Member (KYM) proforma online is available
at the below link: https://www.icsi.in/student/
Portals/0/Manual/KYM_Usermanual.pdf

ATTENTION !
ADVISORY FOR MEMBERS OF ICSI
Members would henceforth be required to declare their
PAN (mandatory) and Aadhaar / UID Number (optional) at
the time of making online payment of annual membership
fees and while applying for Fellow membership of the
Institute in Form-B.
(WTVJGTQHƀKPG/GODGTUJKRHGG%GTVKſECVGQH2TCEVKEG
HGG4GUVQTCVKQPHGGKUPQVDGKPICEEGRVGFKPCP[QHſEGQH
the Institute from 1st June, 2019. Only online fees is being
accepted from 1st June, 2019 onwards.
Members may also note that as per Regulation 3 of
the Company Secretaries Regulations, 1982, they are
required to communicate to the Institute any change
in their Professional Address within one month of such
change.
Team ICSI

ATTENTION!
List of members whose names stand
removed from the Register of Members
owing to non-receipt of annual membership
fee of FY 2019-20 till 30th June, 2019 is
placed under Latest @ICSI, What’s New
at the link: https://www.icsi.edu/media/
webmodules/Defautler_List.pdf
Members whose names stand restored w.e.f
1-7-2019 is placed under Latest @ICSI,
What’s New at the link: https://www.icsi.
edu/media/webmodules/Members_whose_
names_stand_restored_wef_01072019.pdf

ATTENTION !
MEMBERS HOLDING CERTIFICATE OF PRACTICE
The Institute has brought out a CD containing List of
/GODGTU JQNFKPI %GTVKſECVG QH 2TCEVKEG QH VJG +PUVKVWVG
as on 31st March 2019. The CDs are available at Noida
QHſEGQHVJG+PUVKVWVGCPFYKNNDGRTQXKFGFHTGGQHEQUVVQ
VJGOGODGTUJQNFKPI%GTVKſECVGQH2TCEVKEGQPTGEGKRVQH
request. Request may please be sent to the Directorate
of Membership at e-mail id: saurabh.bansal@icsi.edu
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ATTENTION!
DIGITAL I-CARD FOR MEMBERS
You may be aware that the National Digital Locker System,
launched by Govt. of India, is a secure cloud based
RNCVHQTOHQTUVQTCIGUJCTKPICPFXGTKſECVKQPQHFQEWOGPVU
CPF EGTVKſECVGU 6CTIGVGF CV VJG KFGC QH RCRGTNGUU
governance, DigiLocker is a platform for issuance and
XGTKſECVKQP QH FQEWOGPVU  EGTVKſECVGU KP C FKIKVCN YC[
thus eliminating the use of physical documents. Digital
Locker also makes it easier to validate the authenticity of
documents as they are issued directly by the registered
issuers. Organizations that are registered with Digital
Locker can push electronic copies of documents and
EGTVKſECVGUFKTGEVN[KPVQEKVK\GPUŏNQEMGTU
Members of ICSI can now access their digital I-Card
anytime, anywhere. This is convenient and time saving.
ICSI has launched this initiative on 5th Oct 2019 in the
presence of Honourable President of India by making
available Identity Cards online for its members.

RESTORATION OF MEMBERSHIP
The members can restore their membership online only
by making an application in Form BB (available on the
website of the Institute www. icsi.edu) together with
payment of the annual membership fee for the year
2019-2020 including GST@18% (Associates admitted
on or after 1-4-2018 – ` 1770/-, Associates admitted till
31-03-2018 – ` 2950/- and Fellow – ` 3540/-) with the
entrance fee of ` 2360/- and restoration fee of ` 295/- .
MODE OF REMITTANCE OF FEE
The fee can be remitted through ONLINE mode only
using the payment gateway of the Institute’s website
www.icsi.edu through members’ login portal. Payment
made through any other mode will not be accepted.
Steps to make online payment for Retoration of
Membership

•
•

Login to portal www.icsi.edu
Click Online services in the Menu and then click
on Member

You may access the DigiLocker in the following
manner:

•

•
•

Fill the User name: Enter your membership no. (eg.
A1234)

•

Password. Fill the password. In case you do not
have a password, you may retrieve the password in
case your email id and mobile number is correctly
registered (you can check at https://www.icsi.edu/
member/members-directory/) in the Institute’s
record. You may use ICSI service portal at http://
support.icsi.edu. One of the reasons of not getting
the password on retrieval could be that you may
have blacklisted ICSI email account: dnr@icsi.edu.
To whitelist the same, you may send a request
to member@icsi.edu that you have inadvertently
blacklisted ICSI email account and desire to
whitelist the same.

•

After login, go to Members Option (from top menu)
then click on Manage Account o Restoration of
Membership for FY2019-20 only (on the left side
under Place your Request)

•

Click on proceed for payment.

Go to https://digilocker.gov.in and click on Sign Up
You may down load mobile app from mobile store
(Android/IOS)

How to Login:

•

Signing up for DigiLocker is easy - all you need is
your mobile number.

•

Your mobile number will be authenticated by
sending an OTP (one-time password) followed by
selecting a username & password. This will create
your DigiLocker account.

•

After your DigiLocker account is successfully
created, you can voluntarily provide your Aadhaar
number (issued by UIDAI) to avail additional
services.

How to Access your digital Documents:
On successful validation of credential go to the “Pull
Documents” in Issued document section, select the
partner name “The Institute of Company Secretaries
of India” & document type “Identity Card” and enter the
document details asked for and fetch the same.

ATTENTION!
MEMBERS WHO HAVE NOT PAID THE ANNUAL
MEMBERSHIP FEE BY LAST DATE 30-06-2019
The last date for payment of annual membership fee
was 30-06-2019. The members who have not paid their
annual membership fee by the last date are required
to restore their membership by paying the requisite
additional entrance and restoration fees totalling Rs.
2655/- (inclusive of GST@18%) alongwith the applicable
annual membership fee with GST@18% payable.
Members are required to submit Form–BB for restoration
QH OGODGTUJKR FWN[ ſNNGF CPF UKIPGF (QT URGEKſE
assistance raise a ticket at http://support.icsi.edu
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(QT URGEKſE CUUKUVCPEG TCKUG C VKEMGV CV http://support.
icsi.edu

ATTENTION MEMBERS
The CD containing List of Members of ICSI as on 1st April,
2019 is available in the Institute on payment of ` 280/-*
for members and Rs. 560/-* for non-members (*including
GST@12%). Request along with payment may please
be sent to Joint Secretary, Directorate of Membership,
ICSI House, C-36, Sector-62, Noida-201309. For queries
if any, please write to member@icsi.edu
(QT URGEKſE CUUKUVCPEG TCKUG C VKEMGV CV http://support.
icsi.edu
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6JGRTQEGUUQH4GUVQTCVKQPQH%GTVKſECVGQH2TCEVKEGKUPQYGPCDNGFHQTVJGOGODGTUYJQEQWNFPQVRC[VJG%12HGGUD[
VJGFWGFCVGKG2NGCUGPQVGVJCV[QWECPTGUVQTG[QWT%GTVKſECVGQH2TCEVKEGFWTKPIVJGUCOGſPCPEKCN[GCT
i.e. on or before 31st March, 2020. Accordingly, after 31st/CTEJVJG%GTVKſECVGQH2TCEVKEGECPPQVDGTGUVQTGFCPFC
HTGUJEGTVKſECVGQHRTCEVKEGJCUVQDGQDVCKPGF
6JGEGTVKſECVGQHRTCEVKEGHGGCPFTGUVQTCVKQPHGGRC[CDNGKUCUHQNNQYU
Particulars

Associate
(admitted till 31.03.2018)

Associate
(admitted on or after 01.04.2018)

Fellow

` 2360
` 295

` 1770
` 295

` 2360
` 295

%GTVKſECVGQH2TCEVKEGHGG
Restoration fee**
* Fee inclusive of applicable GST@18%.

(GGKPENWUKXGQHCRRNKECDNG)56"CPFCRRNKECDNGCUEGTVKſECVGQHRTCEVKEGHGGKUPQVTGEGKXGFD[
30th September, 2019
MODE OF REMITTANCE OF COP FEE: ONLINE ONLY
2TQEGFWTGHQTſNNKPI1PNKPG(QTO&

Procedure for payment of Restoration of COP fee:

1. Kindly go to Manage Account. Select Online Form
D. Fill the form and keep a copy of the same for your
records. Fill the form stepwise
 (KTUVſNNVJG2GTUQPCNFGVCKNCPFENKEMVJGUCXGCUFTCHV
3. Second go to Area of practice, select the radio buttons
of your area of interest and click the save as draft
 +P 8GTKſECVKQP FGVCKNU ENKEM VJG UCXG CU FTCHV VJKU
RCIGKUKORQTVCPV CPFRNGCUGſNNCNNVJGOCPFCVQT[
ſGNFUYJKEJKUOCTMGFCUDNWG
 .CUV RCIG KU &GENCTCVKQP ſNN VJG RNCEG QRVKQP CPF
click the save as draft option.
6. At the end please click the ‘Final save & Print’ button
and keep a copy of form-D for your records*

1.
2.
3.
4.
5.
6.

)Q VQ /CPCIG #EEQWPV CPF UGNGEV VJG ſTUV QRVKQP
“Requests relating to COP”
Select the button Restoration of COP
Select the button online form D (at the Top)
You will get a message “You have already submitted
VJGFGENCTCVKQPHQTVJGſPCPEKCN[GCTŒ
Please write in the Comment box (mandatory box)
Remit the payment online*

*(Members admitted on or after 01.4.2018 shall pay
` 2065/- while members admitted before 01.04.2018
shall pay ` 2655/- (all amount inclusive of GST @ 18%).

QPEGVJGHQTO&KUUWDOKVVGFOQFKſECVKQPUECPPQVDG
done)
For any support you may reach out to us at http://support.icsi.edu.

PAYMENT OF ANNUAL MEMBERSHIP AND CERTIFICATE
OF PRACTICE RENEWAL FEE FOR THE YEAR 2020-2021
 6JGCPPWCNOGODGTUJKRHGGCPFEGTVKſECVGQHRTCEVKEGTGPGYCNHGGHQTVJG[GCTYKNNDGEQOGFWGHQTRC[OGPV
w.e.f. 1st#RTKN6JGNCUVFCVGHQTVJGRC[OGPVQHCPPWCNOGODGTUJKRHGGCPFEGTVKſECVGQHRTCEVKEGHGGYKNNDGth
June, 2020.
2. Payment can be made through ONLINE mode only. The ONLINE payment gateway will open on 1st April, 2020.
 6JGQHƀKPGRC[OGPVQH#PPWCN/GODGTUJKR%124GUVQTCVKQP'PVTCPEGHGGVJTQWIJ%JGSWG&&%CUJJCUDGGP
discontinued w.e.f. 01-06-2019.
4.

Declaration of PAN is mandatory & AADHAAR is optional while making the online payment of annual membership fee.

5.

Address updation is mandatory as per Regulation 3 of the CS Regulations, 1982. Members are to verify the same and
ensure its correctness by clicking on the given check box before proceeding for payment.

OBITUARIES
Chartered Secretary deeply regrets to record the sad demise of the following Members:
CS Aakanksha Kashyap (13.08.1982 – 13.10.2019), a Fellow Member of the Institute from Noida.
CS Sanjay Grover (25.03.1959 – 02.01.2020), a Fellow Member of the Institute from New Delhi and Past Central Council
Member of ICSI from 2007-2014.
/C[VJG#NOKIJV[IKXGUWHſEKGPVHQTVKVWFGVQVJGDGTGCXGFHCOKN[OGODGTUVQYKVJUVCPFVJGKTTGRCTCDNGNQUU
May the departed soul rest in peace.
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RESTORATION OF CERTIFICATE OF PRACTICE
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2019 YEAR ROUND-UP
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Ethics in Profession

Professional and Other Misconduct

T

he principles which govern the conduct of a professional
broadly encompass (i) integrity (ii) professional
independence (iii) professional competence (iv) objectivity
(v) ethical behavior (vi) conformance to technical standards,
KH CP[ RTGUETKDGF CPF XKK  EQPſFGPVKCNKV[ QH KPHQTOCVKQP
acquired during the course of professional work.
The Professionals are expected to conduct themselves
in such a manner so as to uphold the grace, dignity and
professional standing of the Institute.

Section 22 of the Company Secretaries Act, 1980, shall be
deemed to include any act or omission provided in any of the
Schedules, but nothing in this section shall be construed to
limit or abridge in any way the power conferred or duty cast
on the Director (Discipline) under sub-section (1) of Section
21 of the Company Secretaries Act, 1980, to inquire into
the conduct of any member of the Institute under any other
circumstances.
¾

The provisions relating to Misconduct by the members are
given in Chapter V of the Company Secretaries Act, 1980
read with the First and the Second Schedule. The procedures
VQ FGCN YKVJ VJG /KUEQPFWEV ECUGU CTG URGEKſGF WPFGT VJG
Company Secretaries (Procedure of Investigations of
Professional and Other Misconduct and Conduct of Cases)
Rules, 2007 made by the Central Government.

PART I It deals with the Professional misconduct in
relation to Company Secretaries in Practice. It
contains eleven Items.
PART II It deals with the Professional misconduct in
relation to members of the Institute in service. It
contains two Items.

• DISCIPLINARY DIRECTORATE

PART III

The Council of the Institute has established a Disciplinary
Directorate pursuant to Section 21 of the Company
Secretaries Act, 1980 headed by the Director (Discipline) and
other employees for making investigations in respect of any
information or complaint received by it.
Where the Director (Discipline) is of opinion that a member
is guilty of any professional or other misconduct mentioned
in the First Schedule, he/she shall place the matter before
the Board of Discipline and where the Director (Discipline) is
of the opinion that a member is guilty of any professional or
other misconduct mentioned in the Second Schedule or in
both the Schedules, he/she shall place the matter before the
Disciplinary Committee.

The First Schedule to the Company Secretaries Act,
1980

It deals with the Professional misconduct in
relation to members of the Institute generally. It
contains three Items.

PART IV It deals with the Other misconduct in relation to
members of the Institute generally. It contains
two Items.
¾

The Second Schedule to the Company Secretaries
Act, 1980
PART I It deals with the Professional misconduct in
relation to Company Secretaries in Practice. It
contains ten Items.

• PROFESSIONAL OR OTHER MISCONDUCT

PART II It deals with the Professional misconduct in
relation to members of the Institute generally. It
contains four Items.

For the purposes of the Company Secretaries Act, 1980, the
expression “professional or other misconduct”, pursuant to

PART III It deals with the Other misconduct in relation to
members of the Institute generally.
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•

CONSEQUENCES OF COMMITTING
PROFESSIONAL OR OTHER
MISCONDUCT BY THE MEMBERS



(b) Impose any penalty or set aside, reduce, or enhance
VJGRGPCNV[KORQUGFD[VJGQTFGT
(c) Remit the case to the Board of Discipline or
Disciplinary Committee for such further enquiry as
the Authority considers proper in the circumstances
QHVJGECUGQT

¾ (QTRTQHGUUKQPCNQTQVJGTOKUEQPFWEVURGEKſGFKPVJG
First Schedule to the Company Secretaries Act, 1980.
Pursuant to sub-section (3) of Section 21A of the Company
Secretaries Act, 1980, in case a member is found guilty of
a professional or other misconduct mentioned under the
First Schedule, after following the due procedure provided
in the Company Secretaries (Procedure of Investigations of
Professional and Other Misconduct and conduct of Cases)
Rules, 2007 read with Company Secretaries Act 1980, any
one or more of the following actions may be taken by the
Board of Discipline constituted under Section 21A of the
Company Secretaries Act, 1980, namely : 

C  4GRTKOCPFVJGOGODGT
(b) Remove the name of the member from the Register
QH/GODGTUWRVQCRGTKQFQHVJTGGOQPVJU



E  +ORQUGUWEJſPGCUKVOC[VJKPMſVYJKEJOC[GZVGPF
to rupees one lakh.

¾

(QTRTQHGUUKQPCNQTQVJGTOKUEQPFWEVURGEKſGFKPVJG
Second Schedule to the Company Secretaries Act,
1980

Pursuant to sub-section (2) of Section 21B of the Company
Secretaries Act, 1980, in case a member is found guilty of
a professional or other misconduct mentioned under the
Second Schedule or under both the Schedules after following
the due procedure provided in the Company Secretaries
(Procedure of Investigations of Professional and Other
Misconduct and conduct of Cases) Rules, 2007 read with
Company Secretaries Act 1980, any one or more of the
following actions may be taken by the Disciplinary Committee
constituted under Section 21B of the Company Secretaries
Act, 1980, namely:


C  4GRTKOCPFVJGOGODGT
(b) Remove the name of the member from the Register
of Members permanently or for such period, as it
VJKPMUſV



E  KORQUGUWEJſPGCUKVOC[VJKPMſVYJKEJOC[GZVGPF
VQTWRGGUſXGNCMJU

• Appeal to Appellate Authority
Pursuant to Section 22E of the Company Secretaries Act,
1980, any member of the Institute aggrieved by any order of
the Board of Discipline or the Disciplinary Committee imposing
on him any of the penalties referred to in sub-section (3) of
Section 21A and sub-section (3) of Section 21B, may prefer
an appeal to the Authority within ninety days from the date on
which the order is communicated to the member.
Orders by the Appellate Authority
The Appellate Authority may, after calling for the records of
the case, revise any order made by the Board of Discipline or
the Disciplinary Committee under sub-section (3) of Section
21A and sub-section (3) of Section 21B of the Company
Secretaries Act, 1980, and may after following due process:
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C  %QPſTOOQFKH[QTUGVCUKFGVJGQTFGT



F  2CUUUWEJQVJGTQTFGTCUVJG#WVJQTKV[VJKPMUſV

CASE STUDIES
CASE STUDY 1
/T:VJG%QORNCKPCPVJCFſNGFC%QORNCKPVCICKPUV/T;
the Respondent KPVGTCNKC alleged that the Respondent had
KUUWGF%QORNKCPEG%GTVKſECVGVQ/U:::HQTVJG(KPCPEKCN
Year ending March, 2005 without exercising due diligence.
The Disciplinary Committee after considering all material on
record, oral and written submissions made by the parties and
all the facts and circumstances, held the Respondent ‘Guilty’
of Professional Misconduct under Item (7) of Part I of the
Second Schedule to the Company Secretaries Act, 1980, as
he was grossly negligent in the conduct of his professional
FWVKGU YJKNG KUUWKPI %QORNKCPEG %GTVKſECVG VQ /U ::: HQT
the Financial Year ending March, 2005 as he has issued the
same without verifying the relevant statutory records of the
Company, but has relied merely on the instructions of one Mr.
AAA (Auditor) rather than verifying the records himself at the
QHſEGQHVJG%QORCP[
CASE STUDY 2
The Institute had received an information from Mr. X KPVGTCNKC
stating that he has received an email from the Respondent
YJGTGKPJGJCFHQTYCTFGFJKUſTOŏURTQſNG /U### VQJKO
The Respondent in his Written Statement has stated that he
had no intention of solicitation of professional work from Mr.
X. The Respondent further stated that had his intention would
have been to solicit professional work from Mr. X he would
have followed up with Mr. X.
The Board of Discipline after following the due process held
the Respondent “Guilty” of professional misconduct under
Items (6) and (7) of Part I of the First Schedule to the Company
Secretaries Act, 1980, though the Respondent has admitted
that he had no intention to solicitation of professional work
from Mr. X but the fact is that the alleged email has been
sent to Mr. X with whom the Respondent had no business
relationship, can be calculated to indirectly securing publicity
and solicitation.
CASE STUDY 3
/T:VJG%QORNCKPCPVJCFſNGFC%QORNCKPVCICKPUV/T;
the Respondent KPVGTCNKC alleged that the Respondent had
KUUWGF VJG %QORNKCPEG %GTVKſECVG QH C %QORCP[ PCOGN[
M/s ABC for the year ended 31st March, 2010 without
communicating with the Complainant as he had previously
carrying out the assignment since the incorporation of the
Company. The Respondent KPVGTCNKC submitted that he
JCF UGPV VJG EQOOWPKECVKQP HQT 0Q QDLGEVKQP EGTVKſECVG
from the Complainant at his address vide courier dated
5th May, 2010.
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CASE STUDY 4
6JG %QORNCKPCPV /T # JCU ſNGF C %QORNCKPV CICKPUV /T $
the Respondent alleging that Mr. B has made false statements
KP VJG %QORNKCPEG %GTVKſECVGU HQT VYQ ſPCPEKCN [GCTU KUUWGF
to the Company M/s XYZ that the Notices for the meetings
of the Board of Directors, Annual General Meeting and Extraordinary General Meetings were sent to the directors and
VJG OGODGTU QH VJG %QORCP[ CPF /T $ JCU PQV TGƀGEVGF
EGTVCKP VTCPUHGTU QH UJCTGU KP VJG %QORNKCPEG %GTVKſECVGU
issued by him.
The Disciplinary Committee held that Mr. B is “Guilty” of
Professional Misconduct under Item (7) of Part I of the
Second Schedule to the Company Secretaries Act, 1980 for

not exercising due diligence in the conduct of his professional
duties as Mr. P has not provided any substantial evidences for
the dispatch or receipt of the notices to Mr. A but has merely
stated that Mr. B has taken the records of the Company which
is without substantiating his defence. Furthermore, Mr. B has
CFOKVVGFVJCVEGTVCKPVTCPUHGTUQHUJCTGUYGTGPQVTGƀGEVGFKP
VJG%QORNKCPEG%GTVKſECVGUKUUWGFD[JKO
CASE STUDY 5
A Complaint of professional misconduct was received against
/T # HQT JCXKPI EGTVKſGF (QTO &+0 QP VJG DCUKU QH NCUV
#PPWCN4GVWTPRTGRCTGFD[VJG%QORCP[CPFſNGFYKVJVJG
Registrar of Companies. The Disciplinary Committee after
examining the material on record held that the Annual Return
could not be considered as the only criteria for certifying the
Form DIN-3. Mr. A did not take into consideration Form 32
which was available on the MCA Portal indicating removal
of certain Directors of the Company. Despite several
opportunities afforded Mr. A, did not cause his appearance
before the Disciplinary Committee.
The Disciplinary Committee after considering the material on
record held Mr. A “Guilty” of professional misconduct under
Item (7) of Part-I of the Second Schedule to the Company
Secretaries Act, 1980 for not exercising due diligence in the
conduct of his professional duties.
CS

CONGRATULATIONS!

#UCTGEQIPKVKQPHQTJKUQWVUVCPFKPIUGTXKEGUTGPFGTGFKPVJGſGNFQHGFWECVKQP%50CIGPFTC&4CQYCUEQPHGTTGFVJGVKVNG
“VIDYA VIKAS” by Dr. D.G. Shetty Educational Society (R), Dharwad, Karnataka on February 1, 2020.
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The Board of Discipline after considering the material on
record and after providing an opportunity of being heard to
the Respondent held the Respondent ‘Guilty’ of professional
misconduct under Item (8) of Part I of the First Schedule to
the Company Secretaries Act, 1980 as mere posting of the
NGVVGTKUPQVUWHſEKGPVVQEQORN[YKVJVJGTGSWKTGOGPVUQH+VGO
(8) of part I of First Schedule to the Act, but acknowledgement
by the addresses of same is essential. However, in the instant
case the Respondent had sent the written communication
through courier but did not ascertain that those letters were
received by the Complainant.
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 GST CORNER
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(QT VJG ſIWTGU NGVVGTU CPF YQTF őst January, 2020”, the
ſIWTGUNGVVGTUCPFYQTFő30th April, 2020” shall be substituted.

NOTIFICATION NO. 01/2020- CENTRAL
TAX DATED 01ST JANUARY, 2020
In exercise of the powers conferred by sub-section (2) of
section 1 of the Finance (No. 2) Act, 2019 (23 of 2019), the
Central Government has appointed the 1st day of January,
2020, as the date on which the provisions of sections 92 to
112, except section 92, section 97, section 100 and sections
103 to 110 of the Finance (No. 2) Act, 2019 (23 of 2019), shall
come into force.

1. Rule 117- Tax or duty credit carried forward under any
existing law or on goods held in stock on the appointed
day
In sub rule (1A), the following shall be substituted with effect
from the 31st December, 2019 namely:(QT VJG ſIWTGU NGVVGTU CPF YQTF őst December, 2019”,
VJG ſIWTGU NGVVGTU CPF YQTF ő31st March, 2020” shall be
substituted.
In sub-rule (4), in clause (b), in sub-clause (iii), in the proviso,
the following shall be substituted namely:-

W

From DD/MM/YYYY To DD/MM/YYYY

(i)Select
name of SEZ
Developer

Yes

(iv)Designation
of approving
authority

148

(a) in serial number 2 under the heading “Notice to Return
&GHCWNVGT WU  HQT PQV ſNKPI 4GVWTPŒ HQT VJG YQTFU
“tax liability will” , the words “tax liability may” shall be
UWDUVKVWVGF
(b) after serial number 4 under the heading “Notice to Return
&GHCWNVGTWUHQTPQVſNKPI4GVWTPŒVJGHQNNQYKPIUGTKCN
number shall be inserted, namely:-

(d) after serial number 4 under the heading “Notice To
Return Defaulter U/S 46 For Not Filing Final Return
Upon Cancellation Of Registration” , the following serial
number shall be inserted, namely:-

4. Form INV-01

No

FORM INV-01 has been substituted with FORM GST INV – 1.
(QT FGVCKNGF PQVKſECVKQP RNGCUG TGHGT VJG NKPM IKXGP DGNQY
http://cbic.gov.in/resources//htdocs-cbec/gst/notfctn-02central-tax-english-2020.pdf

W

NOTIFICATION NO. 03/2020- CENTRAL
TAX DATED 01ST JANUARY, 2020

(ii)Approval
order number
and date
oforder
(iii)Period of
validity

In the said rules, in FORM GSTR-3A,-

“5. This is a system generated notice and does not
require signature.”.

(iv)Designation
of approving
authority
13. Are you
applying for
registration
as a SEZ
Developer?

3. Form GSTR-3A- Notice to return defaulter u/s 46 for
PQVſNKPITGVWTP

(c) in serial number 3 under the heading “Notice To
Return Defaulter U/S 46 For Not Filing Final Return
Upon Cancellation Of Registration”, for the words
“tax period will”, the words “tax period may” shall be
UWDUVKVWVGF

(ii)Approval
order number
and date
oforder
(iii)Period of
validity

Copy from the link given below:- (Copy Table number 12 &
13 from page number 1 &2)

“5. This is a system generated notice and does not
require signature.”

No

(i)Select name
of SEZ

In Form REG-01, in Part-B, for serial numbers 12 and 13 and
the entries relating thereto, the following shall be substituted,
namely:-

http://cbic.gov.in/resources//htdocs-cbec/gst/notfctn-02central-tax-english-2020.pdf

NOTIFICATION NO. 02/2020- CENTRAL
TAX DATED 01ST JANUARY, 2020

“12. Are you
Yes
applying for
registration as a
SEZ Unit?

2. Form REG-01- Application for Registration

From DD/MM/YYYY To DD/MM/YYYY
”.

In exercise of the powers conferred by section 148 of the
Central Goods and Services Tax Act, 2017, the Government,
on the recommendations of the Council, hereby makes the
HQNNQYKPICOGPFOGPVUKPVJGPQVKſECVKQPQHVJG)QXGTPOGPV
of India in the Ministry of Finance, Department of Revenue
No. 62/2019–Central Tax, dated the 26th November, 2019,
namely:–
+PVJGUCKFPQVKſECVKQPŌ
FEBRUARY 2020 | CHARTERED SECRETARY

KK  KPRCTCITCRJHQTVJGſIWTGUNGVVGTUCPFYQTFUőst day
QH1EVQDGTŒVJGſIWTGUNGVVGTUCPFYQTFUő1st day
of January, 2020” shall be substituted.

found to be non-existent in a number of cases. In all these
cases it has been found that the Input Tax Credit (ITC) was
taken by the exporters on the basis of fake invoices and IGST
on exports was paid using such ITC.
2.

NOTIFICATION NO.01/2020- INTEGRATED
TAX DATED 01ST JANUARY, 2020
In exercise of the powers conferred by sub-section (2) of
section 1 of the Finance (No. 2) Act, 2019 (23 of 2019), the
Central Government hereby appoints the 1st day of January,
2020, as the date on which the provisions of section 114 of the
Finance (No. 2) Act, 2019 (23 of 2019) shall come into force.

NOTIFICATION NO. 04/2020- CENTRAL
TAX DATED 10TH JANUARY, 2020
In exercise of the powers conferred by section 128 of the
Central Goods and Services Tax Act, 2017 (12 of 2017),
the Central Government, on the recommendations of the
Council, hereby makes the following further amendment in
VJG PQVKſECVKQP QH VJG )QXGTPOGPV QH +PFKC KP VJG /KPKUVT[
of Finance, Department of Revenue No. 4/2018– Central
Tax, dated the 23rd January, 2018, published in the Gazette
of India, Extraordinary, Part II, Section 3, Sub- section
(i) vide number G.S.R. 53(E), dated the 23rd January,
2018, namely:–
+P VJG UCKF PQVKſECVKQP KP VJG VJKTF RTQXKUQ HQT VJG ſIWTGU
letters and word “10th,CPWCT[ŒVJGſIWTGUNGVVGTUCPF
word “17th January, 2020” shall be substituted.

NOTIFICATION NO. 05/2020- CENTRAL
TAX DATED 13TH JANUARY, 2020
In pursuance of the provisions of section 5 read with clause
(99) of section 2 of the Central Goods and Services Tax Act,
2017 (12 of 2017) (hereinafter referred to as the said Act),
the Central Board of Indirect Taxes and Customs hereby
authorises –
(a) the Principal Commissioner or Commissioner of Central
Tax for decisions or orders passed by the Additional or Joint
%QOOKUUKQPGTQH%GPVTCN6CZCPF
(b) the Additional or Joint Commissioner of Central Tax for
decisions or orders passed by the Deputy Commissioner
or Assistant Commissioner or Superintendent of Central
Tax,
as the Revisional Authority under section 108 of the said
Act.
Circular no. 131/01/2020- GST dated 23rd January, 2020
Standard Operating Procedure (SOP) to be followed by
exporters
Several cases of monetisation of credit fraudulently obtained
or ineligible credit through refund of Integrated Goods &
Service Tax (IGST) on exports of goods have been detected in
RCUVHGYOQPVJU1PXGTKſECVKQPUGXGTCNUWEJGZRQTVGTUYGTG
CHARTERED SECRETARY | FEBRUARY 2020

To mitigate the risk, the Board has taken measures to
apply stringent risk parameters-based checks driven
D[ TKIQTQWU FCVC CPCN[VKEU CPF #TVKſEKCN +PVGNNKIGPEG
tools based on which certain exporters are taken up for
HWTVJGT XGTKſECVKQP 1XGTCNN KP C DTQCFGT VKOG HTCOG VJG
RGTEGPVCIG QH UWEJ GZRQTVGTU UGNGEVGF HQT XGTKſECVKQP KU
a small fraction of the total number of exporters claiming
refunds. The refund scrolls in such cases are kept in
CDG[CPEG VKNN VJG XGTKſECVKQP TGRQTV KP TGURGEV QH UWEJ
ECUGU KU TGEGKXGF HTQO VJG ſGNF HQTOCVKQPU (WTVJGT VJG
export consignments/shipments of concerned exporters
are subjected to 100 % examination at the customs port.

 9JKNG VJG XGTKſECVKQPU CTG ECWUGF VQ OKVKICVG TKUM KV
is necessary that genuine exporters do not face any
hardship. In this context it is advised that exporters
YJQUGUETQNNUJCXGDGGPMGRVKPCDG[CPEGHQTXGTKſECVKQP
would be informed at the earliest possible either by
the jurisdictional CGST or by Customs. To expedite
VJG XGTKſECVKQP VJG GZRQTVGTU QP DGKPI KPHQTOGF KP VJKU
TGICTFQTQPVJGKTQYPXQNKVKQPUJQWNFſNNKPKPHQTOCVKQPKP
the format attached as Annexure ‘A’ to this Circular and
submit the same to their jurisdictional CGST authorities for
XGTKſECVKQPD[VJGO+HTGSWKTGFVJGLWTKUFKEVKQPCNCWVJQTKV[
OC[ UGGM HWTVJGT CFFKVKQPCN KPHQTOCVKQP HQT XGTKſECVKQP
However, the jurisdictional authorities must adhere to
VKOGNKPGURTGUETKDGFHQTXGTKſECVKQP
 8GTKſECVKQP UJCNN DG EQORNGVGF D[ LWTKUFKEVKQP %)56
QHſEGYKVJKPYQTMKPIFC[UQHHWTPKUJKPIQHKPHQTOCVKQP
KP RTQHQTOC D[ VJG GZRQTVGT +H VJG XGTKſECVKQP KU PQV
EQORNGVGF YKVJKP VJKU RGTKQF VJG LWTKUFKEVKQP QHſEGT YKNN
bring it the notice of a nodal cell to be constituted in the
jurisdictional Pr. Chief Commissioner/Chief Commissioner
1HſEG
3.2 After a period of 14 working days from the date of
submission of details in the prescribed format, the exporter
may also escalate the matter to the Jurisdictional Pr. Chief
Commissioner/Chief Commissioner of Central Tax by
sending an email to the Chief Commissioner concerned
(email IDs of jurisdictional Chief Commissioners are in
Annexure B).
3.3 The Jurisdictional Pr. Chief Commissioner/Chief
Commissioner of Central Tax should take appropriate
CEVKQP VQ IGV VJG XGTKſECVKQP EQORNGVGF YKVJKP PGZV 
working days.
4.

In case, any refund remains pending for more than one
month, the exporter may register his grievance at www.
cbic.gov.in/issue by giving all relevant details like GSTIN,
IEC, Shipping Bill No., Port of Export & CGST formation
where the details in prescribed format had been submitted
etc.. All such grievances shall be examined by a
Committee headed by Member GST, CBIC for resolution
of the issue.

Annexures A & B are not given here for want of space.
readers may please refer: http://cbic.gov.in/resources//
htdocs-cbec/gst/circular-cgst-131.pdf
CS
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K  KP RCTCITCRJ  KP ENCWUG KKK  HQT VJG ſIWTGU NGVVGTU
and words “30th day of October, 2019” and “31st day
QH 1EVQDGTŒ VJG ſIWTGU NGVVGTU CPF YQTFU ő31st day of
December, 2019” and “1st day of January, 2020” shall
TGURGEVKXGN[DGUWDUVKVWVGF

GST CORNER

Annexure A
6JGFGVCKNUVQDGRTQXKFGFD[VJGGZRQTVGTHQTXGTKſECVKQP
I. GST related data:
1. GST IN–
2. Please provide the following details if the proprietor / director/ partner of this entity is also associated with other
entities.
S.No

Name of Director /
Partner / Proprietor

Name of the other Entity
Associated with

PAN (DIN if Director)
GSTIN

Registration status
(Active/In active)

1
2
3
3. Turnover of previous Financial Year(For New Entity till date Current Financial Year Turnover, if any)
4. Details of GST liability –
S.No
1
2

Return Type

Declared aggregate liability for
Previous Financial Year

Declared aggregate liability for Current Financial Year

GSTR 3B
GSTR 1

5. Details of ITC:
FY

ITC available in
GSTR-2A

ITC availed in
GSTR-3B

Mismatch

Details of payment or reversal of mismatched ITC

2017-18
2018-19
2019-20
6. Details of refund claimed in previous Financial Year and current Financial YearS.No

GST IN

Type of
Refund

ARN No.and Date

Claimed

Amount
Sanctioned

Authority from which
refund claimed

7. Summary of E way Bills generated for relevant period.
S.No Supplies
1

Inward

2

Outward

No of E way Bill generated

HSNs

Taxable Amount

II. Financial Data
1. Bank Account details including the bank accounts of proprietor / partner / directors –
S.No.

Account
Number

IFSC Code

Account Type

Name of
Account Holder

PAN of Account Date of opening of
Holder
Bank Account

2.
3.
4.
5.

Bank Account statement of past 6 months in respect of the bank accounts provided above.
BRCs/FIRCs evidencing receipt of foreign remittances against the exports made in past 1 year.
Bank letter for up to date KYC of all bank accounts provided above.
Top 5 creditors and Debtors (with GSTIN) from account(s) where refunds are proposed to be received and from which major business transactions (payments for
supplies and receipts) are carried out.
III. Additional Data
1. Copy of PAN.
2. Copy of IEC
%GTVKſECVGQH+PEQTRQTCVKQPQTRCTVPGTUJKRFGGF
4. Rent agreement of all premises along with geo-tagged photos
5. Telephone Bill of past 3 months for all premises
6. Electricity Bill of past 3 months for all premises
7. Number of employees and the statement of PF evidencing employees
8. Copy of the following schedules of the latest Income Tax Return:
(i) Computation of depreciation on plant and machinery under the Income- tax Act
(ii) Computation of depreciation on other assets under the Income-tax Act
(iii) Summary of depreciation on all the assets under the Income-tax Act
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 ֑֧֒֞վᮢᱶի֊շ֧ էե֟ֆᮧշ֞֘֊շᳱֆ֞֒֠ոշ֫ᮧ֣֗ᱫ֛ᲂչֿ֧





շե ֊֚֠֟ռ֗֟֗֟֊֑ ֟վ᭠֛ᱶ թ֚ᱶ թ֚շ֧ ᳟֞ֆ֭ իᲦ֟֗֟֊֑շ֛֞չ֑֛֞֨ շ֧ ֟֗֟֊֑ᱶոեփ տ շ֧ 
᳟֞ֆ֭֟֊᳜֟֔֟ոֆոեփէեֆզ᭭և֞֟ֆᳰշձվ֞ձեչ֧էև֞ᭅֆ֭
ಯ տշ ᳰշ֚֠֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ֑֚֞ե᭭և֞֊᳇֚֞֒֞եռ֞֟֔ֆᳰշ֚֠֒֠ᭃ֞շ֧ ֟֔ձ֊֞֞եᳰշֆᳰշ֚֠է᭤֑ևᱮշ֧ 
֚ե֎ե։ᱶಫէ֗ռ֞֒ಬ֧֚֚ե᭭և֞֊շ֧ ֚ե֎ե։ᱶ֑֞ᳰշ֚֠֒֠ᭃ֞շ֧ ᭠ᮤ֑֞ᳯ֚֒֒ᱶ֑֞ի֚շ֧ ը֚֚֞֟֗᭒ս֣ ե ո֔֒֠֟ֆᱶ
᳞֛֗֞֒շ֒֊֑֞֞է֟։֟֊֑֚ե᭭և֞֊շ֧ ֟֊֑֟֗֟֊֑է֟։֢֚ռ֊֞֘ֆᭅᳰֈ֘֞֟֊ֈᱷ֘֟֊ֈ֧֛֚֘֔֞ᳯ֒ᮢ
շ֧ ᳰշ֚֠ի֎։շ֞֏եչշ֒֊֑֞֞փ֞շ֑֞֬֟ոշᲷ֢֘֊շ֧ ֚ե֎ե։ᱶշֈ֞ռ֞֒է֊֞֊֑֚֞֞ե᭭և֞֊᳇֚֞֒֞եռ֞֟֔ֆ
ᳰշ֚֠֒֠ᭃ֞ᱶ ֟֔ո֊֧ շ֧ ֚ե֎։ᱶ է֊֡֟ռֆ֞᭟֑ᲂշ֛֧֚֞֞֒֞֔֊֑֛֧֚֞֞֞֒֞֔֊֧ շ֞ᮧ֑᳀շ֒֊֑֚֞֞ե᭭և֞֊շ֧ 
է֟֏֧֔ո֑֞փ֞ց֞֎֧֚շ֧ ֚֞ևս֧ ַսַ֞շ֒֊֑֚֞֞ե᭭և֞֊շ֧ ֎֧֞֒  ᱶ֔֫շեռᲂ֚֫֘֔֊֧ց֗շᲈ չ֑֒֞ᳰշ֚֠ᳲᮧեց
֑֞թ֔֨ᮝ֞֟֊շ֞᭟֑᳇֞֒֞ղ֚֠վ֞֊շ֞֒֠շ֚֫֞տ֞շ֒֊֞վ֫ᳰշ֟֊᭠ֈ֞᭜շ֛֨ ֑֞ղ֚֞շ֫ժէ᭠֑շ֑֞ᭅ շ֒֊֞
է֟֏ᮧ֧ֆ ֛֨ ֟վ֧֚֚ ֚ե᭭և֞֊ շᳱ ֒֠ᭃ֞ ֑֞ ի֚շ֧  ᮧ֟֘ᭃօ ֑֞ ᳰշ֚֠ ֊֠֟ֆ շᳱ չ᳙֡ֆ֞ ֑֞ᭅֈ֞ ֑֞ ֟֗ᮢֆ֞ շ֫
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է֛֞֟֊֊֡շ֚֞֊֎֞։֑֞֞ռ֡֊֬ֆ֠շ֞ᳯ֒ֆ֛֚֫շֆ֛֠֨
տո ᳞֛֞֗֞ᳯ֒շᮧ֟֘ᭃօ֑֞ᳯ֒֙ֈ֭ ᳇֑֞֒֞և֞է֗։֞ᳯ֒ֆշ֫ժէ᭠֑ᮧ֟֘ᭃօռ֛֧֞ ֛֗ᳰշ֚֠֏֠֊֧֚֞
᭄֞ֆ֛֫ᮧ᳙֞շ֒֊֧֧֗֞֔ᳰշ֚֠է᭤֑ևᱮշ֧ ֚ե֎ե։ᱶಫէ֗ռ֞֒ಬ֧֚֚ե᭭և֞֊շ֧ ֚ե֎ե։ᱶ֑֞ղ֧֚ᳰշ֚֠᭭և֞֊ᱶ֑֞ի֚շ֧ 

է֚֞։֞֒օ
(;75$25',1$5<

ը֚֚֞ ֟վ֚ᱶ ֛֗ ᮧ֟֘ᭃօ ֧֔ ֛֒֞ ֛֨ ֟֗᭒ս֣ ե ո֔ ֒֠֟ֆ ᱶ ᳞֛֗֞֒ շ֒֊֞ ֑֞ է֟։֟֊֑ ֚ե᭭և֞֊ շ֧  ֟֊֑
֟֗֟֊֑ է֟։֢֚ռ֊֞ ֘ֆᭅ ᳰֈ֘֞֟֊ֈᱷ֘ ֟֊ֈ֧֘ ֛֚֔֞ ᳯ֒ᮢ շ֧  ᳰշ֚֠ ի֎։ շ֞ ֏եչ շ֒֊֞ ֑֞ ֚ե᭭և֞֊ շ֧ 
է֟֏֧֔ո֑֞փ֞ց֞֎֧֚շ֧ ֚֞ևս֧ ַսַ֞շ֒֊֑֚֞֞ե᭭և֞֊շ֧ ֎֧֞֒  ᱶ ֔֫շեռᲂ֚֫֘֔֊֧ց֗շᲈ չ֑֒֞ᳰշ֚֠ᳲᮧեց
֑֞թ֔֨ᮝ֞֟֊շ֞᭟֑᳇֞֒֞ղ֚֠վ֞֊շ֞֒֠շ֚֫֞տ֞շ֒֊֞վ֫ᳰշ֟֊᭠ֈ֞᭜շ֛֑֨֞ᮧ֟֘ᭃօշ֧ ֚ե֎ե։ᱶշֈ֞ռ֞֒
շ֒֊֞ ֑֞ ᮧ֟֘ᭃօ֧֔֊֧ ֑֞ ᮧ֟֘ᭃօ֧֔֊֧ ֧֚ ս֢ ց շᳱ ֞եչ շ֒֊֧ շ֧  ֚ե֎ե։ ᱶ է֊֡֟ռֆ ֞᭟֑ᲂ շ֞ ֛֚֞֒֞ ֧֔ ֊֞ ֑֞
֛֧֚֞֒֞֔֊֧ շ֞ᮧ֑᳀շ֒֊֑֞֞ի֚֚եչւ֊շᳱ֟վ֚ᱶ ֛֗ᮧ֟֘ᭃօ֧֛֛֔֒֞֨ᳰշ֚֠֊֠֟ֆ֟֊֑֑֞֟֗֟֊֑շ֞
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֏եչշ֒֊֞է֟֏ᮧ֧ֆֿ֛֨ರ
 իᲦ֟֗֟֊֑ᲂᱶ֟֗֟֊֑շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆ֟֗֟֊֑֒ո֞վ֞ձչ֞էև֞ᭅֆ֭

շ֧֞֒֫֒ ցշ֑֞ᭅեᮢ֑֞֔

ಯ֚ֈ֑᭭ᲂշ֞֒֟վ᭭ց֒  ֚ե᭭և֞֊է֊֢֚֡ռ֠ಫշಬᱶ ֟֊᳸ֈᭅ᳥ᮧ֫֍֞֞ᭅ ᱶ ֛᭭ֆ֟֔֟ոֆ֑֞թ֔֨ᮝ֞֟֊շᱨᱶ ֑֞

֏֞֒ֆ֑֠շե ֊֚֠֟ռ֚֗ե᭭և֞֊ 

ᳰշ֚֠ղ֚֠է᭠֑֒֠֟ֆᱶվ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձ֚ֈ֑᭭ᲂշ֞ձշ֒֟վ᭭ց֒֒ո֧չֿ֞

