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HOUSING FINANCE

COPY_ OF BOARD RESOLUTION OF INDIABULLS HOUSING FINANCE
"LIMITED DATED JULY 3, 2020

“RESOLVED THAT, subject to the members’ approval by way of special resolution and
pursuant to the provisions of Sections 23, 42, 62, 71 and other applicable provisions, if any,
of the Companies Act, 2013 including the rules framed thereunder, including the Companies
(Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share Capital and
Debentures) Rules, 2014 (including any amendment(s), statutory modification(s) or re-
enactment(s) thereof), (the “Companies Act”), in accordance with the provisions of the
Memorandum and Articles of Association of the Company, the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (the “SEBI ICDR Regulations™), the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, the
Foreign Exchange Management Act, 1999, (the “FEMA”) including any amendment(s),
statutory modification(s), variation(s) or re-enactment(s) thereof, or the rules and regulations
issued thereunder, including the Foreign Exchange Management (Borrowing or Lending)
Regulations, 2018, as amended, and the circulars or notifications issued thereunder including
the Master Directions on External Commercial Borrowings, Trade Credits and Structured
Obligations dated March 26, 2019, as amended vide the circular on External Commercial
Borrowings (ECB) Policy — Rationalisation of End-use Provisions dated July 30, 2019 and as
amended from time to time and the Master Direction on Reporting under Foreign Exchange
Management Act, 1999 dated January 1, 2016, as amended the Foreign Exchange
Management (Debt Instruments) Regulations, 2019, (together the “ECB Guidelines™) as
amended the Depository Receipts Scheme, 2014, as amended (the “2014 Scheme”), the
Framework for issue of Depository Receipts dated October 10, 2019 issued by the Securities
and Exchange Board of India, the Issue of Foreign Currency Convertible Bonds and Ordinary
Shares (Through Depository Receipt Mechanism) Scheme, 1993, as amended (the “1993
Scheme”), the extant consolidated Foreign Direct Investment Policy, as amended and
replaced from time to time and the Foreign Exchange Management (Non-debt Instruments)
Rules, 2019, as amended, the Foreign Exchange Management (Transfer or Issue of any
Foreign Security) Regulations, 2004, including any amendments, statutory modification(s)
and / or re-enactment(s) thereof, and such other applicable statutes, rules, regulations,
guidelines, notifications, circulars and clarifications issued/ to be issued thereon by the
Government of India, Ministry of Finance (Department of Economic Affairs), Department for
Promotion of Industry and Internal Trade, Ministry of Corporate Affairs, the National
Housing Bank (“NHB”), the Reserve Bank of India (“RBI”), the Securities and Exchange
Board of India (“SEBI”), BSE Limited and National Stock Exchange of India Limited or any
other stock exchange where the equity shares of face value of INR 2 each (the “Equity
Shares™) of the Company are listed (together the “Stock Exchanges”), and/or any other
regulatory/ statutory authorities under any other applicable law, from time to time
(hereinafter singly or collectively referred to as the “Appropriate Authorities”), to the
extent applicable and subject to the term(s), condition(s), modification(s), consent(s),
sanction(s) and approval(s) of any of the Appropriate Authorities and guidelines and
clarifications issued thereon from time to time and subject to such conditions and
modifications as may be prescribed by any of them while granting such approvals, consents
and sanctions, which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as the “Board”, which term shall deemed to include any Committee(s)
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constituted/ to be constituted by the Board, from time to time, to exercise its powers
including powers conferred by this resolution), approval of the Members of the Company be
and is hereby accorded to the Board to create, offer, issue and allot such number of Equity
Shares and/or any securities convertible or exchangeable into such number of Equity Shares,
including but not limited to convertible debentures and/or preference shares (compulsory
and/or optionally, fully and/or partly) and/or warrants with non-convertible debentures with
the rights exercisable by the warrant holders to exchange such warrants with Equity Shares
and/or foreign currency convertible bonds (“FCCB”) and/or foreign currency exchangeable
bonds (“FCEB™) which are convertible or exchangeable into Equity Shares, and/or
preference shares and/or Global Depository Receipts (“GDRs”) and/or American Depository
Receipts (“ADRs™) and/or any other financial instruments/ securities convertible into and/or
linked to Equity Shares (including warrants (detachable or not), or otherwise, in registered or
bearer form) (all of which are hereinafter referred to as “Securities™), secured/un-secured
listed on recognized stock exchanges in India or abroad, whether Rupee denominated or
denominated in one or more permissible foreign currencies, and/or any combination of any of
the aforementioned Securities, in one or more tranches and/or one or more issuances
simultaneously or otherwise for an aggregate amount of up to and not exceeding USD 300
Million only (US Dollar Three Hundred Million) or its equivalent in Indian rupees or in any
other currency(ies) (inclusive of such premium as may be fixed on such Securities), through
one or more public issue(s), rights issue(s), preferential issue(s), private placement(s),
qualified institutions placement(s), pursuant to Chapter VI of SEBI ICDR Regulations
(“QIP”), and/or any combination thereof or any other method as may be permitted under
applicable laws to eligible investors, in the course of domestic or international offerings,
through issue of prospectus and/or letter of offer and/or placement document and/or offering
circular and/or other permissible/ requisite offer documents to any eligible person, including
Qualified Institutional Buyers, within the meaning prescribed under Chapter VI of SEBI
ICDR Regulations (“QIBs”), foreign/ resident investors (whether institutions, banks,
incorporated bodies, mutual funds, individuals, trustees, stabilizing agent or otherwise),
venture capital funds (foreign or Indian), alternative investment funds, foreign portfolio
investors, Indian and/or multilateral financial institutions, mutual funds, non-resident Indians,
pension funds and/or any other categories of investors, whether they be holders of the
Securities or not (collectively referred to as the “Investors™), at such price or at a discount or
premium to market price, as permitted under applicable laws, and in such manner and on
such terms and conditions as may be deemed appropriate by the Board in its absolute
discretion including the discretion to determine the mode of issuance of Securities and/or
categories of Investors to whom to offer, issue and allot such Securities as may be permitted
under applicable laws and regulations.

