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FIRYIRE FE HATAT
Frferg=T
€ faoelt, 31 W, 2014
ar.&1.fR. 251(3).—FT g, AT fafaEm, 2013 i 4T 469 F AT qted €T 26,
T 27 #Y IT-GTT (1), GTT 28, 41T 29, o917 31 Fit IT-emT (2), &1er 39 Y I7-41=T (3) 37 (4),
T 40 FT IT-GTT (6), ¥ 9T=T 42 FAT @& AREAT FT TIRT FIA g4 AT FAAT (Fol T T
), FATETE = 37 =T, 1956 =T 27 Al § qarey A v Fuet stafaa, 1956 (1956 &
1) & qiT FAfed el 9T IE0 [I8i #71, 39 aai & FE, afgsa & a gu St
srfershmor | g TR 1T 8 A1 e w1 o o s g, eferfae e et 8, srata—
1. GfEm 7 SR Ts.—(1) =9 I & |ier 9T FOe (TeEed ST Tasfadl i1 sfeed)
A, 2014 2

(2) T FFW 1 9, 2014 T IFT S
2. qfewmemd .— (1) =7 Bt § S 9 T "@297 7 sree srafea 7 26

@) st & Fudt afafmm, 2013 (2013 #7 18) wferia 2;

1484 GI/2014 (1)
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(@) “IUTS” T FAET F IUTE AT B

@ “FE T FT (TR FEte # fie) 2014 7 R S sfiee

() TET AT ETET F A FFEt F IuEe H G =y st g S v seq deted
7T = for T sroa;

() “TT=E A ¥ 3T R G A FE G § I [eas & =7 § [
=f=F st €

(F) g T At i e Sfa g

(2) I 9rEal Si¥ 9Rl ok, S o=A At ® oy @ feeq afvera 98t € s stefRee A ey

(TiesTTet % s & At Faw, 2014 & qvariva g, % a8t o g o At e 3w

et & 57 2

3. wTEFeg # faafilg & s arelt gEar.—(1) ST At S et TeuEe § et ard

Safde g

(F)  STOHAT FHOAT, STTRAT FHIAT & AATAR ATHRT, T & Toe dHd U qg-Taeahi, T9g &

TOTEET, 39 % dF3l, T9F & T A, 397 H Hag hicse Jew Usidl, or@di & AaeqTaah, a1a

TS BT, o FILANE REATAAN F AT, IdT U §9 41¥, T = UH =AfE &1 919 < 9ar i

gtagta v e a1 g srow et § AfRtee G s;

(@) =TT S FA Al T 3T SAfa arrg;

(1) YTEUEE" § FTS AT AT GIT TTeahd SiHTd g1 57 a1ad =S il SOl o6 597 68 Fd il

A & 15 &A1 &t atd a7 Iavfd va BfEaT are g [AEe vHt A seamEtd & $idae

Meed 95 ST o0 SITUST 3T STeae 197 AT i SATUNT T STeae 197 SAeEa I i araed
T T STUST, FSreeh T 81 T I ATeaeh &l [Aatad Aatd & (o Iid a9 gg Traerd 6 &< & 37

TTTLT /T AT 2T g
() SIS gRT AT TE g AT AT T 3oy F v Aot ey foreges &% % quew &% @rai o siata

1 ST
(F) Ofcas® T&ATE & AR F qaadt 597 H HUed A1 § & ITAT 3T AqIATTord THT ALt
& S HT qAT-95 § T TH Thed AT SITUIT ST Thed AT ST T30 99 T T UH qaadl 397

& ARTH FT Hle A9 AIANIT Tl Tgdl & UF TaH UHT A FT ITIRT FhT ST & FT AT
Stagrat a1 T 7 Taeq 7 o=t sfeaat e UHr stquitsia Tier &1 @fagm BT = g,

F Suetsa T s,

(F)  FEETI & ATH, 4T, TLATT AT, FHae T&AT 3T $-H TaT 37 I7h G S 1H1eha TS,
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(=)

TG o “ATIEEL, FieAITeedl AT ATIa<hIel, e dal, T4 e, IYIETarst ua o=t

ELGECIEE

(2)

FIAT & YT @ &l AT TohT< & e (R T ST~
()(F)  wterepa, ST, e U gured el (STagiaat it g, Fawor 6w 5o ataza

(@) TAATT T9 T AR,
(M) T e -
(31) =9 ST FA & T
(M) "REdH forEdt  qaieEd (3 =T g) F T4
(=@ e HifEy g (397 F @ uE weE);
(i) FTCofiag &9 § STEwAT ST 6 aaaTd OFT et & A1, SaH T areed, saed &l

qTE, Eted A i §E& T, Aated A # Afha goF, Iawa i Fuq v T=@w T @
IO T AT g

Tiq T AR FOAT F ATIHE qlea® TEdqTd & HIH 8, SAHId sfieed &7 31

ST &t & A & e 7 sfiT et geiag STdar ot & 918§, TTed#Fed
FTSA e Al AEG | 316 I79 a9 qF Aty & oy S5 f&ar Sro:

g Ag Y o srerse Y ardie 7 fower 31 aut § R T g e fY |t $i 5o @ v
STAT FOAt Tehed ot Fft, S T afer F fow sfawat & oo fro o sreest ua
TCUF T | TTAHe o A1 I I &7 F IT(q F/am m 2,

ST FT St aTer areies § Metertaa fafafeat g, steiq—

(F)  FOL AT I,

(@) g FAe forereh foro ffem 6y st g;
() 2 T Tt (B ¥ |me);

(@) T s R A (@ g )
(F) OIS F FwFiea i A,

(=) et &1 sea e 9=, IfE &S 21l

(4) ST TR ST ATl STeaaFed § Mefortad s31Y 3T Tahed givl, sTaiq—

(i)

TTETFed § T g % a9 o 31 Taadl [a9d T aul & 2T STTLhal &1 & el Tadqsh

= Torog AT & Tt §omerd A7 TarsTT AT AT TTTEERToT ZIT FohaT AT A7 |Afad &l HHaAr a7
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fafes wrars i U8 qaed a7 [ATeE Fars o Ga1E & 999Tq UH #arad 1 R J1 St
TrfersReor gTeT ST fR2er % =91 1 e T ST —
(i)  SITEEAT FIAT, Tadew, Feerd, ququIt wata, g #aEE A FEoaer =t F feg
FAferd FTAT ThaH & =41e, o are § Ao e a2 sriewat fuet it fRafa aw ageagt sfase
TATT I T
(iii) AT sToeTer & forw STt w1 & faog qitua dfea srareai & A1
(iv) = 3T FAT @ A sy, T
(5) Ot 3 fARereRt & AT S siasta st Rgite ud arteetaes, s § 396 f2a i wht
s fereae it faforfeat «ff €, &1 wehew fRforfera Gt & e srosm, srara-
() =, gEaTE, REeE e e (7)), sy, aan, fRew 0w W ar fi aafy, e R
gl & S
(i)  STOERAT HIAT, THR THAUNT FAAT, T HAAT FIT 290 T FaF AT Fa It ey,
T Tef® f@en afgq #odt & [Aeas & Qwemhiar, aaqul #9Ha0 o7 99 waqal §
QrATTIET, TReEt AT & AT ATH & w479 9% foheft AT it Aghr,
(i) e e & f2q, 7% #7211 @=@ey ud fAwqre it qur f&tate:

(F) STl O o a4+ o, a7

(F) TTEUFH AT aEE | qEadl &7 a9t § SAEehat st grer Aforg Rt wamae @9y aw

THE GILT AT T ST ATeAT e STEqTierd TTaT 91|

(iv)  STer ue et e @1 @ FRet &8 a7 9T % 99e g9 § gAted gl, ®H AT Ol §
I 2d % 9= UF [, 998 AT 9q0 H F7997 IH [eerd e & o 3 #: A1 Haers
AT § ASTAAT HXA, T TTAT TEIRAT HAAT o HAGT e T & dael § 396 AT FH AT HIA1 5T

2T TS AT F O 39 AT B AT FAAT FT Aad ger qfer a1 " fF I F oo agua afa F
foraor 3 =rer Tt FT T AT S

(6) AT STAITH T A, T2 FIS T, FT Tehed HHTTrEd i o AT ST, Taiq—
() vadwi fT FA AALTET, T TT T § TaqF w7 A6, T9F F @&, sAaed Hl
G, ATl GE&T, Afehd §od, 397 HtAd IT TAhd, ATET Wi w7 &, 93970 &
qUTd: FHTET e i a0, FF T9 U 999 297 GS(T T Tiaeraar &1 e,
(i) U F AL T TAdRT FIT IF H AT TR GHUAT HAAAT 5 = A fawT

AN &,
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(iii) TadRT F AT F HIAT F Tohad H TR ZILT TTAT ATH, TAT T UH FqET F2A %
form =T, Rt agrar enfs & wmw ot =t w3 g, & Rfafeat siw s =g %
FTAT F AT H, 38 qui =1y ot afeafora gim
4, YIHEH ¥ SqafSiq it I arelt ROy .—ameres F qre Aettaa foe smafsa #