շե ֊֚֠֟ռ֗է֟։֟֊֑շ֧ է։֠֊չᳯւֆ 

  ֚ֈ֑᭭ᲂ շ֧  ֒֟վ᭭ց֒ ᱶ ֢֒֞ ֊֞ վ᭠ շᳱ ֆ֞֒֠ո է֟։֚֗֞ ֣֗֟ᱫշ ֆ֞ ֟֊֑֚֗֞֠ ֆ֞ ֚ֈ֑᭭ֆ֞
֚ե֑֞եշ֚ֈ֑᭭ֆ֞էᳶվᭅֆշ֒֊֧ շᳱֆ֞֒֠ոէ֛ᭅֆ֞ձե᳞֑֚֗֞ᮧ֞օᮢ֚ե֑֞եշ֑ᳰֈ։֞֒օᳰշձᱟձ֛֨ժ֧֔
ըժփ֠֫֎֞թ֔֊ե֎֒ց֧֔֠֍֫֊֊ե֎֑֒ᳰֈշ֫ժ֛֨ն֒ղ֚֠է᭠᳥֑֑֟֗֟֘֟֞ե֛ᲂչ֠վ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆ
շᳱվ֞ձեֿ

է֟։֢֚ռ֊֞
֊ժᳰֈ᭨֔֠֍֒֗֒֠
֚ե ձ ಧշե ֊֚֠֟ռ֗֟֗֟֊֑շ֞ն֚֒ե֘֫։֊շ֒֊֧շ֧ ֟֔ձշե ֊֚֠֟ռ֗է֟։֟֊֑

 ֚ֈ֑᭭֒֟վ᭭ց֒ᱶ ᮧ᳥֟֗ᳰշձչձէ֊֧ ᭣֑֧֬֒  շ֧ ᳰշ֚֠ᳯ֒֗ֆᭅ֊շ֧ ֎֧֞֒  ᱶ ֚ե᭭և֞֊շ֫ղ֧֚ ᳯ֒֗ֆᭅ֊շ֧ 

 շ֞   շᳱ ։֞֒֞  շᳱ ի։֞֒֞   շᳱ է֧ᭃ֞֊֚֡֞֒ ֏֞֒ֆ֑֠ շե ֊֠ ֚֟ռ֗ ֚ե᭭և֞֊ շᳱ է֟։֢֚ռ֊֞ ֚ե

ֆ֚֠ᳰֈ֊շ֧ ֏֠ֆ֚֒ե֢֚֟ռֆշ֧֒ չֿ֞ರ

 ձ ֆ֞֒֠ոէչ᭭ֆ᳇֞֒֞֏֞֒ֆշ֧ ֒֞վᮢէ֚֞։֞֒օ֏֞չ,,,ոեփֆ֞֒֠ոէչ᭭ֆᱶ
᳧֣֚ե֧֚ ֆշᱶ ᮧ֞ᱨ֟֗֟֊֑ᮧշ֞֟֘ֆᳰշձչձև֧֟վ֚շ֧ ᳇֞֒֞ի֊᳞֟Ღ֑ᲂ֧֚֟վ֊շ֧ ի֊֧֚ ᮧ֏֞֟֗ֆ֛֫֊֧ շᳱ
֚ե֏֞֗֊֛֞֨ի֚ֆ֞֒֠ո֧֚֟վ֚շ֫֏֞֒ֆշ֧ ֒֞վᮢᱶ֑և֞ᮧշ֞֟֘ֆիᲦէ֟։֢֚ռ֊֞շᳱᮧ֟ֆ֑֞եվ֊ֆ֞շ֫ի֔᭣։շ֒֞



իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑ᱶ
է ի֟֗֟֊֑  ᱶ

ֈ֠չժևᱭᱹֆ֚֞֔֠ᳰֈ֊շᳱէ֗֟։շᳱ᳙֧֢֚֚֞֟֗ᭅըᭃ֧ն֚֒֡տ֞֗ըե֟ᮢֆᳰշձչձև֧

L ոեփ շ ոեփ ո ն֒ոեփ չ շ֞֔֫ᳰշ֑֞վ֞ձչ֞

ն֒ըᭃ֧ն֚֒֡տ֞֗ի֚ֆ֞֒֠ո֧֚ ֟վ֚շ֫իᲦ֒֞վᮢշᳱᮧ֟ֆ֑֞ե վ֊ֆ֞շ֫էչ᭭ֆշ֫ի֔᭣։շ֒֞

LL ոեփ պ շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆոեփ֒ո֞վ֞ձչ֞էև֞ᭅֆ֭

ֈ֠չժևᱭᱹֆ֚֞֔֠ᳰֈ֊շᳱիᲦէ֗֟։֧֢֚֗ᭅ ըե֟ᮢֆᳰշձչձև֧

ಯ պ ի֚֊֧֟֗պᳯցֆշե ֊֠᳇֚֞֒֞եռ֞֟֔ֆ֒֠ᭃ֞ձեիᱫ֠օᭅշ֛֒֔֠ᲂն֑֒֞ֆ֢֫֗ᭅֆ֒֟֗֟֊֑ᲂᱶ֑և֞

ն֒վ֊ֆ֧֚֞ᮧ᳙֞ըᭃ֧ᲂն֚֒֡տ֞֗ᲂ֒ᳯ֒֙ֈ֭᳇֞֒֞֟֗ռ֞֒շ֑֒֟֔֞չ֑֛֞֨

֛֟֗֟ֆ֑֞շե ֊֚֠֟ռ֗ ֚ե֘֫։֊ ֟֗֟֊֑ᱶ֑և֛֞֟֗֟ֆ᳞֛֞֗֞ᳯ֒շᮧ֟֘ᭃօ֢֒֞շ֑֛֒֟֔֞֫

էֆզ է֎ ᳯ֒֙ֈ֭ շե ֊֠ ֚֟ռ֗ է֟։֟֊֑   շ֞   շᳱ ։֞֒֞  շᳱ ի։֞֒֞   ᳇֞֒֞ ᮧֈᱫ

֑֞ರ

֘֟Ღ֑ᲂշ֞ᮧ֑֫չշ֒ֆ֧ᱟձշ֧ ᭠ᮤ֑֚֠֒շ֞֒շ֧ է֊֡֫ֈ֊֧֚շե ֊֚֠֟ռ֗֟֗֟֊֑շ֞ն֚֒ե֘֫։֊շ֒֊֧շ֧ ֟֔ձ
֟֊᳜֟֔֟ոֆ֟֗֟֊֑֎֊֞ֆ֛֠֨էև֞ᭅֆ֭ ಧ

LLL ոեփ ջ ᱶಯշ֧ է᭟֑֑֞ᱶ֟֗֟֊᳸ֈᭅ᳥ರ֘᭣ֈᲂշ֧ ᭭և֞֊֒ಯᱶ֛֟֗֟ֆರ֘᭣ֈ֒ո֧վ֞ձեչֿ֧

  թ֊֟֗֟֊֑ᲂշ֚֞ե֟ᭃ᳙֊֞շե ֊֚֠֟ռ֗ ֚ե֘֫։֊ ֟֗֟֊ֿ֑֛֨
*,

LY ոեփ ռ շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆոեփ֒ո֞վ֞ձչ֞էև֞ᭅֆ֭



֏֞չ ,,, ո᭛փ

֏֞֒ֆշ֞֒֞վᮢէ֚֞։֞֒օ
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ಯ ռ ի֚֊֧֏֞֒ֆշ֧ ֎֛֞֒ղ֚֠է᭠֑֒֠ᭃ֞իᱫ֠օᭅշᳱ֛֫ն֒ղ֚֞է᭠֑ᮧ֟֘ᭃօ֢֒֞ᳰշ֑֛֞֫֟վ֧֚
շ֧ ᭠ᮤ֑֚֠֒շ֑֞֒֞ᳯ֒֙ֈ֭᳇֞֒֞թ֊֟֗֟֊֑ᲂᱶ֛֟֗֟ֆ֒֠ᭃ֞ն֒ᮧ֟֘ᭃօշ֧ ֚ֆ֡᭨֑֛֫֊֧շ֧ ᱨᱶ

֛֨ರ֘᭣ֈᲂշ֧ ᭭և֞֊֒ಯ֚ᱫ֒֗֙ᭅ֑֞թ֧֚֚է֟։շշᳱը֑֛֡֫չ֠ರ֘᭣ֈ֒ո֧վ֞ձեչ֧ 

֞᭠֑ֆ֞ֈ֠չժ֛֑֨֞ರ

LY ֟֊᳜֟֔֟ոֆ֞եռ֗֞ն֒սւ֞֒᭠ֆ֡շէեֆզ᭭և֞֟ֆᳰշ֑֞վ֞ձչ֞էև֞ᭅֆ֭

Y ոեփ վ ᱶಯ֟֗ֈ֧֘֠֡ᮤ֞֟֗֟֊֑֊է֟։֟֊֑ շ֞ շᳱ։֞֒֞շ֧ ոեփ ֆ ರ֘᭣ֈᲂ



էեշᲂշ᳧֫շᲂն֒էᭃ֒շ֧ ᭭և֞֊֒ಯ֟֗ֈ֧֘֠֡ᮤ֞ᮧ֎ե։է֟։֟֊֑ շ֞ շᳱ։֞֒֞շ֧ 

շ֧ ը։֧շ֚֞եֈ֑֞շ֧֒ չ֞

ը ի֟֗֟֊֑  շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆի֟֗֟֊֑֒ո֧վ֞ձեչ֧ էև֞ᭅֆ֭ 

֒᭠ֆ֑֛֡֏֠ᳰշ֑ᳰֈշ֫ժ֚ֈ֑֧֚᭭֘֒֠֒է֚֡֟֗։֞ᮕ᭭ֆ֛֨ն֒ի֚շᳱը֑֡֏֚֠ᱫ֒֗֙ᭅ֑֞
ի֧֚֚է֟։շ֛֨ֆ֛֫֗ձշպ֫֙օ֞ն֚֒ᭃᮧ֞֟։շ֞֒֠᳇֞֒֞վ֞֒֠ᳰշ֑֞չ֑֞֟֊֘Ღֆ֞ᮧ֞օᮢ

ಯ  է֟։֚ֈ֑᭭

ᮧ᭭ֆ֡ֆշ֒֊֧֒֗֞ᳶ֙ᭅշ֚ֈ֑᭭ֆ֞֍ᳱ֚շ֧ ըւ֗ᱶ֏֞չշ֚֞եֈ֑֞շ֧֒ չֿ֞ರ

L շ֫ժ᳞֟Ღէ֟։֚ֈ֑᭭շ֧ ᱨᱶ֒֟վ᭭ց֒ᱶէ֊֞֊֞ᮧ᳥֟֗շ֒֞֊֧շ֞ֆ֏֛֠շֈ֛֞֒֫չ֞վ֎ᳰշ
շ ֛֗է֟։֟֊֑շ֧ ᮧ֞֒ե ֏֧֚ւ֠շ֛֧֔֟֗պᳯցֆշե ֊֠շ֞է֟։֚ֈ֑᭭և֞ ֟վ֚շ֧ էեֆչᭅֆէ֟։֚ֈ֑֛᭭֨ 
ո ի֧֢֚֗ᭅֆ֒֟֗֟֊֑ᲂշ֧ է։֠֊է֟։֚ֈ֑᭭շ֧ ᱨᱶᮧ᳥֟֗ᳰշ֑֞չ֑֞և֑֞֞
չ ֛֛֑֚֗֡Ღ֚ֈ֑֛᭭֫ն֒֏֞֒ֆᱶշե ֊֚֠֟ռ֗շ֧ ᱨᱶշ֧֚շ֞եռ֗֙ᲄ֧֚֟֊֒᭠ֆ᳞֑֚֒֗֞
շ֛֛֑֒֒֞֫֞

 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑ᱶಯ֍ᳱ֚շ֫ರ֘᭣ֈᲂշ֧ ᳟֞ֆ֭ಯղ֧֚ᮧ֚֘֞֟֊շᮧ֏֞֒ᲂշᳱշց֬ֆ֠շ֒֊֧շ֧ ᳟֞ֆ֭վ֫
֚ե᭭և֞֊᳇֞֒֞է֗։֞ᳯ֒ֆᳰշձվ֞ձեರ֘᭣ֈէեֆզ᭭և֞֟ֆᳰշձվ֞ձեչֿ֧
իᲦ֟֗֟֊֑ᲂᱶ֟֗֟֊֑֟֗֟֊֑֟֗֟֊֑֟֗֟֊֑ն֒֟֗֟֊֑շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆ
֟֗֟֊֑֒ո֧վ֞ձեչ֧ էև֞ᭅֆ֭ 
ಯ ֈ֧֑֒֞֟֘շ֚֞եֈ֑֞֊շ֒֊֞  ֗֞ᳶ֙ᭅշ֍ᳱ֚ղ֚֞շ֫ժ᳞֟Ღ֟վ֚֊֧ի֚֗֙ᭅշ֧ վ֢֊շ֑֫֞ի֧֚֚
֢֗ᭅ է֊֠֗֞ᳶ֙ᭅշ֚ֈ֑᭭ֆ֞֍ᳱ֚շ֚֞եֈ֑֞֊֛ᱭᳰշ֑֛֞֨շ֫ժն֢֚֒ռ֊֞ᳰֈձ֟֎֊֞ի֚֗֙ᭅ շᳱ֛֔֠
վ֡֔֞ժ֧֚ի֚շ֞֊֞֒֟վ᭭ց֧֛֚֒ց֞ᳰֈ֑֞վ֞ձչֿ֞

պ ֛֗շ֧֚շ֞եռ֗֙ᭅշᳱ֟֊֒᭠ֆ֒է֗֟։շ֧ ֟֔ձ֛֑֚֡Ღ֚ֈ֑֛᭭֫ն֒ղ֚֠է֛ᭅֆ֞ձե֑᳞֛֞֞֗֞ᳯ֒շ
է֊֡֏֗։֞֒օշ֒ֆ֛֞֫վ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձեֿ

 է᭠֑ֈ֧֑ղ֚֞շ֫ժ᳞֟Ღ֟վ֚֊֧֚ֈ֑᭭շ֧ ᱨᱶ֚ե᭭և֞֊շ֚֫եֈ֧֑վ֡֞ᭅ֊֧ ֘֞֟᭭ֆ֑֞ᳰշ᭠֛ᱭէ᭠֑

LL ղ֧֚ᳰշ֛֑֚֚֠֡Ღ֚ֈ֑᭭շ֚֫ե᭭և֞֊շ֧ է֟։֚ֈ֑᭭շ֧ ᱨᱶᮧ᳥֟֗֊֛ᱭᳰշ֑֞վ֞ձչ֑֞ᳰֈ
շ ի֧֚ᳰշ֣֚֠֗֟ᱫշ֑֞է᭠֑է֗ռ֞֒շ֞ֈ֑֫֙֠֞֞չ֑֛֞֨ն֒ի֚շ֞֊֞֒֟վ᭭ց֧֛֚֒ց֞ᳰֈ֑֞չ֑֛֞֨
֑֞ի֚֒ը֧֗ֈ֊շᳱֆ֞֒֠ոշ֢֫֗ᭅ֗ֆᱮ֞եռ֗֙ᲄշ֧ ֈ֬֒֞֊ᳰշ֑֚֚֠։֞֒֞շշᳱի։֞֒֞  ֑֞
ոշᳱի։֞֒֞  ᱶ֟֊᳸ֈᭅ᳥վ֡֞ᭅ֊֞է֟։֒֫֟ֆᳰշ֑֞չ֑֛֑֞֨֞
ո ի֚֊֧֣֗֟ᱫշ֟֗շ֚֞ᮓ֧ ֟փցպեցᲂշᳱիֆ֊֠᭠֑֢֊ֆ֚ե֑֢֞֒֠֊֛ᱭշᳱ֛֨վ֫ᳰշᳯ֒֙ֈ֭᳇֞֒֞
է֗։֞ᳯ֒ֆշᳱվ֞ձ
֒᭠ֆ֡ի֟֗֟֊֑  ն֒  ᱶի֟᭨֔֟ոֆᳰշ֚֠֗չᭅշ֧ ᳰշ֚֠ղ֧֚֚ֈ֑᭭շᳱֈ֘֞ᱶվ֫֏֞֒ֆᱶ
᭭և֑֞֠ᱨ֧֚֟֊֚֗֞֊֛ᱭշ֛֛֒֒֞֨ᳯ֒֙ֈ֭֚եշ᭨᳇֞֒֞ղ֚֠է֟ֆᳯ֒Ღէ֛ᭅֆ֞ձեն֒֘ֆᱸէ֗։֞ᳯ֒ֆշ֒
֚շ֧ չ֠վ֛֫֗ը֑֗᭫շ֑֚֞֠ռ֠֊֚տֿ֧ರ
 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑շ֧ ի֟֗֟֊֑  ᱶಯ֛֗ᮧ᭜֑֧շ᳞֟Ღվ֛֑֚֫֡Ღ֚ֈ֑᭭շ֧ ᱨᱶ֒֟վ᭭ց֒ᱶ
է֊֞֊֞ֈվᭅշ֒֞֊֞ռ֛֞ֆ֛֞֨ರ֘᭣ֈᲂշ֧ ᭭և֞֊֒ಯղ᳞֚֞֟Ღ֟վ֚շ֞ը֑֛֑֚֘֡Ღ֚ֈ֑᭭շ֧ ᱨᱶ
֒֟վ᭭ց֒ᱶէ֊֞֊֞ֈվᭅշ֒֞֊֛֞֨ರ֘᭣ֈ֒ո֧վ֞ձեչֿ֧
 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑ᱶ
շ ի֟֗֟֊֑  ᱶಯᮧ᭜֑֧շ᳞֟Ღರ֘᭣ֈᲂշ֧ ᭭և֞֊֒ಯշ֫ժ᳞֟Ღರ֘᭣ֈ֒ո֧վ֞ձեչ֧ 
ո ի֟֗֟֊֑  ᱶಯᳯ֒֙ֈ֭᳇֞֒֞ರ֘᭣ֈᲂշ֧ ᳟֞ֆ֭ಯէ֟։֢֚ռ֊֞᳇֞֒֞ರ֘᭣ֈէեֆզ᭭և֞֟ֆᳰշձվ֞ձեչ֧ 
չ ի֟֗֟֊֑  ᱶ
L  ಯᮧ᭜֑֧շ֚ֈ֑᭭շ֫ರ֘᭣ֈᲂշ֧ ᳟֞ֆ֭ಯ֚֡֟ռֆᮧᱨᱶղ֧֚վ֠֗֊ᮧ֞օᮢն֒է֊֧֚ֈ֑᭭շ֫
վ֞֊֫ շ֧ ֗֞ժձ ᮧ֞օᮢ֛֚֟ֆರ֘᭣ֈէեֆզ᭭և֞֟ֆᳰշձվ֞ձեչ֧

ಯ֒᭠ֆ֑֛֡֏֠ᳰշղ֚֚֞ֈ֑᭭վ֫ᳰշ֧֚֘֒֠֒է֚֡֟֗։֞ᮕ᭭ֆ֛֨ռ֛֧֞ի֚շᳱը֑֡ᳰշֆ֊֠֏֠

֛֚֫ᭃᮧ֞֟։շ֞֒֠᳇֞֒֞վ֞֒֠ᳰշ֑֞չ֑֞֟֊֘Ღֆ֞ᮧ֞օᮢᮧ᭭ֆ֡ֆշ֒֊֧֒֗֞ᳶ֙ᭅշ֚ֈ֑᭭ֆ֞֍ᳱ֚

ոեփ ֎ ರ֘᭣ֈէեշշ᳧֫շն֒էᭃ֒֒ո֧վ֞ձեչ֧

֑֞
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LLL ռ֬և֧֒᭠ֆ֡շᱶಯ֚ᱫ֒֗֙ᭅ֑֞թ֧֚֚է֟։շը֑֛֡֨ն֒ᳰշ֚֠֔֞֏ᮧֈ֟֊֑֫վ֊ᱶ֑᳞֑֚֞֗֞֒ֆ֊֛ᱭ

֘֫᭟֑ᲂշ֚֞եֈ֑֞ղ֚֠֎շ֑֞֞֒շշᳱ֢֚ռ֊֞շᳱֆ֞֒֠ո֧֚֊᭣֎֧ᳰֈ֊շ֧ ֏֠ֆ֒֊֛ᱭᳰշ֑֛֞֨ի֚շ֞֊֞
֊᭣֎֧ᳰֈ֊ᲂշᳱիᲦէ֗֟։շᳱ᳙֚֞֟֒֒֟վ᭭ց֧֛֚֒ց֞ᳰֈ֑֞վ֞ձչֿ֞


֚ֈ֑᭭ֆ֞ᮧ֞օᮢದ  ᳯ֒֙ֈ֭ ᳇֚֞֒֞ֈ֑᭭ֆ֞շ֧ ֟֔ձը֧֗ֈ֊᭭֗֠շ֞֒ᳰշձվ֞֊֧ ֢֒֒֞֊֞վ᭠
շᳱ ֆ֞֒֠ոէ֟։֚֗֞ ֣֗֟ᱫշ ֆ֞ ֟֊֑֚֗֞֠ ֆ֞ ֚ֈ֑᭭ֆ֞ ֚ե֑֞եշ ֚ֈ֑᭭ֆ֞ էᳶվᭅֆ շ֒֊֧ շᳱ ֆ֞֒֠ո
է֛ᭅֆ֞ձե ժ֧֔ ըժփ֠ ֫֎֞թ֔ ֊᭥֎֒ ց֧֔֠֍֫֊ ֊᭥֎֒ ֑ᳰֈ շ֫ժ ֛֨ ն֒ ղ֚֠ է᭠֑ ᳥֑֟֗֟֘֟֞ե վ֫
ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձե ֒֟վ᭭ց֒ ᱶ ᮧ᳥֟֗ շᳱ վ֞ձեչ֠ ն֒ ᳯ֒֙ֈ֭ ᳇֞֒֞ ի֧֚ ֚֡֟ռֆ ᮧᱨ ᱶ
֚ֈ֑᭭ֆ֞ᮧ֞օᮢվ֞֒֠ᳰշ֑֞վ֞ձչֿ֞
 ղ֚֚֞ֈ֑᭭֟վ֚շ֞֊֞է֟։֟֊֑֑֞թ֊֟֗֟֊֑ᲂշ֧ ᳰշ֚֠ի֎ե։շ֧ է։֠֊֒֟վ᭭ց֧֚֒ ֛ց֞
ᳰֈ֑֞վ֞ֆ֛֞֨ղ֧֚ ֛ց֞ձվ֞֊֧ ֑֞֒շ֒օշᳱ֢֚ռ֊֞շᳱᮧ᳙֞֟շᳱֆ֞֒֠ո֧֚ ᭠ᮤ֛ᳰֈ֊շ֧ ֏֠ֆ֒ի֚շ֧ 
᳇֞֒֞ ֆ᭜֑֚ ։֞ᳯ֒ֆ ֚ֈ֑᭭ֆ֞ ᮧ֞օᮢ ֚֟ռ֗ շ֫ է᭤֑ᳶᭅֆ շ֧֒ չ֞ ն֒ ի֚֠ ᮧ֞օᮢ ֑֞ ֚ֈ֑᭭ֆ֞
֚ե֑֞եշշ֞ᳰշ֚֠֏֠֒֠֟ֆᱶᮧ֑֫չ֑֞ᮧֈ֘ᭅ֊֊֛ᱭշ֧֒ չ֑֞֞ᮧ֑֫չ֑֞ᮧֈ֘ᭅ֊շ֒֊֞վ֞֒֠֊֛ᱭ֒ո֧չֿ֞

 ᳞֑֚֗֞ ᮧ֞օᮢದ   շ֫ժ ֚ֈ֑᭭ ղ֚֠ ֒֠֟ֆ ն֒ ֟ֆ ᱶ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ
֑֟֗֙֎֫։շ֑֞ᭅᮓ֚֍֔ֆ֢֞֗ᭅշ֢֒֞շ֒֊֧շ֧ ᳟֞ֆ֭֚ե᭭և֞֊շ֫֏֞֒ֆᱶշ֛ᱭ֏֠շե ֊֚֠֟ռ֗շ֧ ᱨᱶ
᳞֑֚֗֞շ֒֊֧ շ֧ ֟֔ձի֧֚ ֛շֈ֞֒֎֊֞֊֧ ᳞֑֚֗֞֔֞֗֞ᮧ֞օᮢվ֞֒֠շ֒֊֧ շ֧ ֟֔ձ֚֡֟ռֆᮧᱨᱶ
ը֧֗ֈ֊շ֚֒շ֧ չֿ֞
 ֚ե᭭և֞֊᳇֞֒֞ի֟֗֟֊֑  շ֧ է։֠֊ᮧ᳙֞ը֧֗ֈ֊᭭֗֠շ֞֒ᳰշձվ֞֊֧ ֚֒֡֟ռֆᮧᱨᱶ
ᮧ֞օᮢվ֞֒֠ᳰշ֑֞վ֞ձչ֞վ֫ᳰշֆ֎ֆշ֟֗֟։֞᭠֑֛֫չ֞վ֎ֆշի֧֚֒֊֛ᱭշ֒ᳰֈ֑֞վ֞ֆֿ֛֞֨
 ᳞֑֚֗֞ᮧ֞օᮢշ֧ ֊֗֠շ֒օշᳱֈ֘֞ᱶ֚ե᭭և֞֊᳇֞֒֞ը֧֗ֈ֊եվ֢֒շ֒֊֧ շ֧ ᳟֞ֆ֭֚֟ռ֗
᳞֑֚֗֞ᮧ֞օᮢշᳱ֟֗֟։֞᭠֑ֆ֞է֗֟։շ֫ի֚֗֙ᭅշ֧ ֟֔ձ֟֗᭭ֆ֞ᳯ֒ֆշ֒ֆ֧ᱟձ֚֡֟ռֆᮧᱨᱶձշ
ᮢվ֞֒֠շ֧֒ չֿ֞
 ի֚֚ֈ֑᭭շ֧ է֊֡֒֫։֒վ֫է֊᳞֑֚֞֗֞ᮧ֞օᮢէ᭤֑ᳶᭅֆշ֒ֆ֛֞֨շ֧ ֢֗֔֔ᮧ֞օᮢ



 LL  ի֟֗֟֊֑  շ֧ ֆ֧֚֠֒ ֒᭠ֆ֡շշ֞֔֫ᳰշ֑֞վ֞ձչ֞
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 ղ֚֚֞ֈ֑᭭վ᳞֑֚֫֗֞ᱶ֊֛ᱭ֛֒ֆ֛֑֞֨֞֟վ֚շ᳞֑֚֞֗֞ᮧ֞օᮢ֟֗֟֊֑շ֧ ոեփ պ 

>3$57,,,²6(&@

L ಯն֒ರ֘᭣ֈշ֧ ᭭և֞֊֒ಯ֛֚֟ֆರ֘᭣ֈ֒ո֞վ֞ձչ֞

շ֧  ֑֚֟֗֞ ֟֗֟֊֑  շ֧  է։֠֊ ֒ շ֒ ᳰֈ֑֞ չ֑֞ ֛֨ ի֚շ֧  ᳇֞֒֞ ֆ᭜֑֚ ։֞ᳯ֒ֆ ᮧ֞օᮢ շ֫ ղ֧֚

LL  ֈ֢֧֚֒  ֒᭠ֆ֡շ ᱶ ಯ֑֞ ֛֞ժ շ֫ցᭅರ ֘᭣ֈᲂ ᭭և֞֊ ֒ ಯ֑֞ ᳰշ֚֠ է֟։շ֒օ ֑֞ ᳰշ֚֠ ᭠֑֑֑֞֞֔ರ ֘᭣ֈ ֒ո֧

֒շ֒օ շᳱ ֢֚ռ֊֞ շᳱ ᮧ᳙֞֟ շᳱ ֆ֞֒֠ո ֧֚ ᭠ᮤ֛ ᳰֈ֊ շ֧  ֏֠ֆ֒ ֚֟ռ֗ շ֫ է᭤֑ᳶᭅֆ շ֧֒ չ֞ ն֒ ի֚֠

վ֞ձեչ֧

ᮧ֞օᮢ֑֚֞ֈ֑᭭ֆ֚֞ե֑֞եշշ֞ᳰշ֚֠֒֠֟ֆᱶᮧ֑֫չ֑֞ᮧֈ֘ᭅ֊֊֛ᱭշ֧֒ չ֑֞֞ᮧ֑֫չ֑֞ᮧֈ֘ᭅ֊շ֒֊֞
վ֞֒֠֊֛ᱭ֒ո֧չֿ֞

ո ի֟֗֟֊֑  շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆի֟֗֟֊֑֒ո֞վ֞ձչ֞էև֞ᭅֆ֭ 

 ᳞֑֚֗֞ᮧ֞օᮢշ֞֒շ֒օದ  է֟։֟֊֑շᳱ։֞֒֞շᳱի։֞֒֞  շ֧ է։֠֊վ֞֒֠ᳰշ֑֞չ֑֞

ಯ  ֒֟վ᭭ց֒ᱶ ᳰշ֚֚֠ֈ֑᭭շ֧ ֊֞շ֧ ᮧ᭜֑֞֗ֆᭅ֊շᳱ֚ե֢֚ռ֊֞ի֧֚ ֟֔֟ոֆᱶ ֒֟վ᭭ցփᭅ փ֞շ֑֞᭭֠փ֫᭭ց

᳞֑֚֗֞ᮧ֞օᮢֆ֎֒ᳰշձվ֞֊֧շ֧ է᭟֑։֠֊֛֫չ֑֞ᳰֈದ

֑֞ շ֡ ᳯ֑֒֒ ᳇֞֒֞ ֑֞ ᳰշ֚֠ է᭠֑թ֔֨ᮝ֞֟֊շ֞᭟֑ ᳇֞֒֞֒֟վ᭭ց֒ ᱶ ի֔᭣։ ի֚շ֧  ֣֗֟ᱫշ ֆ֧ ն֒ժ֧֔
ըժփ֠֒ֈ֠վ֞ձչ֠ն֒ի֧֚ ֚ե᭭և֞֊շ֧ վ֊ᭅ֔ᱶ ֏֠ᮧշ֞֟֘ֆᳰշ֑֞վ֚֞շֆ֛֞֨ ֑֞ի֚շᳱ֗֨֎֚֞թց֒

շ  ᮧ֞օᮢ շ֧  ։֞֒շ շ֞ ֊֞ է֟։֟֊֑ շᳱ ։֞֒֞  շᳱ ի։֞֒֞   ն֒   շ֧  է։֠֊

փ֞֔֞վ֚֞շֆֿ֛֞֨ರ

֒֟վ᭭ց֧֛֚֒ց֞ᳰֈ֑֞վ֞ֆ֛֑֞֨֞
ո  ᳯ֒֙ֈ֭ շ֚֞ե֎ե֟։ֆ᳞֟Ღշ֚֫֡֊֧ վ֞֊֧ շ֞է֚֗֒ֈ֧֊֧ շ֧ ᳟֞ֆ֭ ֑֛֚֞։֞֊֛֫վ֞ֆ֛֞֨ ᳰշ
ղ֚֞ ᮧ֞օᮢ ը֧֗ֈշ ᳇֞֒֞ ֈ֠ չժ չ֔ֆ ᮪֞շ ֑֞ ֟᭝֑֞ վ֞֊շ֞֒֠ շ֧  ը։֞֒ ֒ ֑֞

 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑ᱶի֟֗֟֊֑  շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆի֟֗֟֊֑֒ո֞վ֞ձչ֞էև֞ᭅֆ֭ 
ಯ   ᮧ᭜֑֞֗ֆᭅ֊ շ֧  ֟֔ձ ը֧֗ֈ֊ ᭭֗֠շ֞֒ ᳰշձվ֞֊֧ ֒ ᳞֑֚֗֞ᮧ֞օᮢ շ֧  ᮧ᭜֑֞֗ֆᭅ֊ շᳱ ֚ե֢֚ռ֊֞ ֚ե֎ե֟։ֆ

֚ե᭭և֞֊շᳱյ֧֚֒չ֔ֆ֑֠֞է֊֗։֞֊ֆ֞շ֧ շ֞֒օվ֞֒֠ᳰշ֑֞չ֑֞և֑֞֞
չ  շ֫ժ֚ֈ֑᳞֑֚᭭֗֞շ֒֊֞֎᭠ֈշ֒ֈ֧ֆ֛֑֞֨֞

᳞֟Ღ շ֫ ֟֔֟ոֆ ᱶ ֒֟վ᭭ցփᭅ փ֞շ ֑֞ ᭭֠փ ֫᭭ց ֑֞ շ֡ ᳯ֑֒֒ ᳇֞֒֞ ֑֞ ᳰշ֚֠ է᭠֑ թ֔֨ᮝ֞֟֊շ ֞᭟֑ ᳇֞֒֞
֒֟վ᭭ց֒ᱶի֔᭣։ի֚շ֧ ֣֗֟ᱫշֆ֧ն֒ժ֧֔ըժփ֠֒ֈ֠վ֞ձչ֠ն֒ի֧֚֚ե᭭և֞֊շ֧ վ֊ᭅ֔ᱶ֏֠ᮧշ֞֟֘ֆ

պ  ᳰշ֚֚֠ֈ֑᭭֊֧᳞֑֚֗֞ᮧ֞օᮢշ֞է᭤֑ᭅօշ֒ᳰֈ֑֛֑֞֨֞

֏֠ᳰշ֑֞վ֚֞շֆ֛֑֞֨֞ի֚շᳱ֗֨֎֚֞թց֒փ֞֔֞վ֚֞շֆֿ֛֞֨ರ

ջ  ᳰշ֚֠ ֚ֈ֑᭭ ֊֧ ֚֚֡եչֆ ֗֙ᭅ շᳱ  վ֢֊ ֆշ ᳞֑֚֗֞ ᮧ֞օᮢ շ֧  ֊֗֠շ֒օ շ֧  ֟֔ձ ֗֞ᳶ֙ᭅշ

 իᲦ֟֗֟֊֑ᲂᱶರէ᭟֑֑֞ರշ֧ ᭭և֞֊֒֟֊᳜֔֟ոֆէ᭟֑֑֞֒ո֞վ֞ձչ֞էև֞ᭅֆ֭

֍ᳱ֚շ֚֞եֈ֑֞֊֛ᱭᳰշ֑֛֑֞֨֞

ಯէ᭟֑֑֞

ռ  ᳰշ֚֚֠ֈ֑᭭֊֧ᳯ֒֙ֈ֭շ֧ ᳰֈ֘֞֟֊ֈᱷ֘ᲂշ֞է֊֡֞֔֊֊֛ᱭᳰշ֑֛֑֞֨֞
ս  շ֫ժ֚ֈ֑᭭֏֞֒ֆշ᳦֞֒֞֟շ֊֛ᱭֿ֛֛֒֞֨
 ᮧ֞օᮢշ֞֒շ֒օֆ֎ᮧ֏֛֞֗֠֫չ֞
շ  ի֟֗֟֊֑  շ֧ ոեփ շ շ֧ էեֆչᭅֆը֊֧ ֧֗֞֔ ֧֞֔ ᱶի֚ֆ֞֒֠ոշ֫֟վ֚շ֫ն֒ի֚
է֗֟։շ֧ ֈ֬֒֞֊֟վ֚շ֧ ֟֔ձᮧ֞օᮢշ֧ ։֞֒շշ֞֊֚֞ֈ֑᭭ᲂշ֧ ֒֟վ᭭ց֧֛֚֒ց֞ᳰֈ֑֞չ֑֞

ս֞ᮢᲂշ֞֒֟վ᭭ᮝ֠շ֒օ
շշե ֊֚֠֟ռ֗᭜֗֞Ჹᮓշ֞շ֑֞ᭅᮓշե ֊֚֠֟ռ֗᭜֗֞Ჹᮓᱶֈ֫շ֑֞ᭅᮓ֛ᲂչ֧էև֞ᭅֆ֭
 շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓն֒

և֞

 ֣֗֟ᱫշշ֑֞ᭅᮓ

ո  ի֟֗֟֊֑  շ֧ ոեփ ջ շ֧ էեֆչᭅֆը֊֧֧֧֗֞֔֞֔ᱶշ֫ժ֢֚ռ֊֞ᳰֈձ֟֎֊֚֚֞֡եչֆ֗֙ᭅ
շᳱ֛֔֠վ֡֔֞ժ֧֚ն֒

֒᭠ֆ֡ ֚ե᭭և֞֊լ֒ի֟᭨֔֟ոֆշ֑֞ᭅᮓᲂշ֞֡֊ᳶ֗ᭅ֔֫շ֊շ֚֒շ֧ չ֞ն֒ի֊ᱶ ղ֚֠֒֠֟ֆᱶվ֫ᳯ֒֙ֈ֭
᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձի֞եֆ֒օշ֚֒շ֧ չֿ֞

չ  ᳰշ֚֠է᭠֑֧֞֔ ᱶղ֚֠ֆ֞֒֠ո֧֚ն֒ղ֚֠է֗֟։շ֧ ֟֔ձվ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆշᳱ
վ֞ձֿ
  վ֎ շ֫ժ ᮧ֞օᮢ֒ շ֒ ᳰֈ֑֞ վ֞ֆ֞ ֛֨ ֆ֎ ֚ե֎ե֟։ֆ ֚ֈ֑᭭ շ֫ ֛֗ ֆ֞֒֠ո ֟վ֧֚֚ ն֒ ֛֗
է֗֟։ ֟վ֚շ֧  ֟֔ձ ᮧ֞օᮢ ֒ ֛֧֒չ֞ ֟֔֟ոֆ ᱶ ֒֟վ᭭ցփᭅ փ֞շ ֑֞ ᭭֠փ ֫᭭ց ֑֞ շ֡ ᳯ֑֒֒ ᳇֞֒֞ ֑֞
ᳰշ֚֠ է᭠֑ թ֔֨ᮝ֞֟֊շ ֞᭟֑ ᳇֞֒֞ ֒֟վ᭭ց֒ ᱶ ի֔᭣։ ի֚շ֧  ֣֗֟ᱫշ ֆ֧ ն֒ ժ֧֔ ըժ փ֠  ֒
֚ե֢֚֟ռֆᳰշ֑֞վ֞ձչ֞ն֒ի֧֚ ֚ե᭭և֞֊շ֧ վ֊ᭅ֔ᱶ ᮧշ֞֟֘ֆᳰշ֑֞վ֚֞շֆ֛֞֨ ֑֞ի֚շᳱ֗֨֎֚֞թց֒
փ֞֔֞վ֚֞շֆֿ֛֞֨
 վ֛֞ե շ֫ժᮧ֞օᮢ֟֗֟֊֑շ֧ ոեփ  պ շ֧ ֑֚֟֗֞֟֗֟֊֑շ֧ է։֠֊֒շ֒ᳰֈ֑֞
վ֞ֆ֛֛֞֨֗֞եղ֧֚ᮧ֞օᮢշ֞։֞֒շղ֧֚֒շ֒օշᳱ֢֚ռ֊֞շᳱᮧ᳙֞֟շᳱֆ֞֒֠ո֧֚᭠ᮤ֛ᳰֈ֊շ֧ ֏֠ֆ֒
֚֟ռ֗ շ֫ ᮧ֞օᮢ ֔֬ց֞ձչ֞ ն֒ ի֚֠ ᮧ֞օᮢ ֑֞ ֚ֈ֑᭭ֆ֞ ֚ե֑֞եշ շ֞ ᳰշ֚֠ ֒֠֟ֆ ᱶ ᮧ֑֫չ ֑֞
ᮧֈ֘ᭅ֊֊֛ᱭշ֧֒ չ֑֞֞ᮧ֑֫չ֑֞ᮧֈ֘ᭅ֊շ֒֊֞վ֞֒֠֊֛ᱭ֒ո֧չֿ֞
  ղ֧֚ ֚ֈ֑᭭ շ֧  է֊֡֒֫։ ֒ վ֫ է֊֧ ᳞֑֚֗֞ ᮧ֞օᮢ շ֞ է᭤֑ᭅօ շ֒ֆ֞ ֛֨ շ֧ ֗֔ ֢ ֔
ᮧ֞օᮢᮧ᳙֛֞֫֊֧֛֒֠֟֗ռ֞֒ᳰշ֑֞վ֞ձչֿ֞



L  ֏֞֒ֆ ᱶ ֟֗֟։ ᳇֞֒֞ չᳯւֆ ᳰշ֚֠ ֒֠ᭃ֞ ֟֊շ֑֞ ᳇֞֒֞ ֚եռ֞֟֔ֆ իᲬֆ֒ ֞᭟֑֟շ ֒֠ᭃ֞ 
ᮧօ֞֔֠ ֑֞շ֧ ᭠ᮤ֑֚֠֒շ֑֞֒֞֒֞᭔֑֚֒շ֞֒᳇֞֒֞֞᭠֑ֆ֞ᮧ᳙֑֞֞֎֨ռ֔֒֟փᮕ֠֞Ჹᮓᱶ ᮧ֧֗֘շ֧ 
ᮧ֑֫վ֊֞ևᭅ ի֚շ֧  ֚ֆ֡᭨֑ շ֫ժ ֒֠ᭃ֞ իᱫ֠օᭅ շ֒ ֔֠ ֛֨ ն֒ ղ֚֠ է֧ᭃ֞Ა շ֞ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞
է֗։֞ᳯ֒ֆշᳱվ֞ձեէ֊֡֞֔֊շ֑֛֒֟֔֞֨ն֒
LL ֚ե᭭և֞֊᳇֚֞֒֞եռ֞֟֔ֆշե ֊֚֠֟ռ֗շ֑֞ᭅշ֞֒֠ᮧ֧֗֘֒֠ᭃ֞ ֚֠ձ֚ժժց֠ ղ֚֠֒֠֟ֆ֟ֆն֒
֞ᮢֆ֞ շ֧  է֊֚֡֞֒ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ ֑֞ ᳯ֒֙ֈ֭ ᳇֞֒֞ ֞᭠֑ֆ֞ ᮧ᳙֞ ֑֞ ի֚շ֧ 
֚ֆ֡᭨֑շ֫ժէ᭠֑֒֠ᭃօ֑֞֒֠ᭃ֞իᱫ֠օᭅշᳱ֛֑֨֞ի֧֚իᱫ֠օᭅշ֒֊֧֧֚ᳯ֒֙ֈ֭᳇֞֒֞ս֢ ցᮧֈ֞֊շᳱ

 ֚ֈ֑᭭ֆ֞շ֧ ֛ց֞ձվ֞֊֧շᳱէ֟։֢֚ռ֊֞ᳰշ֚֚֠ֈ֑᭭շ֞֊֞֒֟վ᭭ց֧֛֚֒ց֞ձվ֞֊֧շᳱ֚ե֢֚ռ֊֚֞ե֎ե֟։ֆ
֚ֈ֑᭭շ֫֟֔֟ոֆᱶ ֒֟վ᭭ցփᭅ փ֞շ֑֞᭭֠փ֫᭭ց֑֞շ֡ ᳯ֑֒֒᳇֑֞֒֞֞ᳰշ֚֠է᭠֑թ֔֨ᮝ֞֟֊շ֞᭟֑
᳇֞֒֞֒֟վ᭭ց֒ᱶի֔᭣։ի֚շ֧ ֣֗֟ᱫշֆ֧ն֒ժ֧֔ըժփ֠֒ֈ֠վ֞ձչ֠ն֒ի֧֚֚ե᭭և֞֊շ֧ վ֊ᭅ֔ᱶ

չժ֛֨

֏֠ᮧշ֞֟֘ֆᳰշ֑֞վ֚֞շֆ֛֑֞֨֞ի֚շᳱ֗֨֎֚֞թց֒փ֞֔֞վ֚֞շֆֿ֛֞֨ರ


֒᭠ֆ֡թ֊֟֗֟֊֑ᲂշ֧ է։֠֊շե ֊֚֠֟ռ֗շ֑֞ᭅշ֞֒֠ᮧ֧֗֘֒֠ᭃ֞ᮧ֞֒ե ֏ᳰշձվ֞֊֧շᳱֆ֞֒֠ո֧֚
ը։֞֒շ֑֞ᭅᮓշ֧ ղ֧֚ ֚֏֠ս֞ᮢᲂշ֫֟վ֊շ֧ ֚֞շե ֊֚֠֟ռ֗շ֑֞ᭅշ֞֒֠ᮧ֧֗֘֒֠ᭃ֞ᮧ֞֒ե ֏շ֒֊֧
շᳱֆ֞֒֠ո֧֚ւ֠շ֢֗ᭅ֟֗֟։֞᭠֑֒֟վ᭭ᮝ֠շ֒օ֛֨ը։֞֒շ֑֞ᭅᮓ֒֠ᭃ֞ᱶᮧ֑᳀ᲂշᳱ֚ե֑֞շ֧ ֚ե֎ե։

իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑ᱶ
շ ի֟֗֟֊֑  ᱶ

֏֞չ ,,, ո᭛փ

֏֞֒ֆշ֞֒֞վᮢէ֚֞։֞֒օ



ᱶ ղ֚֠֟֘֟և֔ֆ֞ᮧֈ֞֊շᳱվ֚֞շ֧ չ֑֠֞ի᭠֛ᱶ շե ֊֚֠֟ռ֗շ֑֞ᭅշ֞֒֠ᮧ֧֗֘֒֠ᭃ֞ᱶ ֎֨ւ֊֧ շ֧ ֟֔ձ
է֊᭄֡֞ֆᳰշ֑֞վ֚֞շ֧ չ֞վ֚֨֞ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձ
֒᭠ֆ֡ ֑֛ն֒ᳰշը։֞֒շ֑֞ᭅᮓ֒֠ᭃ֞ᱶ ᮧ֑᳀ᲂշᳱ֚ե֑֑֞֞֟֘֟և֔֠շ֒օᳰշ֚֠֏֠ֈ֘֞ᱶ
ի֚շ֧ ֒֟վ᭭ᮝ֠շ֒օշᳱ᳙֚֞֟շᳱֆ֞֒֠ո֧֧֚֒ ֊֛ᱭ֛֫չֿ֞
 ᳯ֒֙ֈ֭ի֟֗֟֊֑  ᱶ ᳰշ֚֠֎֞ֆշ֧ ֛֫ֆ֧ ᱟձ֏֠֟֗ֈ᳦֧֘֠֒֞֟շֆ֧֞֗֞֔ ᳰշ᳞֚֠֟Ღշ֫
շե ֊֚֠֟ռ֗᭜֗֞Ჹᮓᱶ֒֟վ᭭ᮝ֠շ֒օշᳱ֞եչշ֒֊֧շ֧ ֟֔ձէ֊᭄֡֞ֆշ֚֒շ֧ չֿ֠
 ֒֟վ᭭ᮝ֠շ֒օշ֧ ֟֔ձը֧֗ֈ֊շ֒֊֧ ᳞֗֞֔֞֟Ღ֛ռ֞֊շ֞փᭅ է֟֏ᮧ᳙֞շ֧֒ չ֞ն֑֛֒֗ռ֊֎ե։
շ֧֒ չ֞ ᳰշ ֛֗ ֒֟վ᭭ᮝ֠շ֣ ֆ ս֞ᮢ շ֧  ᱨ ᱶ է֊֞ ըռ֒օ ղ֚֠ ֒֠֟ֆ ᱶ շ֧֒ չ֞ վ֫ ᳰշ շե ֊֠ ֚֟ռ֗ շ֧ 
᳞֑֚֗֞ շ֧  ըֈ֘ᲄ ն֒ ֞֊շᲂ շ֧  ֟֔ձ ֘֫֏֊֑֠ ֛֫ ն֒ ֛֗ ᳯ֒֙ֈ֭ շ֧  ᳰֈ֘֞֟֊ֈᱷ֘ᲂ ն֒ ըֈ֧֘ᲂ շ֞
֞֔֊շ֧֒ չֿ֞
 ᮧ᭜֑֧շղ᳞֚֞֟Ღ֟վ֚շ֞֒֟վ᭭ᮝ֠շ֒օշ֧ ֟֔ձը֧֗ֈ֊֚֟ռ֗᳇֞֒֞ի֊շ֞֒օᲂ֧֚վ֧֫֔ո֎
ᳰշձվ֞ձե᭭֗֠շ֞֒֊֛ᱭᳰշ֑֞վ֞ֆ֛֞֨ի֚շ֧ ᳇֚֞֒֞եֈᱫ֍ᳱ֚շ֞ղ֧֚ ᮧ֚֘֞֟֊շᮧ֏֞֒ᲂշᳱշց֬ֆ֠շ֧ 
է։֠֊֛֒ֆ֧ᱟձվ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձᮧ֟ֆֈ֑֞ᳰշձվ֞֊֧շ֛֞շֈ֛֞֒֫չֿ֞
 ս֞ᮢշ֞֒֟վ᭭ᮝ֠շ֒օն֒֒֠ᭃ֞ձե ֢֒֠շ֒֊֧ շᳱ֑֚֚֠֞ದ  ղ֧֚ ᳞֟Ღշ֫վ֫֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ
֎֊֊֧շ֧ ֟֔ձը֧֗ֈ֊շ֒ֆ֛֞֨թ֊֟֗֟֊֑ᲂշ֧ ի֎ե։֫շ֧ է֊֚֡֞֒ի֧֚֚֚֞֟վ֚ᱶ֚֎ᮧշ֧֢֚֞֒օᭅ
ի֚շ֞ը֧֗ֈ֊֚֟ռ֗᳇֞֒֞֒֟վ᭭ᮝ֠շ֒օշ֧ ֟֔ձ᭭֗֠շ֞֒շ֑֒֟֔֞վ֞ֆ֛֞֨֞եռ֗֙ᭅ շᳱէ֗֟։շ֧ ֟֔ձ
֒֟վ᭭ᮝ֠շ֣ ֆᳰշ֑֞վ֞ձչֿ֞
 ᮧ᭜֑֧շ֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ֧֚ ի֟֗֟֊֑  ᱶ ֟֊᳸ֈᭅ᳥֒֟վ᭭ᮝ֠շ֒օէ֗֟։շ֧ ֏֠ֆ֒շ֑֞ᭅշ֞֒֠
շ֑֞ᭅᮓ֒֠ᭃ֞ն֣֒֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֢֞֒֠շ֒֊֧շᳱէ֧ᭃ֛֞֫չֿ֠
 ᳰշ֚֠ս֞ᮢշ֧ ֒֟վ᭭ᮝ֠շ֒օշ֞֞եռ֗֙ᭅշᳱիᲦ֒֟վ᭭ᮝ֠շ֒օէ֗֟։շᳱ᳙֑֚֞֟֒ᭅ֚֗֞֊֛֫
վ֞ձչ֞
֒᭠ֆ֡ի֚շ֧ ֟֔ձ֞Ჹᮓ֑֞ᮧ֟֘ᭃօ֑֞ᳰշ֚֠է᭠֑է֧ᭃ֞շ֢֫֒֞շ֒֊֧֑֞ս֢ ցշ֞ֈ֞֗֞շ֒֊֧֑֞
֚ե᭭և֞֊շ֚֞ֈ֑᭭֎֊֊֧շ֞֞ᮢ֛֫֊֧շ֧ ֟֔ձէ֧֟ᭃֆնռ֞ᳯ֒շֆ֞ձե֢֒֠շ֒֊֧շᳱֈ᳥֣֧֚֟֟֗֟֊֑
ն֒֟֗֟֊֑շ֧ ֟֊֎ե։֊֞֊֚֡֞֒ղ֚֠֍ᳱ֚շ֚֞եֈ֑֞շ֒֊֧ ֒վ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձ
֒֟վ᭭ᮝ֠շ֒օշᳱ֟֗֟։֞᭠֑ֆ֞շ֞֊֗֠շ֒օշ֒֞ձ֒ո֊֞է֧֟ᭃֆ֛֫չֿ֞
 ֊ձ֧֚֟֒ ֧֚֒֟վ᭭ᮝ֠շ֒օն֒֡֊զ֒֟վ᭭ᮝ֠շ֒օದղ֚֞ս֞ᮢ֟վ֚շ֧ ֒֟վ᭭ᮝ֠շ֒օշ֞֟֗֟֊֑շ֧ ի
֟֗֟֊֑  շ֧ է։֠֊֑ᭅ֚֗֞֊֛֫չ֑֛֞֨է֊֧ ֒֟վ᭭ᮝ֠շ֒օշ֧ ֑ᭅ֚֗֞֊շ֧ ֞եռ֗֙ᭅ շ֧ ֏֠ֆ֒֊ձ
֧֚֟֒ ֧֚֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ֎֊֊֧շ֧ ֟֔ձղ֚֠է᭟֑֞֊֍ᳱ֧֚֚֗֞ᮧ֏֞֒ն֒է᭠֑֍ᳱ֛֚֚֟ֆվ֫ᳯ֒֙ֈ֭
᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձ֟֗֟֊֑շ֧ ի֎ե։ᲂշ֧ է։֠֊֛֒ֆ֧ᱟձ֚֡֟ռֆᮧᱨᱶը֧֗ֈ֊շ֚֒շ֧ չ֞
ն֚֒֟ռ֗᳇֞֒֞ի֚շ֞ը֧֗ֈ֊᭭֗֠շ֞֒ᳰշձվ֞֊֧ ֒ի֚շ֧ ֎֧֞֒  ᱶ ֚᭭ֆᮧ֑֫վ֊ᲂշ֧ ֟֔ձ֑֛֚տ֞
վ֞ձչ֞ᳰշի֧֚֊ձ֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢշ֧ ᱨᱶᮧ֧֗֘ᳰֈ֑֞չ֑֛֑֚֞֨֟֗֞թ֚շ֧ ᳰշ֛֗ᳰշ֚֠ս֢ ց֍ᳱ֚շ֞
֚եֈ֑֞ ᳰշձ ֟֎֊֞ ի֚շ֧  ᳇֞֒֞ ֚ե᭭և֞֊ շ֧  ֚֞և ի֚շ֧  ֢֗ᭅ֗ֆᱮ ֒֟վ᭭ᮝ֠շ֒օ շ֧  է։֠֊ շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ
֒֠ᭃ֞ն֣֒֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ֢֗ᭅ ᱶ է֟֏ᮧ᳙֑֞և֞֟᭭և֟ֆձշ֑֑֢֛֑֚֔֟֗֙֞֞֞Ჽ֢֧֚֔
ս֢ ցշ֞ֈ֞֗֞շ֒֊֧շ֛֞շֈ֛֞֒֫չ֞
֒᭠ֆ֡ վ֛֞ե շ֫ժս֞ᮢ֒֟վ᭭ᮝ֠շ֒օշ֧ ᳞չֆ֛֫֊֧ շᳱֆ֞֒֠ո֧֚ ֞եռ֗֙ᭅ շᳱէ֗֟։շᳱ᳙֚֞֟շ֧ 
᳟֞ֆ֭ ը֧֗ֈ֊ շ֒ֆ֞ ֛֨ ᳰշ᭠ֆ֡ ի֚֊֧ ᳰշ֚֠ ֞Ჹ֟֗֗֒օ շ֧  է։֠֊ ᭟֑֗ֆᱮ ֞Ჹᮓ ֑֞ շ֑֞ᭅշ֞֒֠
շ֑֞ᭅᮓիᱫ֠օᭅ շ֑֛֒֟֔֞֨ ֛֗֞ե ֛֗ի֊֟֊֎ե։֊ᲂն֒֘ֆᲄ֒վ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձե
֣֗֟ᱫշշ֑֞ᭅᮓᱶ֡֊զ֒֟վ᭭ᮝ֠շ֒օշᳱ֞եչշ֚֒շ֧ չֿ֞
 ֒֟վ᭭ᮝ֠շ֒օ շ֞ վ֞֒֠ ֒ո֊֞ ղ֚֞ ս֞ᮢ ֟վ֚֊֧ ֣֗֟ᱫշ շ֑֞ᭅᮓ ֒֠ᭃ֞ իᱫ֠օᭅ շ֛֒֔֠֨ ն֒ ֟վ֚շ֧ 
֒֟վ᭭ᮝ֠շ֒օշ֞֟֗֟֊֑շ֧ ի֟֗֟֊֑  շ֧ է։֠֊֑ᭅ֚֗֞֊֛֫չ֑֛֞֨ղ֚֠֍ᳱ֚շ֚֞եֈ֑֞
շ֒֊֧ ֒վ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձ֞Ჹᮓ֑֞ᮧ֟֘ᭃօ֑֞ᳰշ֚֠է᭠֑ᮧ֟֘ᭃօ֧֚ ֚ե֎ե֟։ֆ
է֧ᭃ֞Აշ֢֫֒֞շ֒֊֧ ֑֞ի֊շᳱս֢ ցշ֧ ֟֔ձս֞ᮢշ֧ ᱨᱶ է֊֧ ֒֟վ᭭ᮝ֠շ֒օշ֫վ֞֒֠֒ո֊֧ շ֧ ֟֔ձ
֚ե᭭և֞֊ᱶը֧֗ֈ֊շ֧֒ չ֞֟վ֧֚֚ᳰշ֛֚֗ե᭭և֞֊շ֧ ֚ֈ֑᭭շ֧ ᱨᱶ֊֞֞եᳰշֆ֛֫֊֧շ֛֞շֈ֞֒֎֊֚շ֧ ֿ
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շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓᱶ ֒֟վ᭭ᮝ֠շ֒օ շ֧  ֟֔ձ֘ֆᱸ   ղ֚֞ը֧֗ֈշ վ֫ ֏֞֒ֆ շ᳦֞֒֞֟շ ֛֨ շ֑֞ᭅշ֞֒֠
շ֑֞ᭅᮓշ֧ ս֞ᮢշ֧ ᱨᱶ֒֟վ᭭ᮝ֠շ֒օշ֧ ֟֔ձ֞ᮢ֛֫֊֧շᳱֈ᳥֣֧֚֚֟֡֟ռֆᮧᱨᱶս֞ᮢ֒֟վ᭭ᮝ֠շ֒օ
֍ᳱ֚֗֞ᳶ֙ᭅշէ֟֏ֈ֞֊֑ᳰֈ֔֞չ֢ ֛ᲂէ᭟֑֞֊֍ᳱ֚ն֒ղ֚֠է᭠֑֍ᳱ֚ᲂ֛֚֟ֆվ֫ᳰշᳯ֒֙ֈ֭ ᳇֞֒֞
է֗։֞ᳯ֒ֆշᳱվ֞ձը֧֗ֈ֊շ֧֒ չ֞ն֒թ֚֚ե֎ե։ᱶᳯ֒֙ֈ֭շ֧ ֚֞։֞֊ᮧֈᱨᱶ֚֎֢ֆ֏֠ᮧ᭭ֆ֡ֆշ֧֒ չ֞
ᳰշի֚֊֧
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 ֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢշ֞ᮧ֞֟᭭և֟ֆದᳰշ᳞֚֠֟Ღշ֧ ս֞ᮢշ֧ ᱨᱶ֒֟վ᭭ᮝ֠շ֒օ֧֚ղ֧᳞֚֟Ღշ֫֊ֆ֫ᳰշ֚֠
֚ֈ֑᭭ շ֞ շ֫ժ է֟։շ֞֒ ᮧֈᱫ ֛֫չ֞ն֒֊ ֛֠ ֛֗ ֑և֞֟᭭և֟ֆ ֚ե᭭և֞֊ ֑֞ ի֚շᳱ ᮧ֞ֈ֧֟֘շ ᳯ֒֙ֈ֭ ֑֞
ռ֨᭡ց֒շᳱᳰշ֚֠ᱨᱶ֚ֈ֑᭭ֆ֞շ֞ֈ֞֗֞շ֒֊֧շ֛֞շֈ֛֞֒֫վ֞ձչ֞
֒᭠ֆ֡ ղ֧֚ ս֞ᮢշ֚֫ե᭭և֞֊ᮧ֞ֈ֧֟֘շᳯ֒֙ֈ֭ ֑֞ռ֨᭡ց֒շ֧ ֡᭭ֆշ֑֧֚֞֔ ֡᭭ֆշᱶ ի։֧֞֒֔֊֧ շ֧ ֟֔ձ֑֞
֑և֞֟᭭և֟ֆ֚ե᭭և֞֊ի֚շᳱᮧ֞ֈ֧֟֘շᳯ֒֙ֈ֭ ֑֞ռ֨᭡ց֒շᳱչ֟ֆ֟֗֟։֑ᲂᱶ ղ֚֠֘ֆᲄշ֧ է։֠֊֛֒ֆ֧ ᱟձ
վ֑֫և֞֟᭭և֟ֆᳯ֒֙ֈ֭ᮧ֞ֈ֧֟֘շᳯ֒֙ֈ֭ ֑֞ռ֨᭡ց֒᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձե֏֞չ֧֔֊֧ շ֧ ֟֔ձէ֊᭄֡֞ֆ
ᳰշ֑֞վ֚֞շ֧ չֿ֞
 ֒֟վ᭭ᮝ֠շ֣ ֆ ս֞ᮢ ᳇֞֒֞ ֍ᳱ֚   ս֞ᮢ շ֧  ᱨ ᱶ ֒֟վ᭭ᮝ֠շ֣ ֆ ᳰշ֚֠ ᳞֟Ღ ֧֚ ղ֚֠ ֍ᳱ֚ ն֒ է᭠֑
է֟֏ֈ֞֊շ֞վ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձ֚եֈ֑֞շ֒֊֞է֧֟ᭃֆ֛֫չ֞վ֚֫ե᭭և֞֊շ֫֘֫᭟֑
ն֚֒եֈֿ֧֑֛֫
  ᳰշ֚֠ ը֧֗ֈշ ᳇֞֒֞ ᳰշ֚֠ ֒֠ᭃ֞ շ֧  ֟֔ձ ֑֞ ս֞ᮢ շ֧  ᱨ ᱶ ֒֟վ᭭ᮝ֠շ֒օ շ֧  ֟֔ձ ֑֞ ᳰշ֚֠
֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ᳇֞֒֞ի֧֚ ᮧֈ֞֊շᳱվ֞֊֧ ᳥֧֚֗֞֔֠֟֗֟֘֗֞Აշ֧ ֟֔ձ֚եֈ֧֑է᭠֑֚֏֠֍ᳱ֚ᱶ ղ֛֚֠ᲂչ֠
վ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձեֿ
 ֒֠ᭃ֚֞ե֎։
ե ֠է֧ᭃ֞ձեದ  ᳰշ֚֠֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢշ֧ ֟֔ձ֒֠ᭃ֞Ა֧֚ ֚ե֎ե֟։ֆղ֚֠֘ֆᲄշ֞֞֔֊
շ֒֊֞է֧֟ᭃֆ֛֫չ֞վ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձեֿ
  ֒֠ᭃ֞ ֚֟֟ֆ ֑֞ ի֚շ֧  ᳇֞֒֞ թ֚ ֟֊֟ᱫ ᮧ֞֟։շ֣ ֆ շ֫ժ ᳞֟Ღ ֟֔֟ոֆ ըֈ֧֘ ᳇֞֒֞ ն֒ ի֊
շ֞֒օᲂ֧֚վ֫ի֚ᱶ֧֔ո֎ᳰշձվ֞ձե
շ ᳰշ֚֠է᭤֑ևᱮշ֫ᳰշ֚֠֒֠ᭃ֞ᱶᮧ֧֗֘շ֒֊֧֧֚թ֊շ֞֒շ֚֒շ֧ չ֑֞֞
ո ի֧֚ᳰշ֚֠֒֠ᭃ֞ᱶղ֚֠֘ֆᲄշ֧ է։֠֊֛֒ֆ֧ᱟձվ֛֚֫֗֟֟ֆ֑֛᳞֞֗֟Ღᳰշ֧֚֠֞֔շᳱ
ᳯ֒֟᭭և֟ֆ֑ᲂᱶ֑֡֟Ღ֑֡Ღ֚տ֧ᮧ֧֗֘շ֒֊֧ֈ֧֚շ֧ չ֑֞֞
չ ᳰշ֚֠֒֠ᭃ֞ᱶ ᮧ֑֞֟շէ֊֡ᮓᱶ ի֚շ֧ ᮧ֧֗֘շ֒֊֧ շ֧ ᳟֞ֆ֭ ի֧֚ ֛֗֞ե ֧֚ ֟֊᭬շ֚֞֟ֆշ֚֒շ֧ չ֞
֑֞
պ շ֫ժղ֚֠է᭠֑շ֞֒ᭅ ֗֞ժշ֚֒շ֧ չ֞վ֫ի֑֡Ღ֚տ֠վ֞ձֿ
 թ֚ֆ᭝֑շ֧ ֛֫ֆ֧ ᱟձ֏֠ᳰշᳰշ֚֠է᭤֑ևᱮ֊֧ ᳰշ֚֠֒֠ᭃ֞շ֫իᱫ֠օᭅ շ֒֊֧ շ֧ ֟֔ձ᭠֑֢֊ֆէեշ
է֟֏ᮧ᳙֞ᳰշձ֛ᱹ֒֠ᭃ֚֞֟֟ֆի֊շ֞֒օᲂ֧֚վ֧֫֔ո֎ᳰշձվ֞ձեի֚շ֧ ᳯ֒օ֞շ֫֒֫շ֚շ֧ չ֠
֑֞֒շ֚֒շ֧ չֿ֠
 ֒֠ᭃ֚֞֟֟ֆ᳇֞֒֞ᮧ֞֟։շ֣ ֆ᳞֟Ღ᳇֞֒֞ի֟֗֟֊֑  շ֧ է։֠֊ᳰշձչձᳰշ֚֠ըֈ֧֘շ֞
֚֟֟ֆ᳇֞֒֞֡֊ᳶ֗ᭅ֔֫շ֊ᳰշ֑֞վ֚֞շ֧ չ֞ն֒֒֠ᭃ֚֞֟֟ֆ᳇֞֒֞֞ᳯ֒ֆᳰշ֚֠ըֈ֧֘շ֞ᳯ֒֙ֈ֭ ᳇֞֒֞
֡֊ᳶ֗ᭅ֔֫շ֊ᳰշ֑֞վ֚֞շ֧ չֿ֞
 ֒֠ᭃ֞ ᳯ֒օ֞ ֑֞ ֒֟վ᭭ᮝ֠շ֒օ շ֞ ֟֊֔ե֎֊ ն֒ ֒շ֒օದ ᳰշ֚֠ ֒֟վ᭭ᮝ֠շ֣ ֆ ս֞ᮢ ᳇֞֒֞ ֑֞ ֚ե᭭և֞֊
᳇֚֞֒֞եռ֞֟֔ֆᳰշ֚֠֒֠ᭃ֞շ֧ ֟֔ձ֊֞֞եᳰշֆᳰշ֚֠է᭤֑ևᱮ᳇֞֒֞ᳰշ֚֠է֗ռ֞֒շᳱֈ֘֞ᱶᳯ֒֙ֈ֭ ֑֞
թ֚֚ե֎ե։ᱶᳯ֒֙ֈ֭᳇֞֒֞չᳯւֆշ֫ժ֚֟֟ֆ᭭֗ᮧ֧֒օ֧֑֚֞֞շ֫ժ֟֘շ֑֞ֆᮧ᳙֛֞֫֊֧֑֒ᳰֈի֚շ֑֛֞
֚֞։֞֊֛֫վ֞ֆ֛֞֨ ᳰշղ֧֚ է᭠֧֗֙օշ֧ ᳟֞ֆ֭վ֛֫֗ը֑֗᭫շ֚տ֧է֗ռ֚֞֒֞֟֎ֆ֛֫չ֑֛֞֨ ն֒
ղ֧֚ս֞ᮢ֑֞է᭤֑ևᱮշ֚֫֡֊֧վ֞֊֧շ֞է֚֗֒ֈ֧֊֧ շ֧ ᳟֞ֆ֭ի֧֚ ᳰշ֚֠ձշ֑֞է֟։շ֒֠ᭃ֞Აᱶ֎֨ւ֊֧֧֚
֟֊֔ե֟֎ֆ֑֞֗ᳶվᭅֆշ֚֒շ֧ չ֠ի֚շ֞֒֠ᭃ֞ᳯ֒օ֑֞֞ս֞ᮢշ֧ ᱨᱶ ի֚շ֧ ֒֟վ᭭ᮝ֠շ֒օշ֫֒շ֒
֚շ֧ չ֠ ֑֞ ի֧֚ ս֞ᮢ շ֧  ᱨ ᱶ ֡֊զ֒֟վ᭭ᮝ֠շ֒օ շ֒֞֊֧ ֧֚ ֗ᳶվᭅֆ շ֒ ֚շ֧ չ֠ ֑֞ ղ֚֠ շ֫ժ շ֞֒ᭅ ֗֞ժ շ֒
֚շ֧ չ֠վ֛֫֗ի֟ռֆ֚տֿ֧
 ֟֘ᭃօ ն֒ ᮧ֟֘ᭃօ ᮧ֚֘֞֊ದ   ֚ե᭭և֞֊ ղ֚֠ է֗֟։ շ֧  ֟֔ձ վ֫ ի֚շ֧  ᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ
փ֞շշᭃ֞թ֔֨ᮝ֞֟֊շ֟ֆ֑֞ᳰշ֚֠է᭠֑֟ֆշ֧ ֞᭟֑֧֚ ֟֘ᭃօ֑֞ᮧ֟֘ᭃօ֑֞ֈ֫֊ᲂᮧֈ֞֊
շ֒֊֧շ֞է֗։֞֒օշ֚֒շ֧ չ֞ն֒ի֚շᳱ᳞֗᭭և֞շ֚֒շ֧ չֿ֞
 ֚ե᭭և֞֊թ֚ᮧ֑֫վ֊շ֧ ֟֔ձ֟֘ᭃօն֒ᮧ֟֘ᭃօᮧ֚֘֞֊ռ֛֧֞ ֛֗ᳰշ֚֠֏֠֊֧֚֞ ᭄֞ֆ֛֫
᭭և֞֟ֆ շ֒ ֚շ֧ չ֞ ᳰֈ֘֞֟֊ֈᱷ֘ վ֞֒֠ շ֒ ֚շ֧ չ֞ն֒ ղ֚֠֍ᳱ֚ ᮧ֏֞ᳯ֒ֆ շ֒ ֚շ֧ չ֞ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞

FEBRUARY 2020 | CHARTERED SECRETARY

֏֞֒ֆշ֞֒֞վᮢէ֚֞։֞֒օ





է֗։֞ᳯ֒ֆշᳱվ֞ձֿ
 ֚ե᭭և֞֊ս֞ᮢᲂշ֫ᮧ֟֘ᭃօᮧֈ֞֊շ֒֊֧ շ֧ ֟֔ձᳰշ֚֠ᮧ֟֘ᭃշ֑֞ᳰշ֚֚֠եչւ֊֑֞ᳰշ֚֚֠ե᭭և֞
շ֧ ռ֑֊ն֒֒֟վ᭭ᮝ֠շ֒օշ֧ ֟֔ձ֞֊ֈեփէ֗։֞ᳯ֒ֆշ֚֒շ֧ չֿ֞

>3$57,,,²6(&@

 ֒֠ᭃ֞շ֚֞եռ֞֔֊ն֒ղ֚֠֒֠ᭃ֞շ֧ ֟֔ձը֧֗ֈ֊֟֊᳜֟֔֟ոֆ֒֠֟ֆᱶᳰշ֑֞վ֞ձչ֞էև֞ᭅֆ֭ 

  ֟֘ᭃօ ն֒ ᮧ֟֘ᭃօ ᮧ֚֘֞֊ ֚ե᭭և֞֊ շ֧  ֑ᭅ֧֗ᭃօ ֟֊֑եᮢօ ն֒ ֟֊ֈ֧֘ շ֧  է։֠֊ շ֣ ᭜֑

L 

շ֧֒ չֿ֞ರ

֒֠ᭃ֞շ֚֞եռ֞֔֊֗֙ᭅᱶշ֧֚շձշ֎֞֒ղ֚֠֒֠֟ֆᱶն֒֏֞֒ֆշ֧ ֏֠ֆ֑֒֞֟֗ֈ֧֘ᱶղ֧֚
֑֚ն֒᭭և֞֊֒վ֫ᳯ֒֙ֈ֭է֗։֞ᳯ֒ֆշ֧֒ ᳰշ֑֞վ֞ձչ֞

LL  ֒֠ᭃ֞ շᳱ ֆ֞֒֠ո ն֒ ᭭և֞֊ ն֒ ի֧֚֚ ֚ե֎ե֟։ֆ շ֫ժ է᭠֑ վ֞֊շ֞֒֠ ֚ե᭭և֞֊ շᳱ ֗֨֎֚֞թց ֒

 իᲦ ֟֗֟֊֑ᲂ ᱶ ಯէ᭟֑֑֞ շ շ֧֞֒֫֒ ց է֊֡֞֔֊ ն֒ շ֑֞ᭅշ֞֒֠ ᮧ֞օᮢըժ֚֠ձ֚ըժರ շ֧  ᭭և֞֊ ֒

փ֞֔֠վ֚֞շֆ֛֑֠֨֞ի֧֚վ֊ᭅ֔ᱶ֑֞ս֞ᮢշե ֊֚֠֟ռ֗֎֧֡֔ᳯց֊ᱶᮧշ֞֟֘ֆᳰշ֑֞վ֚֞շֆ֛֞֨

֟֊᳜֟֔֟ոֆէ᭟֑֑֞շ֒ո֞վ֞ձչ֞էև֞ᭅֆ֭
ಯէ᭟֑֑֞շ

LLL  է᭤֑ևᱮ ᳇֞֒֞ ᳰշ֚֠ ֒֠ᭃ֞ ᱶ ᮧ֧֗֘ շ֧  ֟֔ձ ֑֞ ᳰշ֚֠ ֒֠ᭃ֞ շ֫ իᱫ֠օᭅ շ֒֊֧ ֧֚ ս֢ ց շ֧  ֟֔ձ

֏֞֒ֆ֑֠շե ֊֚֠֟ռ֚֗ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠շ֑֞ᭅշ֞֒֠ᮧ֞օᮢ

ը֧֗ֈ֊ ֚֟ռ֗ շ֫ ղ֧֚ ᮧᱨ ᱶ ն֒ ղ֚֠ ֍ᳱ֚ ֛֚֟ֆ ᳰշ֑֞ վ֞ձչ֞ վ֚֨֞ ᳰշ ᳯ֒֙ֈ֭ ᳇֞֒֞
է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձֿ

շ ֏֞֒ֆ֑֠ շե ֊֠ ֚֟ռ֗ ֚ե᭭և֞֊ ըժ֚֠ձ֚ըժ   ֚֟ռ֑֗֠  շ֑֞ᭅշ֞֒֠ ᮧ֞օᮢ    ֚ե᭭և֞֊ ղ֧֚
ᳰշ֚֠ս֞ᮢշ֫֏֞֒ֆ֑֠շե ֊֚֠֟ռ֚֗ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠շ֑֞ᭅշ֞֒֠ᮧ֞օᮢֈ֧֚շ֧ չ֞
֟վ֚֊֧
L 
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֒᭠ֆ֡ ֚ե᭭և֞֊լ֒ի֟᭨֔֟ոֆռ֒օᲂշᳱ֚ե֑֞շ֞֡֊ᳶ֗ᭅ֔֫շ֊շ֚֒շ֧ չ֞ն֒ի֧֚ ղ֚֠֒֠֟ֆᱶ
վ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձի֞եֆᳯ֒ֆշ֚֒շ֧ չֿ֞

 ֒֠ᭃ֞֍ᳱ֚շ֞ᮧ֟ֆֈ֑֞ս֞ᮢ᳇֚֞֒֞եֈᱫշᳱչժ֒֠ᭃ֞֍ᳱ֚շ֞ᮧ֟ֆֈ֑֞֊֛ᱭᳰշ֑֞վ֞ձչ֞
֒᭠ֆ֡ վ֛֞ե շ֫ժէ᭤֑ևᱮ֒֠ᭃ֞շᳱէե֟ֆֆ֞֒֠ո֧֚ ֆ֚֠ᳰֈ֊շ֧ ֏֠ֆ֒թ֚ը։֞֒֒֒֠ᭃ֞֍ᳱ֚
շ֞ ᮧ֟ֆֈ֑֞ շ֒֊֧ ֒ ֟֗ռ֞֒ շ֒֊֧ շ֧  ֟֔ձ ֚ե᭭և֞֊ շ֫ ը֧֗ֈ֊ շ֒ֆ֞ ֛֨ ᳰշ ֛֗ ի֚շ֧  ֟֊֑եᮢօ ֧֚ ֧֒ 
ᳯ֒֟᭭և֟ֆ֑ᲂ շ֧  շ֞֒օ ֒֠ᭃ֞ ᱶ ֎֨ւ֊֧ ֧֚ ֟֊֗֞ᳯ֒ֆ ֛֫ չ֑֞ և֞ ն֒ ֚ե᭭և֞֊ շ֧  ֚֞։֞֊ᮧֈ ᱨ ᱶ
ֈ᭭ֆֶ֧֞֗֠ ֑֒֞᭯ ն֒ վ֞֊շ֞֒֠ ᮧ᭭ֆ֡ֆ շ֒ֆ֞ ֛֨ ֛֗֞ե ֚ե᭭և֞֊ ռ֚֞ ᮧ֟ֆ֘ֆ ֒֠ᭃ֞ ֍ᳱ֚ շ֞ ᮧ֟ֆֈ֑֞
է֊᭄֡֞ֆշ֚֒շ֧ չֿ֞

շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓիᱫ֠օᭅᳰշ֑֛֞֨

LL  շ֑֞ᭅշ֞֒֠֟֗շ֚֞շ֑֞ᭅᮓ֑֞ᳯ֒֙ֈ֭ ᳇֑֞֒֞և֞է֗։֞ᳯ֒ֆշ֫ժէ᭠֑֚ֆ֡᭨֑շ֑֞ᭅᮓ֑֞ղ֚֞
᳞֛֞֗֞ᳯ֒շᮧ֟֘ᭃօ֢֒֞ᳰշ֑֛֞֨վ֫ᳰշթ֊֟֗֟֊֑ᲂշ֧ է։֠֊֛֟֗֟ֆ֛֑֨֞ի֧֚֚ս֢ ցᮧֈ֞֊շᳱ
չժ֛֨ն֒
LLL  ղ֚֠֒֠֟ֆն֒֟ֆᱶղ֚֠֍ᳱ֛֚֚֟ֆվ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձը֧֗ֈ֊ᳰշֿ֑֛֞֨

 ֒֠ᭃ֞ շ֧ ᭠ᮤ ֞᭟֑ ն֒ ֞Ჽ֢֔ ᱶ ᳯ֒֗ֆᭅ֊ ֒֠ᭃ֞ շ֧ ᭠ᮤ ֞᭟֑ ֑֞ ֞Ჽ֢֔ ᱶ ᳯ֒֗ֆᭅ֊ շ֒֊֧ շ֧ 
֟֔ձ ը֧֗ֈ֊ ֚֞։֞֒օֆ֑֞ ᮕ֛օ ֊֛ᱭ ᳰշ֑֞ վ֞ձչ֞ ᳰշ᭠ֆ֡ ֧֟֗֘֙ ᳯ֒֟᭭և֟ֆ֑ᲂ ᱶ վ֛֞ե ի֚ ᮧ֑֫վ֊֞ևᭅ
֚ե᭭և֞֊᳇֞֒֞ղ֚֞ը֧֗ֈ֊֒֠ᭃ֞շ֧ ᮧ֞֒ե ֏շᳱֆ֞֒֠ո֧֚ շ֧֚ շֆ֚֠ᳰֈ֊֢֗ᭅ ᮧ᳙֞ᳰշ֑֞վ֞ֆ֛֞֨
֛֗֞ե ֚ե᭭և֞֊ղ֚֠֍ᳱ֚շ֚֞եֈ֑֞շ֒֊֧ ֒վ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձᳯ֒֗ֆᭅ֊է֊᭄֡֞ֆշ֒
֚շ֧ չֿ֞

  ղ֚֞ ս֞ᮢ ֟վ֧֚ ֏֞֒ֆ֑֠ շե ֊֠ ֚֟ռ֗ ֚ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠ շ֑֞ᭅշ֞֒֠ ᮧ֞օᮢ
ᳰֈ֑֞չ֑֛֞֨ಯ֏֞֒ֆ֑֠շե ֊֚֠֟ռ֚֗ե᭭և֞֊֚֟ռ֑֗֠շ֑֞ᭅշ֞֒֠ರ֗օᭅ֊շ֞ᮧ֑֫չշ֒֊֧շ֛֞շֈ֛֞֒֫չ֞
  շ֫ժ ֏֞֒ֆ֑֠ շե ֊֠ ֚֟ռ֗ ֚ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠ շ֑֞ᭅշ֞֒֠ ֟֊֑֟ֆ շե ֊֠
֚֟ռ֗᭜֗֞Ჹᮓᱶէ᭟֑֑֊վ֞֒֠֒ո֚շ֧ չֿ֞
 շ֫ժ֏֞֒ֆ֑֠շե ֊֚֠֟ռ֚֗ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠շ֑֞ᭅշ֞֒֠֏֞֒ֆ֑֠շե ֊֚֠֟ռ֗
֚ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠շ֑֞ᭅշ֞֒֠ᮧ֞օᮢշ֧ ֊֗֠շ֒օշ֧ ֟֔ձ֗֞ᳶ֙ᭅշը։֞֒֒իֆ֊֠
֚ե֑֞ᱶ֣֗֟ᱫշ֟֗շ֚֞ᮓ֧ ֟փցպեց֧֚֡֟֊᳟֟ֆշ֧֒ չ֞֟վֆ֊֧ᳯ֒֙ֈ֭է֗։֞ᳯ֒ֆշ֧֒ ֿ
  ֏֞֒ֆ֑֠ շե ֊֠ ֚֟ռ֗ ֚ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠ շ֑֞ᭅշ֞֒֠ ᮧ֞օᮢ ᮧֈ֞֊ շ֒֊֧ ֧֚
ղ֚֚֠֟ռ֑֗֠շ֑֞ᭅշ֞֒֠շ֫֊ֆ֫ᳰշ֚֚֠ֈ֑᭭շ֞շ֫ժէ֟։շ֞֒ᮧֈᱫ֛֫չ֞ն֒֊֛֛֚֠֗ե᭭և֞֊շᳱ

 ֑֞ᮢ֞ᳯ֑֑֒֞ֆ֚ե᭭և֞֊ս֞ᮢ᳇֞֒֞ը֧֗ֈ֊ᳰշձվ֞֊֧ ֒ի֧֚ ֚ե᭭և֞֊շᳱ֒֠ᭃ֞ᱶ ֎֨ւ֊֧ շ֧ ֟֔ձ֑֞
֚ե᭭և֞֊շ֧ ᳰշ֚֠ղ֧֚է᭟֑֑֊ֈ֧֬֒ ֑֞է֊֚֡։
ե ֞֊ֈ֧֬֒ շ֧ ֟֔ձ֟վ֚շ֧ ֟֔ձի֚շ֧ ᳇֞֒֞է֊֧֟֊֚֗֞᭭և֞֊
֧֚֏֞֒ֆᱶ֒֠ᭃ֑֞֞է᭟֑֑֊֑֞է֊֚֡ե։֞֊᭭և֞֊ֆշ֑֞ᮢ֞շ֒֊֠է֧֟ᭃֆ֛֑֫֞ᮢ֞ᳯ֑֑֒֞ֆ֚֡֟֊᳟֟ֆ
շ֒֊֧շ֧ ֟֔ձղ֧֚ս֞ᮢշᳱ֚֞֟֗շֆ֞շ֧ ֎֧֞֒ ᱶ᳥֡֠շ֒օֈ֧֚շ֧ չֿ֞
 շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞ շ֧  ֟֔ձ ֊֞֞եշ֊   շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞ ᱶ ֊֞֞եշ֊ շ֧  ֟֔ձ ֞ᮢ
֎֊֊֧շᳱֈ᳥֣֧֚֟ս֞ᮢշ֧ ֟֔ձի֧֚֚֚֞֟վ֚ᱶ֒֠ᭃ֞ᮧ֞֒ե ֏֛֫֊֛֠֨շ֧֚շս֛շ֔ᱹփ֢֚֒֞֗ᭅ
ն֒վ֚֨֞ᳰշ֑ᳰֈ֒֠ᭃ֞ᳰֈ֚᭥֎֒ᱶᮧ֞֒ե ֏֛֫ֆ֛֠֨ֆ֫ի֚շ֔ᱹփ֒֗֙ᭅշ֧ ժ֚֞ֆշ֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ
֛֠շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓշ֧ ֟֔ձ֑᭭֗ե շ֫ղ֚֠֒֠֟ֆն֒֟ֆᱶղ֚֠֒֠ᭃ֞֍ᳱ֚ն֒է᭠֑է֧ᭃ֞Ა

֚ֈ֑᭭ֆ֞շ֞ֈ֞֗֞շ֒֊֧շ֛֞շֈ֛֞֒֫չ֞
֒᭠ֆ֡ ᳯ֒֙ֈ֭ ֏֞֒ֆ֑֠ շե ֊֠ ֚֟ռ֗ ֚ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠ շ֑֞ᭅշ֞֒֠  շ֫ ղ֚֠
֞ե᭠֑ֆ֞ᮧֈ֞֊շ֚֒շ֧ չ֠վ֛֫֗է֗։֞ᳯ֒ֆշ֧֒ ֿ
  թ֚ ֟֗֟֊֑ᱶ ᳰշ֚֠ ֎֞ֆ շ֧  ֛֫ֆ֧ ᱟձ ֏֠ ֚ե᭭և֞֊ ղ֚֠ ֘ֆᲄ շ֫ ֢֒֞ շ֒֊֧ ֒ վ֫ ᳯ֒֙ֈ֭
᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձե ղ֧֚ ᳞֟Ღ շ֫ ֏֞֒ֆ֑֠ շե ֊֠ ֚֟ռ֗ ֚ե᭭և֞֊ ըժ֚֠ձ֚ըժ ֚֟ռ֑֗֠
շ֑֞ᭅշ֞֒֠ᮧ֞օᮢֈ֧֚շ֧ չ֞վ֫շ֧֞֒֫֒ ցէ֊֡֞֔֊շ֑֞ᭅշ֞֒֠ᮧ֞օᮢ։֞֒օᳰշձᱟձֿ֛֨

֛֚֟ֆվ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձե֒֟վ᭭ց֒շ֒֞֊֞է֧֟ᭃֆ֛֫չ֞
֒᭠ֆ֡ᳰշ֚֠ս֞ᮢշ֫շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ղ֧֚ձշ֢֛֑֚֞֞Ჽ֢֔ᱶ֎֨ւ֊֧շ֧ ֟֔ձէ֊᭄֡֞ֆ
ᳰշ֑֞վ֚֞շ֧ չ֞վ֚֨֞ᳰշᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձ֑ᳰֈ֛֗ի֧֚֚֚֞ ֢֗ᭅ֟վ֚ᱶ ֒֠ᭃ֞
ᮧ֞֒ե ֏֛֫֊֛֠֨շ֧֚ շռ֞֒շ֔ᱹփ֚֒֞շᳱէ֗֟։շ֧ ֟֔ձս֞ᮢշ֧ ᱨᱶ ֒֟վ᭭ᮝ֠շ֣ ֆ֛֨ն֒ վ֚֨֞
ᳰշ ֑ᳰֈ ֒֠ᭃ֞ ᳰֈ֚᭥֎֒ ᱶ ᮧ֞֒ե ֏ ֛֫ֆ֠ ֛֨ ֆ֫ ի֚ ֗֙ᭅ շᳱ վ֡֔֞ժ ֆշ ֒֟վ᭭ᮝ֠շ֣ ֆ ᳰշ֚֠ է᭤֑ևᱮ շ֫
է֊᭄֡֞ֆᳰշ֑֞վ֞ձչֿ֞

ո շ֧֞֒֫֒ ց է֊֡֞֔֊ շ֑֞ᭅշ֞֒֠ ᮧ֞օᮢ շ֧  ։֞֒շ շᳱ ᮧ֞֟᭭և֟ֆದ թ֚ է᭟֑֑֞ ᱶ էեֆᳶ֗ᭅ᳥ շ֫ժ ֎֞ֆ
շ֧֞֒֫֒ ցէ֊֡֞֔֊շ֑֞ᭅշ֞֒֠ᮧ֞օᮢշ֧ ։֞֒շշ֫֔֞չ֢֊֛ᱭ֛֫չֿ֠
 իᲦ֟֗֟֊֑ᲂᱶಯէ᭟֑֑֞ರշ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆಯէ᭟֑֑֞ರ֒ո֞վ֞ձչ֞էև֞ᭅֆ֭
ಯէ᭟֑֑֞

 ֚ե᭭և֞֊շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֧֚֞ ֛֧֔ ղ֚֠֒֠֟ֆն֒֟ֆᱶվ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆ
շᳱվ֞ձ֒֠ᭃ֢֞֗ᭅ֒֠ᭃօշ֚֞եռ֞֔֊շ֚֒շ֧ չֿ֞

֒֠ᭃ֞ձե
շե ֊֚֠֟ռ֗᭜֗֞Ჹᮓշᳱ֒֠ᭃ֞ದ  շե ֊֚֠֟ռ֗᭜֗֒֠ᭃ֞ᱶֈ֫ռ֒օ֛ᲂչ֧էև֞ᭅֆ֭

  թ֊ ֟֗֟֊֑ᲂ շᳱ է֟։֢֚ռ֊֞ շᳱ ֆ֞֒֠ո ֧֚ շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ շ֧  ղ֧֚ ֚֏֠ ս֞ᮢ ֟վ֊շ֧  ֚֞
է֟։֢֚ռ֊֞ շᳱ ֆ֞֒֠ո ֧֚ ֢֗ᭅ ֟֗֟։֞᭠֑ ֒֟վ᭭ᮝ֠շ֒օ ֛֨ թ֊ ֟֗֟֊֑ᲂ շ֧  է᭟֑֑֞ ո ᱶ ի֎ե֟։ֆ
ᮧ֟֘ᭃօշ֧ ֑֚֚֟֗֞֏֑֠֟֗֙ᲂᱶթ֊֟֗֟֊֑ᲂ᳇֚֞֒֞֘֞֟ֆ֛ᲂչֿ֧

L շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞ն֒
LL ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞

֏֞չ ,,, ո᭛փ

֏֞֒ֆշ֞֒֞վᮢէ֚֞։֞֒օ



 շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞ շ֧  ֞Ჹᮓ շᳱ ֑֟֗֙֗᭭ֆ֡   ᳯ֒֙ֈ֭ շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞ շ֧  ֟֔ձ
֞Ჹ֟֗֗֒օᮧ᳤ᮢᲂշᳱ֚ե֑֞ն֢֛֚֒ᲂ֑֞֞Ჽ֢֔ᲂշ֞է֗։֞֒օշ֧֒ չ֠֟վ֧֚ ֚ե᭭և֞֊շ֧ վ֊ᭅ֔ᱶ
ᮧշ֞֟֘ֆᳰշ֑֞վ֞ձչ֑֞֞ի֚շᳱ֗֨֎֚֞թց֒փ֞֔֞վ֞ձչֿ֞
 ᳰշ֚֠է᭤֑ևᱮշ֫շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ֚֏֢֛֚֠ᲂն֒֞Ჽ֢֔ᲂᱶ ֆ֏֠իᱫ֠օᭅ պ֫֟֙ֆ
ᳰշ֑֞վ֞ձչ֑֞ᳰֈದ
L ֛֚֗֞և֚֞և֟֔ձվ֞֊֧֒ձշ֎֞֒ᱶᮧ᭜֑֧շղ֧֚ᮧ᳤ᮢᱶ֟վ֚ᱶի֚շ֞֎֨ւ֊֞է֧֟ᭃֆ
֛֨ռ֚֞֔֠ᮧ֟ֆ֘ֆէեշն֒շ֡ ֔֟֔֞շ֚֒֏֠ᮧ᳤ᮢᲂᱶ շ֡ ֔ռ֚֞ᮧ֟ֆ֘ֆէեշᮧ᳙֞
շ֒ֆ֛֑֞֨֞
LL ֛֗ղ֧֚ ձշ֔ᮧ᳤ᮢ ᮧ᳤ᮢᲂ ֑֢֛֚֞ ֢֛֚ᲂ ֑֞֞Ჽ֢֔ ֞Ჽ֢֔ᲂ ֧֚ ֟֏᳖վ֫ᳰշ
ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ ᭭շᳱ շ֧  է֊֚֡֞֒ ֢֗ᭅ֗ֆᱮ ֞Ჹ֟֗֗֒օ ֧֚ ֊ձ ֞Ჹ֟֗֗֒օ ᱶ
էեֆ֒օ֛֫֊֧ ֒ս֢ ցᮧ᳙֛֞ᱹ֚֏֠ᮧ᳤ᮢᲂᱶ ֎֨ւֆ֛֞֨ ն֒ձշ֎֞֒ᱶ ᮧ᭜֑֧շᮧ᳤ᮢᱶ շ
֧֚ շ ռ֚֞֔֠ ᮧ֟ֆ֘ֆ էեշ ն֒ շ֡ ֔ ֟֔֞շ֒ ֚֏֠ ᮧ᳤ᮢᲂ ᱶ շ֡ ֔ ռ֚֞ ᮧ֟ֆ֘ֆ էեշ
ᮧ᳙֞շ֒ֆ֛֞֨
֒᭠ֆ֡վ֛֞եᳰշ֚֠է᭤֑ևᱮ֊֧էեֆ֒օ֛֫֊֧֒֊ձ֞Ჹ֟֗֗֒օշ֧ է։֠֊շ֫ժ֞Ჽ֢֑֔֞
֢֛֚իᱫ֠օᭅշ֑֛֒֟֔֞֨ի֚ֈ֘֞ᱶթ֚ի֟֗֟֊֑շ֧ ի֎ե։֔֞չ֢֊֛ᱭ֛ᲂչֿ֧
 ᳰշ֚֠է᭤֑ևᱮշ֫ᳰշ֢֛֑֚֚֠֞֞Ჽ֢֔ᱶֆ֎իᱫ֠օᭅպ֫֟֙ֆᳰշ֑֞վ֞ձչ֑֞ᳰֈ֛֗ձշ֎֞֒ᱶ
ᮧ᭜֑֧շ ᮧ᳤ᮢ ᱶ շ ֧֚ շ ռ֚֞֔֠ ᮧ֟ֆ֘ֆ էեշ ն֒ ի֚ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֚֏֠ ᮧ᳤ᮢᲂ ᱶ շ֡ ֔
֟֔֞շ֒ռ֚֞ᮧ֟ֆ֘ֆէեշᮧ᳙֞շ֒ֆֿ֛֞֨
 վ֛֞եշ֫ժղ֚֞է᭤֑ևᱮվ֫ᳰշ֚֠ղ֧֢֛֑֚֚֞֞Ჽ֢֔շ֧ ֟վ֊շ֧ ֟֔ձ֛֗֊֞֞եᳰշֆ֛֨ᮧ᳤ᮢᲂ
ᱶ ֎֨ւ֞ ֛֨ ն֒ ի֚֊֧ ᳰշ֚֠ ᮧ᳤ᮢ ᱶ ֚֞ւ ᮧ֟ֆ֘ֆ ֑֞ ի֧֚֚ է֟։շ էեշ ն֒ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֧֘֙
ᮧ᳤ᮢᲂᱶ֧֚ᮧ᭜֑֧շᱶշ֧֚շᲬ֚֠ᮧ֟ֆ֘ֆէեշᮧ᳙֞ᳰշձ֛ᱹᳰշ᭠ֆ֢֛֑֚֡֞֞Ჽ֢֔ᱶէ֊֡ᱫ֠օᭅ֛֫
չ֑֞ ֛֨ ֛֗֞ե ի֧֚ ᳰշ֚֠ ᳟֞᭜֗ֆᱮ ֒֠ᭃ֞ ᱶ ի֊ ᮧ᳤ᮢᲂ ֧֚ ս֢ ց ᮧֈ֞֊ շᳱ վ֞ձչ֠ ֟վ֚ᱶ ի֚֊֧ ֚֞ւ
ᮧ֟ֆ֘ֆ֑֞ի֧֚֚է֟։շէեշᮧ᳙֞ᳰշձ֛ᱹֿ
  վ֛֞ե շ֫ժ ղ֚֞ է᭤֑ևᱮվ֫ ᳰշ֚֠ ղ֧֚ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֟վ֊շ֧  ֟֔ձ ֛֗֊֞֞եᳰշֆ ֛֨ ի֚
֢֛֑֚֞֞Ჽ֢֔շ֧ ᳰշ֚֠ᮧ᳤ᮢᱶս֢ ցᮧ᳙֞ᳰշձ֟֎֊֚֞֏֠ᮧ᳤ᮢᲂᱶ֎֨ւ֛֞֨ն֢֛֑֚֒֞֞Ჽ֢֔ᱶ
᳥֚֞֟֗ձշᮧ᳤ᮢᱶ է֊֡ᱫ֠օᭅ ֛֫չ֑֞ ֛֨ ᳰշ᭠ֆ֡ ֞Ჽ֢֔շ֧ ֧֘֙ᮧ᳤ᮢᲂշ֧ շ֡ ֔էեշᲂշ֧ ֚֞ւᮧ֟ֆ֘ֆ
էեշᮧ᳙֞ᳰշձ֛ᱹ ֛֗֞ե ղ֧֚ ֚֏֧֠֘֙ᮧ᳤ᮢᲂ֧֚ ս֢ ցᮧֈ֞֊շᳱվ֞ձչ֠֟վ֊ᱶ ի֚֊֧ շ֡ ֚֔֞ւᮧ֟ֆ֘ֆ֑֞
ի֧֚֚ է֟։շէեշᮧ᳙֞ᳰշձ֛ᱹ ն֒ի֢֛֑֚֚֞֞Ჽ֢֔ᱶ իᱫ֠օᭅ պ֫֟֙ֆᳰշ֑֞վ֞ձչ֑֞ᳰֈ֛֗ᳰշ֚֠
᳟֞᭜֗ֆᱮ֒֠ᭃ֞ᱶ ի֚ᮧ᳤ᮢᱶ ֡֊զ֎֨ւֆ֛֞֨ ֟վ֚ᱶ ֛֗է֊֡ᱫ֠օᭅ ֛֫չ֑֞և֞ն֒շ֧֚ շռ֚֞
ᮧ֟ֆ֘ֆէեշᮧ᳙֞շ֒ֆֿ֛֞֨
 ֑֛ս֢ ց֛֗֞ե ֛֒֫չժ֚տ֠վ֞ձչ֠վ֛֞ե շ֫ժէ᭤֑ևᱮ֒֠ᭃ֞շ֧ ᮧ֧֗֘ᮧ֞օᮢ֑֞ᮧ֧֗֘ᮢ
ᱶթ֚ը֑֘շ֧ ᳧֣֞եշ֊շ֧ ֎֞֗վ֢ֈս֢ ցᮧ᳙֞ᮧ᳤ᮢᱶ֎֨ւֆ֛֑֞֨֞է᭤֑ևᱮ֊֧ղ֚֠֒֠ᭃ֞շ֧ ֊֞֞եշ֊շᳱ
էե֟ֆֆ֞֒֠ո֧֢֚֗ᭅղ֧֚֒շ֒օշ֧ ֟֔ձ֑᭭֗եշ֫ժը֧֗ֈ֊ᳰշֿ֑֛֞֨
᳥᭭֠շ֒օ  թ֚ ֟֗֟֊֑ շ֧  ᮧ֑֫վ֊ᲂ շ֧  ֟֔ձ ᳰշ֚֠ է᭤֑ևᱮ ᳇֞֒֞ ղ֧֚ ᳰշ֚֠ ᮧ᳤ᮢ ֑֞ ᮧ᳤ᮢᲂ ᱶ
֟վ֊ᱶ ի֚֊֧ ֚֞ւᮧ֟ֆ֘ֆ֑֞ի֧֚֚ է֟։շէեշᮧ᳙֞շ֒֊֧ շ֧ ը։֞֒֒ս֢ ցᮧ᳙֞շᳱև֠ᮧ᳙֞էեշᲂշ֫
ᳰշ֚֠ ֏֠ ᳟֞᭜֗ֆᱮ ֒֠ᭃ֞ շ֧  ֟֔ձ ի֚ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֧֘֙ ᮧ᳤ᮢᲂ շ֧  ֟֔ձ ի֚շ֧  ᳯ֒օ֞ շᳱ
֚եչօ֊֞շ֒֊֧շ֧ ֟֔ձ֛֚֟֞֎ᱶ֊֛ᱭ֑֟֔֞վ֞ձչֿ֞
᳥᭭֠շ֒օի֟֗֟֊֑  շ֧ ᮧ֑֫վ֊ᲂշ֧ ֟֔ձս֢ ցշ֧ ֗֔ֆ֠֊֑֞ի֧֚֚ է֟։շᮧ᳤ᮢᲂ֧֗֞֔ ᳰշ֚֠
֢֛֑֚֞֞Ჽ֢֔շ֧ ֟֔ձ֛֠֔֞չ֢֛֫չֿ֠
᳥᭭֠շ֒օದի֟֗֟֊֑  շ֧ ᮧ֑֫վ֊ᲂշ֧ ֟֔ձ֑ᳰֈᳰշ֚֠է᭤֑ևᱮշ֫ս֢ ցᮧֈ֞֊շᳱչժ֛֨ն֛֒֗
ᳰշ᳟֚֠֞᭜֗ֆᱮ֒֠ᭃ֞ᱶ ᳰշ֚֠ս֢ ցᮧ᳙֞ᮧ᳤ᮢᱶ ֎֨ւֆ֛֞֨ ֑֞նռ֞ᳯ֒շէ֊֡֒֫։ᮧ᭭ֆ֡ֆշ֒շ֧ ᳰշ֚֠
ᮧ᳤ᮢ ᱶ ս֢ ց շ֫ ֒ շ֒ֆ֞ ֛֨ ֆ֫ ղ֧֚ ֚֏֠ ᮧ᳤ᮢᲂ շ֧  ֟֔ձ ս֢ ց շ֫ժ ֢֚ռ֊֞ ᳰֈձ ֟֎֊֞ ᭭֗ֆզ ֒ ֛֫
վ֞ձչֿ֠
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᳥᭭֠շ֒օದթ֚֟֗֟֊֑շ֧ ᮧ֑֫վ֊ᲂշ֧ ֟֔ձվ֛֞ե ս֢ ց֒շ֒ֈ֠վ֞ֆ֛֠֨ ֛֗֞ե ֒֠ᭃ֞ᱶ ᮧ᳤ᮢշ֧ 
֡֊֔ᱷո֊֒ᮧ᳙֞֗֞᭭ֆ֟֗շէեշᲂշ֛֚֫֟֞֎ᱶ֑֟֔֞վ֞ձչֿ֞
 ᳰշ֚֠է᭤֑ևᱮշ֫շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞ᱶ᳥֟֗֟֘ֆ֛֚֞֟ֆիᱫ֠օᭅպ֫֟֙ֆᳰշ֑֞վ֞ձչ֑֞ᳰֈ
֛֗ᳰշ֚֠ᮧ᳤ᮢᱶ ս֢ ցᮧ᳙֞ᳰշձ֟֎֊֞ձշ֛֠֎֞֒ᱶ ᮧ᭜֑֧շᮧ᳤ᮢᱶ շ֧֚ շ֚֞ւᮧ֟ֆ֘ֆէեշ
ն֚֒֏֢֛֚֠ᲂ֑֞֞Ჽ֢֔ᲂᱶշ֡ ֔֟֔֞շ֚֒ᱫ֒ᮧ֟ֆ֘ֆ֑֞ի֧֚֚է֟։շէեշᮧ᳙֞շ֒ֆֿ֛֞֨
  ᳰշ֚֠ է᭤֑ևᱮ շ֫ ֚֏֠ ᮧ᳤ᮢᲂ ֢֛֚ᲂ ֑֞ ֞Ჽ֢֔ᲂ շ֫ լ֒ ֟֊᳸ֈᭅ᳥ ֒֠֟ֆ ᱶ իᱫ֠օᭅ շ֒֊֧ ֒
շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞ᱶիᱫ֠օᭅպ֫֟֙ֆᳰշ֑֞վ֞ձչֿ֞
 շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ᮧ᳤ᮢ֧֚ ս֢ ցದ  ᳯ֒֙ֈ֭ շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ղ֧֚ձշ֔ᮧ᳤ᮢ
֑֞ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֞ է֗։֞֒օ շ֒ ֚շ֧ չ֠ ֟վ֧֚֚ ղ֧֚ է᭤֑ևᱮ շ֫ ս֢ ց ᮧֈ֞֊ շᳱ վ֞ ֚շ֧ չ֠ ֟վ֚֊֧
ᳰշ֚֠֟֗᳡֑֑᳞֟֗᳒֞֔֞֟ֆշ֞֒֠ը։֞֒֒֏֞֒ֆ֑֞֟֗ֈ֧֘ᱶղ֧֣֚֗֟ᱫշ֚ե᭭և֞֊֑֞֟֊շ֑֞շᳱ֟վ֧֚
ᳯ֒֙ֈ֭᳇֞֒֞֞᭠֑ֆ֞ᮧֈ֞֊շᳱվ֞ձղ֚֠֒֠ᭃ֞իᱫ֠օᭅշᳱֿ֛֨
 ի֟֗֟֊֑  շ֧ է։֠֊ս֢ ցղ֚֠ս֢ ց֍ᳱ֚շ֚֞եֈ֑֞շ֒֊֧ ֒ᮧֈ֞֊շᳱվ֞ձչ֠վ֫ᳯ֒֙ֈ֭
᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձֿ
  ᳯ֒֙ֈ֭ շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞ շ֧  ղ֧֚ ֆ᭜֚֞֊ ձշ֔ ᮧ᳤ᮢ ֑֞ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֞
է֗։֞֒օշ֚֒շ֧ չ֠֟վ֧֚֚ ᳰշ֚֠ղ֧֚ է᭤֑ևᱮշ֫֟վ֧֚ ղ֚֠ս֢ ց֍ᳱ֚շ֚֞եֈ֑֞շ֒֊֧ ֒վ֫ᳯ֒֙ֈ֭
᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ ֟֗֟֊֑  շ֧  է։֠֊֊ձ ֧֚֟֒  ֧֚ ֑֞ ֡֊զ ֒֟վ᭭ᮝ֠շ֣ ֆ ս֞ᮢշ֧  ᱨ ᱶ ᮧ֧֗֘
ᳰֈ֑֞չ֑֛֞֨ի֚շ֧ ᳇֞֒֞է֊֧ ֢֗ᭅ֗ֆᱮ֒֟վ᭭ᮝ֠շ֒օշ֧ է։֠֊ձշ֔ᮧ᳤ᮢ֑֢֛֑֚֞֞֞Ჽ֢֧֚֔ ֢֗ᭅ
ᱶᮧ᳙֞ս֢ ցշ֧ ը։֞֒֒ս֢ ցᮧֈ֞֊շᳱվ֞ձչֿ֠
  ᳯ֒֙ֈ֭ շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞ շ֧  ղ֧֚ ձշ֔ ᮧ᳤ᮢ֑֞ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֞է֗։֞֒օ շ֒
֚շ֧ չ֠֟վ֧֚֚ᳰշ֚֠է᭤֑ևᱮշ֫ղ֚֠ս֢ ց֍ᳱ֚շ֚֞եֈ֑֞շ֒֊֧֒վ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձ
ᳯ֒֙ֈ֭ ᳇֑֞֒֞և֞է֟։֢֚֟ռֆ֞Ჹ֟֗֗֒օշ֧ է։֠֊ի֚շ֧ ᳇֞֒֞ձշ֔ᮧ᳤ᮢ֑֢֛֑֚֞֞֞Ჽ֢֧֚֔
֢֗ᭅᱶᮧ᳙֞ս֢ ցշ֧ ը։֞֒֒ս֢ ցᮧֈ֞֊շᳱվ֞ձչֿ֠
 ֣֗֟ᱫշշ֑֞ᭅᮓᱶ ᮧ֧֗֘ದ  շ֫ժ֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ֣֗֟ᱫշշ֑֞ᭅᮓᱶ ᮧ֧֗֘շ֧ ֟֔ձ֞ᮢ֛֫֊֧ շᳱֈ᳥֣֟
֧֚ ղ֧֚ ᮧᱨ ᱶ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ ᳰշ֑֞ վ֞ձ ս֞ᮢ ֒֟վ᭭ᮝ֠շ֒օ ֍ᳱ֚ ֗֞ᳶ֙ᭅշ է֟֏ֈ֞֊
է᭟֑֑֊ ֍ᳱ֚ ն֒ ղ֚֠ է᭠֑ ֍ᳱ֚ ֛֚֟ֆ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ ը֧֗ֈ֊ շ֧֒ չ֞ ն֒
ᳯ֒֙ֈ֭շ֧ ֚֞։֞֊ᮧֈᱨᱶղ֚֚֞֎֢ֆᮧ᭭ֆ֡ֆշ֧֒ չ֞ᳰշի֚֊֧֚ե᭭և֞֊շ֞շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓիᱫ֠օᭅշ֒
֑֛֑֟֔֞֨֞ի֧֚ի֧֚֚ս֢ ցᮧֈ֞֊շᳱչժֿ֛֨
 ᮧ֧֗֘շ֧ ֟֔ձը֧֗ֈ֊շ֒֊֧ ֗֞֔֞ղ֚֞֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ֛ռ֞֊շ֞փᭅ է֟֏ᮧ᳙֞շ֧֒ չ֞ն֑֛֒
֗ռ֊֎ե։֏֠շ֧֒ չ֞ᳰշ֛֗֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢշ֧ ᱨᱶ է֊֞ըռ֒օղ֚֠֒֠֟ֆᱶ շ֧֒ չ֞վ֫ᳰշշե ֊֠
֚֟ռ֗ շ֧  ᳞֑֚֗֞ շ֧  ըֈ֘ᲄ ն֒ ֞֊շᲂ շ֧  ֟֔ձ ֘֫֏֊֑֠ ֛֫ ն֒ ֛֗ ֚ե᭭և֞֊ շ֧  ᳰֈ֘֞֟֊ֈᱷ֘ᲂ ն֒
ըֈ֧֘ᲂշ֞֞֔֊շ֧֒ չֿ֞
 ᮧ᭜֑֧շղ᳞֚֞֟Ღ֟վ֚շ֞֒֟վ᭭ᮝ֠շ֒օշ֧ ֟֔ձը֧֗ֈ֊֚֟ռ֗᳇֞֒֞᭭֗֠շ֞֒֊֛ᱭᳰշ֑֞վ֞ֆ֞
֛֨ ի֚շ֧  ᳇֞֒֞ ֚եֈᱫ ֍ᳱ֚ շ֞ ղ֧֚ ᮧ֚֘֞֟֊շ ᮧ֏֞֒ᲂ շᳱ շց֬ֆ֠ շ֧  է։֠֊ ֛֒ֆ֧ ᱟձ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞
է֗։֞ᳯ֒ֆշᳱվ֞ձᮧ֟ֆֈ֑֞ᳰշձվ֞֊֧շ֛֞շֈ֛֞֒֫չֿ֞
 ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ֟֔ձ֊֞֞եշ֊ದ  ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞ᱶ֊֞֞եշ֊շ֧ ֟֔ձ֞ᮢ֎֊֊֧ շᳱ
ֈ᳥֣֧֚֟ ս֞ᮢշ֧ ֟֔ձի֧֚֚֚֞֟վ֚ᱶ ֒֠ᭃ֞ᮧ֞֒ե ֏֛֫֊֛֠֨շ֧֚ շս֛շ֔ᱹփ֢֚֒֞֗ᭅն֒
վ֚֨֞ᳰշ֑ᳰֈ֒֠ᭃ֞ᳰֈ֚᭥֎֒ᱶ ᮧ֞֒ե ֏֛֫ֆ֛֠֨ ֆ֫ի֚շ֔ᱹփ֒֗֙ᭅ շ֧ ժ֚֞ֆշ֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢ֛֠
֣֗֟ᱫշշ֑֞ᭅᮓշ֧ ֟֔ձ֑᭭֗ե շ֫ղ֚֠֒֠֟ֆն֒֟ֆᱶղ֚֠֒֠ᭃ֞֍ᳱ֚ն֒է᭠֑է֧ᭃ֞Ა֛֚֟ֆ
վ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձե֒֟վ᭭ց֒շ֒֞֊֞է֧֟ᭃֆ֛֫չ֞
֒᭠ֆ֡ ᳰշ֚֠ս֞ᮢշ֣֫֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ղ֧֚ ձշ֢֛֑֚֞֞Ჽ֢֔ᱶ ֎֨ւ֊֧ շ֧ ֟֔ձէ֊᭄֡֞ֆ
ᳰշ֑֞վ֚֞շ֧ չ֞վ֚֨֞ᳰշᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձ֑ᳰֈ֛֗ի֧֚֚֚֞ ֢֗ᭅ֟վ֚ᱶ ֒֠ᭃ֞
ᮧ֞֒ե ֏֛֫֊֛֠֨շ֧֚ շռ֞֒շ֔ᱹփ֚֒֞շᳱէ֗֟։շ֧ ֟֔ձս֞ᮢշ֧ ᱨᱶ ֒֟վ᭭ᮝ֠շ֣ ֆ֛֨ն֒վ֚֨֞
ᳰշ ֑ᳰֈ ֒֠ᭃ֞ ᳰֈ֚᭥֎֒ ᱶ ᮧ֞֒ե ֏ ֛֫ֆ֠ ֛֨ ֆ֫ ի֚ ֗֙ᭅ շᳱ վ֡֔֞ժ ֆշ ֒֟վ᭭ᮝ֠շ֣ ֆ ᳰշ֚֠ է᭤֑ևᱮ շ֫
է֊᭄֡֞ֆᳰշ֑֞վ֞ձչֿ֞
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᳥᭭֠շ֒օದի֟֗֟֊֑  շ֧ ᮧ֑֫վ֊ᲂշ֧ ֟֔ձ֑ᳰֈᳰշ֚֠է᭤֑ևᱮշ֫ս֢ ցᮧֈ֞֊շᳱչժ֛֨ն֛֒֗

 ֚ե᭭և֞֊֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֧֚֞ ֛֧֔ ղ֚֠֒֠֟ֆն֒֟ֆᱶվ֫ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆշᳱ
վ֞ձ֒֠ᭃ֢֞֗ᭅ֒֠ᭃօշ֚֞եռ֞֔֊շ֚֒շ֧ չֿ֞

ᳰշ᳟֚֠֞᭜֗ֆᱮ֒֠ᭃ֞ᱶ ᳰշ֚֠ս֢ ցᮧ᳙֞ᮧ᳤ᮢᱶ ֎֨ւֆ֛֞֨ ֑֞նռ֞ᳯ֒շէ֊֡֒֫։ᮧ᭭ֆ֡ֆշ֒շ֧ ᳰշ֚֠
ᮧ᳤ᮢ ᱶ ս֢ ց շ֫ ֒ շ֒ֆ֞ ֛֨ ֆ֫ ղ֧֚ ֚֏֠ ᮧ᳤ᮢᲂ շ֧  ֟֔ձ ս֢ ց շ֫ժ ֢֚ռ֊֞ ᳰֈձ ֟֎֊֞ ᭭֗ֆզ ֒ ֛֫
վ֞ձչֿ֠

  թ֊ ֟֗֟֊֑ᲂ շᳱ է֟։֢֚ռ֊֞ շᳱ ֆ֞֒֠ո ֧֚ ֣֗֟ᱫշ շ֑֞ᭅᮓ շ֧  ղ֧֚ ֚֏֠ ս֞ᮢ ֟վ֊շ֧  ֚֞
է֟։֢֚ռ֊֞ շᳱ ֆ֞֒֠ո ֧֚ ֢֗ᭅ ֟֗֟։֞᭠֑ ֒֟վ᭭ᮝ֠շ֒օ ֛֨ թ֊ ֟֗֟֊֑ᲂ շ֧  է᭟֑֑֞ ո ᱶ ի֎ե֟։ֆ
ᮧ֟֘ᭃօշ֧ ֑֚֚֟֗֞֏֑֠֟֗֙ᲂᱶթ֊֟֗֟֊֑ᲂ᳇֚֞֒֞֘֞֟ֆ֛ᲂչֿ֧

᳥᭭֠շ֒օದթ֚֟֗֟֊֑շ֧ ᮧ֑֫վ֊ᲂշ֧ ֟֔ձվ֛֞ե ս֢ ց֒շ֒ֈ֠վ֞ֆ֛֠֨ ֛֗֞ե ֒֠ᭃ֞ᱶ ᮧ᳤ᮢշ֧ 

 ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ֞Ჹᮓշᳱ֑֟֗֙֗᭭ֆ֡  ᳯ֒֙ֈ֭ ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ֟֔ձ֞Ჹ

֡֊֔ᱷո֊֒ᮧ᳙֞֗֞᭭ֆ֟֗շէեշᲂշ֛֚֫֟֞֎ᱶ֑֟֔֞վ֞ձչֿ֞

֟֗֗֒օ ᮧ᳤ᮢᲂ շ֞ ֚ե֑֞ ն֒ ֢֛֚ᲂ ֑֞ ֞Ჽ֢֔ᲂ շ֞ է֗։֞֒օ շ֧֒ չ֠ ֟վ֧֚ ֚ե᭭և֞֊ շ֧  վ֊ᭅ֔ ᱶ
ᮧշ֞֟֘ֆᳰշ֑֞վ֞ձչ֑֞֞ի֚շᳱ֗֨֎֚֞թց֒փ֞֔֞վ֞ձչֿ֞

 ᳰշ֚֠է᭤֑ևᱮշ֫շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֒֠ᭃ֞ᱶ᳥֟֗֟֘ֆ֛֚֞֟ֆիᱫ֠օᭅպ֫֟֙ֆᳰշ֑֞վ֞ձչ֑֞ᳰֈ
֛֗ᳰշ֚֠ᮧ᳤ᮢᱶ ս֢ ցᮧ᳙֞ᳰշձ֟֎֊֞ձշ֛֠֎֞֒ᱶ ᮧ᭜֑֧շᮧ᳤ᮢᱶ շ֧֚ շ֚֞ւᮧ֟ֆ֘ֆէեշ
ն֚֒֏֢֛֚֠ᲂ֑֞֞Ჽ֢֔ᲂᱶշ֡ ֔֟֔֞շ֚֒ᱫ֒ᮧ֟ֆ֘ֆ֑֞ի֧֚֚է֟։շէեշᮧ᳙֞շ֒ֆֿ֛֞֨

  ᳰշ֚֠ է᭤֑և֞ᭅ շ֫ ֣֗֟ᱫշ շ֑֞ᭅᮓ ֒֠ᭃ֞ շ֧  ֚֏֠ ֢֛֚ᲂ ն֒ ֞Ჽ֢֔ᲂ ᱶ ֆ֏֠ իᱫ֠օᭅ պ֫֟֙ֆ
ᳰշ֑֞վ֞ձչ֑֞ᳰֈದ

  ᳰշ֚֠ է᭤֑ևᱮ շ֫ ֚֏֠ ᮧ᳤ᮢᲂ ֢֛֚ᲂ ֑֞ ֞Ჽ֢֔ᲂ շ֫ լ֒ ֟֊᳸ֈᭅ᳥֒֠֟ֆ ᱶ իᱫ֠օᭅ շ֒֊֧ ֒
֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞ᱶիᱫ֠օᭅպ֫֟֙ֆᳰշ֑֞վ֞ձչֿ֞

L ֛֚֗֞և֚֞և֟֔ձվ֞֊֧ ֒ձշ֎֞֒ᱶ ᮧ᭜֑֧շղ֧֚ ᮧ᳤ᮢᱶ ֟վ֚ᱶ ի֚շ֞֎֨ւ֊֞է֧֟ᭃֆ֛֨
ռ֚֞֔֠ᮧ֟ֆ֘ֆէեշն֒շ֡ ֔֟֔֞շ֚֒֏֠ᮧ᳤ᮢᲂᱶշ֡ ֔ռ֚֞ᮧ֟ֆ֘ֆէեշᮧ᳙֞շ֒ֆ֛֑֞֨֞

 ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ᮧ᳤ᮢᲂ֧֚ ս֢ ցದ  ᳯ֒֙ֈ֭ ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ղ֧֚ ձշ֔ᮧ᳤ᮢ֑֞

LL ֛֗ղ֧֚ ձշ֔ᮧ᳤ᮢ ᮧ᳤ᮢᲂ ֑֢֛֚֞ ֢֛֚ᲂ ֑֞֞Ჽ֢֔ ֞Ჽ֢֔ᲂ ֧֚ ֟֏᳖վ֫ᳰշᳯ֒֙ֈ֭

֢֛֑֚֞֞Ჽ֢֔շ֞է֗։֞֒օշ֚֒շ֧ չ֠֟վ֧֚֚ ղ֧֚ է᭤֑ևᱮշ֫ս֢ ցᮧֈ֞֊շᳱվ֚֞շ֧ չ֠֟վ֚֊֧ ᳰշ֚֠
֟֗᳡֑֟֗᳒֞֔ ֑֞ ᳞֟ֆշ֞֒֠ ը։֞֒ ֒ ֏֞֒ֆ ֑֞ ֟֗ֈ֧֘ ᱶ ղ֧֚ ֣֗֟ᱫշ ֚ե᭭և֞֊ ֑֞ ֟֊շ֑֞ շᳱ ֟վ֧֚
ᳯ֒֙ֈ֭᳇֞֒֞֞᭠֑ֆ֞ᮧֈ֞֊շᳱվ֞ձղ֚֠֒֠ᭃ֞իᱫ֠օᭅշᳱֿ֛֨

᳇֞֒֞է֗։֞ᳯ֒ֆ᭭շᳱշ֧ է֊֢֚֡֞֒֗ᭅ֗ֆᱮ֞Ჹ֟֗֗֒օ֧֚ ֊ձ֞Ჹ֟֗֗֒օᱶ էեֆ֒օ֛֫֊֧ ֒
ս֢ ցᮧ᳙֛֞ᱹ֚֏֠ᮧ᳤ᮢᲂᱶ֎֨ւֆ֛֞֨ն֒ձշ֎֞֒ᱶᮧ᭜֑֧շᮧ᳤ᮢᱶշ֧֚շռ֚֞֔֠ᮧ֟ֆ֘ֆ

 ի֟֗֟֊֑  շ֧ է։֠֊ս֢ ցղ֚֠ս֢ ց֍ᳱ֚շ֚֞եֈ֑֞շ֒֊֧ ֒ᮧֈ֞֊շᳱվ֞ձչ֠վ֫ᳯ֒֙ֈ֭
᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձֿ

էեշն֒շ֡ ֔֟֔֞շ֚֒֏֠ᮧ᳤ᮢᲂᱶշ֡ ֔ռ֚֞ᮧ֟ֆ֘ֆէեշᮧ᳙֞շ֒ֆ֛֞֨
֒᭠ֆ֡վ֛֞եᳰշ֚֠է᭤֑ևᱮ֊֧էեֆ֒օ֛֫֊֧֒֊ձ֞Ჹ֟֗֗֒օշ֧ է։֠֊շ֫ժ֞Ჽ֢֑֢֛֚֔֞
իᱫ֠օᭅշ֑֛֒֟֔֞֨ի֚ֈ֘֞ᱶթ֚ի֟֗֟֊֑շ֧ ի֎ե։֔֞չ֢֊֛ᱭ֛ᲂչֿ֧

 ᳯ֒֙ֈ֭ ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ղ֧֚ ֆ᭜֚֞֊ձշ֔ᮧ᳤ᮢ֑֢֛֑֚֞֞֞Ჽ֢֔շ֞է֗։֞֒օ
շ֒ ֚շ֧ չ֠ ֟վ֧֚֚ ᳰշ֚֠ ղ֧֚ է᭤֑ևᱮ շ֫ ֟վ֧֚ ղ֚֠ ս֢ ց֍ᳱ֚ շ֞ ֚եֈ֑֞ շ֒֊֧ ֒ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞
է֗։֞ᳯ֒ֆշᳱվ֞ձ֟֗֟֊֑շ֧ է։֠֊֊ձ֧֚֟֒  ֧֚ ֑֞֡֊զ֒֟վ᭭ᮝ֠շ֣ ֆս֞ᮢշ֧ ᱨᱶ ᮧ֧֗֘ᳰֈ֑֞
չ֑֛֞֨ի֚շ֧ ᳇֞֒֞է֊֧֢֗ᭅ֗ֆᱮ֒֟վ᭭ᮝ֠շ֒օշ֧ է։֠֊ձշ֔ᮧ᳤ᮢ֑֢֛֑֚֞֞֞Ჽ֢֧֢֚֔֗ᭅᱶᮧ᳙֞
ս֢ ցշ֧ ը։֞֒֒ս֢ ցᮧֈ֞֊շᳱվ֞ձչֿ֠

 ᳰշ֚֠է᭤֑ևᱮշ֫ᳰշ֢֛֑֚֚֠֞֞Ჽ֢֔ᱶֆ֎իᱫ֠օᭅպ֫֟֙ֆᳰշ֑֞վ֞ձչ֑֞ᳰֈ֛֗ձշ֎֞֒ᱶ
ᮧ᭜֑֧շ ᮧ᳤ᮢ ᱶ շ ֧֚ շ ռ֚֞֔֠ ᮧ֟ֆ֘ֆ էեշ ն֒ ի֚ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֚֏֠ ᮧ᳤ᮢᲂ ᱶ շ֡ ֔
֟֔֞շ֒ռ֚֞ᮧ֟ֆ֘ֆէեշᮧ᳙֞շ֒ֆֿ֛֞֨
 վ֛֞եշ֫ժղ֚֞է᭤֑ևᱮվ֫ᳰշ֚֠ղ֧֢֛֑֚֚֞֞Ჽ֢֔շ֧ ֟վ֊շ֧ ֟֔ձ֛֗֊֞֞եᳰշֆ֛֨ᮧ᳤ᮢᲂ
ᱶ ֎֨ւ֞ ֛֨ ն֒ ի֚֊֧ ᳰշ֚֠ ᮧ᳤ᮢ ᱶ ֚֞ւ ᮧ֟ֆ֘ֆ ֑֞ ի֧֚֚ է֟։շ էեշ ն֒ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֧֘֙
ᮧ᳤ᮢᲂᱶ֧֚ᮧ᭜֑֧շᱶշ֧֚շᲬ֚֠ᮧ֟ֆ֘ֆէեշᮧ᳙֞ᳰշձ֛ᱹᳰշ᭠ֆ֢֛֑֚֡֞֞Ჽ֢֔ᱶէ֊֡ᱫ֠օᭅ֛֫
չ֑֛֞֨ ֛֗֞ե ի֧֚ ᳰշ᳟֚֠֞᭜֗ֆᱮ֒֠ᭃ֞ᱶ ի֚ᮧ᳤ᮢ֑֞ի֊ᮧ᳤ᮢᲂ֧֚ ս֢ ցᮧֈ֞֊շᳱվ֞ձչ֠֟վ֚ᱶ
ի֚֊֧֚֞ւᮧ֟ֆ֘ֆ֑֞ի֧֚֚է֟։շէեշᮧ᳙֞ᳰշձ֛ᱹֿ

 ᳯ֒֙ֈ֣֭֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞շ֧ ղ֧֚ձշ֔ᮧ᳤ᮢ֑֢֛֑֚֞֞֞Ჽ֢֔շ֞է֗։֞֒օշ֚֒շ֧ չ֠
֟վ֧֚֚ ᳰշ֚֠ է᭤֑ևᱮ շ֫ ղ֚֠ ս֢ ց֍ᳱ֚ շ֞ ֚եֈ֑֞ շ֒֊֧ ֒ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ
ᳯ֒֙ֈ֭ ᳇֑֞֒֞և֞է֟։֢֚֟ռֆ֞Ჹ֟֗֗֒օշ֧ է։֠֊ի֚շ֧ ᳇֞֒֞ձշ֔ᮧ᳤ᮢ֑֢֛֑֚֞֞֞Ჽ֢֧֚֔
֢֗ᭅᱶᮧ᳙֞ս֢ ցշ֧ ը։֞֒֒ս֢ ցᮧֈ֞֊շᳱվ֞ձչֿ֠
 ֒֠ᭃ֞ᳯ֒օ֞ದ  ᮧ᭜֑֧շէ᭤֑ևᱮշ֫ᮧ᭜֑֧շᮧ᳤ᮢᱶ ᮧ᳙֞էեշᲂն֒ի֚շ֧ ᳯ֒օ֞շᳱ֢֚ռ֊֞ֈ֠

  վ֛֞ե շ֫ժ ղ֚֞է᭤֑ևᱮվ֫ ᳰշ֚֠ ղ֧֚ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֟վ֊շ֧  ֟֔ձ ֛֗֊֞֞եᳰշֆ ֛֨ ի֚
֢֛֑֚֞֞Ჽ֢֔շ֧ ᳰշ֚֠ᮧ᳤ᮢᱶս֢ ցᮧ᳙֞ᳰշձ֟֎֊֚֞֏֠ᮧ᳤ᮢᲂᱶ֎֨ւ֛֞֨ն֢֛֑֚֒֞֞Ჽ֢֔ᱶ
᳥֚֞֟֗ձշᮧ᳤ᮢᱶ է֊֡ᱫ֠օᭅ ֛֫չ֑֛֞֨ ᳰշ᭠ֆ֡ ֞Ჽ֢֔շ֧ ֧֘֙ᮧ᳤ᮢᲂշ֧ շ֡ ֔էեշᲂշ֧ ֚֞ւᮧ֟ֆ֘ֆ
էեշᮧ᳙֞ᳰշձ֛ᱹ ֛֗֞ե ղ֧֚ ֚֏֧֠֘֙ᮧ᳤ᮢᲂ֧֚ ս֢ ցᮧֈ֞֊շᳱվ֞ձչ֠֟վ֊ᱶ ի֚֊֧ շ֡ ֚֔֞ւᮧ֟ֆ֘ֆ֑֞
ի֧֚֚ է֟։շէեշᮧ᳙֞ᳰշձ֛ᱹ ն֒ի֢֛֑֚֚֞֞Ჽ֢֔ᱶ իᱫ֠օᭅ պ֫֟֙ֆᳰշ֑֞վ֞ձչ֑֞ᳰֈ֛֗ᳰշ֚֠
᳟֞᭜֗ֆᱮ֒֠ᭃ֞ᱶ ի֚ᮧ᳤ᮢᱶ ֡֊զ֎֨ւֆ֛֞֨ ֟վ֚ᱶ ֛֗է֊֡ᱫ֠օᭅ ֛֫չ֑֞և֞ն֒շ֧֚ շռ֚֞
ᮧ֟ֆ֘ֆէեշᮧ᳙֞շ֒ֆֿ֛֞֨

վ֞ձչ֠ ᳰշ᭠ֆ֡ ᳰշ᭠֛ᱭ ֏֠ ᳯ֒֟᭭և֟ֆ֑ᲂ ᱶ ᳥᳞֟շ ᮧ᳤ ֑֞ ᳰշ֚֠ ᮧ᳤ᮢ շ֧  ֏֞չ ᱶ ᮧ᳙֞ էեշ ֊֛ᱭ ᳰֈձ
վ֞ձեչֿ֧ᳰշ֚֠֟֗֗֞ֈշᳱֈ֘֞ᱶ֚ե᭭և֞֊᳇֚֞֒֞֡֟ռֆᮧᱨᱶվ֞֒֠շᳱչժᳯ֒օ֛֚֞էեշ֟֗֗֒օ֠
֛֠֟֊᳟֑֞շ֚֎֢ֆ֛֫չֿ֠
  է᭤֑ևᱮ է֊֧ ֒֠ᭃ֞ շ֧  ᳯ֒օ֞ շᳱ պ֫֙օ֞ ֧֚ թᲥᳱ֚ ᳰֈ֊ շ֧  ֏֠ֆ֒ ֚ե᭭և֞֊ ᱶ ղ֚֠ ֍ᳱ֚
֛֚֟ֆ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ թ֚ ֎֧֞֒  ᱶ էեշᲂ շ֞ ֚᭜֑֞֊ շ֒֞֊֧ շ֧  ֟֔ձ ը֧֗ֈ֊ շ֒
֚շ֧ չ֞ᳰշ֑֞ᳰշ֚֠֒֠ᭃ֞ᱶᳰշ᳥֚֠֟֗֟֘ᮧ᳤ᮢᱶᮧ᭜֑֧շᮧ᳤շ֧ իᱫ֒ᲂշᳱվ֞եռշᳱչժ֛֨ն֒ի֚շ֧ 
֟֔ձէեշᳰֈձչձ֛ᱹէև֗֞֊֛ᱭֿ

 ֑֛ս֢ ց֛֗֞ե ֛֒֫չժ֚տ֠վ֞ձչ֠վ֛֞ե շ֫ժէ᭤֑ևᱮ֒֠ᭃ֞շ֧ ᮧ֧֗֘ᮧ֞օᮢ֑֞ᮧ֧֗֘ᮢ
ᱶթ֚ը֑֘շ֧ ᳧֣֞եշ֊շ֧ ֎֞֗վ֢ֈս֢ ցᮧ᳙֞ᮧ᳤ᮢᱶ֎֨ւֆ֛֑֞֨֞է᭤֑ևᱮ֊֧ղ֚֠֒֠ᭃ֞շ֧ ֊֞֞եշ֊շᳱ
էե֟ֆֆ֞֒֠ո֧֢֚֗ᭅղ֧֚֒շ֒օշ֧ ֟֔ձ֑᭭֗եշ֫ժը֧֗ֈ֊ᳰշֿ֑֛֞֨

᳥᭭֠շ֒օ ದ թ֚ ի֟֗֟֊֑ᱶ ֟֊᳸ֈᭅ᳥ ֍ᳱ֚ շ֧ ֗֔ թ֚ ֎֞ֆ շ֞ ֚᭜֑֞֊ շ֒֊֧ շ֧  ֟֔ձ ֛֨ ᳰշ ֑֞
ᳰշ᳥֑֑֑֚֠֟֗֟֘֟֗֙֞֟֗֙ᲂᱶէ᭤֑ևᱮշ֧ իᱫ֒ᲂշᳱվ֞եռշᳱչժ֛֨ն֒ի֊շ֢֞᭨֑֞եշ֊ᳰշ֑֞չ֑֛֞֨
ն֑֛֒իᱫ֒ᲂշ֧ ֡֊֢᭨ᭅ ֑֞եշ֊շ֧ ֟֔ձ֊֛ᱭֿ֛֨

᳥᭭֠շ֒օ  թ֚ ֟֗֟֊֑ շ֧  ᮧ֑֫վ֊ᲂ շ֧  ֟֔ձ ᳰշ֚֠ է᭤֑ևᱮ ᳇֞֒֞ ղ֧֚ ᳰշ֚֠ ᮧ᳤ᮢ֑֞ ᮧ᳤ᮢᲂ ᱶ
֟վ֊ᱶ ի֚֊֧ ֚֞ւᮧ֟ֆ֘ֆ֑֞ի֧֚֚ է֟։շէեշᮧ᳙֞շ֒֊֧ շ֧ ը։֞֒֒ս֢ ցᮧ᳙֞շᳱև֠ᮧ᳙֞էեշᲂշ֫
ᳰշ֚֠ ֏֠ ᳟֞᭜֗ֆᱮ ֒֠ᭃ֞ շ֧  ֟֔ձ ի֚ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֧  ֧֘֙ ᮧ᳤ᮢᲂ շ֧  ֟֔ձ ի֚շ֧  ᳯ֒օ֞ շᳱ
֚եչօ֊֞շ֒֊֧շ֧ ֟֔ձ֛֚֟֞֎ᱶ֊֛ᱭ֑֟֔֞վ֞ձչֿ֞