STTOT, STaTq—
(1) FAETILrEAHT FIT AT 37T T U ey i arfaeal & oy § e
TS, —H IT-fA7 &y, 3 fAE § wTeeed F ST g o a9 o 3t IF & 91 A
FOT H T a9 % forg 9t Y wours Aoft F ey § STt sueT gy #a qTAT9T, (S FE 21, A
Trter =T 7% ot Fieatera g, s 39 =t fit g ot w7 Aferfeat M = va arsier @ew o
T g AT 39 aut | T a9 % forw ot iy Rt 9oy & g § S araver de A8t R o
arert &t faterfeat & < 2

T T I & ST B9 & o9 018 93 [t arg &l 0T g9 arell 9= a9 i rafed &
Rt AT % 9T § FlE @l qgl @7 47 &, a1 UH o@l il = #7 o0 S 37 Tt 970 [+ F
FTIT AGTINATT T ITH THTO-9 o 1T IH AGTS F THIH g4 fl qIE il Aeqat ud et 9
Tatera Rt o srafd % A= S aTel ATH AT ZI 1 IUSTNT HTd aTel TTEIFH % AT g i
ARG § F: HIE & AYd aF l Ih AATeN o AN F Gael § JTAhd( HO+T % @l & a1 § e
qiEd T2 % fFewor yeqa Fhar ST Arfe v sie 39 fFewor § fohu 71 77 steft 3w s arer Iqaet o
THTATSIAL o TIET il STTLTT FohIT ST TR
(2) U= s aut ® yow a9 91 9= 99§ gty aury 7t g i Rufa § wrevaew F® arh
g % fa<ftT av & 2 93 & o<t av & frw et vd grfae & e § foae Referfea @ =t
e

(F) AT FOAT 6 I8H ATH T SN & T3 s TAGUIAT FAAT TRl g, ST ATEIFH 6 A
2 F 99 % 3k et 9= fofir aut § ¥ go7w a9 F forg uet % v uva e q
(-3 Ta=T T g TS Hl F-AT @d gU) F HATGI FHM;

(@) I FHOAT F I UHT GEAUAT FAAT g TGS (F) F JAT TS, ATAHRAT FHAAT 6
AT TH BT & JIF & & F TG heil—

(i) IRt TARAEAT FAAIT F GI<H ATH AT SO 6 A1 I € 8 gl a6 3400 G5

STETAT SOl & qEedl | 8 AT

(i) T FHAUIT FAAT F ATH IT A F JIF T F, TGl qH IART Gz Arhal
FOT o et o & AT
(iii)) STt FHEATT AT % G ATH AT ST T FHAAT o6 AT TS I F FY07 €7

STET T IET qag ATLRAT AT o Taedl 7 gl
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(3) FUA F FEA F I¢ § J@IAAHT T Tqa *r 5 RO #71 g s (2) #
STatad T & seEes § BT sToem
5. wieeed § et e am ae o= fAw i) R —meuaes § Rafetea o= T
st e afvafer g, st —
(1) =tz o) 97 99T % 99 F ANTH AT ARTH & [T 377 &7 ITART T AT AT & F
FRerferfera = = forg fam stmar 8—
(F) T FEaR ¥ '@iE & o o
@) et FE # T BT i 'de F ™0 T 39 g9l & w0 A7 TE g9 § AT THH
TRuTEaET &l ot fFU ST a1aT w0, A1 U FEE § 396 50 TTaerd 7 STt g 9% geit
T ATH 3T T | AT A1 F 5 ol FHare gf STusil|
fAorforferg & d@ag & A1 srsee (Seeh a0 T oo TTedFed # faham Srosm) g R ywqa
FT ATORT—
(i) ITEYFEH % ST g hf ara@ | 3% TF T 979 A< av it Tater & Tea® a9 6 6
T FTEa & 2 aTer 19 TF I, 3%
(ii) FIUETE FT TG-S T[T hU T AT 99 g &1 w1 it sieaar ud
FTAT, ST ITeead & ST e it ariE F v &t S 7 | srfers ggor i 7t gni;
@@ T eumae guf f gdhe 71 oo |, Sen siaeta wme) Sy #T eaeT i ot
g, e o gt gershe &1 |7 TR i #7 Erae w7 AT @ g, & o et
Tehed TohaT STORT—
(i)  fasrarstt & AT\, 9qr, fAeor 37 Sustae;
(i)  TerehaT &1 g § SFTATH ol T AT 6T ST FATAT AT 37, T & STtereh Terhar g a1 Hu«t

*F IU-haT g A Rufa #, worw fBeear w i qErae i w ar i S areir
T & forg sprarer it 7 31 it s At e, 7t w1 2 A 9w w1 1 AEEe

Fd U,
(i) T FTRT AT T S o (@ J=qriad Vet /9 § g AT 2d &1 #989; 37

(iv) HIRT F g TodH GG &1 Sifeat S, a1 q@adt aui § Q07 gu 2, foas dufxy %
et AT = el O =afe ST Seree & 99T O FT Yads a1 v AR AT
SEqTier fHaers® § AT 9T, & TAT AT AAAT T F Fls @q A7, §4ag i arg i
U yad®, e a1 yeartad Fees & 9 i B G ST o) gsragr F
Tee ® UE fEeedr, adw, e a1 ywarted [Feesw F g A1 I9ET A A S
AT TTFer 7 fareeor R sroem
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(2)(F) 7fa—

(3)

(i) Qe a7 RE=l % 397 F ANTH AT ANTHI 6 TRl 9T T T 3T AT €T T ITIRT
Rt SITaT € AT TRt ST € Y TEeh AOIHE R AT gIT S0 T TSt hHT o

ATt e & o strar g5 i

(i) 3T A9 AT IEF TROMHETRT FohU 0 47 99 gatea ot w1 % s ag Aafea
AT et i FEu it O 9 S,

qee AFr3ee (BEs A9 1 Soo@ ITeU#ed H AT STUa) g0 Us RO J&qa #f

Grrqqﬁ*_

()  TTEUEEH % S 2 ° 3k 9F 9= A< aut § yeasw a9 & forg s fAeriea e
T AT AT gIA; 3T

(3m)  oreg TSI 9T T SIET-STaT Yoqa ohT ST it SiTa® arirg &l SEehl Arfeadr siv
TAATU

3I<h e -
(i) T TITAT STUAT Toh 8 o7 o0 ST aTer S0 o 9 # e § Afde seg fAerfea
o1 & AT AT g & SATEhal H9T 6 qae T 9¢ TATT TSaT 3iT A9 0 3 gt & oy
afEET U STt & gad § 797 997 AT ST raterd g, Ii ST rwat w9t o
ST 3 forw srearieara St &7 Flt Ageayer augl 7 vt o w2t i
(ii) STgt o+ AeTtaa AT & O g Satear 8, ST 9T (F) ® S9-aT (i) § o
Svated fa & et R e ot aaaestt SRt & @y a1 g e sl e s
= ¥ o= &)

0T % A TR0, JERTa, o7, =@ & a1 Harat &7 & Faga o7 aat 9 gateq

AT

(4)

FOAT TOMESE % T TTEIFed BIEd HA 6l a@ & 3% g4 6l Sg Jlg 6l dare & Sia<

T TG AT IH AT T [HGLT® S SATAHhdl HAAT ol Tadeh g 3% ARl waa=T & Ha9H oY

Sk ATART G STAl FHOAT 3T I TRGUIAT FATAAT 0T @at 1 6w T8 Taqiaai of o

HEAT T T 3T STOm|

(5)

gl HIAaTel 3T TEATASIl %l ST | &a rerd ATHA|
()  AREE gieETy;

(31) ¥ FILETH giaaT;
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(5) 9% 999 3T T, gl ¢ ITEuFed e & SATHST A1 & THIH 219 6l ag a&
I qATEE T STET T TS o q1Y HIGQT3A o (HTeq0 o (o7 Iuersy Tl

(6)  TTEYFEH T A & a9 & St 0@ T4 fo<iig a9 & 0 U 0 Haferd T geaag
fremgaT £ -
(F) 'O AT LA o, {U TT 0T § Faad Tas(fd T&T= Fed 1 AT Fed & qae §
TASTET TAFR & a1 AR

(@) THET T GAARE T FEIFAT 9T AT AT Terw1e % o awae g, a1 91, 4T, a1
qd AT A SETAT F A9 Hhie TAAGE ST AIAT THiq AT qREAT & T+ g
TEH STERAT =T AT G T T TeAhT AT
g g T == et & sfergm=ar ST g 3 A STare o I geied THER & geAagil
& Torg st sfaf=aw, 1956 sfiT S<F 90T I¥ TAHTT @l HTHHT o AT Tohed STTEATH 6T HIAT
GERERIES I
(7)  TUFE" ST B % A9 6 S qF i 6T aut #§ A@TILrerhi sl A A1 e
9rat AT Widgel feeaforRt &7 |91 3% &9+t & o< foawn ofiv A<y fafa a2 ST 919 37
HOT FRT 6 A4S dat A7 Tideew et F oo R av st e 9w % e ywarE
ETITHF 3T
(8) Ut T T Tt R FARAT F AHA § AEAFH ok AT B F qT ok 31k IF K
fonTa = At § smie fiF T AT GErterg foeat St AT AL AT AR ST ITeEes & ST
I % 9 o 31k I o (ST O aut # STqTe % o o e e onfea #hv o s7iw)

9)  forra wi= =t & S Fet % ey B i woe (FrEradh) F g, 7t w7 g s i

B T¥ FAAT ZIT il TS FEATS HT AN

(10)  9TFeH & ITeH | ReAfried qea-o= afeqferd T smo-

(F)  TTELTHAT TS (U T TEUFd “q1 ot TEFad” a1 “TEFed’);

(@) STErwdT FIAT FT A1, T AR g9 il I Sl £, TR0 AT (T ) =, 39
TREEThe FTATeTT T TT, THEHT GLATYT AT, e ST, §h fhT ST =Tel =71k 7 =417,
FEETSE IAT, S-He I,

(M) SITErRdT 9T T Tadehl o AT,

()  FTEATIT HT T ATIAT FT Ta&T, HE&AT, FIAT AT T T 97 FT AHE, Tl T TA5T
e,
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(F) 9% TTEIFed & WTeAw F AfAiEs giagta=t & o searat s & a9t =on % 41w 9 Iy
I ATAT T TodqTa T,

(F) =9 TS &1 A0, AR () e 3w 9aqr 3w e6et RATT 9e7T, FF TeT, Jadrse
TqT ST S-He IaT;

(@) =T AT
() =9I ST & A qee;

(i) =TeF FT FA AT AW,
(iii) =9 F Toavefier o< g A arh, af F:E g
(3) e e, 7fE TIsT 2,
(30)  FTEISTe SR ITEaTa=T & forg a9+t U=
(S7) ST ATIAT ITH Tt TFA=S o A8, ST Taqadl wf AT AT STET T&5d1ad 2
(
(

T)  ur AEerRt T S

3) R ITAaAl & AT § — FIT 2L, TOF A A, H=ET HF i, J=eT Oier #iie
fRe=T =T it =

6. ag Fary e e HAuT AHAT H =T I i S g - e 3§ Faw 5 | AfAfde

AT & "ad ¥, e for et st &1 qaadl ar E=ia aut § gated wiaa Sawer a1 =

TR FEAT FUTNT g, T IH FHAAT o (070 TATH AATAT ST o = a9 it s7afer &F 981 67 2,

Ttz TEHT FOt Ao R % 99 F g9 q@adt aui & o UET E{awor 31 =961 T2 A g

7. g § fAfds d@faer $i gt § wRady ar seeat s g ywea s far @ an -
(1) STET FHUAT T ITETFH F HTEAH & TAAT T Tl &7 1 THT 00 g T TH q4g U il T e=qTier
o F e AL STIIAE 8, TS TTEIaed § Hirarsti St orat a1 Igedi foreeh forw severes ST o
o, § FI TEdT qgl O HaT a9 9 & S 99 95 g7 &9 "@heq a1 S0 &7 39

TEATE T (9w Hahed T Aifed § Merorred feaer afeaterd g, dAeidQ-

F) T W A TS AT 3297,

) e TR shl T AT,

) YTEUEEE H AT F9HT % 3T9AT & o7 T e

T)  TEATET IgeAt At uriH i HAT (srava v wivera, |ve giaera, afE ®);
T) TTEUFEH % WIEAH | TH G UHA il TS g2 § & SIgh T,

5

(
(
(
(
(
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(@) uEuEew ¥ Afds w@fEemst ar s9 szeat 9w o yeee S T T an, F ge

T gEariera qafadT &7 SHIT;
e T T A & HC ST AT,
JEaTiad TEg-H AT fSee fiaw ywartaa atataa szeg f iy & sroef;
e 3 % I9-fAaw (7) 9 o [Rfde ge-am =2, S 599 & o &9 § YEaqriad 3293 &
T | sTaferd o,

(1) U gL & HTIT TITEH F1F, T

(2) T TG TAAT, ST TG Hohed % F1 § grog ¥ o o ore qaeat # o srasas

|

(2) Q@iﬂﬁﬁﬁgﬁwﬁﬁﬁﬂaﬁQﬁﬁQﬁﬂﬁﬁﬁmwﬁQﬁ,f»\vldchﬁrquordﬁ
ST foam o, # afads #3 % fore geer oifig wem % oo Jifed w1 s droeg-1 =
H TR SO ST UF BT &7 T STl S ST 9 95 qied ITud R S o T gt

ERS I
(3)  Ifew, At ®IT BT, IH HIAT i dadrse I T@T AT

8. UIHl g A &1 YW — qeAr-2 AAtq ofidw “areuae ¢ yfagfaat w1 e &
AWT-1 o TS 3T T8 Al a970 T {7 g 28 # [Ffew B & ywara & fore = gm,
e Aeaferied & 9 7, -

(F) IAdH AR & Hag H U9,

g

4

£l

(@) IAAH e o7 & oI Iuae;
@) IUy o ge=afer F ST & "oy ¥ ek vew g fAawr R S st
A HC 15

(1) TEATEHAT 1T HITRd AT THAT Agl [0 ST qhel AT IS A= I9ael AT AT, TH
SIS T ATATAT e o ToIT Feqq qET 4 o a1 § Foreqa ==t % |

(2) aTT 28 F AT T WTEUFEH H fOwT IEqTT FIA T AWTG FT T FIA ATl ARE AT

o

TRt AT (T % AT & oo 10T Gigd AT ST
9. wiRafRat @1 swifRfwwr - gt gufadi sfagfaat &1 & TemET I #3999
ST AT HIAAT o Taqdh Ul TIAadl &l g1 hael AAAmeasT H FHT Tqahd o

i I T YAt T ANE |q TEATIET A qIEIE JE AITdE e § gTd Hael 6
aread I TAsgiaat T T emiar TE eIt oh0 9 § 98 SAATTa® e § gad SATuT 3iT
qEAILIT, UH T I SALLTAT el AR Ta&d | gl T &l S|
10. A% TTSTFEH AT GIAT AT — AT A9 NUTH-2 T&T H 417 A1 1 e ae
TTEUFEd & el TS aal & A IT IALAAT TEATIAT o T A 8 Tgod Uk gl & Hq< Har
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(TSSO FwETad oY hE) 3w, 2014 § Toa7 ITEted 6 & A1 o0 Toee™ & a9e T qd
ERS I

11.  smag afr f amedt — (1) afz [ =maw ot 1 staam 781 B @ € $6w sreEasa w
< Tty fafafae sty o Wiae YT J=l gl &, AT 594 6 FH1d g &f arira | 15 A7 6t sater &
FaT rerae LT FTa T &F ST i 7w vt fopeft ity &t et 3<% =9 sratey % S "8l
ST g T FIAT & (Ao, ST Tahal ATt 8, 39 T F I a9 da5g Jiaerd it 38 F =37
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MINISTRY OF CORPORATE AFFAIRS
NOTIFICATION
New Delhi, the 31st March, 2014

G.S.R. 251(E).—In exercise of the powers conferred under section 26, sub-section (1) of section 27, section 28,
section 29, sub-section (2) of section 31, sub-sections (3) and (4) of section 39, sub-section (6) of section 40 and section
42 read with section 469 of the Companies Act, 2013 and in supersession of the Companies (Central Government’s)
General Rules and Forms, 1956 or any other rules prescribed under the Companies Act, 1956 (1 of 1956) on matters
covered under these rules except as respects things done or omitted to be done before such supersession, the Central
Government hereby makes the following rules, namely:—

1. Short title and commencement.—(1) These rules may be called the Companies (Prospectus and Allotment of
Securities) Rules, 2014.

(2) They shall come into force on the 1** day of April, 2014.
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2. Definitions.— (1) In these rules, unless the context otherwise requires,—
(a) “Act” means the Companies Act, 2013 (18 of 2013);
(b) “Annexure” means the Annexure to these rules;
(c) “fees” means fees as specified in the Companies (Registration Offices and Fees) Rules, 2014;

(d) ”Form” or ‘e-Form” means a form set forth in Annexure to these rules which shall be used for the matter to which
it relates;

(e) “Regional Director” means the person appointed by the Central Government in the Ministry of Corporate Affairs as
a Regional Director;

(f) “section” means section of the Act;

(2) Words and expressions used in these rules but not defined and defined in the Act or in the Companies (Specification of
definitions details) Rules, 2014, shall have the meanings respectively assigned to them in the Act or in the said Rules.

3. Information to be stated in the prospectus.— (1) The Prospectus to be issued shall contain—

(a) the names, addresses and contact details of the corporate office of the issuer company, compliance officer of the issuer
company, merchant bankers and co-managers to the issue, registrar to the issue, bankers to the issue, stock brokers to the
issue, credit rating agency for the issue, arrangers, if any, of the instrument, names and addresses of such other persons as
may be specified by the Securities and Exchange Board in its regulations;

(b) the dates relating to opening and closing of the issue;

(c) a declaration which shall be made by the Board or the Committee authorised by the Board in the prospectus that the
allotment letters shall be issued or application money shall be refunded within fifteen days from the closure of the issue or
such lesser time as may be specified by Securities and Exchange Board or else the application money shall be refunded to
the applicants forthwith, failing which interest shall be due to be paid to the applicants at the rate of fifteen per cent. per
annum for the delayed period.