᳥᭭֠շ֒օದ֘եշ֞շ֧ ֟֊֗֞֒օշ֧ ֟֔ձ᳥֑֛᭭ᳰշ֑֞վ֞ֆ֛֞֨ ᳰշᳰշ֚֠֏֠ᳯ֒֟᭭և֟ֆᱶ իᱫ֒ᲂշᳱ
֡֊զվ֞եռշ֒֞֊֧շᳱէ֊᭄֡֞֊֛ᱭֈ֠վ֞ձչֿ֠
 ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞իᱫ֠օᭅ շ֒֊֧ ֧֗֞֔ ᮧ᭜֑֧շէ᭤֑ևᱮշ֫ղ֚֠֍ᳱ֚շ֚֞եֈ֑֞շ֒֊֧ ֒վ֫
ᳯ֒֙ֈ֭ ᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձ֚֟ռ֗᳇֚֞֒֞֡֟ռֆᮧᱨᱶ ֑֞թ֔֨ց֞֟֊շ֟ֆᱶ ի֚ը֑֘շ֞
ձշᮧ֞օᮢᮧֈ֞֊ᳰշ֑֞վ֞ձչֿ֞

᳥᭭֠շ֒օի֟֗֟֊֑  շ֧ ᮧ֑֫վ֊ᲂշ֧ ֟֔ձս֢ ցշ֧ ֗֔ֆ֠֊֑֞ի֧֚֚ է֟։շᮧ᳤ᮢᲂ֧֗֞֔ ᳰշ֚֠
֢֛֑֚֞֞Ჽ֢֔շ֧ ֟֔ձ֛֠֔֞չ֢֛֫չֿ֠

֏֞չ ,,, ո᭛փ

֏֞֒ֆշ֞֒֞վᮢէ֚֞։֞֒օ



  ֑ᳰֈ ֑֛ ֑֞֞ վ֞ֆ֞ ֛֨ ᳰշ ᳰշ֚֠ ֒֠ᭃ֞ շ֞ ᳯ֒օ֞ ᳰշ֚֠ ᮢ֡ᳯց ֑֞ ի֚ ᮧշ֣ ֟ֆ շ֧  ᳰշ֚֠ է᭠֑
ֈ᳥֣֞եֆ᳇֞֒֞ᮧ֏֞֟֗ֆᱟը֛֨ ֆ֫֒֠ᭃ֚֞֟֟ֆշ֧ ֚֞ղ֧֚ ᳯ֒օ֞ᱶ ղ֚֠֒֠֟ֆᱶվ֫ղ֚֚֠֟֟ֆ
᳇֞֒֞ է֗։֞ᳯ֒ֆ շᳱ վ֞ձ ֚֡։֞֒ շ֒֊֧ ն֒ ղ֚֠ պ֫֙օ֞ շ֒֊֧ շᳱ ֘֟Ღ ֛֫չ֠ վ֫ ֛֗ ի֚ ֟֊֟ᱫ
ը֑֗᭫շ֚տֿ֧
 ֒֠ᭃ֞ᱶս֢ ցշ֞֡֊զᮧ֗ֆᭅ֊ದ֑ᳰֈշ֫ժէ᭤֑ևᱮի֚շ֧ ᳇֞֒֞ᳰշ֚֠ᮧ᳤ᮢᱶᮧ᳙֞ս֢ ցշ֑֫֞ի֚շ֧ ᳇֞֒֞
ᳰշ֚֠֏֠֟֗֟֊֑շ֧ է։֠֊թ֧֢֚֚֗ᭅիᱫ֠օᭅշᳱչժᳰշ֚֠֒֠ᭃ֞շ֧ ᳰշ֢֛֑֚֚֠֞֞Ჽ֢֔շ֧ ᳯ֒օ֞
շ֫֒շ֒֊֧ շ֧ ֟֔ձը֧֗ֈ֊շ֒ֆ֛֞֨ ն֒֒շ֒օէ֊᭄֡֞ֆշ֒ᳰֈ֑֞վ֞ֆ֛֞֨ ֆ֛֫֗ᳰշ᳟֚֠֞᭜֗ֆᱮ
֒֠ᭃ֞ ᱶ ղ֚֠ ս֢ ց շ֞ ֑֞ ֑և֞֟᭭և֟ֆ ղ֧֚ ֢֛֚ ֑֞ ֞Ჽ֢֔ շ֫ իᱫ֠օᭅ շ֒֊֧ շ֧  ֍֑֞ֈ֧ շ֞ ֡֊զᮧ֗ֆᭅ֊
շ֒֞֊֧շ֧ ֟֔ձ֞ᮢ֊֛ᱭ֛֫չֿ֞
 իᲦ ֟֗֟֊֑ᲂ ᱶ ֟֗֟֊֑  ֟֗֟֊֑ շ ֟֗֟֊֑ շշ ֟֗֟֊֑ ո ֟֗֟֊֑  ֟֗֟֊֑ 
ն֒֟֗֟֊֑շշ֞֔֫ᳰշ֑֞վ֞ձչֿ֞
 իᲦ֟֗֟֊֑ᲂᱶಯէ᭟֑֑֞շರշ֧ ᳟֞ֆ֭֟֊᳜֟֔֟ոֆಯէ᭟֑֑֞ոರէեֆզ᭭և֞֟ֆᳰշ֑֞վ֞ձչ֞էև֞ᭅֆ֭
ಯէ᭟֑֑֞ո
᳞֛֞֗֞ᳯ֒շէ֊֡֏֗ն֒ᮧ֟֘ᭃօէ֧ᭃ֞ձե
ոշէ᭟֑֑֞ոշ֧ ի֎ե։ᲂշ֞֔֞չ֢ ֛֫֊֞ದ  ղ֚֞ս֞ᮢվ֫թ֚է᭟֑֑֞շ֧ ի֎ե։ᲂշ֧ ᮧ֞֒ե ֏շᳱֆ֞֒֠ո
շ֫ է᭟֑֑֞ շ ֑֞ է᭟֑֑֞  շ֧  ի֎ե։ᲂ շ֧  է֊֚֡֞֒ ᮧ֟֘ᭃօ ֧֔ ֛֒֞ ֛֨ իᲦ է᭟֑֑֞ᲂ շ֧  ի֎ե։ᲂ շ֧ 
է֊֚֡֞֒ᮧ֟֘ᭃօվ֞֒֠֒ո֚շ֧ չ֞ն֒ի֧֢֚֒֞շ֚֒շ֧ չ֞
֒᭠ֆ֡ ղ֚֞ ս֞ᮢ է֊֧ ֧֟֗֗շ֞֊֚֡֞֒ ֧֘֙ ᮧ֟֘ᭃօ ֢֒֞ շ֒֊֧ շᳱ ֈ᳥֣֟ ֧֚ թ֚ է᭟֑֑֞ շ֧  է։֠֊
ᮧ֟֘ᭃօᱶէեֆᳯ֒ֆ֛֚֫շ֧ չֿ֞
 ղ֚֞ս֞ᮢ֟վ֚֊֧է᭟֑֑֞շ֑֞է᭟֑֑֞շ֧ ի֎ե։ᲂշ֧ է֊֚֡֞֒ᮧ֟֘ᭃօը֒ե ֏ᳰշ֑֞և֞ᳰշ᭠ֆ֡
֎֞ֈ ᱶ ի֧֚ ֎᭠ֈ շ֒ ᳰֈ֑֞ և֞ թ֚ է᭟֑֑֞ շ֧  ᮧ֞֒ե ֏ շᳱ ֆ֞֒֠ո ֧֚ ս֛ ֚֞ շ֧  ֏֠ֆ֒ ֧֘֙ ᮧ֟֘ᭃօ
է᭟֑֑֞շ֑֞է᭟֑֑֞շ֧ է։֠֊֡֊զᮧ֞֒ե ֏շ֧֒ չ֞
֒᭠ֆ֡ ղ֚֞ս֞ᮢէ֊֧ ֧֟֗֗շ֞֊֚֡֞֒է֊֧֧֘֙ᮧ֟֘ᭃօշ֢֫֒֞շ֒֊֧ շ֧ ֟֔ձթ֚է᭟֑֑֞շ֧ է։֠֊
ᮧ֟֘ᭃօᱶէեֆᳯ֒ֆ֛֚֫շ֧ չֿ֞
  վ֛֞ե ᳰշ֚֠ ս֞ᮢ ֊֧ թ֚ է᭟֑֑֞ շ֧  ի֎ե։ᲂ շ֧  ᮧ֞֒ե ֏ շᳱ ֆ֞֒֠ո շ֫ շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞
իᱫ֠օᭅշ֛֒֔֠֨ն֒է᭟֑֑֞շշ֧ ի֎ե։ᲂշ֧ է֊֚֡֞֒ֈ֫֗֙ᭅշ᳞֛֞֞֗֞ᳯ֒շᮧ֟֘ᭃօ֧֔֊֧շ֞թ᭒ս֡ շ
֛֛֨֗֞ե֛֗թ֚է᭟֑֑֞շ֧ ի֎ե։ᲂշ֧ ᮧ֞֒ե ֏շᳱֆ֞֒֠ո֧֚ս֛֚֞շ֧ ֏֠ֆ᳞֛֒֞֗֞ᳯ֒շᮧ֟֘ᭃօᮧ֞֒ե ֏
շ֚֒շ֧ չֿ֞
 վ֛֞ե ᳰշ֚֠ս֞ᮢ֊֧շ֑֞ᭅշ֞֒֠շ֑֞ᭅᮓ֑֣֞֗֟ᱫշշ֑֞ᭅᮓᱶ ի֚շ֧ ֒֟վ᭭ᮝ֠շ֒օշᳱֆ֞֒֠ոշ֫
᭟֑֞֊ ᱶ ֟֔ձ ֟֎֊֞ ի֟֗֟֊֑   ᱶ ֛֟֗֟ֆ է֗֟։ շ֧ ֏֠ֆ֒ է֊֞ ᮧ֟֘ᭃօ ᮧ֞֒ե ֏֊֛ᱭ ᳰշ֑֞ ֛֨
֛֗֞ե֛֗թ֚է᭟֑֑֞շ֧ ի֎ե։ᲂշ֧ է֊᳞֛֚֡֞֒֞֗֞ᳯ֒շᮧ֟֘ᭃօ֧֔չֿ֞
ոո ᳞֛֞֗֞ᳯ֒շ է֊֡֏֗ ն֒ ᮧ֟֘ᭃօ է֧ᭃ֞ձեದ   ᮧ᭜֑֧շ ս֞ᮢ ֟֊᳜֟֔֟ոֆ ᮧ֟֘ᭃօ ղ֚֠ ֒֠֟ֆ ն֒
֟ֆᱶվ֚֫ե᭭և֞֊᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձ֢֒֞շ֧֒ չ֞էև֞ᭅֆ֭
շ  շ֑֞ᭅշ֞֒֠ շ֑֞ᭅᮓ ֒֠ᭃ֞ իᱫ֠օᭅ շ֒֊֧ շ֧  ᳟֞ֆ֭ ձշ ֚֞ շᳱ է֗֟։ շ֧  ֟֔ձ շ֑֞ᭅշ֞֒֠ ֟֗շ֚֞
շ֑֞ᭅᮓ ժփ֠֠ 
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LL  ֢օᭅշ֞֟֔շ᳞֑֚֗֞շ֒֊֧ ֧֗֞֔ ղ֧֚ շե ֊֚֠֟ռ֗շ֧ է։֠֊վ֫ղ֚֞֞֊ֈեփ֢֒֞շ֒ֆ֛֞֨
վ֚֫ե᭭և֞֊᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձ֑֞
LLL  ղ֧֚ ᳰշ֚֠ է᭠֑ ֟֊չ֟ֆ ֟֊շ֑֞ ֑֞ ֚ե᭭և֞ ֑֞ ֚եչւ֊ ֑֞ թշ֞ժ ᱶ վ֫ ղ֚֞ ֞֊ֈեփ ֢֒֞
շ֒ֆ֛֠֨վ֚֫ե᭭և֞֊᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձ
թᲥᳱ֚֚֞շ֧ ֟֔ձ᳞֛֞֗֞ᳯ֒շᮧ֟֘ᭃօֿ
չ ֣֗֟ᱫշշ֑֞ᭅᮓ֒֠ᭃ֞իᱫ֠օᭅ շ֒֊֧ շ֧ ᳟֞ֆ֭շ֧֚ շֆ֚֠ᳰֈ֊շ֧ ֟֔ձᳰշ᭠ֆ֡ է֟։շֆ֚֞ւ
ᳰֈ֊ շ֧  ֟֔ձ վ֚֨֞ ֚ե᭭և֞֊ ᳇֞֒֞ է֗։֞ᳯ֒ֆ ᳰշ֑֞ վ֞ձ շ֧֞֒֫֒ ց ֊֧ֆ֣᭜֗ ֟֗շ֚֞
շ֑֞ᭅᮓ ֚֠ձ֔փ֠֠ ֿ
ոչ ᳞֛֞֗֞ᳯ֒շ ᮧ֟֘ᭃօն֒ շ֑֞ᭅշ֞֒֠ ֟֗շ֚֞ շ֑֞ᭅᮓ֧֚ ս֢ ցದ   ղ֚֞ս֞ᮢ վ֫ ֟֗֟֊֑ոո ᱶ
֟֊᳸ֈᭅ᳥շ֑֞ᭅշ֞֒֠֟֗շ֚֞շ֑֞ᭅᮓշ֧ ֚ֆ֡᭨֑᳞֛֞֗֞ᳯ֒շ᭄֞֊ն֒շ֬֘֔ֆև᳞֛֞֞֗֞ᳯ֒շᮧ֟֘ᭃօ
էᳶվᭅֆ ᳰշձ վ֞֊֧ շ֞ ֈ֞֗֞ շ֒ֆ֞ ֛֨ ֚ե᭭և֞֊ ᳇֞֒֞ է֗։֞ᳯ֒ֆ ֞֊ֈեփ շ֧  է֊֚֡֞֒ շ֑֞ᭅշ֞֒֠ ֟֗շ֚֞
շ֑֞ᭅᮓն᳞֛֒֞֗֞ᳯ֒շᮧ֟֘ᭃօ֢֒֞շ֒֊֧֧֚ս֢ ցշ֧ ֟֔ձը֧֗ֈ֊շ֚֒շ֧ չֿ֞
 ֚ե᭭և֞֊ը֧֗ֈ֊֒֟֗ռ֞֒շ֒֊֧ շ֧ ᳟֞ֆ֢֭օᭅ ֑֞ըե֟֘շս֢ ց֑֚֞֘ֆᭅ ս֢ ցᮧֈ֞֊շ֚֒շ֧ չ֞
֑֞ը֧֗ֈ֊շ֫֊֞եվ֢֒շ֚֒շ֧ չֿ֞
ոպ ᳞֛֞֗֞ᳯ֒շ ᮧ֟֘ᭃօ շ֞ ֚֎֢ֆದ   ղ֚֞ ս֞ᮢ ֟վ֚շ֞ ը֑֘ ֛֑֚֡Ღ ֚ֈ֑᭭ֆ֞ շᳱ ժ᭡֚֞ շ֒֊֞ ֛֨
֚ե᭭և֞֊շ֫ղ֧֚ᮧᱨᱶը֧֗ֈ֊շ֧֒ չ֞վ֚֫ե᭭և֞֊᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձֿ
 ս֞ᮢի֟֗֟֊֑  ᱶ ֟֊᳸ֈᭅ᳥ը֧֗ֈ֊շ֧ ֚֞և֚ե᭭և֞֊շ֧ ֚֞։֞֊ᮧֈᱨᱶ ղ֚֞ֈ᭭ֆֶ֧֞֗֠
֚֎֢ֆ֚ե֔Შշ֧֒ չ֞ᳰշի֚֊֧ է֧֟ᭃֆ᳞֛֞֗֞ᳯ֒շᮧ֟֘ᭃօ֧֔ ֑֛֟֔֞֨ ֑֞ի֧֚ թ֊֟֗֟֊֑ᲂշ֧ է֊֚֡֞֒
ի֧֚֚ս֢ ցᮧֈ֞֊շᳱչժֿ֛֨
ոջᮧ֟֘ᭃօշ֧ ֈ֬֒֞֊֟վ֚շ֧ էեֆչᭅֆշ֑֞ᭅշ֞֒֠֟֗շ֚֞շ֑֞ᭅᮓն֒շ֧֞֒֫֒ ց֊֧ֆ᭜֣ ֗֟֗շ֚֞շ֑֞ᭅᮓ֏֠
֛ᱹ է֗ռ֞֒ շ֧  ֟֔ձ է֊֚֡֘֞֟֊շ շ֞֒ᭅ ֗֞ժ ղ֧֚ ս֞ᮢ ᳇֞֒֞ վ֫ ᳞֛֞֗֞ᳯ֒շ ᮧ֟֘ᭃօ ֧֔ ֛֒֞ ֛֨ ֑֞
շ֑֞ᭅշ֞֒֠ ֟֗շ֚֞ շ֑֞ᭅᮓ ֑֞ շ֧֞֒֫֒ ց ֊֧ֆ֣᭜֗ ֟֗շ֚֞ շ֑֞ᭅᮓ շ֒ ֛֒֞ ֛֨ շ֫ժ է֗ռ֞֒ ֑֞ ᳰշ֚֠
ըռ֚֞֒ե֛֟ֆ֑֞֞ᳰշ֚֠֟֗֟֊֑շ֞է֟ֆᮓօշ֒֊֧շᳱֈ֘֞ᱶᳯ֒֙ֈ֭᭭֗ᮧ֧֒օ֧֑֚֞֞շ֫ժ֟֘շ֑֞ֆ
ᮧ᳙֞ ֛֫֊֧ ֒ ֑ᳰֈ ի֚շ֞ ղ֧֚ է᭠֧֗֙օ շ֧  ᳟֞ֆ֭ վ֫ ֛֗ ը֑֗᭫շ ֚տ֧ ն֒ ֚֡֊֧ վ֞֊֧ շ֞ է֚֗֒
ᮧֈ֞֊ շ֒֊֧ շ֧  ᳟֞ֆ֭ է֗ռ֞֒ ֑֞ է֟ֆᮓօ շᳱ ֟֗᳒֞֊ֆ֞ շ֧  ֎֧֞֒  ᱶ ֚֞։֞֊ ֛֫ վ֞ֆ֞ ֛֨ ս֞ᮢ
շ֫֟։ֈեփֈ֧֚շ֧ չ֑֠֞ս֞ᮢշ֧ ᱨᱶի֚շ֧ ֒֟վ᭭ᮝ֠շ֒օշ֑֫֒֞֟֊֔ե֟֎ֆշ֚֒շ֧ չ֑֚֠֞ե᭭և֞֊շᳱ
ձշ֑֞է֟։շ֒֠ᭃ֞Აᱶ ֎֨ւ֊֧ ֧֚ ֟֊֔ե֟֎ֆ֑֞֗ᳶվᭅֆշ֚֒շ֧ չ֑֑֛֠֞֟֊ֈ֧֘ֈ֧ ֚շ֧ չ֠ᳰշ֛֧֔ ֧֚
֟֔ձչձᮧ֟֘ᭃօ շᳱ ᳰշ֚֠ է֗֟։ շᳱչօ֊֞ է᭟֑֑֞շ է᭟֑֑֞ ն֒ թ֚է᭟֑֑֞շ֧  ᮧ֑֫վ֊շ֧ 
֟֔ձ֊֛ᱭշᳱվ֞ձչ֑֠֞ղ֧֚ ս֞ᮢշ֚֫ե᭭և֞֊շᳱ֛֑֚֡Ღ֚ֈ֑᭭ֆ֞ᱶ ᮧ֧֗֘շ֧ ֟֔ձէ֊֑֡֡Ღպ֫֟֙ֆ
շ֚֒շ֧ չֿ֠ರ
 իᲦ֟֗֟֊֑ᲂᱶಯէ᭟֑֑֞շರշ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆಯէ᭟֑֑֞շರ֒ո֞վ֞ձչ֞էև֞ᭅֆ֭ 
ಯէ᭟֑֑֞շ
᭄֧֑֟֗֘֙֠ն֒ի᳖ֆ֞Ჹᮓն֒֒֠ᭃ֞ձե
ո ᭄֧֑֟֗֘֙֠ ն֒ ի᳖ֆ ֞Ჹᮓ ն֒ ֒֠ᭃ֞ձեದ ֚ե᭭և֞֊ ղ֧֚ ձշ ֑֞ է֟։շ ᭄֧֑֟֗֘֙֠ ն֒ ի᳖ֆ
֞Ჹᮓᲂշ֚֞եռ֞֔֊շ֚֒շ֧ չ֞վ֛֫֗ս֞ᮢᲂն֚֒ֈ֑᭭ᲂշ֧ ֣֗֟ᱫշ֟֗շ֚֞շ֧ ֟֔ձի֑֫չ֚֠տ֧
᳞֛֞֗֞ᳯ֒շ֑֚֞֨֞ե֟ֆշᮧ֟֘ᭃօ֞Ჹᮓռ֚֔֞շ֧ չ֞ղ᭄֧֧֑֚֟֗֘֙֠ն֒ի᳖ֆ֞Ჹᮓᲂշ֧ ֑֟֗֙ᲂ
շ֧ ֟֔ձ֒֠ᭃ֞շ֚֞եռ֞֔֊շ֚֒շ֧ չ֞ն֒ղ֚֠֒֠֟ֆᱶվ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձᮧ֞օᮢ
֑֞֟փ᭡֔֫֞ᮧֈ֞֊շ֚֒շ֧ չֿ֞
չ ᭄֧֑֟֗֘֙֠ ն֒ ի᳖ֆ ֞Ჹᮓ ֒֠ᭃ֞ շ֧  ֟֔ձ ֟փ᭡֔֫֞ ն֒ ᮧ֞օᮢ ᳰֈ֑֞ վ֞֊֞ದ ᭄֧֑֟֗֘֙֠ ն֒

ո  շ֑֞ᭅշ֞֒֠ ֟֗շ֚֞ շ֑֞ᭅᮓ ֢֒֞ շ֒֊֧ շ֧  ᳟֞ֆ֭ ֢օշ
ᭅ ֞֟֔շ ը։֞֒ ֒ ֚֞֞᭠֑ շ֑֞ᭅ պեցᲂ շ֧ 
ֈ֬֒֞֊

ի᳖ֆ ֞Ჹᮓ ֚֍֔ֆ֢֞֗ᭅշ ֢֒֞ շ֒֊֧ ֧֗֞֔ է᭤֑ևᱮ շ֫ ֟փ᭡֔֫֞ ֑֞ ᮧ֞օᮢ վ֚֨֞ ᳯ֒֙ֈ֭ ᳇֞֒֞
է֗։֞ᳯ֒ֆ ᳰշ֑֞ վ֞ձ ᳰֈ֑֞ վ֞ձչ֞ ն֒ ֛֗ ղ֧֚ ֗օᭅ֊ շ֞ ᮧ֑֫չ շ֒֊֧ շ֞ ֛շֈ֞֒ ֛֫չ֞ վ֫ ᳯ֒֙ֈ֭
᳇֞֒֞ղ֧֚֟փ᭡֑֔֫֞֞ᮧ֞օᮢշᳱ֎֞֎ֆէ֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձֿ

L  ղ֚֠ շե ֊֠ ᱶ ֟վ֚ᱶ ֢օᭅշ֞֟֔շ ֟֊֑֫վ֊ ֒ ձշ շե ֊֠ ֚֟ռ֗ ֛֨ ֑֞ ղ֚֠ ᳰշ֚֠ է᭠֑

պ֡֊᳟֑֞ᭅ ֞Ჹᮓದ  ֚ե᭭և֞֊֚ֈ֑᭭ᲂշ֧ ֟֔ձղ֚֠֒֠֟ֆ֟ֆᱶ ն֒ղ֧֚ էեֆ֒֞֔շ֧ ᳟֞ֆ֭վ֚֨֞

շե ֊֠ᱶվ֫ղ֚֞֞֊ֈեփ֢֒֞շ֒ֆ֛֠֨վ֚֫ե᭭և֞֊᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձ֑֞
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7+(*$=(77(2),1',$(;75$25',1$5<

 ֘֨ᭃ֟օշ֚֟֟ֆշ֫ս֞ᮢᲂ֧֚֚ե֎ե֟։ֆ֚᭭ֆ֘֨ᭃ֟օշᳰᮓ֑֞շ֔֞ᲂշᳱ֑֫վ֊֞֎֊֞֊֧ն֒ի֊շ֞

 շ֫ժ֚ֈ֑᭭ղ֚֞֡֊᳟֑֞ᭅ֞Ჹᮓ֧֚֔շ֧ չ֞ֆև֞֒֠ᭃ֞ᱶ֏֠֎֨ւ֚շ֧ չֿ֞

ᳰᮓ֑֞᭠֑֗֊շ֒֊֧շ֞շ֑֞ᭅ֚ᲅ֞վ֞ձչ֞֟վ֚շ֧ էեֆչᭅֆ֟֊᳜֟֔֟ոֆ֛ᱹ

֒᭠ֆ֡ ֚ե᭭և֞֊ ղ֧֚ ᳰշ֚֠ ֚ֈ֑᭭ շ֫ վ֫ ղ֚֞ ֞֊ֈեփ ֢֒֞ շ֒ֆ֞ ֛֨ վ֚֨֞ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ
ᳰշ֑֞վ֞ձ֡֊᳟֑֞ᭅ֞Ჹᮓ֧֔֊֧ ֧֚ս֢ ցᮧֈ֞֊շ֚֒շ֧ չֿ֞

L ըᳶևᭅշն֒֟֗֟֊֑֊շ֞֒֠֗֞ֆ֞֗֒օշ֞է֗֔֫շ֊
LL  ֞Ჹ֟֗֗֒օ ն֒ ի֚շᳱ էեֆ֗ᭅ᭭ֆ֡ շᳱ ᱨ֧֒ ո֞ ֆ֑֨֞֒ շ֒֊֞ ն֒ ի֊շ֞ շ֞֟֔շֆ

 թ֚֟֗֟֊֑շ֧ ի֎ե։ᲂշ֧ է։֠֊ս֢ ցշᳱժ᭡֚֞շ֒֊֧ ֗֞֔֞շ֫ժ֚ֈ֑֚᭭ե᭭և֞֊շ֫ղ֧֚ ᮧᱨ

֡֊ᳶ֗ᭅ֔֫շ֊ն֒֡֊֒֠ᭃօ

֒֠֟ֆ֟ֆᱶն֒ղ֚֠֍ᳱ֛֚֚֟ֆվ֫ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձը֧֗ֈ֊շ֧֒ չֿ֞ರ

LLL ֟֘ᭃ֞֟ֆշᳱᱨ֧֒ ո֞ֆ֑֨֞֒շ֒֊֞

 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑ջ֧֚։ֆշ ֟վ֚ᱶֈ֫֊ᲂ᳥֛֚֞֟֗ᱹ շ֞֔֫ᳰշ֑֞վ֞ձչֿ֞

LY ᮧ֟֘ᭃօէ֧ᭃ֞Აշ֞֟֊։֞ᭅ֒օն֒ի᭠֛ᱶէե֟ֆᱨֈ֧֊֞

 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑շ֧ ոեփ ջ ᱶ ಯոեփ  ರ֘᭣ֈշ᳧֫շᲂն֒էեշշ֧ ᭭և֞֊֒ಯոեփ վ ರ֘᭣ֈ
շ᳧֫շն֒էᭃ֒֒ո֞վ֞ձչֿ֞

Y ֒֠ᭃ֞֟ֆն֢֒᭨֑֞եշ֊ᮧօ֞֔֠շᳱᱨ֧֒ ո֞ֆ֑֨֞֒շ֒֊֞

 իᲦ֟֗֟֊֑ᲂᱶ֟֗֟֊֑շ֧ ᳟֞ֆ֭֟֊᳜֟֔֟ոֆ֟֗֟֊֑էեֆզ᭭և֞֟ֆᳰշձվ֞ձեչ֧ էև֞ᭅֆ֭

YL ᳯ֒֙ֈ֭շ֫վ֎֏֠ը֑֗᭫շ֛֫ը֑֗᭫շᳯ֒֗ֆᭅ֊ᲂշᳱ֚֟֍֞ᳯ֒֘շ֒֊֞

ಯշ֚֟ռ֑֗֠֞֊շ֚֟֟ֆն֧֒֔ո֞֒֠ᭃ֞֞֊շ֚֟֟ֆշ֞չւ֊ದ  ᳯ֒֙ֈ֭ շ  ֚֟ռ֑֗֠֞֊շ

YLL է᭠֑շ֫ժ֚ե֎ե֟։ֆ֘֨ᭃ֟օշ֑֟֗֙

֚֟֟ֆն֒  ֧֔ո֞֒֠ᭃ֞֞֊շ֚֟֟ֆշ֞չւ֊շ֚֒շ֧ չ֠վ֛֚֚֨֞֗ե᭭և֞֊շ֧ շ֣ ᭜֑ᲂշ֧ ֟֊֗ᭅ֛֊շ֧ 
ᮧ֑֫վ֊ᲂշ֧ ֟֔ձը֑֗᭫շ֚տֿ֧

  ֒᭠ֆ֚֡֟֟ֆի֑֡ᭅᲦշᳱᮧ֏֞֗շ֞ᳯ֒ֆ֞շ֫֟֊֑֟ֆᱨ֧֚֞֊֠ց֒շ֧֒ չ֠ն֒վ֎֏֠ը֑֗᭫շ֛֫
ᳯ֒֙ֈ֭շ֫ը֑֗᭫շᳯ֒֗ֆᭅ֊ᲂշᳱ֚֟֍֞ᳯ֒֘շ֧֒ չ֠

 ի֟֗֟֊֑  շ֧ է։֠֊չᳯւֆ֚֟֟ֆᳯ֒֙ֈ֭շ֧ ֑ᭅ֗ᭃ
֧ օ֟֊֑եᮢօն֒֟֊ֈ֧֘շ֧ է։֠֊շ֣ ᭜֑
շ֧֒ չֿ֠

֒᭠ֆ֡ ֑֛ ն֒ ᳰշ ֘֨ᭃ֟օշ ֚֟֟ֆ շ֫ ֚ᲅ֧ չձ շ֑֞ᲄ շ֧  էեֆչᭅֆ ղ֚֞ շ֫ժ է᭠֑ ᭃ֧ᮢ ֘֞֟֔ ֛֫
֚շ֧ չ֞վ֚֨֞ᳰշᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆᳰշ֑֞վ֞ձֿ

 ղ֚֚֞ֈ֑᭭֟վ֚շ֞ղ֧֚ ᳰշ֑֚֠֟֗֙ᱶվ֚֫֟֟ֆշ֧ ֚ᭃ֟֗ռ֞֒֞ևᭅ֑֔֞֞վ֞ֆ֛֞֨ᮧ᭜֑ᭃֆզ
֑֞էᮧ᭜֑ᭃֆզշ֫ժ։֊֑֛֠֟ֆ֛֑֨֞։֊֑֛֠֟ֆ֛֫֊֧շ֞֎֫։֛֨ղ֧֑֚֟֗֙ᱶէ֊֧֛֟ֆշᳱᮧշ֣ ֟ֆշ֫
ᮧշցշ֧֒ չ֞ն֒ղ֧֚ᮧշց֊շ֚֫֟֟ֆշᳱշ֑֞ᭅ֛֑֗֞֟ᲂᱶէ֟֏֟֔֟ոֆᳰշ֑֞վ֞ձչֿ֞

 ֘֨ᭃ֟օշ֚֟֟ֆշᳱվ֎֏֠է֧֟ᭃֆ֛֫֎֨ւշ֛֫չ֠ֆև֞֟ս֛֞֠ը։֞֒֒շ֧֚շձշ
֎֨ւշ֛֫չ֠ն֒ֈ֫֎֨ւշᲂշ֧ ֎֠ռշ֧֚ռ֚֞֒֞շ֞էեֆ֛֒֞֔֫չֿ֞
 ֘֨ᭃ֟օշ֚֟֟ֆշ֞շ֚֫֒֟֟ֆշ֧ շ֡ ֚֔ֈ֑᭭ᲂշᳱ֚ե֑֞շ֧ ձշ֟ֆ֛֞ժ֧֚շ֊֛ᱭ֛֫չֿ֞

 ի֟֗֟֊֑  ᱶ֟֊᳸ֈᭅ᳥֚ֈ֑᭭ղ֧֑֚֚֟֗֙֒֟֟ֆշᳱᳰշ֚֠ռռ֞ᭅ֑֞֟֗֟֊᳟֑ᱶ֏֞չ֊֛ᱭ
֧֔չֿ֞

 ղ֚֚֞ֈ֑᭭֟վ֚շ֞ղ֧֚ᳰշ֑֚֠֟֗֙ᱶվ֫֘֨ᭃ֟օշ֚֟֟ֆշ֧ ֚ᭃ֟֗ռ֞֒֞ևᭅ֑֔֞֞վ֞ֆ֛֞֨
ᮧ᭜֑ᭃֆզ֑֞էᮧ᭜֑ᭃֆզշ֫ժ։֊֑֛֠֟ֆ֛֨ ֑֞։֊֑֛֠֟ֆ֛֫֊֧ շ֞֎֫։֛֨ղ֧֚ ֑֟֗֙ᱶ է֊֧  ֛֟ֆշᳱ
ᮧշ֣ ֟ֆշ֫ᮧշցշ֧֒ չ֞ն֒ղ֧֚ᮧշց֊շ֚֫֟֟ֆշᳱշ֑֞ᭅ֛֑֗֞֟ᲂᱶէ֟֏֟֔֟ոֆᳰշ֑֞վ֞ձչֿ֞

᳥᭭֠շ֒օ ದ թ֚ ֟֗֟֊֑ շ֧  ᮧ֑֫վ֊ᲂ շ֧  ֟֔ձ ಯ։֊֑֠ ֛֟ֆರ ֧֚ ֑֞ᭅ᳙ ֞ᮢ֞ ᱶ ֟֗ᱫ֑֠ է֟֏֔֞֏շᳱ
֑֡֟Ღ֑֡Ღ֚ե֏֞֗֊֑֞֞ᮧ᭜֑֞֘֞է֟֏ᮧ֧ֆֿ֛֨

 ի֟֗֟֊֑  ᱶ ֟֊᳸ֈᭅ᳥֚ֈ֑᭭ղ֧֚ ֑֚֟֗֙֒֟֟ֆշᳱᳰշ֚֠ռռ֞ᭅ ֑֞֟֗֟֊᳟֑ᱶ ֏֞չ
֊֛ᱭ֧֔չֿ֞

 է֟։֟֊֑ն֒֟֗֟֊֑ᲂշ֧ ի֎ե։ᲂշ֧ է։֠֊֛֒ֆ֧ᱟձ֚֟֟ֆշ֫է֊֧ᳰշ֚֠շֆᭅ᳞ն֒շ֣ ᭜֑
շ֫֎֨ւշᱶ ֞ᳯ֒ֆ֚եշ᭨᳇֞֒֞է᭟֑ᭃ֑֞ի֞᭟֑ᭃ֑֞ᳯ֒֙ֈ֭ ֚ֈ֑֑֚᭭֞֟ռ֑֑֗֞֡շ֑֞ᭅ֞֔շ
֑֚֞ե᭭և֞֊շ֧ ղ֧֚ᳰշ֚֠է᭠֑է֟։շ֞֒֠շ֫վ֫֟֊ֈ֧֘շշ֧ ֒ᱶ շ֧֚֊֠ռ֧շ֞֊֛֫վ֚֨֞ը֑֗᭫շ֚տ֞
վ֞ձᮧ᭜֑֑֞֫֟վֆշ֒֊֧շᳱ֘֟Ღ֛֫չֿ֠

 ֘֨ᭃ֟օշ֚֟֟ֆᳯ֒֙ֈ֭ ᳇֑֑֑֚֚֞֒֞֒և֞֟֗֟֊᳟֟ֆ֚ե᭭և֞֊շ֧ ֚ᮕ֊֠֟ֆչֆք֞եռ֧
ն֒ֈ᳥֣֟շ֧ է֊֚֡֞֒շ֑֞ᭅշ֧֒ չֿ֠
  ᳯ֒֙ֈ֭ շ֫ ֘֨ᭃ֟օշ ֚֟֟ֆ ᳇֞֒֞ ի֧֚ ֚֊֡ֈ֧֟֘ֆ ն֒ ᮧ᭜֑֑֞֫֟վֆ շ֣ ᭜֑ᲂ շ֞ ֞֔֊ շ֒֊֧ ᱶ
ᳰշձչձᳰշ֚֠֟֗֟֊᳟֑շ֞֡֊ᳶ֗ᭅ֔֫շ֊շ֒֊֧շᳱ֘֟Ღ֛֫չֿ֠

 ᳯ֒֙ֈ֭ն֒ի֚շᳱ֚֟֟ֆ֑ᲂշᳱ֎֨ւշᲂ֢֚ռ֊֞᭭ևչ֊֡֊զ֟֊֑ֆ֊շ֚֫֒եշ᭨ն֒շ֑֞ᭅ֣֗ᱫ
֒ ֟֗ռ֞֒ շ֒֊֧ շᳱ ֎֞֎ֆ ի֎ե։ ֑֚֟֗֞ ֛֗֞ե վ֛֞ե ᳰշ ֟֗֟֊᳸ֈᭅ᳥ ᱨ ֧֚ ի֎ե֟։ֆ ֛֫ ֚֟֟ֆ շᳱ
֎֨ւշᲂշ֑֫և֑֞֗᭫շᳯ֒֗ֆᭅ֊֛֚֟ֆ֔֞չ֢֛ᲂչֿ֧

 վ֛֞եᳯ֒֙ֈ֭֘֨ᭃ֟օշ֚֟֟ֆշᳱᳰշ֚֚֠֟֍֞ᳯ֒֘շ֫᭭֗֠շ֞֒֊֛ᱭշ֒ֆ֛֛֠֨֗֞ե֛֗թ֚շ֧ ֟֔ձ
֟֔֟ոֆᱶշ֞֒օ֧֔ո֎շ֧֒ չ֠ն֒ի֧֚֚ե᭭և֞֊շᳱ֗֞ᳶ֙ᭅշᳯ֒֫ցᭅᱶᮧշցշ֧֒ չֿ֠

ո֘֨ᭃ֟օշ֚֟֟ֆշ֞չւ֊ն֒ի֚շ֧ շ֣ ᭜֑ದ  ᳯ֒֙ֈ֭ ձշ֘֨ᭃ֟օշ֚֟֟ֆշ֞չւ֊շ֧֒ չ֠֟վ֚ᱶ

 է֟։֟֊֑ն֒֟֗֟֊֑ᲂշ֧ ի֎ե։ᲂշ֧ է։֠֊֛֒ֆ֧ ᱟձ֚֟֟ֆէ֊֧ ᳰշ֚֠շֆᭅ᳞ն֒շ֣ ᭜֑
շ֚֫եշ᭨᳇֞֒֞է᭟֑ᭃ֑֞ի֞᭟֑ᭃ֑֞ᳯ֒֙ֈ֭֚ֈ֑֑֚᭭֞֟ռ֑֑֗֞֡շ֑֞ᭅ֞֔շ֑֚֞ե᭭և֞֊շ֧ ղ֧֚
ᳰշ֚֠ է᭠֑է֟։շ֞֒֠ շ֫ վ֫ ֟֊ֈ֧֘շ շ֧  ֒ᱶ շ ֧֚ ֊֠ռ֧ շ֞֊ ֛֫ վ֚֨֞ը֑֗᭫շն֒ ֚֠ռ֠֊ ֚տ֞
վ֞ձᮧ᭜֑֑֞֫֟վֆշ֚֒շ֧ չֿ֠

։֞֒֞շᳱի։֞֒֞  ᱶ֟֊᳸ֈᭅ᳥֚ֈ֑֚᭭֟᭥֟֔ֆ֛ᲂչ֧
 ᳯ֒֙ֈ֭֘֨ᭃ֟օշ֚֟֟ֆշᳱ֛֑֚֞ֆ֞շ֧ ֟֔ձղ֧֚ ᭄֧֟֗֘֙ᲂշ֫֟֊֑֡Ღշ֚֒շ֧ չ֠վ֛֫֗է֊֧
շֆᭅ᳞ᲂշ֧ ֈᭃ֟֊֗ᭅ֛֊շ֧ ֟֔ձը֑֗᭫շ֚տֿ֧
 է᭟֑ᭃ֘֨ᭃ֟օշ֚֟֟ֆշᳱ֎֨ւշᲂᱶ֧֟֗֘֙ըե֟ᮢֆ֛֠֫չֿ֞

 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑շ֧ ի֟֗֟֊֑  ᱶಯ֎֚֠ᱧ֑֧ರն֒ಯֈ֚ᱧ֑֧ರ֘᭣ֈᲂշ֧ ᭭և֞֊֒ᮓ֘զ

 ֘֨ᭃ֟օշ֚֟֟ֆշ֧ ֚ֈ֑᭭իֆ֊֠է֗֟։շ֧ ֟֔ձֈ։֞֒օշ֒ᱶ չ֧ ֟վֆ֊֠ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆ
շᳱ վ֞ձն֒ ֘֨ᭃ֟օշ ֚֟֟ֆ ᱶ ֛֫֊֧ ֗֞֔֠ ᳰշ֚֠ ᳯ֒֟Ღ շ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ ի֚֠ ֒֠֟ֆ ᱶ ֏֒֞ վ֞ձչ֞

ಯֈ֚֫֬ᱨձರն֒ಯձշ֚֬ᱧձರ֘᭣ֈ֒ո֧վ֞ձեչ֧ ֿ
 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑ᱶ

֟վ֚ᱶի֚֚ֈ֑᭭շ֫֟վ֚շᳱᳯ֒֟Ღᱟժ֛֨֒ո֞չ֑֞և֞

շ  ի֟֗֟֊֑  ᱶಯփ֞շ᳇֞֒֞ರ֘᭣ֈᲂշ֧ ᭭և֞֊֒ಯփ֞շ֑֞᭭֠փ֫᭭ց֑֞շ֡ ᳯ֑֧֑֚֒֒֗֞֞է֊᭄֡֞ֆ

  ֘֨ᭃ֟օշ ֚֟֟ֆ շ֧  ֚ֈ֑᭭ ղ֚֠ ֎֨ւշ ֍ᳱ֚ ֑֞ᮢ֞ ֛֗֞֊ ն֒ է᭠֑ ֏ᱫᲂ շ֧  ֛շֈ֞֒ ֛ᲂչ֧ վ֫

թ֔֨ᮝ֞֟֊շ֞᭟֑᳇֑֞֒֞֞ֈ᭭ֆ֠ᳯ֒ֈ֞֊᳇֑֞֒֞֞սַ֫շ֒ರ֘᭣ֈէեֆզ᭭և֞֟ֆᳰշձվ֞ձեչֿ֧ 

ᳯ֒֙ֈ֭᳇֞֒֞է֗։֞ᳯ֒ֆᳰշձվ֞ձե

֏֞չ ,,, ո᭛փ

>3$57,,,²6(&@

֒᭠ֆ֡ᳯ֒֙ֈ֭շ֚֞ֈ֑᭭ᳰշ֚֠֎֨ւշ֍ᳱ֚շ֛֞շֈ֞֒֊֛ᱭ֛֫չֿ֞

  ֚ֈ֑᭭ շ֧  ֟֔ձ ֑֛ ը᭄֞շ ֛֫չ֞ ᳰշ ֛֗ ֑֞ ֆ֫ ղ֚֞ ֡֊᳟֑֞ᭅ ֞Ჹᮓ ֧֔ ֑֞ ֚ե᭭և֞֊ ᳇֞֒֞
֚եռ֞֟֔ֆ֒֠ᭃ֞ᱶ֎֨ւֿ֧

֏֞֒ֆշ֞֒֞վᮢէ֚֞։֞֒օ





ո  ի֟֗֟֊֑  շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆի֟֗֟֊֑֒ո֞վ֞ձչ֞էև֞ᭅֆ֭ 

7+(*$=(77(2),1',$(;75$25',1$5<

LL 

ಯ   ֚ե᭭և֞֊ շ֫ ֚ե᭭և֞֊ ֑֞ ի֚շ֧  ᳰշ֚֠ է֟։շ֞֒֠ շ֫ ᳰշ֚֠ ֢֚ռ֊֞ ֑֞ ֈ᭭ֆֶ֧֞֗ շᳱ ֆ֞֠֔ ի֧֚
֚ե᭭և֞֊֑֞է֟։շ֞֒֠շ᳦֑֫֒֞֠֒֞վ։֞֊֠ᭃ֧ᮢᱶ ֚ե᭭և֞֊շ֧ շ֑֞֞ᭅ֑֔ᱶ ֒֟վ᭭ցփᭅ փ֞շ֑֞᭭֠փ֫᭭ց
֑֞շ֡ ᳯ֑֧֚֒֒֗֞Ა֑֞է֊᭄֡֞ֆթ֔֨ᮝ֞֟֊շ֞᭟֑᳇᳦֑֑֞֒֞֞֒֞֠֒֞վ։֞֊֠ᭃ֧ᮢᱶ ֟᭭ևֆի֚շ֧ ᮧ։֞֊
շ֑֞֞ᭅ֑֑֚֔֞ե᭭և֞֊շ֧ է᭠֑շ֑֞֞ᭅ֑֔ᲂᱶսַ֫շ֒շᳱվ֚֞շ֧ չֿ֠ರ