(d) a statement given by the Board that all monies received out of the issue shall be transferred to a separate bank account
maintained with a Scheduled Bank;

(e) the details of all utilized and unutilised monies out of the monies collected in the previous issue made by way of public
offer shall be disclosed and continued to be disclosed in the balance sheet till the time any part of the proceeds of such
previous issue remains unutilized indicating the purpose for which such monies have been utilized, and the securities or
other forms of financial assets in which such unutilized monies have been invested;

(f) the names, addresses, telephone numbers, fax numbers and e-mail addresses of the underwriters and the amount
underwritten by them;

(g) the consent of trustees, solicitors or advocates, merchant bankers to the issue, registrar to the issue, lenders and
experts,

(2) The capital structure of the company shall be presented in the following manner, namely:—

(1) (a) the authorised, issued, subscribed and paid up capital (number of securities, description and aggregate
nominal value);

(b) the size of the present issue;
(c) the paid up capital-
(A) after the issue;
(B) after conversion of convertible instruments (if applicable);

(d) the share premium account (before and after the issue);
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(ii) the details of the existing share capital of the issuer company in a tabular form, indicating therein with
regard to each allotment, the date of allotment, the number of shares allotted, the face value of the shares
allotted, the price and the form of consideration:

Provided that in the case of an initial public offer of an existing company, the details regarding
individual allotment shall be given from the date of incorporation of the issuer and in the case of a listed issuer
company, the details shall be given for five years immediately preceding the date of filing of the prospectus:

Provided that the issuer company shall also disclose the number and price at which each of the allotments were
made in the last two years preceding the date of the prospectus separately indicating the allotments made for
considerations other than cash and the details of the consideration in each case.

(3) The prospectus to be issued shall contain the following particulars, namely:—

(a) the objects of the issue;

(b) the purpose for which there is a requirement of funds ;

(c) the funding plan (means of finance);

(d) the summary of the project appraisal report (if any);

(e) the schedule of implementation of the project;

(f) the interim use of funds, if any
(4) The prospectus to be issued shall contain the following details and disclosures, namely:—
(i) the details of any litigation or legal action pending or taken by any Ministry or Department of the Government or a
statutory authority against any promoter of the issuer company during the last five years immediately preceding the year
of the issue of the prospectus and any direction issued by such Ministry or Department or statutory authority upon
conclusion of such litigation or legal action shall be disclosed,;

(ii) the details of pending litigation involving the issuer, promoter, director, subsidiaries, group companies or any other
person, whose outcome could have material adverse effect on the position of the issuer;

(iii) the details of pending proceedings initiated against the issuer company for economic offences;

(iv) the details of default and non-payment of statutory dues etc.

(5) The details of directors including their appointment and remuneration, and particulars of the nature and extent of their
interests in the company shall be disclosed in the following manner, namely:—

(i) the name, designation, Director Identification Number (DIN), age, address, period of directorship, details of other
directorships;

(ii) the remuneration payable or paid to the director by the issuer company, its subsidiary and associate company;
shareholding of the director in the company including any stock options; shareholding in subsidiaries and associate
companies; appointment of any relatives to an office or place of profit;

(iii) the full particulars of the nature and extent of interest, if any, of every director:
(a) in the promotion of the issuer company; or

(b) in any immoveable property acquired by the issuer company in the two years preceding the date of the
Prospectus or any immoveable property proposed to be acquired by it.

(iv) where the interest of such a director consists in being a member of a firm or company, the nature and extent of his
interest in the firm or company, with a statement of all sums paid or agreed to be paid to him or to the firm or company in
cash or shares or otherwise by any person either to induce him to become, or to help him qualify as a director, or otherwise
for services rendered by him or by the firm or company, in connection with the promotion or formation of the issuer
company shall be disclosed.

(6) The sources of promoters’ contribution, if any, shall be disclosed in the following manner, namely:—

(1) the total shareholding of the promoters, clearly stating the name of the promoter, nature of issue, date of
allotment, number of shares, face value, issue price or consideration, source of funds contributed , date when
the shares were made fully paid up, percentage of the total pre and post issue capital;

(i) the proceeds out of the sale of shares of the company and shares of its subsidiary companies previously held
by each of the promoters;
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(iii) the disclosure for sources of promoters contribution shall also include the particulars of name, address and
the amount so raised as loan, financial assistance etc , if any, by promoters for making such contributions and in
case of own sources, complete details thereof.

4. Reports to be set out in the Prospectus.- The following reports shall be set out with the prospectus, namely:—
(1) The reports by the auditors with respect to profits and losses and assets and liabilities.

Explanation.- For the purposes of this sub-rule, the report shall also include the amounts or rates of dividends, if any, paid
by the issuer company in respect of each class of shares for each of the five financial years immediately preceding the year
of issue of the prospectus, giving particulars of each class of shares on which such dividends have been paid and
particulars of the cases in which no dividends have been paid in respect of any class of shares for any of those years:

Provided that if no accounts have been made up in respect of any part of the period of five years ending on a
date three months before the issue of the prospectus, a statement of that fact accompanied by a statement of the accounts
of the issuer company in respect of that part of the said period up to a date not earlier than six months of the date of issue
of the prospectus indicating the profit or loss for that period and assets and liabilities position as at the end of that period
together with a certificate from the auditors that such accounts have been examined and found correct and the said
statement may indicate the nature of provision or adjustments made or which are yet to be made.

(2) The reports relating to profits and losses for each of the five financial years or where five financial years have not
expired, for each of the financial year immediately preceding the issue of the prospectus shall-

(a) if the company has no subsidiaries, deal with the profits or losses of the company (distinguishing items of a
non-recurring nature) for each of the five financial years immediately preceding the year of the issue of the
prospectus; and

(b) if the company has subsidiaries, deal separately with issuer company’s profits or losses as provided in
clause (a) and in addition, deal either -

(i) as a whole with the combined profits or losses of its subsidiaries, so far as they concern members
of the issuer company; or

(i) individually with the profits or losses of each subsidiary, so far as they concern members of the
issuer company; or

(iii) as a whole with the profits or losses of the company, and, so far as they concern members of
the issuer company, with the combined profits or losses of its subsidiaries.

(3) The reports made by the auditors in respect of the business of the company shall be stated in the prospectus in the
manner provided in sub-rule (2).

5. Other matters and reports to be stated in the prospectus.—The prospectus shall include the following other matters
and reports, namely:—

(1) If the proceeds, or any part of the proceeds, of the issue of the shares or debentures are or is to be applied directly or
indirectly—

(a) in the purchase of any business; or

(b) in the purchase of an interest in any business and by reason of that purchase, or anything to be done in consequence
thereof, or in connection therewith; the company shall become entitled to an interest in either the capital or profits and
losses or both, in such business exceeding fifty per cent. thereof,

a report made by a chartered accountant (who shall be named in the prospectus) upon—

1) the profits or losses of the business for each of the five financial years immediately preceding the date of
the issue of the prospectus ; and

(>i1) the assets and liabilities of the business as on the last date to which the accounts of the business were
made up, being a date not more than one hundred and twenty days before the date of the issue of the prospectus;

(©) in purchase or acquisition of any immoveable property including indirect acquisition of immoveable
property for which advances have been paid to even third parties, disclosures regarding—
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(i) the names, addresses, descriptions and occupations of the vendors;

(i1) the amount paid or payable in cash, to the vendor and, where there is more than one vendor, or the company is
a sub-purchaser, the amount so paid or payable to each vendor, specifying separately the amount, if any, paid
or payable for goodwill;

(iii) the nature of the title or interest in such property proposed to be acquired by the company; and

(iv) the particulars of every transaction relating to the property, completed within the two preceding years, in
which any vendor of the property or any person who is, or was at the time of the transaction, a promoter, or a
director or proposed director of the company had any interest, direct or indirect, specifying the date of the
transaction and the name of such promoter, director or proposed director and stating the amount payable by or
to such vendor, promoter, director or proposed director in respect of the transaction.

(2)(a) If -

(i) the proceeds, or any part of the proceeds, of the issue of the shares or debentures are or are to be applied
directly or indirectly and in any manner resulting in the acquisition by the company of shares in any other
body corporate; and

(i1) by reason of that acquisition or anything to be done in consequence thereof or in connection therewith, that
body corporate shall become a subsidiary of the company, a report shall be made by a Chartered
Accountant (who shall be named in the prospectus) upon -

(A) the profits or losses of the other body corporate for each of the five financial years immediately preceding
the issue of the prospectus; and

(B) the assets and liabilities of the other body corporate as on the last date to which its accounts were made up.
(b) The said report shall -

(1) indicate how the profits or losses of the other body corporate dealt with by the report would, in respect of the
shares to be acquired, have concerned members of the issuer company and what allowance would have been
required to be made, in relation to assets and liabilities so dealt with for the holders of the balance shares, if
the issuer company had at all material times held the shares proposed to be acquired; and

(i) where the other body corporate has subsidiaries, deal with the profits or losses and the assets and liabilities of
the body corporate and its subsidiaries in the manner as provided in sub-clause (ii) of clause (a).