LLL 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ոᳰֈ֚᭥֎֒

LY 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ո֚֟ֆ᭥֎֒

Y

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ո֍֒֗֒֠

YL 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ո֞ռᭅ

է᭠֑ ֣֗֟ᱫշ ֟֊շ֑֞ᲂ շ֧  ֚ֈ֑᭭ շ֧  ֚֞ևᳯ֒֙ֈ֭ շ֧  ղ֚֠ ֎ᱟ֑֟֗֙շ ֍ᭅ շ֧  շ֑֞ᭅշ֒օ ն֒ ֟֗֟֊֑֊

YLL 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ոէչ᭭ֆ

֚ե֎ե։֠ᳰֈ֘֞֟֊ֈᱷ֘ᲂշ֧ է֊֚֡֞֒֎ᱟ֑֟֗֙շ֍ᭅչᳯւֆշ֚֒շ֧ չֿ֞ರ

YLLL  է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ոէչ᭭ֆ

 իᲦ֟֗֟֊֑ᲂᱶ֟֗֟֊֑շ֧ ᳟֞ֆ֭֟֊᳜֟֔֟ոֆ֟֗֟֊֑շէեֆզ᭭և֞֟ֆᳰշ֑֞վ֞ձչ֞էև֞ᭅֆ֭
ಯշ֎ᱟ֑֟֗֙շ֍ᭅದ᳞֑֚֗֞շ֒֊֧֗֞֔֞շ֫ժ֚ֈ֑᭭֟֗֟֊֑ᲂշն֒ոշ֧ է։֠֊֑և֛֞֟֗֟ֆ

 իᲦ֟֗֟֊֑ᲂշ֧ ֟֗֟֊֑

>3$57,,,²6(&@

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ոժ

L[ 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ոէչ᭭ֆն֒֊֗᭥֎֒

[ 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ո֍֒֗֒֠

[L 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ո֊֗᭥֎֒

[LL 

է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձ  ֆ֞֒֠ոէչ᭭ֆ

շ ի֟֗֟֊֑  ᱶಯ᳞֑֚֗֞շ֒֊֧ ֗֞֔֞շ֫ժշե ֊֚֠֟ռ֗ರ֘᭣ֈᲂշ֧ ᳟֞ֆ֭ ಯ֎ᱟ֑֟֗֙շ֍ᭅರ֘᭣ֈ
էեֆզ᭭և֞֟ֆᳰշձվ֞ձեչ֧ 
ո  ի֟֗֟֊֑   ᱶ ಯ᳞֑֚֗֞ շ֒֊֧ ֧֗֞֔ շե ֊֠ ֚֟ռ֗ರ ֘᭣ֈᲂ շ֧  ᳟֞ֆ֭ ಯ֎ᱟ֑֟֗֙շ ֍ᭅರ ֘᭣ֈ
էեֆզ᭭և֞֟ֆᳰշձվ֞ձեչ֧ 
չ ի֟֗֟֊֑  շ֧ ᳟֞ֆ֭֟֊᳜֟֔֟ոֆի֟֗֟֊֑էեֆզ᭭և֞֟ֆᳰշ֑֞վ֞ձչ֞էև֞ᭅֆ֭

[LLL  է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձֆ֞֒֠ոժ

ಯ շ  ᳞֑֚֗֞ շ֒֊֧ ֧֗֞֔ շե ֊֠ ֚֟ռ֗ ᳇֞֒֞ ֑֞ ᳞֑֚֗֞ շ֒֊֧ ֧֗֞֔ շե ֊֠ ֚֟ռ֗ᲂ շᳱ ֍ᭅ ֑֞

[LY  է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձֆ֞֒֠ով֢֊

֎ᱟ֑֟֗֙շ ֍ᭅ ᳇֞֒֞ ᮧ֑֫չ ᳰշձ վ֞֊֧ շ֧  ֟֔ձ ᮧ᭭ֆ֞֟֗ֆ ᳞֞֞֒ ֑֞ ֍ᭅ շ֧  ֊֞ շ֞ ֢֗ᭅ է֊֡֫ֈ֊
է֟֏ᮧ᳙֞ շ֒֊֧ շ֧  ֟֔ձ ֚ե᭭և֞֊ շ֫ ղ֧֚ ᮧᱨ ᱶ վ֫ ᳯ֒֙ֈ֭ ᳇֞֒֞ է֗։֞ᳯ֒ֆ ᳰշ֑֞ վ֞ձ ը֧֗ֈ֊ շ֒֊֞

[Y  է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժձֆ֞֒֠ով֡֔֞ժ

է֧֟ᭃֆֿ֛֨ರ

[YL  է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժ ձ ֆ֞֒֠ով֢֊

 իᲦ֟֗֟֊֑ᲂᱶ֟֗֟֊֑շ֧ ᭭և֞֊֒֟֊᳜֟֔֟ոֆ֟֗֟֊֑֒ո֞վ֞ձչ֞էև֞ᭅֆ֭

[YLL  է֟։֢֚ռ֊֚֞եըժ֚֠ձ֚ըժ ձ ֆ֞֒֠ոէᮧ֨֔

ಯ֍ᳱ֚շ֧ ֚եֈ֑֞շᳱ֟ֆ֚ե᭭և֞֊շ֚֫եֈ֧֑֚֏֠֍ᳱ֚ᱶն֒է᭠֑֘֫᭟֑ղ֚֠֟ֆ֑ᲂ᳇֞֒֞վ֫ᳯ֒֙ֈ֭
᳇֞֒֞է֗։֞ᳯ֒ֆշᳱվ֞ձեಯ֏֞֒ֆ֑֠շե ֊֚֠֟ռ֚֗ե᭭և֞֊ರշ֧ ᭃᱶ֚եֈᱫ֑֞֟֗ᮧ֧֟֙ֆᳰշձվ֞ձեչֿ֧ರ
֢ ֠ಫշಬ֚ֈ֑᭭ᲂշ֞֒֟վ᭭ց֒ರշ֧ ոեփᱶիոեփ ո շ֧ ᳟֞ֆ֭ ֟֊᳜֟֔֟ոֆիոեփ
 իᲦ֟֗֟֊֑ᲂᱶಯէ֊֚֡ռ
էեֆզ᭭և֞֟ֆᳰշձվ֞ձեչ֧էև֞ᭅֆ֭





պ ց֧֔֠֍֫֊֊᭥֎֒





ջ ժ֧֔ըժփ֠ರ

0,1,675<2)&25325$7($))$,56
&RQVWLWXWHGXQGHUWKH&RPSDQ\6HFUHWDULHV$FW 
127,),&$7,21
1HZ'HOKLWKHUG)HEUXDU\

 իᲦ֟֗֟֊֑ᲂᱶէ֊֢֚֡ռ֠չէ֊֢֚֡ռ֠չչէ֊֢֚֡ռ֠չչշէ֊֢֚֡ռ֠չչոէ֊֢֚֡ռ֠պէ֊֢֚֡ռ֠ջէ֊֢֚֡ռ֠ս
ն֒է֊֢֚֡ռ֠վշ֞֔֫ᳰշ֑֞վ֞ձչֿ֞
ᳯ֒֙ֈ֭շ֧ ըֈ֧֘֞֊֚֡֞֒

է֘֫շշ֡ ֞֒ֈ֠֟ᭃֆշ֑֞ᭅ֛֗֞շ֚֟ռ֗
֏֞֒ֆ֑֠շե ֊֚֠֟ռ֚֗ե᭭և֞֊
>᭄֟֗֞֊ ,,,#է֚֞#@
ᳯց᭡օ֠   ֢֔ ֟֗֟֊֑ ֏֞֒ֆ շ֧  ֒֞վᮢ ᱶ է֟պ֢֚ռ֊֞ ֚ե ըժ֚֠ձ֚ըժ ֚ե    ֆ֞֒֠ո
 ֚֟ֆ᭥֎֒  ᳇֞֒֞ ᮧշ֞֟֘ֆ ᳰշձ չձ և֧ ն֒ ի֊ᱶ ֆ᭜᳟֞ֆ֭ ֟֊᳜֟֔֟ոֆ է֟պ֢֚ռ֊֞Ა ᳇֞֒֞
֚ե֘֫։֊ᳰշձչձ
L 


7+(,167,787(2)&203$1<6(&5(7$5,(62),1',$ 

ಯ չ ֫֎֞թ֔֊᭥֎֒
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1R 0 ²:+(5($6WKHGUDIWUHJXODWLRQVIXUWKHUWRDPHQGWKH&RPSDQ\6HFUHWDULHV5HJXODWLRQV
ZHUHSXEOLVKHGDVUHTXLUHGE\VXEVHFWLRQ  RIVHFWLRQRIWKH&RPSDQ\6HFUHWDULHV$FW RI 
DW SDJHV  WR  LQ WKH *D]HWWH RI ,QGLD ([WUDRUGLQDU\ 3DUW ,,, 6HFWLRQ  GDWHG WKH  WK $XJXVW  YLGH
QRWLILFDWLRQ RI WKH ,QVWLWXWH RI &RPSDQ\ 6HFUHWDULHV RI ,QGLD QXPEHU  0  GDWHG WKH  WK  $XJXVW  IRU
LQYLWLQJ REMHFWLRQV DQG VXJJHVWLRQV IURP SHUVRQV OLNHO\ WR EH DIIHFWHG WKHUHE\ EHIRUH WKH H[SLU\ RI WKH SHULRG RI
IRUW\ILYHGD\VIURPWKHGDWHRQZKLFKWKHFRSLHVRIWKHVDLGQRWLILFDWLRQDVSXEOLVKHGLQWKH*D]HWWHRI,QGLDZHUH
PDGHDYDLODEOHWRWKHJHQHUDOSXEOLF
$1':+(5($6REMHFWLRQVDQGVXJJHVWLRQVZHUHLQYLWHGEHIRUHWKHH[SLU\RIWKHVDLGSHULRGRIIRUW\ILYH
GD\V IURPWKHGDWHRQ ZKLFK WKHFRSLHVRIWKHVDLG*D]HWWH ZDVPDGHDYDLODEOHWRWKH JHQHUDOSXEOLFRQWK$XJXVW


$1' :+(5($6 REMHFWLRQV DQG VXJJHVWLRQV DV UHFHLYHG IURP WKH JHQHUDOSXEOLF KDYH EHHQ FRQVLGHUHG
E\WKH&RXQFLO
12: 7+(5()25( LQ H[HUFLVH RI WKH SRZHUV FRQIHUUHG E\ VXEVHFWLRQ   RI WKH VHFWLRQ  RI WKH
&RPSDQ\ 6HFUHWDULHV $FW   RI   WKH &RXQFLO ZLWK WKH DSSURYDO RI WKH &HQWUDO *RYHUQPHQW KHUHE\
PDNHVWKHIROORZLQJUHJXODWLRQVIXUWKHUWRDPHQGWKH&RPSDQ\6HFUHWDULHV5HJXODWLRQVQDPHO\
   7KHVH5HJXODWLRQVPD\EHFDOOHGWKH&RPSDQ\6HFUHWDULHV $PHQGPHQW 5HJXODWLRQV
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֏֞֒ֆշ֞֒֞վᮢէ֚֞։֞֒օ




(v)

³ LD  µPLVFRQGXFW¶ LQ UHODWLRQ WR D UHJLVWHUHG VWXGHQW RU D FDQGLGDWH HQUROOHG IRU DQ\ H[DPLQDWLRQ
FRQGXFWHGE\WKH,QVWLWXWHPHDQVEHKDYLRXULQGLVRUGHUO\PDQQHULQUHODWLRQWRWKH,QVWLWXWHRULQRU
DURXQGDQH[DPLQDWLRQFHQWUHRU SUHPLVHVRUEUHDFKRIDQ\SURYLVLRQRIWKH $FWUXOHUHJXODWLRQ
QRWLILFDWLRQ FRQGLWLRQ JXLGHOLQH GLUHFWLRQ DGYLVRU\ FLUFXODU RI WKH ,QVWLWXWH RU DGRSWLRQ RI
PDOSUDFWLFHV ZLWK UHJDUG WR SRVWDO RU RUDO WXLWLRQ RU UHVRUWLQJ WR RU DWWHPSWLQJ WR UHVRUW WR XQIDLU
PHDQVLQFRQQHFWLRQZLWKZULWLQJRIDQ\H[DPLQDWLRQFRQGXFWHGE\WKH,QVWLWXWHRUWDPSHULQJZLWK
WKH ,QVWLWXWH¶V UHFRUG RU GDWDEDVH ZULWLQJ RU VKDULQJ LQIRUPDWLRQ DERXW WKH ,QVWLWXWH RQ SXEOLF
IRUXPV VRFLDO QHWZRUNLQJ RU DQ\ SULQW RU HOHFWURQLF PHGLD ZKLFK LV GHIDPDWRU\ RU DQ\ RWKHU DFW
ZKLFKPD\KDUPGDPDJHKDPSHURUFKDOOHQJHWKHVHFUHF\GHFRUXPRUVDQFWLW\RIH[DPLQDWLRQRU
WUDLQLQJRUDQ\SROLF\RIWKH,QVWLWXWH

LE  µPLVFRQGXFW¶ LQ UHODWLRQ WR D FDQGLGDWH XQGHUJRLQJ SUDFWLFDO WUDLQLQJ RU DQ\ RWKHU WUDLQLQJ E\
ZKDWHYHU QDPH FDOOHG DV GHWHUPLQHG E\ WKH &RXQFLO PHDQV EHKDYLRXU LQ GLVRUGHUO\ PDQQHU LQ
UHODWLRQ WR WKH ,QVWLWXWH RU LQ RU DURXQG WKH SODFH ZKHUH XQGHUJRLQJ WUDLQLQJ RU EUHDFK RI DQ\
SURYLVLRQRIWKH$FWUXOHUHJXODWLRQQRWLILFDWLRQFRQGLWLRQJXLGHOLQHGLUHFWLRQDGYLVRU\FLUFXODU
RI WKH ,QVWLWXWH RU WDPSHULQJ ZLWK ,QVWLWXWH¶V UHFRUG RU GDWDEDVH ZULWLQJ RU VKDULQJ LQIRUPDWLRQ
DERXW WKH ,QVWLWXWH RQ SXEOLF IRUXPV VRFLDO QHWZRUNLQJ RU DQ\ SULQW RU HOHFWURQLF PHGLD ZKLFK LV
GHIDPDWRU\ PDOSUDFWLFH ZLWK UHJDUG WR WUDLQLQJ RU UHVRUWLQJ WR RU DWWHPSWLQJ WR UHVRUW WR XQIDLU
PHDQVLQFRQQHFWLRQ ZLWK WKHXQGHUJRLQJWUDLQLQJRU VHHNLQJH[HPSWLRQIURPXQGHUJRLQJWUDLQLQJ
RU IRU EUHDFK RI DQ\ SROLF\ UXOH RU UHJXODWLRQ RI WKH RUJDQLVDWLRQ LQ ZKLFK KH LV XQGHUJRLQJ
WUDLQLQJ´





IRUVXEUHJXODWLRQ  WKHIROORZLQJVXEUHJXODWLRQVVKDOOEHVXEVWLWXWHGQDPHO\

³  )HOORZPHPEHUV

L 1RSHUVRQVKDOOEHHQWLWOHGWRKDYHKLVQDPHHQWHUHGLQWKH5HJLVWHUDVD)HOORZXQOHVVKH

D  ZDV D )HOORZ LQFOXGLQJ +RQRUDU\ )HOORZ RI WKH GLVVROYHG FRPSDQ\ LPPHGLDWHO\ EHIRUH WKH
FRPPHQFHPHQWRIWKH$FWRU

E  ZDVDGPLWWHGDVD)HOORZXQGHUWKHHDUOLHUUHJXODWLRQVRU

F  LVDQ$VVRFLDWHDQGKDVEHHQLQFRQWLQXRXVSUDFWLFHLQ,QGLDDVD&RPSDQ\6HFUHWDU\IRUDWOHDVW
ILYH\HDUVRU

G LVDQ$VVRFLDWHIRUDFRQWLQXRXVSHULRGRIQRWOHVVWKDQILYH\HDUVDQGSRVVHVVHVVXFKTXDOLILFDWLRQV
RUSUDFWLFDOH[SHULHQFHDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

LL 1R$VVRFLDWHPHPEHUVKDOOEHDGPLWWHGDVDIHOORZPHPEHURIWKH,QVWLWXWHLI
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D

KH KDV EHHQ IRXQG JXLOW\ RI DQ\ SURIHVVLRQDO RU RWKHU PLVFRQGXFW DQG KLV QDPH KDV EHHQ
UHPRYHGIURPWKH5HJLVWHURUKHKDVEHHQLPSRVHGILQHUHIHUUHGLQVXEVHFWLRQ  RIVHFWLRQV
$RUVXEVHFWLRQ  RIVHFWLRQ%DWDQ\WLPHGXULQJWKHSUHFHGLQJILYH\HDUVRQWKHGDWHRI
DSSOLFDWLRQRU

E

KH KDV QRW FRPSOHWHG VXFK PLQLPXP QXPEHUV RI 3URIHVVLRQDO 'HYHORSPHQW &UHGLW +RXUV DV
PD\EHGHWHUPLQHGE\WKH&RXQFLO

3URYLGHGWKDWLQWKHFDVHRIDQ\SHUVRQEHORQJLQJWRDQ\RIWKHFODVVHVPHQWLRQHGLQVXE
UHJXODWLRQV   DQG   ZKR LV QRW SHUPDQHQWO\ UHVLGLQJ LQ ,QGLD WKH &RXQFLO PD\ E\
UHVROXWLRQGHWHUPLQHVXFKIXUWKHUTXDOLILFDWLRQVDQGFRQGLWLRQVDVLWPD\GHHPQHFHVVDU\RU
H[SHGLHQW´






,QWKHVDLGUHJXODWLRQVLQUHJXODWLRQ

(A) LQVXEUHJXODWLRQ  

(i)
FODXVHV D  E DQG F VKDOOEHRPLWWHG

(ii) IRUFODXVH G WKHIROORZLQJFODXVHVKDOOEHVXEVWLWXWHGQDPHO\

³ G KDVSDVVHGH[DPLQDWLRQVFRQGXFWHGE\WKHGLVVROYHGFRPSDQ\DQGKDVFRPSOHWHG
SUDFWLFDOWUDLQLQJHLWKHUDVSUHVFULEHGLQWKHHDUOLHUUHJXODWLRQVRUDVSUHVFULEHGLQWKH
&RPSDQ\6HFUHWDULHV $PHQGPHQW 5HJXODWLRQVRU´

(iii) LQFODXVH H IRUWKH ZRUGV ³VSHFLILHGLQ&KDSWHU9,,RIWKHVHUHJXODWLRQVRU´WKH ZRUGV
³SUHVFULEHGLQWKHVHUHJXODWLRQVRU´VKDOOEHVXEVWLWXWHG

(iv) IRUFODXVH I WKHIROORZLQJFODXVHVKDOOEHVXEVWLWXWHGQDPHO\

³ I   KDV SDVVHG VXFK RWKHU H[DPLQDWLRQ DQG FRPSOHWHG VXFK RWKHU WUDLQLQJ RXWVLGH ,QGLD DV LV
UHFRJQLVHGE\WKH&HQWUDO*RYHUQPHQWRUWKH&RXQFLODVEHLQJHTXLYDOHQWWRWKHH[DPLQDWLRQDQG
WUDLQLQJSUHVFULEHG LQWKHVHUHJXODWLRQVRU´


֏֞չ ,,, ո᭛փ

,QWKHVDLGUHJXODWLRQVLQUHJXODWLRQLQVXEUHJXODWLRQ  IRUWKHZRUGV³(YHU\SHUVRQZKRGHVLUHV´
WKHZRUGV³$Q\SHUVRQZKRLQWHQGV´VKDOOEHVXEVWLWXWHG




,QWKHVDLGUHJXODWLRQVLQUHJXODWLRQ

D  LQVXEUHJXODWLRQ  IRUWKHZRUGV³(YHU\SHUVRQ´WKHZRUGV³$Q\SHUVRQ´VKDOOEHVXEVWLWXWHG

E  LQVXEUHJXODWLRQ  DIWHUWKHZRUGV³DVPD\EHGHWHUPLQHG´WKHZRUGV³E\QRWLILFDWLRQ´VKDOOEH
LQVHUWHG


F  LQVXEUHJXODWLRQ  

L DIWHUWKHZRUGV³DQQXDOPHPEHUVKLSIHH´WKHZRUGVEUDFNHWVDQGOHWWHUV³DORQJZLWKVXFK
FHUWLILFDWHRIOLYLQJDQG.QRZ<RXU0HPEHU .<0 GHFODUDWLRQLQDSSURSULDWH)RUP´VKDOOEH
LQVHUWHG

LL  WKLUGSURYLVRWRVXEUHJXODWLRQ  VKDOOEHRPLWWHG

LLL  LQ IRXUWK SURYLVR IRU WKH ZRUGV ³DJH RI VHYHQW\ \HDUV RU DERYH DQG LV QRW LQ DQ\ JDLQIXO
HPSOR\PHQWRULQSUDFWLFH´WKHZRUGV³DJHRIVHYHQW\\HDUVRUDERYH´VKDOOEHVXEVWLWXWHG

LY  WKHIROORZLQJILIWKDQGVL[WKSURYLVRVKDOOEHLQVHUWHGQDPHO\
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³3URYLGHGDOVRWKDWDPHPEHUZKRLVSK\VLFDOO\FKDOOHQJHGLUUHVSHFWLYHRIKLVDJHVKDOO
SD\ KDOI RI WKH DQQXDO PHPEHUVKLS IHH RQ VXEPLVVLRQ RI GLVDELOLW\ FHUWLILFDWH LVVXHG E\ WKH
FRPSHWHQWDXWKRULW\

3URYLGHGDOVRWKDWLIDPHPEHULVSK\VLFDOO\FKDOOHQJHGDQGLVDOVRRIWKHDJHRIVHYHQW\
\HDUV RU DERYH VKDOO SD\ RQHHLJKWK RI WKH DQQXDO PHPEHUVKLS IHH RQ VXEPLVVLRQ RI D
GHFODUDWLRQDQGDGLVDELOLW\FHUWLILFDWHLVVXHGE\WKHFRPSHWHQWDXWKRULW\´

,Q WKH VDLG UHJXODWLRQV LQ UHJXODWLRQ  DIWHU WKH ZRUGV ³IHHV SDLG E\ KLP´ WKH ZRUGV ³DIWHU GHGXFWLQJ
DGPLQLVWUDWLYHFKDUJHVDVPD\EHGHWHUPLQHGE\WKH,QVWLWXWH´VKDOOEHLQVHUWHG

,Q WKH VDLG UHJXODWLRQV IRU UHJXODWLRQV   DQG  WKH IROORZLQJ UHJXODWLRQV VKDOO EH VXEVWLWXWHG
QDPHO\

³
1RQSD\PHQWRIGXHV  $QQXDOIHH$Q\SHUVRQZKRKDVQRWSDLGKLVDQQXDOPHPEHUVKLSIHH
RQRUEHIRUHWKLUWLHWK-XQHRIWKDW\HDUKLVQDPHVKDOOEHUHPRYHGIURPWKH5HJLVWHUIURPWKHILUVW
GD\RI-XO\RIWKDW\HDUZLWKRXWDQ\IXUWKHUQRWLFH

 2WKHUGXHV$Q\SHUVRQZKRKDVQRWSDLGWKHILQHSHQDOW\RUDQ\RWKHUGXHVSD\DEOHWR
WKH,QVWLWXWHDVDPHPEHUZLWKLQQLQHW\GD\VIURPWKHGDWHRIQRWLFHRIVXFKRXWVWDQGLQJDPRXQWKLV
QDPHVKDOOEHUHPRYHGIURPWKH5HJLVWHURQWKHH[SLU\RIWKHVDLGSHULRGRIQLQHW\GD\V


&HUWLILFDWHRI0HPEHUVKLS  2QDFFHSWDQFHRIDSSOLFDWLRQIRUPHPEHUVKLSE\WKH&RXQFLOIXOO
QDPHGDWHRIELUWKGRPLFLOHSURIHVVLRQDODGGUHVVUHVLGHQWLDODGGUHVVPHPEHUVKLSQXPEHUGDWHRI
DFTXLULQJPHPEHUVKLSTXDOLILFDWLRQVHPDLOLGPRELOHQXPEHUWHOHSKRQHQXPEHULIDQ\DQGVXFK
RWKHU SDUWLFXODUV DV PD\ EH GHWHUPLQHG E\ WKH &RXQFLO VKDOO EH HQWHUHG LQ WKH 5HJLVWHU DQG D
&HUWLILFDWHRI0HPEHUVKLSLQWKHDSSURSULDWHIRUPVKDOOEHLVVXHGWRKLPE\WKH&RXQFLO
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 7KHUHTXHVWRIPHPEHUZKRVXUUHQGHUVKLVFHUWLILFDWHRISUDFWLFHZLOOEHFRQVLGHUHGRQO\
RQUHFHLSWRIWKHRULJLQDOFHUWLILFDWH

 $PHPEHUZKRFHDVHVWREHLQSUDFWLFHRUZKRVHFHUWLILFDWHRISUDFWLFHKDVEHHQFDQFHOOHG
XQGHUUHJXODWLRQH[FHSWFODXVH G RI5HJXODWLRQVKDOOVXUUHQGHUWKHFHUWLILFDWHWKHQKHOGE\
KLPWRWKH6HFUHWDU\ZLWKLQILIWHHQGD\VIURPWKHGDWHRIUHFHLSWRIQRWLFHRIVXFKFDQFHOODWLRQDQG
VKDOOQRWXVHRUGLVSOD\RUFRQWLQXHWRXVHRUGLVSOD\WKHVDPHFHUWLILFDWHRUPHPEHUVKLSQXPEHULQ
DQ\PDQQHU

&DQFHOODWLRQRIFHUWLILFDWHRI3UDFWLFH  $FHUWLILFDWHRISUDFWLFHLVVXHGXQGHUVXEVHFWLRQ  
RIVHFWLRQRIWKH$FWVKDOOEHOLDEOHIRUFDQFHOODWLRQLI±
 D WKHQDPHRIWKHKROGHURIWKHFHUWLILFDWHLVUHPRYHGIURPWKH5HJLVWHUXQGHUVXEVHFWLRQV
 DQG  RIVHFWLRQRIWKH$FWRU

E  WKH &RXQFLO LV VDWLVILHG DIWHU JLYLQJ DQ RSSRUWXQLW\ RI EHLQJ KHDUG WR WKH SHUVRQ
FRQFHUQHG WKDW VXFK FHUWLILFDWH ZDV LVVXHG RQ WKH EDVLV RI LQFRUUHFW PLVOHDGLQJ RU IDOVH

>3$57,,,²6(&@

LQIRUPDWLRQ SURYLGHG E\ WKH DSSOLFDQW RU E\ PLVWDNH RU LQDGYHUWHQFH RQ WKH SDUW RI WKH
,QVWLWXWHRU

F DPHPEHUZKRFHDVHGWRSUDFWLFHRU

G DPHPEHUZKRKDVVXUUHQGHUHGKLV&HUWLILFDWHRI3UDFWLFHRU

H DPHPEHUZKRKDVQRWSDLGDQQXDOIHHIRUUHQHZDORIFHUWLILFDWHRISUDFWLFHWLOOWKGD\RI
-XQHRIWKHUHOHYDQW\HDURU

I DPHPEHUZKRKDVQRWFRPSOLHGZLWKWKHJXLGHOLQHVRIWKH&RXQFLORU

J DPHPEHUZKRFHDVHVWREHDQ,QGLDQ1DWLRQDO

 7KHFDQFHOODWLRQRIDFHUWLILFDWHVKDOOEHHIIHFWLYH±

D LQDFDVHIDOOLQJXQGHUFODXVH D RIVXEUHJXODWLRQ  RQWKHGDWHRQZKLFKDQGGXULQJ
WKHSHULRGIRUZKLFKWKHQDPHRIWKHKROGHURIWKHFHUWLILFDWHZDVUHPRYHGIURPWKH5HJLVWHU
RIPHPEHUV

E  LQ D FDVH IDOOLQJ XQGHU FODXVH H  RI VXEUHJXODWLRQ   IURP WKH VW GD\ RI -XO\ RI WKH
UHOHYDQW\HDUZLWKRXWDQ\QRWLFHDQG
 
F   LQ DQ\ RWKHU FDVH IURP VXFK GDWH DQG IRU VXFK SHULRG DV PD\ EH GHWHUPLQHG E\ WKH
&RXQFLO

  :KHQDFHUWLILFDWHLVFDQFHOOHGWKHGDWHIURPZKLFKDQGWKHSHULRGIRUZKLFKWKHFHUWLILFDWH
VKDOOVWDQGFDQFHOOHG VKDOOEHFRPPXQLFDWHGLQ ZULWLQJE\UHJLVWHUHGSRVWRUVSHHGSRVWRU
FRXULHURUE\DQ\HOHFWURQLFPRGHWRWKHPHPEHUFRQFHUQHGDWKLVSURIHVVLRQDODGGUHVVDQG
HPDLOLGDYDLODEOHLQWKH5HJLVWHUDQGPD\DOVREHSXEOLVKHGLQWKH-RXUQDORUKRVWHGRQWKH
ZHEVLWHRIWKH,QVWLWXWH


 $PHPEHU ZKRVHQDPHLVUHPRYHGIURPWKH5HJLVWHUXQGHUDQ\RIWKHSURYLVLRQVRIWKH
$FW RU WKHVH UHJXODWLRQV VKDOO VXUUHQGHU WKH &HUWLILFDWH RI 0HPEHUVKLS WKHQ KHOG E\ KLP WR WKH
6HFUHWDU\ZLWKLQILIWHHQGD\VIURPWKHGDWHRIUHFHLSWRIQRWLFHRIVXFKUHPRYDORUFDQFHOODWLRQDQG
VKDOOQRWXVHRUGLVSOD\RUFRQWLQXHWRXVHRUGLVSOD\WKHVDPHFHUWLILFDWHRUPHPEHUVKLSQXPEHULQ
DQ\PDQQHU

&HUWLILFDWHRI3UDFWLFH  $PHPEHUDIWHUVXFFHVVIXOFRPSOHWLRQRI2ULHQWDWLRQ3URJUDPPHLQ
VXFK PDQQHU DQG PRGH DV PD\ EH GHWHUPLQHG E\ WKH &RXQFLO PD\ DSSO\ WR WKH ,QVWLWXWH LQ WKH
DSSURSULDWH IRUP IRU LVVXH RI D FHUWLILFDWH RI SUDFWLVH HQWLWOLQJ KLP WR SUDFWLVH DV D &RPSDQ\
6HFUHWDU\DQ\ZKHUHLQ,QGLD

 8SRQDFFHSWDQFHRIWKHDSSOLFDWLRQE\WKH,QVWLWXWHUHFHLYHGXQGHUVXEUHJXODWLRQ  WKH
FHUWLILFDWHVKDOOEHLVVXHGLQWKHDSSURSULDWHIRUPZKLFKVKDOOEHYDOLGXQWLOLWLVFDQFHOOHG

 ,QWKHFDVHRIUHQHZDORIWKHFHUWLILFDWHRISUDFWLFHDIWHUDFFHSWDQFHRIWKHDSSOLFDWLRQE\
WKH ,QVWLWXWH WKH 6HFUHWDU\ VKDOO LVVXH D OHWWHU H[WHQGLQJ WKH YDOLGLW\ SHULRG RI WKH FHUWLILFDWH RI
SUDFWLFHIRUWKDW\HDULQWKHDSSURSULDWHIRUP

>3$57,,,²6(&@

LQ FODXVH K  IRU WKH ZRUGV EUDFNHWV OHWWHUV DQG ILJXUHV ³FODXVH S  RI VHFWLRQ  RI WKH
)RUHLJQ([FKDQJH5HJXODWLRQV$FW RI ´WKHZRUGVEUDFNHWVOHWWHUVDQGILJXUHV
³FODXVH Z RIVHFWLRQRIWKH)RUHLJQ([FKDQJH0DQDJHPHQW$FW RI ´VKDOO
EHVXEVWLWXWHG

%


,QWKHVDLGUHJXODWLRQVIRUUHJXODWLRQWKHIROORZLQJUHJXODWLRQVKDOOEHVXEVWLWXWHGQDPHO\

³5HJLVWHURI0HPEHUV  7KH,QVWLWXWHVKDOOPDLQWDLQD5HJLVWHURI0HPEHUVLQWKHSURIRUPD
UHIHUUHGWRLQ6FKHGXOHµ$¶PDQXDOO\RUHOHFWURQLFDOO\RULQDQ\RWKHUPRGHDVPD\EHGHWHUPLQHGE\
WKH&RXQFLO

 7KH5HJLVWHURI0HPEHUVVKDOOFRQWDLQIXOOQDPHGDWHRIELUWKGRPLFLOHSURIHVVLRQDODGGUHVV
UHVLGHQWLDODGGUHVV PHPEHUVKLSQXPEHUGDWHRIDFTXLULQJ PHPEHUVKLSTXDOLILFDWLRQVFHUWLILFDWHRI
SUDFWLFH QXPEHU LI KROGLQJ HPDLO LG PRELOH QXPEHU WHOHSKRQH QXPEHU LI DQ\ DQG VXFK RWKHU
SDUWLFXODUVDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

   7KHPHPEHUVKDOOFRPPXQLFDWHWRWKH,QVWLWXWHDQ\FKDQJHRIKLVGHWDLOVHQWHUHGLQWKH5HJLVWHU
ZLWKLQWKLUW\GD\VRIVXFKFKDQJH´
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7KH\ VKDOO FRPH LQWRIRUFHRQWKHGDWHRIWKHLUILQDOSXEOLFDWLRQLQWKH2IILFLDO*D]HWWH
,QWKH&RPSDQ\6HFUHWDULHV 5HJXODWLRQV KHUHLQDIWHUUHIHUUHGWRDVWKHVDLGUHJXODWLRQV LQ
UHJXODWLRQDIWHUFODXVH L WKHIROORZLQJFODXVHVVKDOOEHLQVHUWHGQDPHO\


 

:KHUH D FHUWLILFDWH RI SUDFWLFH LV FDQFHOOHG XQGHU UHJXODWLRQ  H[FHSW FODXVH  G  RI
5HJXODWLRQ WKH KROGHURI VXFK FHUWLILFDWH VKDOOUHWXUQWKH FHUWLILFDWHWRWKH6HFUHWDU\ ZLWKLQ
ILIWHHQGD\VIURPWKHGDWHRIUHFHLSWRIQRWLFHRIVXFKFDQFHOODWLRQDQGVKDOOQRWXVHRUGLVSOD\RU
FRQWLQXHWRXVHRUGLVSOD\WKHVDPHFHUWLILFDWHRUPHPEHUVKLSQXPEHULQDQ\PDQQHU










  7KHUHTXHVWRIPHPEHUZKRVXUUHQGHUVKLVFHUWLILFDWHRISUDFWLFHZLOOEHFRQVLGHUHGRQO\RQ
UHFHLSWRIWKHRULJLQDOFHUWLILFDWH

1RWLILFDWLRQ RI UHPRYDO RI 0HPEHUVKLS²7KH UHPRYDO RI WKH QDPH RI DQ\ PHPEHU IURP WKH
5HJLVWHUVKDOOEHFRPPXQLFDWHGLQZULWLQJWRKLPE\UHJLVWHUHGSRVWRUVSHHGSRVWRUFRXULHURUE\
DQ\HOHFWURQLFPRGHDWWKHSURIHVVLRQDODGGUHVVDQGHPDLOLGDYDLODEOHLQWKH5HJLVWHUDQGPD\DOVR
EHSXEOLVKHGLQWKH-RXUQDORUKRVWHGRQWKHZHEVLWHRIWKH,QVWLWXWH´

,QWKHVDLGUHJXODWLRQVLQUHJXODWLRQ

D
LQVXEUHJXODWLRQ  

L  IRUWKHZRUG³DQG´WKHZRUGV³DORQJZLWK´VKDOOEHVXEVWLWXWHG

LL  LQ WKH VHFRQGSURYLVR IRUWKH ZRUGV ³RUWKH +LJK&RXUW´WKH ZRUGV ³RUDQ\7ULEXQDO RUD
&RXUW´VKDOOEHVXEVWLWXWHG

E
IRUVXEUHJXODWLRQ  WKHIROORZLQJVXEUHJXODWLRQVKDOOEHVXEVWLWXWHGQDPHO\

³  7KHUHVWRUDWLRQRIDPHPEHU¶VQDPHWRWKHUHJLVWHUVKDOOEHFRPPXQLFDWHGLQZULWLQJWRKLPE\
UHJLVWHUHGSRVWRUVSHHGSRVWRUFRXULHURUE\DQ\HOHFWURQLFPRGHDQGPD\DOVREHSXEOLVKHGLQWKH
MRXUQDORUKRVWHGRQWKHZHEVLWHRIWKH,QVWLWXWH´

,Q WKH VDLG UHJXODWLRQV LQ UHJXODWLRQ  IRU VXEUHJXODWLRQ   WKH IROORZLQJ VXEUHJXODWLRQ VKDOO EH
VXEVWLWXWHGQDPHO\
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  $ UHJLVWHUHG VWXGHQW VKDOO EH UHTXLUHG WR FRPSOHWH WKH ([HFXWLYH 3URJUDPPH H[DPLQDWLRQ
DQG 3URIHVVLRQDO 3URJUDPPH H[DPLQDWLRQ ZLWKLQ WKH UHJLVWUDWLRQ SHULRG UHIHUUHG LQ VXEUHJXODWLRQ
 

 7KHUHJLVWUDWLRQRIDVWXGHQWVKDOOVWDQGWHUPLQDWHGRQWKHH[SLU\RIVDLGUHJLVWUDWLRQSHULRG
RIILYH\HDUV

3URYLGHGWKDWKHVKDOOEHUHTXLUHGWRNHHSWKHYDOLGLW\RIUHJLVWUDWLRQ UHQHZHGLQWHUPVRI
UHJXODWLRQV  DQG  RQ SD\PHQW RI VXFK IHH DV PD\ EH GHWHUPLQHG E\ WKH &RXQFLO LQ RUGHU WR
FRPSOHWH WKH FRXUVH RU WKH WUDLQLQJ RU DQ\ RWKHU UHTXLUHPHQW RU IRU FODLPLQJ H[HPSWLRQ RU IRU
FRPSOHWLQJIRUPDOLWLHVUHTXLUHGWREHHOLJLEOHWREHFRPHDPHPEHURIWKH,QVWLWXWH

5HJLVWUDWLRQ GH QRYR DQG UHUHJLVWUDWLRQ $ VWXGHQW ZKRVH UHJLVWUDWLRQ KDV EHHQ WHUPLQDWHG
XQGHUVXEUHJXODWLRQ  RIUHJXODWLRQPD\ ZLWKLQ ILYH \HDUVRIWHUPLQDWLRQRIKLVUHJLVWUDWLRQ
DSSO\ZLWKVXFKHGXFDWLRQIHHVHUYLFHFKDUJHDQGRWKHUIHHDVPD\EHGHWHUPLQHGE\WKH&RXQFLO
VXEMHFWWRWKHSURYLVLRQVRIUHJXODWLRQLQWKHDSSURSULDWHIRUPWREHFRPHDUHJLVWHUHGVWXGHQWGH
QRYRDQGRQKLVDSSOLFDWLRQEHLQJDFFHSWHGE\WKH6HFUHWDU\KHVKDOOEHGHHPHGIRUDOOSXUSRVHVWR
KDYHEHHQDGPLWWHGDVDIUHVKUHJLVWHUHGVWXGHQWH[FHSWWKDWKHVKDOOEHHQWLWOHGWRFODLPH[HPSWLRQ
ZLWKRXWSD\PHQWRIDQ\H[HPSWLRQIHHIURPLQGLYLGXDOVXEMHFWRUJURXSRUPRGXOHRIWKH([HFXWLYH
3URJUDPPH ([DPLQDWLRQ DQG 3URIHVVLRQDO 3URJUDPPH ([DPLQDWLRQ SUHYLRXVO\ VHFXUHG E\ KLP
XQGHUKLVIRUPHUUHJLVWUDWLRQZLWKWKH,QVWLWXWHDVWKHFDVHPD\EH

3URYLGHGWKDWZKHUHDVWXGHQWDSSOLHVDIWHUWKHH[SLU\RIILYH\HDUVSHULRGIURPWKHGDWHRI
ODSVH RI UHJLVWUDWLRQ EXW KDV SDVVHG ,QWHUPHGLDWH &RXUVH RU ([HFXWLYH 3URJUDPPH XQGHU DQ\
V\OODEXV KH PD\ VHHN UHUHJLVWUDWLRQ WR 3URIHVVLRQDO 3URJUDPPH RQ WKH WHUPV DQG FRQGLWLRQV DV
PD\EHGHWHUPLQHGE\WKH&RXQFLO

³   2Q DFFHSWDQFH RI WKH DSSOLFDWLRQ IRU UHVWRUDWLRQ WKH UHVWRUDWLRQ RI FHUWLILFDWH RI SUDFWLFH VKDOO EH
FRPPXQLFDWHG LQ ZULWLQJ WR WKH SHUVRQ FRQFHUQHG E\ UHJLVWHUHG SRVW RU VSHHG SRVW RU FRXULHU RU E\ DQ\
HOHFWURQLFPRGHDQGPD\DOVREHSXEOLVKHGLQWKH-RXUQDORUKRVWHGRQWKHZHEVLWHRIWKH,QVWLWXWH´

,QWKHVDLGUHJXODWLRQVIRU³&KDSWHU,9´WKHIROORZLQJ³&KDSWHU,9´VKDOOEHVXEVWLWXWHGQDPHO\

³&KDSWHU,9
5HJLVWUDWLRQRI6WXGHQWV
$ 3URJUDPPH RI &RPSDQ\ 6HFUHWDU\VKLS &RXUVH 7KH &RPSDQ\ 6HFUHWDU\VKLS &RXUVH VKDOO KDYH
WZRSURJUDPPHVQDPHO\

  ([HFXWLYH3URJUDPPHDQG

3URIHVVLRQDO3URJUDPPH

3URYLGHG WKDW WKH ,QVWLWXWH PD\ UHYLHZ WKH 3URJUDPPHV PHQWLRQHG DERYH DQG PRGLI\ WKH
VDPHLQVXFKPDQQHUDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

  &RQGLWLRQV IRU UHJLVWUDWLRQ WR WKH ([HFXWLYH 3URJUDPPH   ,Q RUGHU WR EHFRPH HOLJLEOH IRU
UHJLVWUDWLRQ DV D VWXGHQW RI ([HFXWLYH 3URJUDPPH DQ DSSOLFDQW ZKR LV DQ ,QGLDQ 1DWLRQDO VKDOO
DSSO\ LQ WKH DSSURSULDWH IRUP DORQJ ZLWK WKH VWXGHQW UHJLVWUDWLRQ IHH DQQXDO VXEVFULSWLRQ LI
DSSOLFDEOHHGXFDWLRQIHHDQGVXFKRWKHUIHHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLODQGVKDOODOVR
SURGXFHSURRIWRWKHVDWLVIDFWLRQRIWKH&RXQFLOWKDWKH




L  KDV SDVVHG 6HQLRU 6HFRQGDU\ ([DPLQDWLRQ  V\VWHP  FRQGXFWHG E\ DQ H[DPLQLQJ
ERG\FRQVWLWXWHGE\ODZLQ,QGLDRUDQH[DPLQDWLRQUHFRJQLVHGE\WKH&HQWUDO*RYHUQPHQW
RU 6WDWH *RYHUQPHQW RU HTXLYDOHQW WKHUHWR IRU WKH SXUSRVHV RI DGPLVVLRQ WR %DFKHORU¶V
GHJUHH FRXUVH DQG KDV FRPSOLHG ZLWK VXFK UHTXLUHPHQWV DV PD\ EH GHWHUPLQHG E\ WKH
&RXQFLODQG


  &RQWLQXDWLRQ RI UHJLVWUDWLRQ $ VWXGHQW ZKR KDV SDVVHG 3URIHVVLRQDO 3URJUDPPH H[DPLQDWLRQ DQG
ZKRVHUHJLVWUDWLRQKDVEHHQWHUPLQDWHGXQGHUVXEUHJXODWLRQ  RIUHJXODWLRQVKDOODSSO\WRWKH
,QVWLWXWH IRU FRQWLQXDWLRQ RI KLV UHJLVWUDWLRQ DV D VWXGHQW WRFRPSOHWH WKH FRXUVH RU WUDLQLQJ RU DQ\
RWKHU WUDLQLQJ UHODWHG UHTXLUHPHQWV RU H[HPSWLRQ WKHUHWR RQ SD\PHQW RI VXFK IHH DV PD\ EH
GHWHUPLQHGE\WKH&RXQFLOVRDVWREHFRPHHQWLWOHGWREHHQUROOHGDVPHPEHURIWKH,QVWLWXWH