(3) The matters relating to terms and conditions of the term loans including re-scheduling, prepayment, penalty, default.

(4) The aggregate number of securities of the issuer company and its subsidiary companies purchased or sold by the
promoter group and by the directors of the company which is a promoter of the issuer company and by the directors of
the issuer company and their relatives within six months immediately preceding the date of filing the prospectus with the
Registrar of Companies shall be disclosed.

(5) The matters relating to -
(A)  Material contracts;
B) Other material contracts;

(C)  Time and place at which the contracts together with documents will be available for inspection from the
date of prospectus until the date of closing of subscription list.

(6) The related party transactions entered during the last five financial years immediately preceding the issue of prospectus
as under -

(a) all transactions with related parties with respect to giving of loans or, guarantees, providing securities in
connection with loans made, or investments made ;

(b) all other transactions which are material to the issuer company or the related party, or any transactions that
are unusual in their nature or conditions, involving goods, services, or tangible or intangible assets, to which the
issuer company or any of its parent companies was a party:
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Provided that the disclosures for related party transactions for the period prior to notification of these rules shall
be to the extent of disclosure requirements as per the Companies Act, 1956 and the relevant accounting standards
prevailing at the said time.

(7) The summary of reservations or qualifications or adverse remarks of auditors in the last five financial years
immediately preceding the

year of issue of prospectus and of their impact on the financial statements and financial position of the company and the
corrective steps taken and proposed to be taken by the company for each of the said reservations or qualifications or
adverse remarks.

(8) The details of any inquiry, inspections or investigations initiated or conducted under the Companies Act or any
previous companies law in the last five years immediately preceding the year of issue of prospectus in the case of
company and all of its subsidiaries; and if there were any prosecutions filed (whether pending or not); fines imposed or
compounding of offences done in the last five years immediately preceding the year of the prospectus for the company and
all of its subsidiaries.

(9) The details of acts of material frauds committed against the company in the last five years, if any, and if so, the action
taken by the company.

(10) A fact sheet shall be included at the beginning of the prospectus which shall contain -
(a) the type of offer document (“Red Herring Prospectus” or “Shelf Prospectus”
or "Prospectus").

(b) the name of the issuer company, date and place of its incorporation, its logo, address of its registered office, its
telephone number, fax number, details of contact person, website address, e-mail address;

(c) the names of the promoters of the issuer company;
(d) the nature, number, price and amount of securities offered and issue size, as may be applicable;

(e) the aggregate amount proposed to be raised through all the stages of offers of specified securities made through the
shelf prospectus;

(f) the name, logo and address of the registrar to the issue, along with its telephone number, fax number, website address
and e-mail address;

(g) the issue schedule -
(i) date of opening of the issue;
(ii) date of closing of the issue;
(iii) date of earliest closing of the issue, if any.
(h) the credit rating, if applicable;
(i) all the grades obtained for the initial public offer;
(j) the name(s) of the recognised stock exchanges where the securities are proposed to be listed;
(k) the details about eligible investors;

(1) coupon rate, coupon payment frequency, redemption date, redemption amount and details of debenture trustee in case
of debt securities.

6. Period for which information to be provided in certain cases.—For the matters specified in rules 3 to 5, which
require a company to provide certain particulars or information relating to the preceding five financial years, it shall be
sufficient compliance for a company which has not completed five years, if such company provides such particulars or
information for all the previous years since its incorporation.

7. Variation in terms of contracts referred to in the prospectus or objects for which prospectus was issued.—
(1) where the company has raised money from public through prospectus and has any unutilized amount out of the money
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so raised, it shall not vary the terms of contracts referred to in the prospectus or objects for which the prospectus was
issued except by passing a special resolution through postal ballot and the notice of the proposed special resolution shall
contain the following particulars, namely:—

(a) the original purpose or object of the Issue;

(b) the total money raised;

(c) the money utilised for the objects of the company stated in the prospectus;

(d) the extent of achievement of proposed objects(that is fifty percent, sixty percent, etc);
(e) the unutilised amount out of the money so raised through prospectus,

(f) the particulars of the proposed variation in the terms of contracts referred to in the prospectus or objects for
which prospectus was issued;

(g) the reason and justification for seeking variation;
(h) the proposed time limit within which the proposed varied objects would be achieved;

(i) the clause-wise details as specified in sub-rule (3) of rule 3 as was required with respect to the originally
proposed objects of the issue;

(j) the risk factors pertaining to the new objects; and

(k) the other relevant information which is necessary for the members to take an informed decision on the
proposed resolution.

(2) The advertisement of the notice for getting the resolution passed for varying the terms of any contract referred to in the
prospectus or altering the objects for which the prospectus was issued, shall be in Form PAS-1 and such advertisement
shall be published simultaneously with dispatch of Postal Ballot Notices to Shareholders.

(3) The notice shall also be placed on the web-site of the company, if any.

8. Offer of Sale by Members.— (1) The provisions of Part I of Chapter III namely “Prospectus and Allotment of
Securities” and rules made there under shall be applicable to an offer of sale referred to in section 28 except for the
following, namely:-

(a) the provisions relating to minimum subscription;
(b) the provisions for minimum application value;

(c) the provisions requiring any statement to be made by the Board of directors in respect of the utilization of
money; and

(d) any other provision or information which cannot be compiled or gathered by the offeror, with detailed
justifications for not being able to comply with such provisions.

(2) The prospectus issued under section 28 shall disclose the name of the person or persons or entity bearing the cost of
making the offer of sale along with reasons.

9. Dematerialisation of securities.—The promoters of every public company making a public offer of any convertible
securities may hold such securities only in dematerialised form:

Provided that the entire holding of convertible securities of the company by the promoters held in physical form up
to the date of the initial public offer shall be converted into dematerialised form before such offer is made and thereafter
such promoter shareholding shall be held in dematerialized form only.

10. Shelf prospectus and Information Memorandum.—The information memorandum shall be prepared in Form PAS-
2 and filed with the Registrar along with the fee as provided in the Companies (Registration Offices and Fees) Rules, 2014
within one month prior to the issue of a second or subsequent offer of securities under the shelf prospectus.
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11. Refund of Application Money.— (1) If the stated minimum amount has not been subscribed and the sum payable on
application is not received within the period specified therein, then the application money shall be repaid within a period
of fifteen days from the closure of the issue and if any such money is not so repaid within such period, the directors of the
company who are officers in default shall jointly and severally be liable to repay that money with interest at the rate of
fifteen percent per annum.

(2) The application money to be refunded shall be credited only to the bank account from which the subscription was
remitted.

12. Return of Allotment.- (1) Whenever a company having a share capital makes any allotment of its securities, the
company shall, within thirty days thereafter, file with the Registrar a return of allotment in Form PAS-3, along with the
fee as specified in the Companies (Registration Offices and Fees) Rules, 2014.

(2) There shall be attached to the Form PAS-3 a list of allottees stating their names, address, occupation, if any, and
number of securities allotted to each of the allottees and the list shall be certified by the signatory of the Form PAS-3 as
being complete and correct as per the records of the company.

(3) In the case of securities (not being bonus shares) allotted as fully or partly paid up for consideration other than cash,
there shall be attached to the Form PAS-3 a copy of the contract, duly stamped, pursuant to which the securities have been
allotted together with any contract of sale if relating to a property or an asset, or a contract for services or other
consideration.

(4) Where a contract referred to in sub-rule (3) is not reduced to writing, the company shall furnish along with the Form
PAS-3_ complete particulars of the contract stamped with the same stamp duty as would have been payable if the contract
had been reduced to writing and those particulars shall be deemed to be an instrument within the meaning of the Indian
Stamp Act, 1899 (2 of 1899), and the Registrar may, as a condition of filing the particulars, require that the stamp duty
payable thereon be adjudicated under section 31 of the Indian Stamp Act, 1899.

(5) A report of a registered valuer in respect of valuation of the consideration shall also be attached along with the
contract as mentioned in sub-rule (3) and sub-rule (4).

(6) In the case of issue of bonus shares, a copy of the resolution passed in the general meeting authorizing the issue of
such shares shall be attached to the Form PAS-3.

(7) In case the shares have been issued in pursuance of clause (c) of sub-section (1) of section 62 by a company other than
a listed company whose equity shares or convertible preference shares are listed on any recognised stock exchange, there
shall be attached to Form PAS-3, the valuation report of the registered valuer.

Explanation.- Pending notification of sub-section (1) of section 247 of the Act and finalisation of qualifications and
experience of valuers, valuation of stocks, shares, debentures, securities etc. shall be conducted by an independent
merchant banker who is registered with the Securities and Exchange Board of India or an independent chartered
accountant in practice having a minimum experience of ten years.