6WDWXVRIUHJLVWHUHGVWXGHQW7KHUHJLVWUDWLRQRIDSHUVRQDVDVWXGHQWVKDOOQHLWKHUFRQIHURQVXFK
SHUVRQDQ\ULJKWRIDPHPEHUQRUHQWLWOHKLPWRFODLPDQ\IRUPRIPHPEHUVKLSRIWKH,QVWLWXWHRULWV
5HJLRQDO&RXQFLORU&KDSWHUDVWKHFDVHPD\EH

3URYLGHG WKDW VXFK VWXGHQW PD\ EH SHUPLWWHG WR ERUURZ ERRNV IURP WKH OLEUDU\ RI WKH
,QVWLWXWH 5HJLRQDO &RXQFLO RU &KDSWHU RU SDUWLFLSDWH LQ WKH DFWLYLWLHV RI WKH ,QVWLWXWH LWV 5HJLRQDO
&RXQFLO RU &KDSWHU DV WKH FDVH PD\ EH VXEMHFW WR VXFK FRQGLWLRQV DV PD\ EH GHWHUPLQHG E\ WKH
&RXQFLO5HJLRQDO&RXQFLORU&KDSWHUDVWKHFDVHPD\EH


)HHVE\UHJLVWHUHGVWXGHQW  $SHUVRQUHJLVWHUHGDVD
VWXGHQWVKDOOEHUHTXLUHGWRSD\VXFK
IHHDQGRWKHU
VXEVFULSWLRQDVPD\EHGHWHUPLQHGE\WKH&RXQFLOZKLFKVKDOOEHGXHDQGSD\DEOH
WRWKH,QVWLWXWH

 $OORWKHUIHHVSD\DEOHE\DQDSSOLFDQWIRUDQ\H[DPLQDWLRQRUIRUUHJLVWUDWLRQDVDVWXGHQWRUE\D
UHJLVWHUHGVWXGHQWIRUSDUWLFXODUVHUYLFHVWREHUHQGHUHGWRKLPVKDOOEHVXFKDVPD\EHGHWHUPLQHG
E\WKH&RXQFLO


([DPLQDWLRQUHTXLUHPHQWV  $UHJLVWHUHGVWXGHQWVKDOOEHUHTXLUHGWRFRPSO\ZLWKVXFK
FRQGLWLRQVUHODWLQJ
WRH[DPLQDWLRQVDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

 7KH([DPLQDWLRQ&RPPLWWHHRUDSHUVRQDXWKRUL]HGE\LWLQWKLVEHKDOIPD\E\DQ2UGHU
LQZULWLQJDQGIRUUHDVRQVWREHUHFRUGHGWKHUHLQ
D UHIXVHWRDGPLWDFDQGLGDWHWRDQH[DPLQDWLRQRU

E   DGPLW KLP WR DQ H[DPLQDWLRQ VXEMHFW WR VXFK FRQGLWLRQV DV LW RU KH PD\ FRQVLGHU WR EH
UHDVRQDEOHLQWKHFLUFXPVWDQFHVRIDFDVHRU

F  H[SHOKLPIURPDQH[DPLQDWLRQDIWHUKHKDVEHHQDGPLWWHGWRLWLQWKHXVXDOFRXUVH


LL  KDV SDVVHG &RPSDQ\ 6HFUHWDU\ ([HFXWLYH (QWUDQFH 7HVW &6((7  FRQGXFWHG E\ WKH
,QVWLWXWHLQVXFKPDQQHUPRGHDQGHOLJLELOLW\DVPD\EHGHWHUPLQHGE\WKH&RXQFLORUDQ\
RWKHU WHVW RU H[DPLQDWLRQ UHFRJQLVHG RU HTXLYDOHQW WKHUHWR RU H[HPSWHG WKHUHIURP E\ WKH
&RXQFLO

3URYLGHG WKDW IURP WKH GDWH RI WKH LQWURGXFWLRQ RI WKH &RPSDQ\ 6HFUHWDU\
([HFXWLYH (QWUDQFH 7HVW XQGHU WKHVH UHJXODWLRQV DOO WKH VWXGHQWV RI )RXQGDWLRQ
3URJUDPPH KDYLQJ YDOLG UHJLVWUDWLRQV LPPHGLDWHO\ EHIRUH WKH GDWH RI LQWURGXFWLRQ RI WKH
&RPSDQ\6HFUHWDU\([HFXWLYH(QWUDQFH7HVWPD\EHJLYHQVXFKUHOD[DWLRQIRUQXPEHURI
DWWHPSWVLQWKH)RXQGDWLRQ3URJUDPPH([DPLQDWLRQRUDOORZHGWRDSSHDULQWKH&RPSDQ\
6HFUHWDU\([HFXWLYH(QWUDQFH7HVWDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

3URYLGHG IXUWKHU WKDW WKH QXPEHU RI DWWHPSW RU UHOD[DWLRQ LQ WKH )RXQGDWLRQ
3URJUDPPH([DPLQDWLRQVKDOOLQQRFDVHEHEH\RQGWKHGDWHRIH[SLU\RIKLVUHJLVWUDWLRQ

 1RWZLWKVWDQGLQJDQ\WKLQJFRQWDLQHGLQVXEUHJXODWLRQ  WKH&RXQFLOPD\DOORZDSHUVRQRI
IRUHLJQQDWLRQDOWRVHHNUHJLVWUDWLRQLQWKH&RPSDQ\6HFUHWDU\VKLS&RXUVH

  $ SHUVRQ PDNLQJ DQ DSSOLFDWLRQ IRU UHJLVWUDWLRQ VKDOO REWDLQ DQ LGHQWLW\ FDUG DQG JLYH DQ
XQGHUWDNLQJWKDW KHVKDOODV DUHJLVWHUHGVWXGHQWFRQGXFW KLPVHOI LQD PDQQHUEHILWWLQJWKHLGHDOV
DQGVWDQGDUGVRIWKHSURIHVVLRQRI&RPSDQ\6HFUHWDULHVDQGVKDOODELGHE\WKHJXLGHOLQHVDQGRUGHUV
RIWKH&RXQFLO

 (YHU\ SHUVRQ ZKRVH DSSOLFDWLRQ IRU UHJLVWUDWLRQ LV QRW DFFHSWHG E\ WKH 6HFUHWDU\ IRU WKH
UHDVRQV WR EH UHFRUGHG WKHUHRQ LQ ZULWLQJ VKDOO EH HQWLWOHG IRU UHIXQG RI WKH IHH SDLG E\ KLP
VXEMHFWWRGHGXFWLRQRIVXFKDGPLQLVWUDWLYHFKDUJHVDVWKH&RXQFLOPD\GHWHUPLQH
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5HJLVWUDWLRQRIVWXGHQWDQGWLPHOLPLWIRUFRPSOHWLQJH[DPLQDWLRQV  $SHUVRQDSSO\LQJWR
EHFRPH D UHJLVWHUHG VWXGHQW VKDOO EH UHJLVWHUHG LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI WKHVH
UHJXODWLRQV IRU D SHULRG RI ILYH \HDUV IURP WKH PRQWK LQ ZKLFK KLV DSSOLFDWLRQ FRPSOHWH LQ DOO
UHVSHFWVLVDFFHSWHGE\WKH6HFUHWDU\IRUUHJLVWUDWLRQ
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G WDNHDQ\RWKHUDFWLRQDVPD\EHGHHPHGILW




 1RWZLWKVWDQGLQJWKHIDFWWKDWDFDQGLGDWHKDVREWDLQHGWKHPLQLPXPQXPEHURIPDUNVIRU
SDVVLQJDQH[DPLQDWLRQWKH([DPLQDWLRQ&RPPLWWHHPD\IRUUHDVRQVWREHUHFRUGHGLQZULWLQJ
ZLWKKROGRUFDQFHOKLVUHVXOW

  $Q\ RUGHU PDGH XQGHU VXEUHJXODWLRQ   E\ WKH SHUVRQ DXWKRULVHG E\ WKH ([DPLQDWLRQ
&RPPLWWHH PD\ EH UHYLHZHG E\ WKH &RPPLWWHH DQG DQ\ RUGHU SDVVHG E\ WKH ([DPLQDWLRQ
&RPPLWWHHPD\EHUHYLHZHGE\WKH&RXQFLO

6XVSHQVLRQ DQG FDQFHOODWLRQ RI H[DPLQDWLRQ UHVXOW RU UHJLVWUDWLRQ ,Q WKH HYHQW RI DQ\
PLVFRQGXFWE\DUHJLVWHUHGVWXGHQWRUDFDQGLGDWHHQUROOHGIRUDQ\H[DPLQDWLRQFRQGXFWHGE\WKH
,QVWLWXWHWKH&RXQFLORUDQ\&RPPLWWHHIRUPHGE\WKH&RXQFLOLQWKLVUHJDUGPD\ VXRPRWRRU
RQUHFHLSWRIDFRPSODLQWLILWLVVDWLVILHGWKDWWKHPLVFRQGXFWLVSURYHGDIWHUVXFKLQYHVWLJDWLRQ
DV LW PD\ GHHP QHFHVVDU\ DQG DIWHU JLYLQJ VXFK VWXGHQW RU FDQGLGDWH DQ RSSRUWXQLW\ RI EHLQJ
KHDUG VXVSHQG RU GHEDU KLP IURP DSSHDULQJ LQ DQ\ RQH RU PRUH H[DPLQDWLRQV FDQFHO KLV
H[DPLQDWLRQUHVXOWRUUHJLVWUDWLRQDVDVWXGHQWRUGHEDUKLPIURPUHUHJLVWUDWLRQDVDVWXGHQWRU
WDNHVXFKDFWLRQDVPD\EHGHHPHGILW








7HDFKLQJ DQG WUDLQLQJ DGPLQLVWUDWLRQ   7KH ,QVWLWXWH PD\ GHWHUPLQH DQG DUUDQJH IRU
LPSDUWLQJ WHDFKLQJ RU WUDLQLQJ RU ERWK IRU VXFK SHULRG DV PD\ EH GHWHUPLQHG E\ LW WKURXJK
SRVWDOFODVVURRPHOHFWURQLFPRGHRUDQ\RWKHUPRGH

  7KH ,QVWLWXWH IRU WKLV SXUSRVH PD\ HVWDEOLVK DQG RSHUDWH WHDFKLQJ DQG WUDLQLQJ
DGPLQLVWUDWLRQ E\ ZKDWHYHU QDPH FDOOHG PDNH JXLGHOLQHV DQG FKDUJH VXFK IHH DV PD\ EH
GHWHUPLQHGE\WKH&RXQFLO

  7KH ,QVWLWXWH PD\ GHWHUPLQH WKH FULWHULD IRU VHOHFWLRQ DQG UHJLVWUDWLRQ RI D WUDLQHU RU DQ
RUJDQLVDWLRQRUDQHQWLW\IRULPSDUWLQJWUDLQLQJWRWKHVWXGHQWV

 7KHWHDFKLQJDQGWUDLQLQJDGPLQLVWUDWLRQVKDOOIXQFWLRQXQGHUWKHVXSHUYLVLRQFRQWURODQG
GLUHFWLRQRIWKH,QVWLWXWH´

,Q WKH VDLG UHJXODWLRQV IRU ³&KDSWHU ,9$ &RUSRUDWH &RPSOLDQFH ([HFXWLYH &HUWLILFDWH ± ,&6,´ WKH
IROORZLQJ³&KDSWHU,9$´VKDOOEHVXEVWLWXWHGQDPHO\

³&KDSWHU,9$
,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD ,&6, 6HFUHWDULDO([HFXWLYH&HUWLILFDWH

$ ,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD ,&6, 6HFUHWDULDO([HFXWLYH&HUWLILFDWH  
,QVWLWXWHPD\DZDUG,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD ,&6, 6HFUHWDULDO([HFXWLYH
&HUWLILFDWHWRDVWXGHQW ZKRKDV
L
SDVVHGWKH([HFXWLYH3URJUDPPH

LL 
FRPSOHWHG ([HFXWLYH 'HYHORSPHQW 3URJUDPPH RU DQ\ RWKHU HTXLYDOHQW
SURJUDPPH DV GHWHUPLQHG E\ WKH &RXQFLO  DQG VXFK 3UDFWLFDO 7UDLQLQJ DV LV
SUHVFULEHGXQGHUWKHVHUHJXODWLRQVRUH[HPSWHGWKHUHIURPDQG

LLL  PDGH DQ DSSOLFDWLRQ LQ VXFK PDQQHU DQG PRGH DORQJZLWK VXFK IHH DV PD\ EH
GHWHUPLQHGE\WKH&RXQFLO

 $VWXGHQWKDYLQJDZDUGHGWKH,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD ,&6, 
6HFUHWDULDO([HFXWLYH&HUWLILFDWHVKDOOEHHQWLWOHGWRXVHWKHGHVFULSWLRQ³,QVWLWXWHRI&RPSDQ\
6HFUHWDULHVRI,QGLD ,&6, 6HFUHWDULDO([HFXWLYH´

 $,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD ,&6, 6HFUHWDULDO([HFXWLYHPD\FRQWLQXH
WRSXUVXHWKHUHJXODU&RPSDQ\6HFUHWDU\VKLSFRXUVH

  $ ,QVWLWXWH RI &RPSDQ\ 6HFUHWDULHV RI ,QGLD ,&6,   6HFUHWDULDO ([HFXWLYH VKDOO VHFXUH
VXFK QXPEHU RI 3URIHVVLRQDO 'HYHORSPHQW &UHGLW +RXUV RQ DQQXDO EDVLV DV WKH &RXQFLO PD\
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GHWHUPLQHIRUUHQHZDORI,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD ,&6, 6HFUHWDULDO([HFXWLYH
&HUWLILFDWH

  7KH JUDQW RI ,QVWLWXWH RI &RPSDQ\ 6HFUHWDULHV RI ,QGLD ,&6,   6HFUHWDULDO ([HFXWLYH
&HUWLILFDWHVKDOOQHLWKHUFRQIHURQVXFK6HFUHWDULDO([HFXWLYHDQ\ULJKWRIDPHPEHUQRUHQWLWOH
KLPWRFODLPPHPEHUVKLSRIWKH,QVWLWXWH

3URYLGHG WKDW WKH &RXQFLO PD\ JUDQW VXFK UHFRJQLWLRQ WR WKH ,QVWLWXWH RI &RPSDQ\
6HFUHWDULHVRI,QGLD ,&6, 6HFUHWDULDO([HFXWLYHDVPD\EHGHWHUPLQHGE\LW

 1RWZLWKVWDQGLQJDQ\WKLQJFRQWDLQHGLQWKLVUHJXODWLRQWKH,QVWLWXWHPD\RQIXOILOOLQJVXFK
FRQGLWLRQVDVPD\EHGHWHUPLQHGE\WKH&RXQFLODZDUG,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD
,&6,   6HFUHWDULDO ([HFXWLYH &HUWLILFDWH WR WKH SHUVRQ ZKR LV KROGLQJ &RUSRUDWH &RPSOLDQFH
([HFXWLYH&HUWLILFDWH

% 6WDWXV RI KROGHU RI &RUSRUDWH &RPSOLDQFH ([HFXWLYH &HUWLILFDWH 1RWKLQJ FRQWDLQHG LQ WKLV
FKDSWHUVKDOODSSO\WRDKROGHURI&RUSRUDWH&RPSOLDQFH([HFXWLYH&HUWLILFDWH

,QWKHVDLGUHJXODWLRQVIRU³&KDSWHU9,´WKHIROORZLQJ³&KDSWHUV9,´VKDOOEHVXEVWLWXWHGQDPHO\

³&KDSWHU9,
([DPLQDWLRQV
([DPLQDWLRQ RI &RPSDQ\ 6HFUHWDU\VKLS &RXUVH   7KH &RPSDQ\ 6HFUHWDU\VKLS
([DPLQDWLRQVKDOOKDYHWZRVWDJHVQDPHO\




L 

([HFXWLYH3URJUDPPH([DPLQDWLRQDQG

LL 

3URIHVVLRQDO3URJUDPPH([DPLQDWLRQ



3URYLGHG WKDW WKH ,QVWLWXWH PD\ UHYLHZ WKH QXPEHU RI VWDJHV PHQWLRQHG DERYH DQG
PRGLI\WKHVDPHLQVXFKPDQQHUDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

 7KHH[DPLQDWLRQVKDOOEHFRQGXFWHGDQGDSSOLFDWLRQIRUVXFKH[DPLQDWLRQEHPDGHLQWKH
IROORZLQJPDQQHUQDPHO\

L 
H[DPLQDWLRQVKDOOEHFRQGXFWHGDWOHDVWRQFHLQD\HDULQVXFKPDQQHUDQGDWVXFKWLPH
DQGSODFHZLWKLQ,QGLDRUDEURDGDVWKH&RXQFLOPD\GHWHUPLQH

LL 
WKHGDWHDQGSODFHRIH[DPLQDWLRQDQGRWKHULQIRUPDWLRQUHODWLQJWKHUHWRPD\EHKRVWHG
RQWKH ZHEVLWHRIWKH,QVWLWXWHRUSXEOLVKHGLQWKH-RXUQDORULQWKH6WXGHQW&RPSDQ\
6HFUHWDU\%XOOHWLQ

LLL 
DSSOLFDWLRQ IRU DGPLVVLRQ WR DQ H[DPLQDWLRQ RU IRU H[HPSWLRQ IURP SDVVLQJ DQ\
H[DPLQDWLRQ VKDOO EH PDGH E\ WKH FDQGLGDWH WR WKH 6HFUHWDU\ LQ VXFK )RUP DQG ZLWK
VXFKIHHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLO








5HIXQGRIH[DPLQDWLRQIHH([DPLQDWLRQ)HHRQFHSDLGE\WKHVWXGHQWVKDOOQRWEHUHIXQGHG

3URYLGHGWKDWZKHUHDFDQGLGDWHPDNHVDQDSSOLFDWLRQWRWKH,QVWLWXWHZLWKLQWKLUW\GD\VIURP
WKHODVWGDWHRIWKHH[DPLQDWLRQIRUFRQVLGHULQJUHIXQGRIH[DPLQDWLRQIHHRQWKHJURXQGWKDWKHZDV
SUHYHQWHG IURP DSSHDULQJ LQ WKH H[DPLQDWLRQ RQ DFFRXQW RI FLUFXPVWDQFHV EH\RQG KLV FRQWURO DQG
SURGXFHGRFXPHQWDU\SURRIDQGLQIRUPDWLRQWRWKHVDWLVIDFWLRQRIWKH,QVWLWXWHWKH,QVWLWXWHPD\DOORZ
UHIXQGRIILIW\SHUFHQWRIWKHH[DPLQDWLRQIHH
&KDQJHRIH[DPLQDWLRQFHQWHUPHGLXPDQGPRGXOH$SSOLFDWLRQIRUFKDQJHRIH[DPLQDWLRQ
FHQWUHPHGLXPRUPRGXOHVKDOOQRWRUGLQDULO\EHHQWHUWDLQHGEXWLQVSHFLDOFLUFXPVWDQFHVZKHUH
WKHDSSOLFDWLRQIRUWKDWSXUSRVHLVUHFHLYHGE\WKH,QVWLWXWHDWOHDVWWKLUW\GD\VEHIRUHWKHGDWHRI
FRPPHQFHPHQWRIWKHH[DPLQDWLRQWKH,QVWLWXWHPD\DOORZWKHFKDQJHRQSD\PHQWRIVXFKIHHDV
PD\EHGHWHUPLQHGE\WKH&RXQFLO

7UDYHO FRQFHVVLRQ 7KH ,QVWLWXWH PD\ RQ DQ DSSOLFDWLRQ PDGH E\ WKH VWXGHQW SURYLGH D
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JXLGHOLQHVDQGRUGHUVRIWKH,QVWLWXWH

 
(YHU\ UHJLVWHUHG VWXGHQW ZKRVH DSSOLFDWLRQ IRU DGPLVVLRQ LV QRW DFFHSWHG E\ WKH
6HFUHWDU\ VKDOO EH HQWLWOHG WR D UHIXQG RI WKH IHH SDLG E\ KLP VXEMHFW WR GHGXFWLRQ RI VXFK
DGPLQLVWUDWLYHFKDUJHVDVWKH&RXQFLOPD\GHWHUPLQH

(QUROPHQWIRU3URIHVVLRQDO3URJUDPPH([DPLQDWLRQ  ,QRUGHUWREHFRPHHOLJLEOHIRU
HQUROPHQWWRWKH3URIHVVLRQDO3URJUDPPH([DPLQDWLRQVXFKVWXGHQWVKDOOEHUHTXLUHGWRUHJLVWHU
KLPVHOIIRU3URIHVVLRQDO3URJUDPPHDWOHDVWVL[FDOHQGDUPRQWKVSULRUWRWKHPRQWKLQZKLFKWKH
H[DPLQDWLRQ LV WR FRPPHQFH  DQG WKH OLNH LI WKH H[DPLQDWLRQ FRPPHQFHV LQ 'HFHPEHU WKH
FDQGLGDWHUHJLVWHUHGXSWRDQGLQFOXGLQJPRQWKRI0D\RIWKDWFDOHQGDU\HDUVKDOOEHDOORZHGLQ
VXFK PDQQHU DQG PRGH DORQJZLWK VXFK H[DPLQDWLRQ IHH DQG RWKHU UHTXLUHPHQWV DV PD\ EH
GHWHUPLQHGE\WKH&RXQFLO

3URYLGHG WKDW D VWXGHQW PD\ EH DOORZHG WR DSSHDU LQ RQH JURXS RU PRGXOH RI
3URIHVVLRQDO3URJUDPPHH[DPLQDWLRQDVPD\EHGHWHUPLQHGE\WKH&RXQFLOLIKHLVUHJLVWHUHGDV
D VWXGHQW DW OHDVW IRU D SHULRG RI IRXU FDOHQGDU PRQWKV SULRU WR WKH PRQWK LQ ZKLFK WKH
H[DPLQDWLRQ LV WR FRPPHQFH DQG WKH OLNH LI WKH H[DPLQDWLRQ FRPPHQFHV LQ 'HFHPEHU D
FDQGLGDWHUHJLVWHUHGXSWRDQGLQFOXGLQJ-XO\RIWKDW\HDUVKDOOEHDOORZHG


7KH ,QVWLWXWH PD\ FRQGXFW SUHH[DP WHVW EHIRUH WKH 3URIHVVLRQDO 3URJUDPPH
([DPLQDWLRQLQVXFKPDQQHUDQGPRGHDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

 
)URP WKH GDWH RI WKH QRWLILFDWLRQ RI WKHVH UHJXODWLRQV DOO WKH VWXGHQWV RI WKH
3URIHVVLRQDO3URJUDPPHKDYLQJYDOLGUHJLVWUDWLRQSULRUWRGDWHRIQRWLILFDWLRQVKDOOEHJRYHUQHG
E\ WKHVH UHJXODWLRQV IRU DOO WKH PDWWHUV H[FHSW WKDW IRU WKH WUDLQLQJ SURYLGHG LQ &KDSWHU 9,% RI
WKHVHUHJXODWLRQV

&RXUVHFRQWHQWVRI3URIHVVLRQDO3URJUDPPH([DPLQDWLRQ  7KH&RXQFLOVKDOOGHWHUPLQH
WKHV\OODEXVWKHQXPEHURISDSHUVDQGJURXSVRUPRGXOHVIRUWKH3URIHVVLRQDO3URJUDPPH
([DPLQDWLRQZKLFKVKDOOEHSXEOLVKHGLQWKH-RXUQDORUKRVWHGRQWKHZHEVLWHRIWKH,QVWLWXWH

  $ FDQGLGDWH VKDOO EH GHFODUHG SDVV LQ DOO JURXSV RU PRGXOHV RI WKH 3URIHVVLRQDO
3URJUDPPH([DPLQDWLRQLI

L
WDNHQ VLPXOWDQHRXVO\ KH VHFXUHV DW RQH VLWWLQJ D PLQLPXPRI IRUW\ SHU FHQW PDUNV LQ HDFK
SDSHULQZKLFKKHLVUHTXLUHGWRDSSHDUDQGILIW\SHUFHQWPDUNVLQDJJUHJDWHRIDOOSDSHUVSXW
WRJHWKHURU

LL  DSSHDUVLQDOOSDSHUVRWKHUWKDQWKRVHLQGLYLGXDOSDSHU V RUJURXS V RUPRGXOH V ZKLFKDUH
H[HPSWHGRQVZLWFKRYHUIURPSUHYLRXVV\OODEXVWRQHZV\OODEXVDVSHUWKHVFKHPHGHWHUPLQHG
E\WKH&RXQFLODQGVHFXUHVDWRQHVLWWLQJDPLQLPXPRIIRUW\SHUFHQWPDUNV LQHDFKSDSHU
DQGILIW\SHUFHQWPDUNVLQDJJUHJDWHRIDOOSDSHUVSXWWRJHWKHU


 
3URYLGHG WKDW ZKHUH DQ\ FDQGLGDWH KDV SDVVHG DQ\ PRGXOH RU JURXS XQGHU QHZ
V\OODEXV RQ VZLWFKRYHU LQ WKDW FDVH WKH SURYLVLRQV RI WKLV VXEUHJXODWLRQ VKDOO QRW EH
DSSOLFDEOH

  $FDQGLGDWHVKDOOEHGHFODUHGSDVVLQDJURXSRUPRGXOHLIKHVHFXUHVLQRQHVLWWLQJD
PLQLPXPRIIRUW\SHUFHQWPDUNVLQHDFKSDSHUDQGILIW\SHUFHQWPDUNVLQWKHDJJUHJDWHRIDOO
WKHSDSHUVRIWKDWJURXSRUPRGXOH

  :KHUHDFDQGLGDWHZKRKDVDSSHDUHGLQWKHSDSHUVRIDJURXSRUPRGXOHIRUZKLFKKHLV
HQUROOHGDQGKDVVHFXUHGVL[W\SHUFHQWRU PRUH PDUNVLQ DQ\SDSHUDQGDPLQLPXPRIWZHQW\
ILYHSHUFHQWPDUNVLQHDFKRIWKHUHPDLQLQJSDSHUVRIWKHJURXSRUPRGXOHEXWKDVIDLOHGLQWKH
JURXSRUPRGXOHVKDOOEHH[HPSWHGIURPWKDWRUWKRVHSDSHUVLQZKLFKKHVHFXUHGVL[W\SHUFHQW
RUPRUHPDUNVLQDQ\VXEVHTXHQWH[DPLQDWLRQ

  :KHUHDFDQGLGDWHZKRKDVDSSHDUHGLQDOOSDSHUVRIWKHJURXSRUPRGXOHIRUZKLFKKH
LVHQUROOHGZLWKRXWREWDLQLQJH[HPSWLRQLQDQ\SDSHURIWKDWJURXSRUPRGXOHDQGKDVIDLOHGLQ
RQHSDSHUFRPSULVHGLQWKHJURXSRUPRGXOHEXWVHFXUHGPLQLPXPRIVL[W\SHUFHQWRIWKHWRWDO
PDUNV RI WKH UHPDLQLQJ SDSHUV RI WKH PRGXOH DOO VXFK UHPDLQLQJ SDSHUV VKDOO EH H[HPSWHG  LQ
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PRGXOH LI KH UHDSSHDUV LQ WKH SDSHU LQ ZKLFK KH KDG IDLOHG DQG VHFXUHV DW OHDVW ILIW\ SHU FHQW
PDUNVLQDQ\VXEVHTXHQWH[DPLQDWLRQ

FRQILUPDWLRQDERXWWKHERQDILGHRIVXFKVWXGHQWWRIDFLOLWDWHKLPWRVHFXUHDQ\WUDYHOFRQFHVVLRQ
IRUDSSHDULQJLQWKHH[DPLQDWLRQRI,QVWLWXWHRUIRUDQ\VWXG\WRXURUUHVHDUFKWRXURIWKH,QVWLWXWH
UHTXLULQJ KLP WR WUDYHO IURP KLV SODFH RI UHVLGHQFH WR WKH SODFH RI H[DPLQDWLRQ RU VWXG\ RU
UHVHDUFKLQ,QGLD

(QUROPHQW IRU ([HFXWLYH 3URJUDPPH ([DPLQDWLRQ  ,QRUGHUWREHFRPHHOLJLEOHIRU
HQUROPHQW WR WKH ([HFXWLYH 3URJUDPPH H[DPLQDWLRQ WKH VWXGHQW VKDOO EH UHTXLUHG WR UHJLVWHU
KLPVHOI IRU([HFXWLYH3URJUDPPHDWOHDVWVL[FDOHQGDU PRQWKVSULRUWRWKH PRQWK LQ ZKLFKWKH
H[DPLQDWLRQ LV WR FRPPHQFH  DQG WKH OLNH LI WKH H[DPLQDWLRQ FRPPHQFHV LQ 'HFHPEHU WKH
FDQGLGDWHUHJLVWHUHGXSWRDQGLQFOXGLQJPRQWKRI0D\RIWKDWFDOHQGDU\HDUVKDOOEHDOORZHGLQ
VXFK PDQQHU DQG PRGH DORQJZLWK VXFK H[DPLQDWLRQ IHH DQG RWKHU UHTXLUHPHQWV DV PD\ EH
GHWHUPLQHGE\WKH&RXQFLO

3URYLGHGWKDWDVWXGHQWPD\EHDOORZHGWRDSSHDULQRQHJURXSRUPRGXOHRI([HFXWLYH
3URJUDPPHH[DPLQDWLRQDVPD\EHGHWHUPLQHGE\WKH&RXQFLOLIKHLVUHJLVWHUHGDVDVWXGHQWDW
OHDVW IRU D SHULRG RI IRXU FDOHQGDU PRQWKV SULRU WR WKH PRQWK LQ ZKLFK WKH H[DPLQDWLRQ LV WR
FRPPHQFHDQGWKHOLNHLIWKHH[DPLQDWLRQFRPPHQFHVLQ'HFHPEHUDFDQGLGDWHUHJLVWHUHGXSWR
DQGLQFOXGLQJ-XO\RIWKDW\HDUVKDOOEHDOORZHG

  7KH,QVWLWXWHPD\FRQGXFWSUHH[DPWHVWEHIRUHWKH([HFXWLYH3URJUDPPH([DPLQDWLRQ
LQVXFKPDQQHUDQGPRGHDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

  )URPWKHGDWHRIWKHQRWLILFDWLRQRIWKHVHUHJXODWLRQVDOOWKHVWXGHQWVRIWKH([HFXWLYH
3URJUDPPH KDYLQJ YDOLG UHJLVWUDWLRQ SULRU WR GDWH RI QRWLILFDWLRQ VKDOO EH JRYHUQHG E\ WKHVH
UHJXODWLRQV IRU DOO WKH PDWWHUV H[FHSW WKDW IRU WKH WUDLQLQJ SURYLGHG LQ &KDSWHU 9,% RI WKHVH
UHJXODWLRQV

&RXUVHFRQWHQWVRI([HFXWLYH3URJUDPPH([DPLQDWLRQ  7KH&RXQFLOVKDOOGHWHUPLQHWKH
V\OODEXVWKHQXPEHURISDSHUVDQGJURXSVRUPRGXOHVIRUWKH([HFXWLYH3URJUDPPH([DPLQDWLRQ
ZKLFKVKDOOEHSXEOLVKHGLQWKH-RXUQDORUKRVWHGRQWKHZHEVLWHRIWKH,QVWLWXWH

  $FDQGLGDWHVKDOOEHGHFODUHGSDVVLQDOOJURXSVRUPRGXOHVRIWKH([HFXWLYH3URJUDPPH
([DPLQDWLRQLI

L
WDNHQVLPXOWDQHRXVO\KHVHFXUHVDWRQHVLWWLQJDPLQLPXPRIIRUW\SHUFHQWPDUNV
LQHDFKSDSHULQZKLFKKHLVUHTXLUHGWRDSSHDUDQGILIW\SHUFHQWPDUNVLQDJJUHJDWHRIDOO
SDSHUVSXWWRJHWKHURU

LL 
DSSHDUVLQDOOSDSHUVRWKHUWKDQWKRVHLQGLYLGXDOSDSHU V RUJURXS V RUPRGXOH V 
ZKLFKDUHH[HPSWHGRQVZLWFKRYHUIURPSUHYLRXVV\OODEXVWRQHZV\OODEXVDVSHUWKHVFKHPH
GHWHUPLQHGE\WKH&RXQFLODQGVHFXUHVDWRQHVLWWLQJDPLQLPXPRIIRUW\SHUFHQWPDUNVLQ
HDFKSDSHUDQGILIW\SHUFHQWPDUNVLQDJJUHJDWHRIDOOSDSHUVSXWWRJHWKHU


3URYLGHG WKDW ZKHUH DQ\ FDQGLGDWH KDV SDVVHG DQ\ PRGXOH RU JURXS XQGHU QHZ
V\OODEXV RQ VZLWFKRYHU LQ WKDW FDVH WKH SURYLVLRQV RI WKLV VXEUHJXODWLRQ VKDOO QRW EH
DSSOLFDEOH

  $ FDQGLGDWH VKDOO EH GHFODUHG SDVV LQ D JURXS RU PRGXOH LI KH VHFXUHV LQ RQH VLWWLQJ D
PLQLPXPRIIRUW\SHUFHQWPDUNVLQHDFKSDSHUDQGILIW\SHUFHQWPDUNVLQWKHDJJUHJDWHRIDOO
WKHSDSHUVRIWKDWJURXSRUPRGXOH

 :KHUHDFDQGLGDWHZKRKDVDSSHDUHGLQWKHSDSHUVRIDJURXSRU PRGXOHIRUZKLFKKHLV
HQUROOHGDQGKDVVHFXUHGVL[W\SHUFHQWRUPRUHPDUNVLQDQ\SDSHUDQGDPLQLPXPRIWZHQW\
ILYHSHUFHQWPDUNVLQHDFKRIWKHUHPDLQLQJSDSHUVRIWKHJURXSRUPRGXOHEXWKDVIDLOHGLQWKH
JURXSRUPRGXOHVKDOOEHH[HPSWHGIURPWKDWRUWKRVHSDSHUVLQZKLFKKHVHFXUHGVL[W\SHUFHQW
RUPRUHPDUNVLQDQ\VXEVHTXHQWH[DPLQDWLRQ

 :KHUHDFDQGLGDWHZKRKDVDSSHDUHGLQDOOSDSHUVRIWKHJURXSRUPRGXOHIRUZKLFKKHLV
HQUROOHGZLWKRXWREWDLQLQJH[HPSWLRQLQDQ\SDSHURIWKDWJURXSRUPRGXOHDQGKDVIDLOHGLQRQH
SDSHU FRPSULVHG LQ WKH JURXS RU PRGXOH EXW VHFXUHG PLQLPXP RI VL[W\ SHU FHQW RI WKH WRWDO
PDUNVRIWKHUHPDLQLQJSDSHUVRIWKH PRGXOHDOOVXFKUHPDLQLQJSDSHUVVKDOOEHH[HPSWHGLQ
ZKLFK KH VHFXUHG VL[W\ SHU FHQW RU PRUH LQ WRWDO DQG VKDOO EH GHFODUHG SDVV LQ WKDW JURXS RU

 7KH H[HPSWLRQ VKDOO EH GHHPHG WR KDYH FDQFHOOHG ZKHUH D FDQGLGDWH DSSHDUV LQ WKH
H[HPSWHGSDSHUGHVSLWHDQHQGRUVHPHQWWRWKLVHIIHFWRQWKH$GPLVVLRQ&HUWLILFDWHRU$GPLW&DUG
RIWKHH[DPLQDWLRQRUWKHFDQGLGDWHKDVKLPVHOIPDGHDQDSSOLFDWLRQIRUVXFKFDQFHOODWLRQEHIRUH
WKHODVWGDWHRIHQUROPHQWIRUVXFKH[DPLQDWLRQ
([SODQDWLRQ  )RU WKH SXUSRVHV RI  WKLV UHJXODWLRQ WKH PDUNV REWDLQHG E\ D FDQGLGDWH LQ D
SDSHU RU SDSHUV LQ ZKLFK KH KDG REWDLQHG H[HPSWLRQ RQ WKH EDVLV RI KDYLQJ VHFXUHG VL[W\ SHU
FHQW RU PRUH PDUNVVKDOO QRWEHWDNHQ LQWRDFFRXQW IRUFRPSXWLQJ KLVUHVXOW IRUWKHUHPDLQLQJ
SDSHUVRIWKDWJURXSRUPRGXOHIRUDQ\RIWKHVXEVHTXHQWH[DPLQDWLRQV
([SODQDWLRQ)RUWKHSXUSRVHVRIVXEUHJXODWLRQ  WKHH[HPSWLRQVKDOOEHDSSOLFDEOHRQO\
IRUDJURXSRUPRGXOHZLWKWKUHHRUPRUHSDSHUV
([SODQDWLRQ  ± )RU WKH SXUSRVH RI VXEUHJXODWLRQ   LI DQ\ FDQGLGDWH KDV EHHQ JUDQWHG
H[HPSWLRQDQGDSSHDUVLQDQ\RIWKHH[HPSWHGSDSHULQDQ\VXEVHTXHQWH[DPLQDWLRQRUFDQFHOV
WKHH[HPSWLRQLQDQ\SDSHUE\VXEPLWWLQJIRUPDOUHTXHVWWKHH[HPSWLRQIRUDOOVXFKSDSHUVVKDOO
EHFDQFHOOHGDXWRPDWLFDOO\ZLWKRXWQRWLFH
([SODQDWLRQ   )RU WKH SXUSRVHV RI WKLV UHJXODWLRQ ZKHUH H[HPSWLRQ LV FDQFHOOHG WKH DFWXDO
PDUNVVHFXUHGRQUHZULWLQJSDSHULQWKHH[DPLQDWLRQVKDOOEHWDNHQLQWRDFFRXQW
 $ FDQGLGDWH VKDOO EH GHFODUHG DV SDVV ZLWK GLVWLQFWLRQ LQ WKH ([HFXWLYH 3URJUDPPH
([DPLQDWLRQLI KHREWDLQVDW RQHVLWWLQJD PLQLPXPRI VL[W\SHUFHQW PDUNVLQHDFK SDSHUDQG
VHYHQW\ SHU FHQW PDUNV RU DERYH LQ WKH DJJUHJDWH LQ DOO JURXSV RU PRGXOHV ZLWKRXW REWDLQLQJ
H[HPSWLRQLQDQ\SDSHU
 $FDQGLGDWHVKDOOEHGHFODUHGWRKDYHSDVVHGWKH([HFXWLYH3URJUDPPH([DPLQDWLRQRQ
SDVVLQJDOOSDSHUVJURXSVRUPRGXOHVLQWKHPDQQHUUHIHUUHGWRDERYH


([HPSWLRQ IURP 3DSHU RI ([HFXWLYH 3URJUDPPH ([DPLQDWLRQ   7KH &RXQFLO PD\
GHWHUPLQH VXFKLQGLYLGXDOSDSHURUJURXSRUPRGXOHRIWKH([HFXWLYH3URJUDPPH([DPLQDWLRQ
IURP ZKLFK H[HPSWLRQ PD\ EH JUDQWHG WR VXFK FDQGLGDWH ZKR KDV SDVVHG VXFK H[DPLQDWLRQ RI
DQ\XQLYHUVLW\RURQUHFLSURFDOEDVLVRIVXFKSURIHVVLRQDOLQVWLWXWHRUERG\LQ,QGLDRUDEURDGDV
PD\EHUHFRJQLVHGE\WKH&RXQFLO
 7KHH[HPSWLRQXQGHUVXEUHJXODWLRQ  VKDOOEHJUDQWHGRQSD\PHQWRIVXFKH[HPSWLRQ
IHHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLO
 7KH&RXQFLOPD\GHWHUPLQHWKHFRUUHVSRQGLQJLQGLYLGXDOSDSHURUJURXSRUPRGXOHRIWKH
([HFXWLYH3URJUDPPH([DPLQDWLRQIURPZKLFKDFDQGLGDWHZKRRQSD\PHQWRIVXFKH[HPSWLRQ
IHHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLOLVDGPLWWHGDVDGHQRYRRUUHUHJLVWHUHGVWXGHQWXQGHU
UHJXODWLRQ  VKDOO EH H[HPSWHG RQ WKH EDVLV RI H[HPSWLRQ IURP LQGLYLGXDO SDSHU RU JURXS RU
PRGXOHSUHYLRXVO\VHFXUHGE\KLPXQGHUKLVSUHYLRXVUHJLVWUDWLRQ
 7KH &RXQFLO PD\ GHWHUPLQH WKH LQGLYLGXDO SDSHU RU JURXS RU PRGXOH RI WKH ([HFXWLYH
3URJUDPPH ([DPLQDWLRQ IURP ZKLFK D FDQGLGDWH VKDOO RQ SD\PHQW RI VXFK H[HPSWLRQ IHHV DV
PD\EHGHWHUPLQHGE\WKH&RXQFLOEHH[HPSWHGRQWKHEDVLVRIH[HPSWLRQIURPLQGLYLGXDOSDSHU
RUJURXSRUPRGXOHSUHYLRXVO\VHFXUHGE\KLPXQGHUWKHV\OODEXVDVQRWLILHGE\WKH&RXQFLO



$GPLVVLRQ WR 3URIHVVLRQDO 3URJUDPPH   ,Q  RUGHU WR EHFRPH HOLJLEOH IRU DGPLVVLRQ WR
3URIHVVLRQDO3URJUDPPHDUHJLVWHUHGVWXGHQWVKDOOPDNHDQDSSOLFDWLRQLQVXFK)RUPDVPD\EH
GHWHUPLQHGE\WKH&RXQFLODORQJZLWKVWXGHQWUHJLVWUDWLRQIHHDQQXDOVXEVFULSWLRQHGXFDWLRQIHH
DQGVXFKRWKHUIHHDVPD\EHGHWHUPLQHGE\WKH&RXQFLODQGVXEPLWDSURRIWRWKHVDWLVIDFWLRQRI
WKH&RXQFLOWKDWKHKDVSDVVHGWKH([HFXWLYH3URJUDPPHRIWKH,QVWLWXWHRUKHKDVEHHQH[HPSWHG
WKHUHIURP

$UHJLVWHUHGVWXGHQW PDNLQJDQDSSOLFDWLRQIRUDGPLVVLRQ VKDOOREWDLQDQLGHQWLW\FDUG
DQGDOVRJLYHDQXQGHUWDNLQJWKDWKHVKDOODVDUHJLVWHUHGVWXGHQWFRQGXFWKLPVHOILQDPDQQHU
EHILWWLQJ WKH LGHDOV DQG VWDQGDUGV RI WKH SURIHVVLRQ RI &RPSDQ\ 6HFUHWDULHV DQG VKDOO DELGH E\
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ZKLFK KH VHFXUHG VL[W\ SHU FHQW RU PRUH LQ WRWDO DQG VKDOO EH GHFODUHG SDVV LQ WKDW JURXS RU
PRGXOH LI KH UHDSSHDUV LQ WKH SDSHU LQ ZKLFK KH KDG IDLOHG DQG VHFXUHV DW OHDVW ILIW\ SHU FHQW
PDUNVLQDQ\VXEVHTXHQWH[DPLQDWLRQ

  7KHH[HPSWLRQVKDOOEHGHHPHGWRKDYHFDQFHOOHGZKHUHDFDQGLGDWHDSSHDUVLQWKH
H[HPSWHGSDSHUGHVSLWHDQHQGRUVHPHQWWRWKLVHIIHFWRQWKH$GPLVVLRQ&HUWLILFDWHRU$GPLW
&DUGRIWKHH[DPLQDWLRQRUWKHVWXGHQWKDVKLPVHOIPDGHDQDSSOLFDWLRQIRUVXFKFDQFHOODWLRQ
EHIRUHWKHODVWGDWHRIHQUROPHQWIRUVXFKH[DPLQDWLRQ

([SODQDWLRQ)RUWKHSXUSRVHVRIWKLVUHJXODWLRQWKHPDUNVREWDLQHGE\DFDQGLGDWHLQDSDSHU
RUSDSHUVLQZKLFKKHKDGREWDLQHGH[HPSWLRQRQWKHEDVLVRIKDYLQJVHFXUHGVL[W\SHUFHQWRU
PRUHPDUNVVKDOOQRWEHWDNHQLQWRDFFRXQWIRUFRPSXWLQJKLVUHVXOWIRUWKHUHPDLQLQJSDSHUVRI
WKDWJURXSRUPRGXOHIRUDQ\RIWKHVXEVHTXHQWH[DPLQDWLRQV

([SODQDWLRQ)RUWKHSXUSRVHVRIVXEUHJXODWLRQ  WKHH[HPSWLRQVKDOOEHDSSOLFDEOHRQO\IRU
DJURXSRUPRGXOHZLWKWKUHHRUPRUHSDSHUV

([SODQDWLRQ ±)RU WKH SXUSRVH RI VXEUHJXODWLRQ   LI DQ\ FDQGLGDWH KDV EHHQ JUDQWHG
H[HPSWLRQDQGDSSHDUVLQDQ\RIWKHH[HPSWHGSDSHULQDQ\VXEVHTXHQWH[DPLQDWLRQRUFDQFHOV
WKHH[HPSWLRQLQDQ\SDSHUE\VXEPLWWLQJIRUPDOUHTXHVWWKHH[HPSWLRQIRUDOOVXFKSDSHUVVKDOO
EHFDQFHOOHGDXWRPDWLFDOO\ZLWKRXWQRWLFH