13. Payment of commission.—A company may pay commission to any person in connection with the subscription or
procurement of subscription to its securities, whether absolute or conditional, subject to the following conditions, namely:

(a) the payment of such commission shall be authorized in the company’s articles of association;
(b) the commission may be paid out of proceeds of the issue or the profit of the company or both;

(c) the rate of commission paid or agreed to be paid shall not exceed, in case of shares, five percent of the price at which
the shares are issued or a rate authorised by the articles, whichever is less, and in case of debentures, shall not exceed two
and a half per cent of the price at which the debentures are issued, or as specified in the company’s articles, whichever is
less;

(d) the prospectus of the company shall disclose—
(i) the name of the underwriters;

(ii) the rate and amount of the commission payable to the underwriter; and



[¥r II-@ve 3(1)] YR 1 TS : STHYR 37

(iii) the number of securities which is to be underwritten or subscribed by the underwriter absolutely or
conditionally.

(e) there shall not be paid commission to any underwriter on securities which are not offered to the public for subscription;

(f) a copy of the contract for the payment of commission is delivered to the Registrar at the time of delivery of the
prospectus for registration.

14. Private Placement.— (1)(a) For the purposes of sub-section (1) of section 42, a company may make an offer or
invitation to subscribe to securities through issue of a private placement offer letter in Form PAS-4.

(b) A private placement offer letter shall be accompanied by an application form serially numbered and addressed
specifically to the person to whom the offer is made and shall be sent to him, either in writing or in electronic mode,
within thirty days of recording the names of such persons in accordance with sub-section (7) of section 42:

Provided that no person other than the person so addressed in the application form shall be allowed to apply
through such application form and any application not conforming to this condition shall be treated as invalid.

(2) A company shall not make a private placement of its securities unless —

(a) the proposed offer of securities or invitation to subscribe securities has been previously approved by the shareholders
of the company, by a Special Resolution, for each of the Offers or Invitations:

Provided that in the explanatory statement annexed to the notice for the general meeting the basis or
justification for the price (including premium, if any) at which the offer or invitation is being made shall be
disclosed:

Provided further that in case of offer or invitation for non-convertible debentures, it shall be sufficient if the
company passes a previous special resolution only once in a year for all the offers or invitation for such
debentures during the year.

(b) such offer or invitation shall be made to not more than two hundred persons in the aggregate in a financial
year:

Provided that any offer or invitation made to qualified institutional buyers, or to employees of the company
under a scheme of employees stock option as per provisions of clause (b) of sub-section (1) of section 62
shall not be considered while calculating the limit of two hundred persons;

Explanation.— For the purposes of this sub-rule, it is hereby clarified that -

(i) the restrictions under sub-clause (b) would be reckoned individually for each kind of security that
is equity share, preference share or debenture;

(i) the requirement of provisions of sub-section (3) of section 42 shall apply in respect of offer or
invitation of each kind of security and no offer or invitation of another kind of security shall be
made unless allotments with respect to offer or invitation made earlier in respect of any other kind
of security is completed;

(c) the value of such offer or invitation per person shall be with an investment size of not less than twenty
thousand rupees of face value of the securities;

(d) the payment to be made for subscription to securities shall be made from the bank account of the person
subscribing to such securities and the company shall keep the record of the Bank account from where such
payments for subscriptions have been received:

Provided that monies payable on subscription to securities to be held by joint holders shall be paid from the
bank account of the person whose name appears first in the application.

(3) The company shall maintain a complete record of private placement offers in Form PAS-5:

Provided that a copy of such record along with the private placement offer letter in Form PAS-4 shall be filed
with the Registrar with fee as provided in Companies (Registration Offices and Fees) Rules, 2014 and where the company
is listed, with the Securities and Exchange Board within a period of thirty days of circulation of the private placement
offer letter.
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Explanation.- For the purpose of this rule, it is hereby clarified that the date of private placement offer letter shall be
deemed to be the date of circulation of private placement offer letter.

(4) A return of allotment of securities under section 42 shall be filed with the Registrar within thirty days of allotment in
Form PAS-3 and with the fee as provided in the Companies (Registration Offices and Fees) Rules, 2014 along with a
complete list of all security holders containing-

(i) the full name, address, Permanent Account Number and E-mail ID of such security holder;
(ii) the class of security held,
(iii) the date of allotment of security ;

(iv) the number of securities held, nominal value and amount paid on such securities; and particulars of
consideration received if the securities were issued for consideration other than cash.

(5) The provisions of clauses (b) and (c) of sub-rule (2) shall not be applicable to -

(a) non-banking financial companies which are registered with the Reserve Bank of India under Reserve Bank
of India Act, 1934; and

(b) housing finance companies which are registered with the National Housing Bank under National Housing
Bank Act, 1987,

if they are complying with regulations made by Reserve Bank of India or National Housing Bank in respect of
offer or invitation to be issued on private placement basis:

Provided that such companies shall comply with sub-clauses (b) and (c) of sub-rule (2) in case the Reserve Bank of India
or the National Housing Bank have not specified similar regulations.

ANNEXURE
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Form PAS-1
[ Pursuant to section 27(1) and rule7(2) of Companies (Prospectus and Allotment
of Securities) Rules, 2014 ]
Advertisement giving details of notice of special resolution for varying the
terms of any contract referred to in the prospectus or altering the objects for
which the prospectus was issued

Corporate Identification Number (CIN) -
Name of the company-
Registered office address-

Public Notice

Notice is hereby given that by a resolution dated , the Board has proposed
to vary the terms of the contract referred to in the prospectus dated (or to
alter the object(s) for which the prospectus dated was issued) issued in
connection with issue of [number and description of securities] at an issue price of
Rs. ___/-per [description of security] aggregating to Rs. /.

In pursuance of the said resolution, further notice is given that for approving the
said proposition, a special resolution is to be passed by postal ballot.

The details regarding such variation/alteration are as follows-

Particulars of the terms of the contract to be varied ( or objects to be altered)-
Particulars of the proposed variation/alteration-

Reasons/justification for the variation-

Effect of the proposed variation/alteration on the financial position of the
company-

Major Risk factors pertaining to the new Objects

Names of Directors who voted against the proposed variation/alteration

Any interested person may obtain the copy of the special resolution along with the
explanatory statement free of charge at the registered office of the company or at
the office of its Company Secretary Shri or visit the website
of the Company viz. for a copy of the same.

Signature
Date
Place
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FORM PAS.2 o : 2773 Information Memorandum

[Pursuant to section 31(2) of the Companies Act,
2013 and rule 10 of Companies (Prospectus and
Allotment of Securities) Rules, 2014]

Form language o English o Hindi

Refer the instruction kit for filing the form.

Particulars of the company

| | Pre-fill

*Corporate Identification Number (CIN)
(b) Global Location number | |

() Name of the company

(d) Address of Registered
office of the company

(e) email id of the company

*Details of Shelf Prospectus

(a) Reference details

(b) Date of filing with Registrar

(d) Period of validity of shelf prospectus |

(c¢) Date of issue

3. *Details of securities being offered

Particulars Total Number of Number of securities | Number of
securities allotted prior to the securities offered
present offer under the present

Offered under the Shelf offer

Prospectus

Kind of security
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Face value per security (in Rs.)

Premium per security (in Rs.)

[ssue price per security

4. Date wise details of charges created on the assets / properties of the company since first offer or previous
offer of securities —

*Number of charges created I:I

I. Particulars of charges created

(a) *Date of creation of charge |:|

(b) *Purpose for which charge has been created

* Amount for which charge has been created
*Period of charge (in months)
*Details of assets / property on which charge has been created

*Name of the charge holder |

Brief terms and conditions of the charge

*Change in financial position of the company — (Pre allotment and
post allotment)

Particulars Pre allotment Post allotment
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Equity share capital

Preference share capital

Reserve and surplus

Debt

Secured debts

Unsecured debts

Total

Changes in the Share Capital, i.e. Capitalization Statement-
Number of times reserves capitalized

Particulars

Name of the reserve

Nature of reserve

Capitalized amount of the reserve

Number of shares issued

Par value of the shares issued

Changes in accounting policies

Change in the risk factors as stated in the Shelf Prospectus and in the information memorandum filed
with respect to previous offer

Economic changes that may affect income from continuing operations
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Any significant changes in the activities of the company, which may have a material effect on the
profit/loss of the company, including the loss of agencies or markets and similar factors

*Changes in the total turnover of each major industry segment in which the issuer operates

Any significant legal proceedings initiated by the company or against the company or its directors, the
outcome of which could have an adverse impact on the company

Any significant claim made by any person or any authority against the company

Any significant change in the business environment of the company whether technological, financial,
market related , government policy or otherwise , adversely affecting, in present or in future, the
business of the company

Any significant change in the management or ownership of the company

Any other change which may reasonably influence the investment decision of an investor
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17. *@ist of details of proposed objects with reference to the current offering including project plan,
financial details, time period of meeting the objects and other relevant factors

Attachments:

1. Optional attachment(s), if any.
Declaration

I | | am authorized by the Board of Directors of the Company vide

resolution no* | | dated® [ | to sign this form and declare that all the

requirements of Companies Act, 2013 and the rules made thereunder in respect of the subject matter of this form
and matters incidental thereto have been complied with. I also declare that all the information given herein above is
true, correct and complete including the attachments to this form and nothing material has been suppressed.

To be digitally signed by
DSC Box

*Designation

*Director identification number of the director or Managing

Director; or DIN or PAN of the manager/CEO/CFO; or

Membership number of the Company Secretary
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FORM PAS. 3

[Pursuant to section 39(4) and 42 (9) of the
Companies Act, 2013 and |
rule 12 and 14 of Companies (Prospectus %&g{
and Allotment of Securities) Rules, 2014] Ui

[Form language o English o Hindi
Refer the instruction kit for filing the form.

1.(a) "Corporate identity number (CIN) of company | | Pre - Fill
(b) Global location number (GLN) of company | |
2 (a) Name of the company
(b) Address of the registered
office of the company
(c) "e-mail ID of the company |
3. Securities allotted payable in cash :l
*Number of allotments
(i)*Date of allotment | | (DD/MM/YYYY)
(i1)(a)Date of passing shareholders’ resolution
(b)SRN of Form No MGT-14
Particulars Equity |:| [ ]
Preference shares Equity Debentures
shares without Shares with
Differential differential
rights rights

Brief particulars of terms and

conditions

Number of securities allotted

Nominal amount per security (in Rs.)

Total nominal amount (in Rs.)

Amount paid per security on
application (excluding premium) (in
Rs.)

Total amount paid on application
(excluding premium) (in Rs.)

Amount due and payable on allotment
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per security (excluding premium) (in
Rs.)

Total amount payable on allotment
(excluding premium) (in Rs.)

Premium amount per security due and
payable (if any) (in Rs.)

Total premium amount due and payable
(if any) (in Rs.)

Premium amount paid per security (if
any) (in Rs.)

Total premium amount paid (if any) (in
Rs.)

Amount of discount per security (if
any)(in Rs.)

Total discount amount (if any) (in Rs.)

Amount to be paid on calls per security
(if any) (excluding premium) (in Rs.)

Total amount to be paid on calls (if
any) (excluding premium) (in Rs.)

4. Securities allotted for consideration other than cash

*Number of allotments |

(i)*Date of allotment [ (DD/MM/YYYY)
(i1)(a)Date of passing shareholders’ resolution
(b)SRN of Form No MGT-14
Particulars [ ] Equity [ ] Equity
Preference | shares without | shares with | Debentures
shares differential differential
rights rights

Number of securities allotted

Nominal amount per security (in Rs.)

Total nominal amount (in Rs.)

Amount to be treated as paid up on
each security (in Rs.)

Premium amount per security (if any)
(in Rs.)

Total premium amount (if any) (in Rs.)

Amount of discount per security (if
any)(in Rs.)
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| Total discount amount (if any) (in Rs.) | |

(iv)*Details of consideration

Consideration for which Description of the consideration Value
such securities have been (amount
allotted inRs.)

(a) Property and assets
acquired

(b) Goodwill

(c) Services (give nature of
services)

(d) Conversion of Debentures
(e ) Conversion of Loans

(f) Other items (to be
specified)

(v)*Whether an agreement or contract is executed in writing for allotting securities for
consideration other than cash (if yes, attach a copy of such agreement or contract).
o Yes o No

(vi) Whether valuation report of the Valuer has been obtained. o Yes o No

5. Bonus shares issued

6.

(a) Date of allotment

(b) Number of bonus shares

(c) Nominal amount per share (in Rs.)

(d) Amount to be treated as paid up per share (in Rs.)
(e )*Date of passing special resolution

(f) *SRN of relevant form relating to special resolution

In respect of private placement —

(a) Category to whom allotment is being made: (check box)
(Categories: Existing shareholders, Employees, directors, Qualified Institutional Buyers, Others)

(b) Declaration that in respect of preferential allotment or private placement the
company has: (check box)

[ allotted relevant securities to less than two hundred persons in aggregate in a financial year
excluding exempted categories;

O not allotted securities with an application size of less than twenty thousand per person;

[ offered such securities through private placement offer letter and no prospectus or any other
public advertisement has been issued for the same;

[0 completed allotment in respect of earlier private placement offers;




48 THE GAZETTE OF INDIA : EXTRAORDINARY [PART II—SEC. 3(i)]

7. Capital Structure of the company after taking in to consideration the above allotments(s) of shares :

Particulars Authorized Issued Subscribed Paid
Capital capital capital Up capital

Number of equity shares

Nominal amount per equity

share

Total amount of equity
shares

Number of preference
shares

Nominal value per
preference share

Total amount of preference
shares

Unclassified shares
Total amount of
unclassified shares
Total

[0 received money payable on subscription of such securities through cheque or demand draft or
other banking channels but not in cash;

[0 made such offers only to the persons whose names were recorded by the company prior to such
invitation and such persons have received such offer by name;

0 Maintained a complete record of such offers and acceptances in Form No. PAS-5.

8. *Debt Structure of the company after taking into consideration the above allotment(s) of debentures/
other security:

Particulars Total number of Nominal value per unit Total amount

securities of security

Debentures

Secured loans

Others, specify

9.  *Whether complete list of allottees has been enclosed as an attachment. o Yes o No
In case ‘No’, submit details in a CD separately.

Attachments:

1. *List of allottees. Attach separate list for each allotment (refer instruction kit for format).If not attached, then
it shall be submitted separately in a CD.

2. *Copy of Board or Shareholders’ resolution.

3. Valuation Report from the valuer, if any;
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4. Copy of contract where shares have been allotted for consideration other than cash or attachment

wherein the details of contract reduced in writing by the company , if any;

5. Copy of the special resolution authorizing the issue of bonus shares;

6. Complete record of private placement offers and acceptances in Form PAS-5.

7. Optional attachment(s), if any.

Declaration

I am authorized by the Board of Directors of the Company vide resolution number*

dated* | |  tosign this form and declare that all the requirements of Companies
Act, 2013 and the rules made thereunder in respect of the subject matter of this form and matters
incidental thereto have been complied with. Whatever is stated in this form and in the attachments
thereto is true, correct and complete and no information material to the subject matter of this form has
been suppressed or concealed and is as per the original records maintained by the promoters subscribing
to the Memorandum of Association and Articles of Association.

It is further declared and verified that:

1. All the required attachments have been completely, correctly and legibly attached to this form.
2. The list of allotteess is correct and complete as per records of the company.

contract of sale, or a contract for services or other consideration in respect of which that allotment
made is attached herewith. If not, then an attachment has been attached by the company mentioning
the particulars of the contract in writing.

3. Where the securities are issued other than cash, the contract as well as list of allottees and any oth}
1

To be digitally signed by
DSC Box

*Designation [(Drop down): Director or Managing
Director or Manager or Company Secretary or CEO or CFO]

*Director identification number of the director or Managing

Director; or DIN or PAN of the manager/CEO/CFO; or

Membership number of the Company Secretary
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FORM NO PAS-4
PRIVATE PLACEMENT OFFER LETTER
[Pursuant to section 42 and rule 14(1) of Companies (Prospectus and Allotment of Securities) Rules, 2014]
The Private Placement Offer Letter shall contain the following:

1. GENERAL INFORMATION
a. Name, address, website and other contact details of the company indicating both registered office
and corporate office;
b. Date of incorporation of the company;
c. Business carried on by the company and its subsidiaries with the details of branches or units, if any;
d. Brief particulars of the management of the company;
e. Names, addresses, DIN and occupations of the directors;
f. Management’s perception of risk factors;
g. Details of default, if any, including therein the amount involved, duration of default and present
status, in repayment of —
1) statutory dues;
ii) debentures and interest thereon;
iii) deposits and interest thereon;
iv) loan from any bank or financial institution and interest thereon.
h. Names, designation, address and phone number, email ID of the nodal/ compliance officer of the
company, if any, for the private placement offer process;

2. PARTICULARS OF THE OFFER
a. Date of passing of board resolution;
b. Date of passing of resolution in the general meeting, authorizing the offer of securities;
c. Kinds of securities offered (i.e. whether share or debenture) and class of security;

d. price at which the security is being offered including the premium, if any, alongwith justification

of the price;
e. name and address of the valuer who performed valuation of the security offered;
f. Amount which the company intends to raise by way of securities;

g. Terms of raising of securities: Duration, if applicable, Rate of dividend or rate of interest, mode of

payment and repayment;
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h. Proposed time schedule for which the offer letter is valid;
i. Purposes and objects of the offer;

j- contribution being made by the promoters or directors either as part of the offer or separately in

furtherance of such objects;
k. Principle terms of assets charged as security, if applicable;
3. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION ETC.

i. Any financial or other material interest of the directors, promoters or key managerial personnel in the offer

and the effect of such interest in so far as it is different from the interests of other persons.