([SODQDWLRQ )RU WKH SXUSRVHV RI WKLV UHJXODWLRQ ZKHUH H[HPSWLRQ LV FDQFHOOHG WKH DFWXDO
PDUNVVHFXUHGRQUHZULWLQJSDSHULQWKHH[DPLQDWLRQVKDOOEHWDNHQLQWRDFFRXQW

  $ FDQGLGDWH VKDOO EH GHFODUHG DV SDVV ZLWK GLVWLQFWLRQ LQ WKH 3URIHVVLRQDO 3URJUDPPH
([DPLQDWLRQLIKHREWDLQVDWRQHVLWWLQJDPLQLPXPRIVL[W\SHUFHQWPDUNVLQHDFK SDSHUDQG
VHYHQW\ SHU FHQW PDUNV RU DERYH LQ WKH DJJUHJDWH LQ DOO JURXSV RU PRGXOHV ZLWKRXW REWDLQLQJ
H[HPSWLRQLQDQ\SDSHU

  $ FDQGLGDWH VKDOO EH GHFODUHG WR KDYH SDVVHG WKH 3URIHVVLRQDO 3URJUDPPH ([DPLQDWLRQ
XSRQSDVVLQJDOOSDSHUVJURXSVRUPRGXOHVLQWKHPDQQHUUHIHUUHGWRDERYH





([HPSWLRQ IURP SDSHUV RI 3URIHVVLRQDO 3URJUDPPH ([DPLQDWLRQ   7KH &RXQFLO PD\
GHWHUPLQHVXFKLQGLYLGXDOSDSHURUJURXSRUPRGXOHRIWKH3URIHVVLRQDO3URJUDPPH([DPLQDWLRQ
IURP ZKLFK H[HPSWLRQ PD\ EH JUDQWHG WR VXFK FDQGLGDWH ZKR KDV SDVVHG VXFK H[DPLQDWLRQ RI
DQ\XQLYHUVLW\RURQUHFLSURFDOEDVLVRIVXFKSURIHVVLRQDOLQVWLWXWHRUERG\LQ,QGLDRUDEURDGDV
PD\EHUHFRJQLVHGE\WKH&RXQFLO

 7KHH[HPSWLRQXQGHUVXEUHJXODWLRQ  VKDOOEHJUDQWHGRQSD\PHQWRIVXFKH[HPSWLRQ
IHHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

 7KH&RXQFLOPD\GHWHUPLQHWKHFRUUHVSRQGLQJLQGLYLGXDOSDSHURUJURXSRUPRGXOHRIWKH
3URIHVVLRQDO 3URJUDPPH ([DPLQDWLRQ IURP ZKLFK D FDQGLGDWH ZKR RQ SD\PHQW RI VXFK
H[HPSWLRQIHHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLOLVDGPLWWHGDVDGHQRYRRUUHUHJLVWHUHG
VWXGHQWXQGHUUHJXODWLRQVKDOOEHH[HPSWHGRQWKHEDVLVRIH[HPSWLRQIURPLQGLYLGXDOSDSHURU
JURXSRUPRGXOHSUHYLRXVO\VHFXUHGE\KLPXQGHUKLVSUHYLRXVUHJLVWUDWLRQ

 7KH&RXQFLOPD\GHWHUPLQHWKHLQGLYLGXDOSDSHURUJURXSRUPRGXOHRIWKH3URIHVVLRQDO
3URJUDPPH ([DPLQDWLRQ IURP ZKLFK D FDQGLGDWH VKDOO RQ SD\PHQW RI VXFK H[HPSWLRQ IHHV DV
PD\EHGHWHUPLQHGE\WKH&RXQFLOEHH[HPSWHGRQWKHEDVLVRIH[HPSWLRQIURPLQGLYLGXDOSDSHU
RUJURXSRUPRGXOHSUHYLRXVO\VHFXUHGE\KLPXQGHUWKHV\OODEXVDVQRWLILHGE\WKH&RXQFLO

([DPLQDWLRQUHVXOWV  (YHU\FDQGLGDWHVKDOOEHLQIRUPHGRIWKHPDUNVREWDLQHGLQHDFKSDSHU
DQG WKH UHVXOW WKHUHRI EXW XQGHU QR FLUFXPVWDQFHV WKH PDUNV REWDLQHG LQ LQGLYLGXDO TXHVWLRQ RU
VHFWLRQRIDSDSHUVKDOOEHIXUQLVKHG7KHUHVXOWFXPPDUNVVWDWHPHQWLVVXHGE\WKH,QVWLWXWHLQ
WKHDSSURSULDWHIRUPDWVKDOORQO\EHFRQFOXVLYHSURRILQFDVHRIDQ\GLVSXWH

  &DQGLGDWHPD\ZLWKLQWZHQW\RQHGD\VIURPWKHGHFODUDWLRQRIUHVXOWRIKLVH[DPLQDWLRQ
DSSO\WRWKH,QVWLWXWHZLWKVXFKIHHDVPD\EHGHWHUPLQHGE\WKH&RXQFLOIRUYHULILFDWLRQRIPDUNV
DV WR ZKHWKHU DQVZHUV WR HDFK TXHVWLRQ LQ DQ\ SDUWLFXODU SDSHU DW DQ\ H[DPLQDWLRQ KDYH EHHQ
H[DPLQHGDQGPDUNHGRUQRW
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([SODQDWLRQ  )HH UHIHUUHG WR LQ WKLV VXEUHJXODWLRQ LV RQO\ IRU YHULI\LQJ ZKHWKHU WKH
FDQGLGDWH¶VDQVZHUVLQDQ\SDUWLFXODUVXEMHFWRUVXEMHFWVKDYHEHHQH[DPLQHGDQGYDOXHGDQGQRW
IRUUHYDOXDWLRQRIWKHDQVZHUV

([SODQDWLRQ)RUWKHUHPRYDORIGRXEWLWLVFODULILHGWKDWUHH[DPLQDWLRQRIDQVZHUVVKDOOQRW
EHSHUPLWWHGXQGHUDQ\FLUFXPVWDQFHV

  (YHU\ FDQGLGDWH SDVVLQJ WKH 3URIHVVLRQDO 3URJUDPPH ([DPLQDWLRQ VKDOO EH JUDQWHG D
FHUWLILFDWH WR WKDW HIIHFW LQ WKH DSSURSULDWH IRUP RU LQ HOHFWURQLF PRGH E\ WKH 6HFUHWDU\ RQ
SD\PHQWRIVXFKIHHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

  ,QFDVHLWLVIRXQGWKDWWKHUHVXOWRIDQH[DPLQDWLRQKDVEHHQDIIHFWHGE\DQHUURURUDQ\
RWKHULQVWDQFHRIWKDWQDWXUHWKH([DPLQDWLRQ&RPPLWWHHVKDOOKDYHSRZHUWRUHFWLI\VXFKUHVXOW
LQVXFKPDQQHUDVPD\EHGHWHUPLQHGE\VXFK&RPPLWWHHDQGWRPDNHVXFKGHFODUDWLRQDVLWPD\
FRQVLGHUQHFHVVDU\LQWKDWEHKDOI

5HYLYDORIH[HPSWLRQLQH[DPLQDWLRQ,IDFDQGLGDWHDSSOLHVIRUDQGLVDOORZHGFDQFHOODWLRQRI
H[HPSWLRQLQDQ\SDSHUREWDLQHGE\KLPHDUOLHURURIUHVXOWRIDQ\JURXSRUPRGXOHRIDQH[DPLQDWLRQ
SDVVHG E\ KLP HDUOLHU XQGHU DQ\ RI WKH UHJXODWLRQV KH VKDOO QRW EH HOLJLEOH IRU UHYLYDO RI VXFK
H[HPSWLRQ RU WKH EHQHILW RI KDYLQJ SDVVHG VXFK JURXS RU PRGXOHV DV WKH FDVH PD\ EH LQ DQ\
VXEVHTXHQWH[DPLQDWLRQ

E

L
LL 
LLL 
F

%&([HPSWLRQIURP3UDFWLFDOWUDLQLQJDQG([HFXWLYH 'HYHORSPHQW 3URJUDPPH  $
VWXGHQW ZKR FODLPV WR  KDYH DFTXLUHG SUDFWLFDO NQRZOHGJH DQG VNLOOV HTXLYDOHQW WR
([HFXWLYH 'HYHORSPHQW 3URJUDPPH DQG 3UDFWLFDO WUDLQLQJ UHIHUUHG WR LQ UHJXODWLRQ
%% PD\ PDNH DQ DSSOLFDWLRQ IRU H[HPSWLRQ IURP XQGHUJRLQJ ([HFXWLYH
'HYHORSPHQW 3URJUDPPH DQG SUDFWLFDO WUDLQLQJ LQ DFFRUGDQFH ZLWK WKH FULWHULD
GHWHUPLQHGE\WKH,QVWLWXWH

  7KH ,QVWLWXWH PD\ DIWHU FRQVLGHULQJ WKH DSSOLFDWLRQ JUDQW IXOO RU SDUWLDO
H[HPSWLRQRUFRQGLWLRQDOH[HPSWLRQRUUHMHFWWKHDSSOLFDWLRQ

%' 3URRIRISUDFWLFDOWUDLQLQJ  $VWXGHQWLQWHQGLQJWRVHHN $VVRFLDWH0HPEHUVKLS
VKDOO PDNH DQDSSOLFDWLRQWRWKH ,QVWLWXWHLQVXFK)RUPDV PD\ EH GHWHUPLQHGE\WKH
,QVWLWXWH

  $ORQJ ZLWK WKH DSSOLFDWLRQ UHIHUUHG WR LQ VXEUHJXODWLRQ   WKH VWXGHQW VKDOO
HQFORVHGRFXPHQWDU\SURRIWRWKHVDWLVIDFWLRQRIWKH,QVWLWXWHWKDWKHKDVXQGHUJRQHWKH
UHTXLUHGSUDFWLFDOWUDLQLQJRUKDVEHHQH[HPSWHGWKHUHIURPLQDFFRUGDQFHZLWKWKHVH
UHJXODWLRQV

%('LVFLSOLQDU\DFWLRQIRUPLVFRQGXFWGXULQJWUDLQLQJLQFOXGLQJ([HFXWLYH'HYHORSPHQW
3URJUDPPHDQG&RUSRUDWH/HDGHUVKLS'HYHORSPHQW3URJUDPPH,QWKHHYHQWRI
DQ\ PLVFRQGXFW RU YLRODWLRQ RI DQ\ FRGH RI FRQGXFW RU DQ\ UHJXODWLRQ E\ D  VWXGHQW
XQGHUJRLQJ  SUDFWLFDO WUDLQLQJ RU ([HFXWLYH 'HYHORSPHQW 3URJUDPPH RU &RUSRUDWH
/HDGHUVKLS 'HYHORSPHQW 3URJUDPPH WKH &RXQFLO PD\ VXRPRWR RU RQ UHFHLSW RI D
FRPSODLQW LI LW LV VDWLVILHG DERXW WKH H[LVWHQFH RI PLVFRQGXFW RU YLRODWLRQ DIWHU VXFK
LQYHVWLJDWLRQDVLW PD\GHHP QHFHVVDU\DQGDIWHUDIIRUGLQJDQRSSRUWXQLW\RIEHLQJ
KHDUG UHSULPDQG WKH VWXGHQW RU FDQFHO RU VXVSHQG KLV UHJLVWUDWLRQ DV D VWXGHQW RU
VXVSHQGRUGHEDUKLPIURPDSSHDULQJLQDQ\RQHRUPRUHH[DPLQDWLRQVRIWKH,QVWLWXWH
RU GLUHFW WKDW DQ\ SHULRG RI WUDLQLQJ DOUHDG\ XQGHUJRQH VKDOO QRW EH UHFNRQHG IRU WKH
SXUSRVH RI &KDSWHU 9,$ 9,, DQG WKLV &KDSWHU RU GHFODUHVXFK VWXGHQW DV XQILW WR EH
DGPLWWHGWRWKH$VVRFLDWH0HPEHUVKLSRIWKH,QVWLWXWH´

,QWKHVDLGUHJXODWLRQVIRU³&KDSWHU9,,$´WKHIROORZLQJ³&KDSWHU9,,$´VKDOOEHVXEVWLWXWHGQDPHO\

³&KDSWHU9,,$

3UDFWLFDO([SHULHQFHDQG7UDLQLQJ5HTXLUHPHQWV



6SHFLDOLVHGDQG$GYDQFHG&RXUVHVDQG([DPLQDWLRQV
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%

6SHFLDOLVHG DQG $GYDQFHG &RXUVHV DQG ([DPLQDWLRQV 7KH ,QVWLWXWH PD\ FRQGXFW RQH RU
PRUH VXFK VSHFLDOLVHG DQG DGYDQFHG FRXUVHV DV LW PD\ FRQVLGHU XVHIXO IRU WKH SURIHVVLRQDO
GHYHORSPHQW RI VWXGHQWV DQG PHPEHUV  LPSDUW SUDFWLFDO RU WKHRUHWLFDO  FRXUVH FRQGXFW
H[DPLQDWLRQ IRU VXEMHFWV RI VXFK VSHFLDOLVHG DQG DGYDQFHG FRXUVHV DQG DZDUG FHUWLILFDWH RU
GLSORPDLQVXFKPDQQHUDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

&

$ZDUGRI'LSORPDDQG&HUWLILFDWHIRU6SHFLDOLVHGDQG$GYDQFHG&RXUVH([DPLQDWLRQ$

3UDFWLFDO H[SHULHQFH DQG WUDLQLQJ UHTXLUHPHQW   $ 6WXGHQW VKDOO FRPSOHWH WKH
IROORZLQJ WUDLQLQJ LQ VXFK PDQQHU DQG PRGH DV PD\ EH GHWHUPLQHG E\ WKH ,QVWLWXWH
QDPHO\
D



([HFXWLYH 'HYHORSPHQW 3URJUDPPH ('3  IRU RQH PRQWK GXUDWLRQ DIWHU
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FDQGLGDWH  VXFFHVVIXOO\ FRPSOHWLQJ WKH VSHFLDOLVHG DQG DGYDQFHG FRXUVH VKDOO EH DZDUGHG D
'LSORPDRU&HUWLILFDWHDVPD\EHGHWHUPLQHGE\WKH&RXQFLODQGKHVKDOOEHHQWLWOHGWRXVHVXFK
GHVFULSWLRQDVPD\EHGHWHUPLQHGE\WKH&RXQFLOLQUHVSHFWRIVXFK'LSORPDRU&HUWLILFDWH
5HIUHVKHU&RXUVH  7KH,QVWLWXWHVKDOOFRQGXFWUHIUHVKHUFRXUVHDQGH[DPLQDWLRQWKHUHWRIRU
WKHPHPEHUVLQVXFKPDQQHUPRGHDQGDIWHUVXFKLQWHUYDODVPD\EHGHWHUPLQHGE\WKH&RXQFLO

 ,WVKDOOEHPDQGDWRU\IRUWKHPHPEHUHLWKHUWRXQGHUJRVXFKUHIUHVKHUFRXUVHRUWRDSSHDU
LQH[DPLQDWLRQFRQGXFWHGE\WKH,QVWLWXWH

 $PHPEHUPD\XQGHUJRVXFKUHIUHVKHUFRXUVHDVZHOODVDSSHDULQH[DPLQDWLRQDOVR
3URYLGHGWKDWWKH,QVWLWXWHPD\JUDQWH[HPSWLRQIURPXQGHUJRLQJUHIUHVKHUFRXUVHWRWKH
PHPEHUZKRIXOILOVXFKFULWHULDDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

 $PHPEHUVHHNLQJH[HPSWLRQXQGHUWKHSURYLVLRQRIWKLVUHJXODWLRQVKDOOPDNHDQ
DSSOLFDWLRQWRWKH,QVWLWXWHLQVXFK)RUPPDQQHUPRGHDQGDORQJZLWKVXFKIHHVDVPD\EH
GHWHUPLQHGE\WKH&RXQFLO´

 7KH$FDGHPLF&RPPLWWHHVKDOOEHHQWUXVWHGZLWKWKHWDVNRISODQQLQJDQG
LPSOHPHQWDWLRQRIDOODFDGHPLFDFWLYLWLHVUHODWHGWRVWXGHQWVLQFOXGLQJ

L
LL 
LLL 
LY 
Y
YL 
YLL 


,QWKHVDLGUHJXODWLRQVUHJXODWLRQV(WR6 ERWKLQFOXVLYH VKDOOEHRPLWWHG
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 7KHPHPEHUVRIWKH$FDGHPLF&RPPLWWHHVKDOOKROGRIILFHIRUVXFKWHUPDVPD\EH
GHWHUPLQHGE\WKH&RXQFLODQGDQ\YDFDQF\LQWKH$FDGHPLF&RPPLWWHHVKDOOEHILOOHGE\WKH
&RXQFLOLQWKHVDPHPDQQHUDVWKHPHPEHUZKRVHYDFDQF\RFFXUUHGZDVILOOHG

 7KHPHPEHUVRIWKH$FDGHPLF&RPPLWWHHVKDOOEHHQWLWOHGWRVXFKVLWWLQJIHH
WUDYHOOLQJFRQYH\DQFHDQGRWKHUDOORZDQFHVDVPD\EHGHWHUPLQHGE\WKH&RXQFLO
3URYLGHGWKDW&RXQFLO0HPEHUVKDOOQRWEHHQWLWOHGWRDQ\VLWWLQJIHH


'

$IWHU SDVVLQJ WKH 3URIHVVLRQDO 3URJUDPPH ([DPLQDWLRQ D &RUSRUDWH
/HDGHUVKLS'HYHORSPHQW3URJUDPPH &/'3 IRUQRWOHVVWKDQWKLUW\GD\VEXW
QRWH[FHHGLQJVL[W\GD\VDVPD\EHGHWHUPLQHGE\WKH,QVWLWXWH



%$$SSOLFDELOLW\RISURYLVLRQVRI&KDSWHU9,%  $VWXGHQWZKRLVXQGHUJRLQJWUDLQLQJ
LQ DFFRUGDQFH ZLWK WKH SURYLVLRQV RI &KDSWHU 9,$ RU &KDSWHU 9,, RQ WKH GDWH RI
FRPPHQFHPHQW RI WKH SURYLVLRQV RI WKLV &KDSWHU PD\ FRQWLQXH DQG FRPSOHWH WKH
WUDLQLQJLQDFFRUGDQFHZLWKWKHSURYLVLRQVRIVDLG&KDSWHUV

3URYLGHGWKDWVXFKVWXGHQWDWKLVGLVFUHWLRQPD\VZLWFKRYHUWRWUDLQLQJXQGHUWKLV
&KDSWHULQRUGHUWRFRPSOHWHKLVUHPDLQLQJWUDLQLQJ

  $VWXGHQWZKRKDGFRPPHQFHGWUDLQLQJLQDFFRUGDQFHZLWKWKHSURYLVLRQVRI
&KDSWHU9,$RU&KDSWHU9,,EXWVXEVHTXHQWO\GLVFRQWLQXHGWKHVDPHVKDOOUHVXPHKLV
UHPDLQLQJWUDLQLQJXQGHU&KDSWHU9,$RU&KDSWHU9,,ZLWKLQVL[PRQWKVIURPWKHGDWH
RIFRPPHQFHPHQWRIWKLV&KDSWHU

3URYLGHGWKDWVXFKVWXGHQWDWKLVGLVFUHWLRQPD\VZLWFKRYHUWRWUDLQLQJXQGHU
WKLV&KDSWHUWRFRPSOHWHKLVUHPDLQLQJWUDLQLQJ

  :KHUH D VWXGHQW RQ WKH GDWH RI FRPPHQFHPHQW RI WKH SURYLVLRQV RI WKLV
&KDSWHUKDVSDVVHGWKH([HFXWLYH3URJUDPPH([DPLQDWLRQDQGLVZLOOLQJWRXQGHUJR
SUDFWLFDOWUDLQLQJRIWZR \HDUVLQDFFRUGDQFH ZLWKWKH SURYLVLRQVRI&KDSWHU9,$KH
VKDOO FRPPHQFH WKH SUDFWLFDO WUDLQLQJ ZLWKLQ VL[ PRQWKV IURP WKH GDWH RI
FRPPHQFHPHQWRIWKHSURYLVLRQVRIWKLV&KDSWHU

  :KHUH D VWXGHQW ZKR LUUHVSHFWLYH RI WKH GDWH RI KLV UHJLVWUDWLRQ WR ([HFXWLYH
3URJUDPPH RU 3URIHVVLRQDO 3URJUDPPH KDV QRW FRPPHQFHG KLV WUDLQLQJ ZLWKLQ WKH
SHULRGSUHVFULEHGLQVXEUHJXODWLRQ  VKDOOXQGHUJRSUDFWLFDOWUDLQLQJLQDFFRUGDQFH
ZLWKWKHSURYLVLRQVRIWKLV&KDSWHU
%%

LQ D FRPSDQ\ KDYLQJ D FRPSDQ\ VHFUHWDU\ LQ ZKROH WLPH
HPSOR\PHQWRUDQ\RWKHUFRPSDQ\IXOILOOLQJVXFKFULWHULDDVPD\EH
GHWHUPLQHGE\WKH,QVWLWXWHRU
XQGHU D &RPSDQ\ 6HFUHWDU\ LQ ZKROHWLPH SUDFWLFH IXOILOOLQJ VXFK
FULWHULDDVPD\EHGHWHUPLQHGE\WKH,QVWLWXWHRU
LQ DQ\ RWKHU ERG\ FRUSRUDWH RU LQVWLWXWLRQ RU RUJDQLVDWLRQ RU HQWLW\
IXOILOOLQJVXFKFULWHULDDVPD\EHGHWHUPLQHGE\WKH,QVWLWXWH



,QWKHVDLGUHJXODWLRQVUHJXODWLRQV$$$%DQG$VKDOOEHRPLWWHG

,QWKHVDLGUHJXODWLRQVDIWHU³&KDSWHU9,$´WKHIROORZLQJ³&KDSWHU9,%´VKDOOEHLQVHUWHGQDPHO\

³&KDSWHU9,%



3UDFWLFDO WUDLQLQJ IRU WZHQW\ RQH PRQWKV DIWHU FRPSOHWLRQ RI ([HFXWLYH
'HYHORSPHQW3URJUDPPHRQZKROHWLPHEDVLVGXULQJQRUPDOZRUNLQJKRXUV
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SDVVLQJRI([HFXWLYH3URJUDPPHH[DPLQDWLRQ


VFDQQLQJRIWKHHFRQRPLFDQGUHJXODWRU\HQYLURQPHQW
GHVLJQLQJWKHV\OODEXVDQGLWVFRQWHQWVDQGSHULRGLFDOUHYLHZDQGUHYLVLRQWKHUHRI
GHVLJQLQJPRGHRIHGXFDWLRQ
DVVHVVLQJDQGILQDOLVDWLRQRIWKHWUDLQLQJUHTXLUHPHQWV
GHVLJQLQJWKHPRGHRIH[DPLQDWLRQDQGHYDOXDWLRQV\VWHP
UHFRPPHQGLQJQHFHVVDU\FKDQJHVWRWKH&RXQFLODVDQGZKHQUHTXLUHGDQG
DQ\RWKHUUHODWHGDFDGHPLFPDWWHUV


,QWKHVDLGUHJXODWLRQVLQUHJXODWLRQLQFODXVH H  IRUWKHZRUGEUDFNHWVDQGILJXUH³FODXVH  ´WKH
ZRUGEUDFNHWVDQGOHWWHU³FODXVH K ´VKDOOEHVXEVWLWXWHG




3URYLGHGWKDWWKH&RPPLWWHHVKDOOUHJXODUO\PRQLWRUWKHHIIHFWLYHQHVVRIWKH
DERYHDQGUHFRPPHQGQHFHVVDU\FKDQJHVWRWKH&RXQFLODVDQGZKHQUHTXLUHG

3URYLGHGIXUWKHUWKDWWKHWHUPVRIUHIHUHQFHRIWKH$FDGHPLF&RPPLWWHHPD\
LQFOXGHDQ\RWKHUDUHDDVPD\EHGHWHUPLQHGE\WKH&RXQFLO

,QWKHVDLGUHJXODWLRQVDIWHUUHJXODWLRQWKHIROORZLQJUHJXODWLRQVVKDOOEHLQVHUWHGQDPHO\

³$ &RQVWLWXWLRQ RI WKH 6HFUHWDULDO 6WDQGDUGV &RPPLWWHH DQG WKH $XGLWLQJ 6WDQGDUGV
&RPPLWWHH  7KH&RXQFLOPD\FRQVWLWXWH D WKH6HFUHWDULDO6WDQGDUGV&RPPLWWHHDQG E 
WKH$XGLWLQJ6WDQGDUGV&RPPLWWHHDVLWPD\GHHPQHFHVVDU\IRUWKHSXUSRVHVRIFDUU\LQJRXW
WKHIXQFWLRQVRIWKH,QVWLWXWH

 $&RPPLWWHHFRQVWLWXWHGXQGHUVXEUHJXODWLRQ  VKDOOIXQFWLRQXQGHUWKHVXSHUYLVLRQ
FRQWURODQGGLUHFWLRQRIWKH&RXQFLO

  $ PHPEHU ZKR KDV DQ\ SHFXQLDU\ LQWHUHVW RU SHUFHLYHG WR KDYH SHFXQLDU\ LQWHUHVW
GLUHFWRULQGLUHFWLQDQ\VXFKPDWWHUZKLFKLVEURXJKWXSIRUFRQVLGHUDWLRQRIWKH&RPPLWWHH
VKDOOGLVFORVHWKHQDWXUHRIKLVLQWHUHVWLQVXFKPDWWHUDQGVXFKGLVFORVXUHVKDOOEHUHFRUGHGLQ
WKHSURFHHGLQJVRIWKH&RPPLWWHH

  7KH PHPEHU UHIHUUHG WR VXEUHJXODWLRQ   VKDOO QRW WDNH SDUW LQ DQ\ GHOLEHUDWLRQ RU
GHFLVLRQRIWKH&RPPLWWHHRQVXFKPDWWHU

([SODQDWLRQ )RU WKH SXUSRVHV RI WKLV UHJXODWLRQ ³SHFXQLDU\ LQWHUHVW´ PHDQV D UHDVRQDEOH
OLNHOLKRRGRUH[SHFWDWLRQRIDSSUHFLDEOHILQDQFLDOJDLQ

 6XEMHFWWRWKHSURYLVLRQVRIWKH$FWDQG5HJXODWLRQVWKH&RPPLWWHHVKDOOKDYHSRZHU
WRGHOHJDWHE\UHVROXWLRQSDVVHGDWPHHWLQJDQ\RILWVGXWLHVDQGIXQFWLRQVWRWKH3UHVLGHQWRU
9LFH3UHVLGHQWRU&RXQFLO0HPEHURU6HFUHWDU\RU&KLHI([HFXWLYHRUDQ\RWKHU2IILFHURIWKH
,QVWLWXWHQRWEHORZWKHUDQNRIWKH'LUHFWRUDVPD\EHGHHPHGQHFHVVDU\

 
([FHSW SURYLGHG VSHFLILFDOO\ WKH SURYLVLRQV LQ UHVSHFW RI PHHWLQJV RI WKH
&RXQFLO DQG LWV &RPPLWWHHV QRWLFH DGMRXUQPHQW UHVFKHGXOLQJ TXRUXP FRQVLGHUDWLRQ RI
UHVROXWLRQDQGPLQXWHVVKDOOEHPXWDWLVPXWDQGLVDSSOLFDEOHWRWKHPHHWLQJVRIWKH&RPPLWWHH

%&RQVWLWXWLRQDQG)XQFWLRQVRIWKH $FDGHPLF&RPPLWWHH  7KH &RXQFLOVKDOOFRQVWLWXWHDQ
$FDGHPLF&RPPLWWHHFRQVLVWLQJRIWKHPHPEHUVUHIHUUHGWRLQVXEVHFWLRQ  RIVHFWLRQ



 7KH$FDGHPLF&RPPLWWHHVKDOOPHHWDVDQGZKHQUHTXLUHGKRZHYHUDWOHDVWRQH
PHHWLQJVKDOOEHKHOGRQKDOI\HDUO\EDVLVDQGWKHUHVKDOOEHJDSRIDWOHDVWIRXUPRQWKV
EHWZHHQWZRPHHWLQJV

 7KHTXRUXPRIWKH$FDGHPLF&RPPLWWHHVKDOOQRWEHOHVVWKDQRQHWKLUGRIWKHWRWDO
PHPEHUVRIWKH&RPPLWWHH

 $PHPEHUZKRKDVDQ\SHFXQLDU\LQWHUHVWRUSHUFHLYHGWRKDYHDQ\SHFXQLDU\LQWHUHVW
GLUHFWRULQGLUHFWLQDQ\PDWWHUZKLFKLVEURXJKWXSIRUFRQVLGHUDWLRQRIWKH$FDGHPLF
&RPPLWWHHVKDOOGLVFORVHWKHQDWXUHRIKLVLQWHUHVWLQVXFKPDWWHUDQGVXFKGLVFORVXUHVKDOOEH
UHFRUGHGLQWKHSURFHHGLQJVRIWKH&RPPLWWHH

 7KHPHPEHUUHIHUUHGWRLQVXEUHJXODWLRQ  VKDOOQRWWDNHDQ\SDUWLQDQ\
GHOLEHUDWLRQRUGHFLVLRQRIWKH&RPPLWWHHRQVXFKPDWWHU

 7KH $FDGHPLF &RPPLWWHHVKDOO ZRUNDVSHUWKHRYHUDOOSROLF\IUDPHZRUNDQGYLVLRQ
RIWKH,QVWLWXWHDVGHFLGHGE\WKH&RXQFLOIURPWLPHWRWLPH

 7KH&RXQFLOVKDOOKDYHWKHSRZHUWRUHYLHZDQ\GHFLVLRQWDNHQE\WKH$FDGHPLF
&RPPLWWHHLQWKHSHUIRUPDQFHRIIXQFWLRQVDVVLJQHGRUGHOHJDWHGWRLW

 7KH&RXQFLOVKDOOUHFRUGWKHUHDVRQVLQZULWLQJZKHUHLWGRHVQRWDFFHSWDQ\
UHFRPPHQGDWLRQRIWKH$FDGHPLF&RPPLWWHHDQGVKDOOGLVFORVHWKHVDPHLQWKH$QQXDO
5HSRUWRIWKH,QVWLWXWH

 6XEMHFWWRWKHSURYLVLRQVRIWKH$FWDQG5HJXODWLRQVWKH$FDGHPLF&RPPLWWHHPD\
GHOHJDWH E\ UHVROXWLRQ DQ\ RI LWV GXW\ RU IXQFWLRQ WR WKH 3UHVLGHQW RU 9LFH3UHVLGHQW RU
&RXQFLO 0HPEHU RU 6HFUHWDU\ RU &KLHI ([HFXWLYH RU DQ\ RWKHU 2IILFHU RI WKH ,QVWLWXWH QRW
EHORZWKHUDQNRIWKH'LUHFWRUDVPD\EHGHHPHGQHFHVVDU\DQGSURSHU´

 7RDVVLVWWKH$FDGHPLF&RPPLWWHHWKH&RXQFLOPD\DSSRLQWVXFKH[SHUWVDVLWPD\
GHHPQHFHVVDU\IRUWKHHIILFLHQWGLVFKDUJHRILWVIXQFWLRQV



 7KH3UHVLGHQWVKDOOEHWKHVSHFLDOLQYLWHHLQWKHPHHWLQJVRIWKH$FDGHPLF&RPPLWWHH
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LQ VXEUHJXODWLRQ   DIWHU WKH ZRUGV ³E\ SRVW´ WKH ZRUGV ³RU VSHHG SRVW RU FRXULHU VHUYLFH RU
SHUPLWWHGHOHFWURQLFPRGHRUE\KDQGGHOLYHU\RUE\OHDYLQJLW´VKDOOEHLQVHUWHG

IRUVXEUHJXODWLRQ  WKHIROORZLQJVXEUHJXODWLRQVKDOOEHVXEVWLWXWHGQDPHO\

³  7R,QVWLWXWH$QRWLFHRUGRFXPHQWVPD\EHVHUYHGRQWKH,QVWLWXWHRUDQRIILFHUWKHUHRIE\
VHQGLQJ LW WR WKH ,QVWLWXWH RU WKH RIILFHU DW WKH RIILFHRIWKH,QVWLWXWHDW1DWLRQDO&DSLWDO5HJLRQE\
UHJLVWHUHG SRVW RU VSHHG SRVW RU FRXULHU VHUYLFHV RU SHUPLWWHG HOHFWURQLF PRGH RU E\ OHDYLQJ LW DW LWV
KHDGRIILFHDW1DWLRQDO&DSLWDO5HJLRQRURWKHURIILFHVRIWKH,QVWLWXWH´


,QWKHVDLGUHJXODWLRQVDIWHUUHJXODWLRQWKHIROORZLQJUHJXODWLRQ$VKDOOEHLQVHUWHGQDPHO\
³$0XOWLGLVFLSOLQDU\)LUP$PHPEHULQSUDFWLFHPD\IRUPPXOWLGLVFLSOLQDU\ILUPZLWKWKHPHPEHURI
RWKHU SURIHVVLRQDO ERGLHV DV SUHVFULEHG XQGHU UHJXODWLRQV $ DQG % LQ DFFRUGDQFH ZLWK WKH UHJXODWLQJ
JXLGHOLQHVRIWKH&RXQFLOIRUIXQFWLRQLQJDQGUHJXODWLRQRIVXFKPXOWLGLVFLSOLQDU\ILUP





,QWKHVDLGUHJXODWLRQVLQUHJXODWLRQ
D 

LQ VXEUHJXODWLRQ   DIWHU WKH ZRUGV ³&RPSDQ\ 6HFUHWDU\ LQ SUDFWLFH´ WKH ZRUGV ³RU
0XOWLGLVFLSOLQDU\)LUP´VKDOOEHLQVHUWHG´

LQ VXEUHJXODWLRQ   DIWHU WKH ZRUGV ³&RPSDQ\ 6HFUHWDULHV LQ SUDFWLFH´ WKH ZRUGV ³RU
0XOWLGLVFLSOLQDU\)LUP´VKDOOEHLQVHUWHG

E 

F 




DIWHUVXEUHJXODWLRQ  WKHIROORZLQJVXEUHJXODWLRQVKDOOEHLQVHUWHGQDPHO\

³ $ $QDSSOLFDWLRQLQVXFK)RUPDVPD\EHGHWHUPLQHGE\WKH&RXQFLOLVUHTXLUHGWREHPDGH
WRWKH,QVWLWXWHIRUREWDLQLQJSULRUDSSURYDORIWKHWUDGHRUILUPQDPHSURSRVHGWREHXVHGE\WKH
FRPSDQ\VHFUHWDU\LQSUDFWLFHRUE\DILUPRI&RPSDQ\6HFUHWDULHVLQSUDFWLFHRU
0XOWLGLVFLSOLQDU\)LUP´


,QWKHVDLGUHJXODWLRQVIRUUHJXODWLRQWKHIROORZLQJUHJXODWLRQVKDOOEHVXEVWLWXWHGQDPHO\
³0RGHRISD\PHQWRIIHHV$OOIHHVDQGRWKHUGXHVSD\DEOHWRWKH,QVWLWXWHVKDOOEHSDLGRUUHPLWWHG
LQIDYRXURI³7KH,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD´WKURXJKVXFKPRGHVDVPD\EHGHWHUPLQHG
E\WKH&RXQFLO´




,QWKHVDLGUHJXODWLRQVLQ³6&+('8/(µ$¶ 5(*,67(52)0(0%(56´LQFODXVHDIWHUVXEFODXVH
EWKHIROORZLQJVXEFODXVHVVKDOOEHLQVHUWHGQDPHO\


³ F 0RELOH1R«««««
G 7HO1R««««««
H (PDLOLG««««««´



,QWKHVDLGUHJXODWLRQV6FKHGXOH&6FKHGXOH&&6FKHGXOH&&$6FKHGXOH&&%6FKHGXOH' 6FKHGXOH
(6FKHGXOH*DQG6FKHGXOH+VKDOOEHRPLWWHG
%\2UGHURIWKH&RXQFLO




$6+2..80$5',;,72IILFLDWLQJ6HF\
7KH,QVWLWXWHRI&RPSDQ\6HFUHWDULHVRI,QGLD
>$'97,,,([W\

1RWH7KHSULQFLSDOUHJXODWLRQVZHUHSXEOLVKHGLQWKH*D]HWWHRI,QGLDYLGHQRWLILFDWLRQ,&6,1R
 GDWHGWKHWK6HSWHPEHUDQGVXEVHTXHQWO\DPHQGHGYLGH

L 
1RWLILFDWLRQ1R,&6,0  GDWHGWKH WK0DUFK
1RWLILFDWLRQ1R,&6,0  GDWHGWKH UG0D\

LL 
LLL 

1RWLILFDWLRQ1R,&6,0  GDWHGWKH WK'HFHPEHU

LY 

1RWLILFDWLRQ1R,&6,0  GDWHGWKH WK6HSWHPEHU

Y 

1RWLILFDWLRQ1R,&6,0  GDWHGWKH UG)HEUXDU\
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1RWLILFDWLRQ1R,&6,0  GDWHGWKHWK0DUFK

YLL 

1RWLILFDWLRQ1R,&6,0  GDWHGWKH QG$XJXVW

YLLL 

1RWLILFDWLRQ1R,&6,0  GDWHGWKH UG$XJXVW

L[ 
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1RWLILFDWLRQ1R,&6,0  GDWHGWKH WK$XJXVWDQG
WK1RYHPEHU

[ 

1RWLILFDWLRQ1R0  GDWHGWKH VW)HEUXDU\

[L 

1RWLILFDWLRQ1R,&6,0  GDWHGWKH WK1RYHPEHU

[LL 

1RWLILFDWLRQ1R,&6,0  GDWHGWKH WK$XJXVW

[LLL 

1RWLILFDWLRQ1R 0 GDWHGWKHUG0D\

[LY 

1RWLILFDWLRQ1R 0 GDWHGWKHWK-XQH

[Y 

1RWLILFDWLRQ1R 0 GDWHGWKH UG-XO\

[YL 

1RWLILFDWLRQ1R 0 GDWHGWKH WK-XQH

[YLL 

1RWLILFDWLRQ1R 0 GDWHGWKHVW$SULO





8SORDGHGE\'WHRI3ULQWLQJDW*RYHUQPHQWRI,QGLD3UHVV5LQJ5RDG0D\DSXUL1HZ'HOKL
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CHANGES IN CS REGULATIONS AT A GLANCE PERTAINING TO STUDENT REGISTRATION,
EXAMINATION ENROLLMENT, ETC.
(Pursuant to issue of Company Secretaries (Amendment) Regulations, 2020 in the Official
Gazette of India on 3rd February, 2020)
x
x

x

x
x

x
x

x

x

x
x
x
x
x
x

New Admissions to Foundation Programme of CS Course stands discontinued.
CS Executive Entrance Test (CSEET) has been introduced which will be a mandatory
qualifying test for all students for registration to Executive Programme except a few
exempted categories.
Three Categories of Students who are exempted from CSEET are :
a) Company Secretaries Foundation Programme passed students
b) ICAI (The Institute of Chartered Accountants of India) Final Course passed students.
c) ICMAI (The Institute of Cost Accountants of India) Final Course passed students.
Students who have passed or appearing in 10+2 (or equivalent) are eligible to register for
CSEET.
The revised Fee Structure for registration to Executive Programme is given below :
CSEET / CS Foundation Rs.10,600/Passed Students
ICAI / ICMAI Final Passed Rs.15,600/Students
First CSEET is scheduled to be held in the month of May, 2020.
CSEET shall be held on a single day consisting of two parts :
a) Computer Based Test : 120 Minutes for (i) Business Communication; Legal Aptitude &
logical Reasoning(iii) Economic and Business Environment & (iv) Current Affairs
b) Viva Voce – 15 Minutes on “Presentation and Communication Skills”
An aggregate of 50% and minimum 40% marks in each subject will be the qualifying criteria.
The duration of the test shall be 135 minutes (120 Minutes for MCQ test and 15 minutes for
Viva Voce). There will be no negative marking.
There are certain cut-off dates for registration to Executive Programme and Professional
Programme for appearing in the Company Secretaries Examinations held in June and
December every year. The cut-off dates for registration to Executive and Professional
Programme as per the new regulations are as under :
For June Session
For All Modules
30th November (previous
year)
For One Module
31st January (same year)
For December
For All Modules
31st May (same year)
Session
For One Module
31st July (same year)
Provisional Registration to Executive Programme stands discontinued.
Extension of Registrations stands discontinued.
Pre-Examination Test for Executive & Professional Students (Syllabus 2017 onwards)
The registration of Executive and Professional Programme students should be valid as on
the date of submission of examination enrollment application.
Requests for change of Examination Centre, Medium, Combination of Modules should be
submitted 30 days prior to the date of commencement of examinations.
A new clause “Continuation of Registration” has been introduced and the students will
have to keep their registration renewed from time to time even after passing Professional
programme till completion of all the training requirements and till becoming a Member of
the Institute.
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Drafting, Pleadings and Appearances
/QFWNGŌ+

Secretarial Audit, Compliance Management
and Due Diligence /QFWNGŌ+
Setting up of Business Entities Financial, Treasury and Forex Management
and Closure /QFWNG+
/QFWNGŌ++
Corporate and Management
Drafting, Appearances and Pleadings
Accounting /QFWNG++ 
/QFWNGŌ+++
(OMR Based)
NO EXAMINATION
NO EXAMINATION
Tax Laws
/QFWNG+ (OMR Based)
Financial and Strategic
Management /QFWNG++ 
(OMR Based)
NO EXAMINATION

8 . 0 6 . 2 0 2 0 Economic and Commercial Laws
Monday
/QFWNG+ 

9 . 0 6 . 2 0 2 0 NO EXAMINATION
Tuesday

10.06.2020 NO EXAMINATION
Wednesday

7 . 0 6 . 2 0 2 0 NO EXAMINATION
Sunday

Multidisciplinary Case Studies
/QFWNGŌ+++ 
[Open Book Exam.]
NO EXAMINATION

Economic, Business and
Commercial Laws /QFWNG++

4 . 0 6 . 2 0 2 0 Company Accounts and Auditing
Thursday
Practices /QFWNG++
5 . 0 6 . 2 0 2 0 Company Law
Friday
/QFWNG+
6 . 0 6 . 2 0 2 0 Capital Markets and Securities
Saturday
Laws /QFWNG++

(v)

(iv)

Intellectual Property Rights – Law
and Practice
International Business-Laws and
Practices

Elective 1 out of below 5 subjects (Module –
III)
[Open Book Exam.]
Banking Law and Practice
(i)
Capital, Commodity and Money
(ii)
Market
Insurance Law and Practice
(iii)

Ethics, Governance and Sustainability
/QFWNGŌ++

Corporate Restructuring, Valuation and
Insolvency /QFWNGŌ+

Advanced Tax Laws and Practice
/QFWNGŌ+++

Company Law
/QFWNG+

3 . 0 6 . 2 0 2 0 Tax Laws and Practice
Wednesday /QFWNG+ (OMR Based)

Intellectual Property Rights – Laws
and Practices
Forensic Audit
Direct Tax Law and Practice
Labour Laws and Practice
Valuations and Business Modelling
Insolvency – Law and Practice

(iv)
(v)
(vi)
(vii)
(viii)

(iii)

Elective 1 out of below 8 subjects (Module –
III)
[Open Book Exam.]
(i)
Banking - Law and Practice
(ii)
Insurance - Law and Practice

Resolution of Corporate Disputes, Non–
Compliances and Remedies /QFWNGŌ++

Corporate Restructuring, Insolvency, Liquidation
and Winding – up /QFWNGŌ++

Corporate Funding and Listing in Stock
Exchanges
/QFWNGŌ+++
Advanced Tax Laws /QFWNGŌ+

Secretarial Audit, Compliance Management and
Due Diligence /QFWNGŌ++

(New Syllabus)
Governance, Risk Management, Compliances
and Ethics /QFWNGŌ+

Professional Programme

(New Syllabus)
(Old Syllabus)
Jurisprudence, Interpretation and Advanced Company Law and Practice
General Laws /QFWNG+
/QFWNGŌ+ 
Securities Laws and Capital
Information Technology and Systems Audit
Markets /QFWNG++
(Module – II)

Executive Programme

(Old Syllabus)
1 . 0 6 . 2 0 2 0 Cost and Management Accounting
Monday
/QFWNG+ (OMR Based)
2 . 0 6 . 2 0 2 0 Industrial, Labour and General
Tuesday
Laws /QFWNG++ (OMR Based)

Day

COMPANY SECRETARIES EXAMINATIONS, JUNE,2020
TIME-TABLE
EXAMINATION TIMING : 9:00 A.M. TO 12:00 NOON
Executive Programme
Professional Programme
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Improve Board Performance
Put self-assessment at your ﬁngertips

Does your board culture and composition need an adjustment? Are policies and procedures following
the necessary governance best practices?
As part of our Governance Cloud ecosystem, Diligent Board Evaluations makes it easy for leaders
to contribute their insights and perspectives to board self-assessments.

Board evaluations and reporting have never been so easy.
Integrated into Diligent Boards, no more spreadsheets and paper documents, real-time
updates done in a few clicks. Stunning visuals and reports prepared viewable in a
secured environment. Every aspect has been built with Diligent’s experience with
corporate, non-proﬁt, healthcare and ﬁnancial/banking boards worldwide.
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