ii. details of any litigation or legal action pending or taken by any Ministry or Department of the Government
or a statutory authority against any promoter of the offeree company during the last three years immediately
preceding the year of the circulation of the offer letter and any direction issued by such Ministry or Department

or statutory authority upon conclusion of such litigation or legal action shall be disclosed
iii. remuneration of directors (during the current year and last three financial years);

iv Related party transactions entered during the last three financial years immediately preceding the year of

circulation of offer letter including with regard to loans made or, guarantees given or securities provided

v. Summary of reservations or qualifications or adverse remarks of auditors in the last five financial years
immediately preceding the year of circulation of offer letter and of their impact on the financial statements and
financial position of the company and the corrective steps taken and proposed to be taken by the company for

each of the said reservations or qualifications or adverse remark

vi. Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act or any
previous company law in the last three years immediately preceding the year of circulation of offer letter in the
case of company and all of its subsidiaries. Also if there were any prosecutions filed (whether pending or not)
fines imposed, compounding of offences in the last three years immediately preceding the year of the offer

letter and if so, section-wise details thereof for the company and all of its subsidiaries

vii. Details of acts of material frauds committed against the company in the last three years, if any, and if so,

the action taken by the company
4. FINANCIAL POSITION OF THE COMPANY

(a) the capital structure of the company in the following manner in a tabular form-
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(i) (a) the authorised, issued, subscribed and paid up capital (number of securities, description and
aggregate nominal value);

(b) size of the present offer;
(c) paid up capital
(A) after the offer;.
(B) after conversion of convertible instruments (if applicable)

(d) share premium account (before and after the offer)

(ii) the details of the existing share capital of the issuer company in a tabular form, indicating therein
with regard to each allotment, the date of allotment, the number of shares allotted, the face value of the shares

allotted, the price and the form of consideration

Provided that the issuer company shall also disclose the number and price at which each of the allotments
were made in the last one year preceding the date of the offer letter separately indicating the allotments made

for considerations other than cash and the details of the consideration in each case;

(b) Profits of the company, before and after making provision for tax, for the three financial years immediately

preceding the date of circulation of offer letter;

(c) Dividends declared by the company in respect of the said three financial years; interest coverage ratio for

last three years (Cash profit after tax plus interest paid/interest paid)

(d) A summary of the financial position of the company as in the three audited balance sheets immediately

preceding the date of circulation of offer letter;

(e) Audited Cash Flow Statement for the three years immediately preceding the date of circulation of offer

letter;

(f) Any change in accounting policies during the last three years and their effect on the profits and the reserves

of the company.

5. ADECLARATION BY THE DIRECTORS THAT-

a. the company has complied with the provisions of the Act and the rules made thereunder;
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b. the compliance with the Act and the rules does not imply that payment of dividend or interest or

repayment of debentures, if applicable, is guaranteed by the Central Government;

c. the monies received under the offer shall be used only for the purposes and objects indicated in the

Offer letter;

I am authorized by the Board of Directors of the Company vide resolution number dated

to sign this form and declare that all the requirements of Companies Act, 2013 and
the rules made thereunder in respect of the subject matter of this form and matters incidental thereto have been
complied with. Whatever is stated in this form and in the attachments thereto is true, correct and complete and
no information material to the subject matter of this form has been suppressed or concealed and is as per the
original records maintained by the promoters subscribing to the Memorandum of Association and Articles of

Association

It is further declared and verified that all the required attachments have been completely, correctly and legibly

attached to this form.
Signed

Date:

Place:

Attachments:-

Copy of board resolution

Copy of shareholders resolution
Copyof

Optional attachments, if any

Form PAS-5
(Section 42(7) and Rule 14(3) of Companies (Prospectus and Allotment of Securities) Rules, 2014)

Record of a private placement offer to be kept by the company
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Name of the Company:

Registered office of the Company:

CIN:

DETAILS OF PRIVATE PLACEMENT OFFER :

Date when approval of the relevant authority (board or the shareholders, as the case may be) obtained

for the current Private Placement Offer Letter :
Amount of the offer:
Date of circulation of private placement offer letter:

Following details (in a tabulate statement) of the persons to whom private placement offer letter has

been circulated :-

(i) Name

(i1) Father’s name

(ii1) Complete Address including Flat/House Number, Street, Locality, Pin Code
(iv) Phone number, if any

(V) email ID, if any

(VD) Initial of the Officer of the company designated to keep the Record

[F. No. 1/21/2013-CI-V]
RENUKA KUMAR, Jt. Secy.

At
TE fieett 31 97+, 2014
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[®T. /. 1/21/13-H -]
TULHT FHILHI Ao

NOTIFICATION
New Delhi, the 31* March, 2014

G.S.R. 252(E).— In exercise of the powers conferred by section 41 read with 469 of the Companies
Act, 2013, the Central Government hereby makes the following rules, namely:-

1. Short title and commencement. - (1) These Rules may be called Companies (Issue of Global
Depository Receipts) Rules, 2014.

(2) They shall come into force on the 1* day of April, 2014.

2. Definitions. (1) In these Rules, unless the context otherwise requires, -

(a) “Act” means the Companies Act, 2013 (18 of 2013);

(b) “Section” means section of the Act;
(c) “Scheme” means the Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository

Receipt Mechanism) Scheme, 1993 or any modification or re-enactment thereof;
(2) The Words and expressions used in these rules but not defined and defined in the Act or in the Companies
(Specification of definitions details) Rules, 2014 or in the Foreign Currency Convertible Bonds and Ordinary
Shares (Through Depository Receipt Mechanism) Scheme, 1993 shall have the meanings respectively assigned
to them in the Act or in the said rules or scheme.
3. Eligibility to issue depository receipts. - A company may issue depository receipts provided it is eligible to
do so in terms of the Scheme and relevant provisions of the Foreign Exchange Management Rules and
Regulations.
4. Conditions for issue of depository receipts. - (1) The Board of Directors of the company intending to issue
depository receipts shall pass a resolution authorising the company to do so.
(2) The company shall take prior approval of its shareholders by a special resolution to be passed at a general
meeting:

Provided that a special resolution passed under section 62 for issue of shares underlying the
depository receipts, shall be deemed to be a special resolution for the purpose of section 41 as well.
(3) The depository receipts shall be issued by an overseas depository bank appointed by the company and the

underlying shares shall be kept in the custody of a domestic custodian bank.
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(4) The company shall ensure that all the applicable provisions of the Scheme and the rules or regulations or
guidelines issued by the Reserve Bank of India are complied with before and after the issue of depository
receipts.
(5) The company shall appoint a merchant banker or a practising chartered accountant or a practising cost
accountant or a practising company secretary to oversee all the compliances relating to issue of depository
receipts and the compliance report taken from such merchant banker or practising chartered accountant or
practising cost accountant or practising company secretary, as the case may be, shall be placed at the meeting
of the Board of Directors of the company or of the committee of the Board of directors authorised by the Board
in this regard to be held immediately after closure of all formalities of the issue of depository receipts:

Provided that the committee of the Board of directors referred to above shall have at least one
independent director in case the company is required to have independent directors.
5. Manner and form of depository receipts. - (1) The depository receipts can be issued by way of public
offering or private placement or in any other manner prevalent abroad and may be listed or traded in an
overseas listing or trading platform.
(2) The depository receipts may be issued against issue of new shares or may be sponsored against shares held
by shareholders of the company in accordance with such conditions as the Central Government or Reserve
Bank of India may prescribe or specify from time to time.
(3) The underlying shares shall be allotted in the name of the overseas depository bank and against such shares,
the depository receipts shall be issued by the overseas depository bank abroad.
6. Voting rights. - (1) A holder of depository receipts may become a member of the company and shall be
entitled to vote as such only on conversion of the depository receipts into underlying shares after following the
procedure provided in the Scheme and the provisions of this Act.
(2) Until the conversion of depository receipts, the overseas depository shall be entitled to vote on behalf of the
holders of depository receipts in accordance with the provisions of the agreement entered into between the
depository, holders of depository receipts and the company in this regard.
7. Proceeds of issue. - The proceeds of issues of depository receipts shall either be remitted to a bank account
in India or deposited in an Indian bank operating abroad or any foreign bank (which is a Scheduled Bank
under the Reserve Bank of India Act, 1934) having operations in India with an agreement that the foreign bank
having operations in India shall take responsibility for furnishing all the information which may be required
and in the event of a sponsored issue of Depository Receipts, the proceeds of the sale shall be credited to the
respective bank account of the shareholders.
8. Depository receipts prior to commencement. - (1) A company which has issued depository receipts prior
to commencement of these rules shall comply with the requirements under these rules within six months of

such commencement.
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2) Any issue of depository receipts after six months of commencement of these rules shall be in
accordance with the requirements of these rules.

9. Non applicability of certain provisions of the Act. - (1) The provisions of the Act and any rules issued
thereunder insofar as they relate to public issue of shares or debentures shall not apply to issue of depository
receipts abroad.

(2) The offer document, by whatever name called and if prepared for the issue of depository receipts, shall not
be treated as a prospectus or an offer document within the meaning of this Act and all the provisions as
applicable to a prospectus or an offer document shall not apply to a depository receipts offer document.

(3) Notwithstanding anything contained under section 88 of the Act, until the redemption of depository

receipts, the name of the overseas depository bank shall be entered in the Register of Members of the company.
[F. No. 1/21/13-CL-V]
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