RESOLVED FURTHER THAT in accordance with the provisions of the SEBI ICDR
Regulations, the relevant date for determining the price of the Securities to be issued by way
of QIP/FCCBs/FCEBs or by way of any other issue(s) shall be the date of the meeting in
which the Board decides to open the proposed issue or such other date, as may be prescribed
by the applicable laws from time to time. :

RESOLVED FURTHER THAT, if the Company proposes to issue and allot any Securities
by way of QIP to QIBs pursuant to and in terms of Chapter VI of the SEBI ICDR Regulations
and the 1993 Scheme: '



1.  the issue and allotment of Securities shall be completed within 365 days from the date
of passing of this resolution or such other time as may be allowed under the Companies
Act and/or the SEBI ICDR Regulations, from time to time;

2.  the “relevant date” for determination of the floor price of the Equity Shares to be issued
. .shall be:

(a) in case of allotment of Equity Shares in a QIP or upon conversion of FCCBs
pursuant to the 1993 Scheme, the date of meeting in which the Board decides to
open the issue, and/or,

(b) in case of allotment of eligible convertible Securities, either the date of the
meeting in which the Board decides to open the issue of such convertible
securities or the date on which the holders of such convertible securities become
entitled to apply for the Equity Shares, as may be determined by the Board;

3.  the QIP shall be made at such price not less than the price determined in accordance
with the pricing formula provided under the SEBI ICDR Regulations (“QIP Floor
Price”), and the price determined for a QIP shall be subject to appropriate adjustments
in accordance with the provisions of the SEBI ICDR Regulations, as may be applicable
and the Board, at its absolute discretion, may offer a discount of upto 5% (five per cent)
or such other discount as may be permitted under applicable law (including under the
SEBI ICDR Regulations with respect to the QIP Floor Price) for any of Securities;

4.  the issue and allotment of fully paid-up Securities, except as may be permitted under the
SEBI ICDR Regulations, the ECB Guidelines, the 1993 Scheme and other applicable
laws (or any combination of the Securities as decided by the Board), shall only be to
QIBs within the meaning of Chapter VI of the SEBI ICDR Regulations and no
allotment shall be made, either directly or indirectly, to any person who is a promoter or
any person related to promoters in terms of the SEBI ICDR Regulations.

RESOLVED FURTHER THAT, in pursuance of the aforesaid resolution the Securities to
be so created, offered, issued and allotted shall be subject to the provisions of the
Memorandum and Articles of Association of the Company and shall rank pari passu in all
respects with the existing Securities of the Company, if any, and the Equity Shares, issue and
allotted pursuant to and in terms of this resolution shall rank pari passu in all respects with
the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the
Board be and is hereby authorized to do all such acts, deeds, matters and take all such steps as
may be necessary including without limitation, the determination of the terms and conditions
of the issue of Securities including timing of the issue(s), the class/category of Investors to
whom the Securities are to be issued/offered, number of Securities, number of issues,
tranches, floor price, issue price, interest rate, premium/ discount, redemption, allotment of
Securities, disposal of Securities which are not subscribed, listing of such Securities with
recognised stock exchange in India or abroad.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the
Board be and is hereby authorized to do all such acts, deeds, matters and take all such steps as
may be necessary including without limitation to sign and execute all deeds, documents,
undertakings, agreements, papers and writings as may be required in this regard including
without limitation, the private placement offer letter (along with the application form),
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information memorandum, offering circular, disclosure documents, subscription or purchase

agreement, trust deed, agency agreement, placement document, placement agreement and any

other documents as may be required, and to settle all questions, difficulties or doubts that

~ may arise at any stage from time to time, and to engage, appoint all intermediaries including
without limitation consultants, lead managers, co-lead managers, managers, merchant
bankers, advisors, counsels, bankers, escrow agent, depository, custodian, registrar, trustee,
etc, and to enter into and execute all such agreements/arrangements/memorandum of
understanding with them, as may be considered necessary or appropriate to finalize, approve

~and issue any document(s), including but not limited to prospectus and/or letter of offer
and/or circular, documents and agreements including filing of such documents (in draft or
final form) with any Indian or foreign regulatory authority or Stock Exchanges and sign all
deeds, documents and writings and to pay any fees, commissions, remuneration, expenses
relating thereto and with power on behalf of the Company to settle all questions, difficulties
or doubts that may arise in regard to the issue, offer or allotment of Securities and take all
-steps which are incidental and ancillary in this connection, including in relation to utilization
of the issue proceeds, as it may in its absolute discretion deem fit.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or
any of the powers herein conferred to any director(s), committee(s), executive(s), officer(s) or
representatives(s) of the Company or to any other person, as may be necessary to give effect
to this resolution. '

RESOLVED FURTHER THAT the Board be and is hereby authorised to seek any approval
that is required in relation to the creation, issuance and allotment and listing of the Securities,
from any statutory or regulatory authority or the Stock Exchanges and/or internationally
recognised stock exchanges. Any approvals that may have been applied for by the Board in
relation to the creation, issuance and allotment and listing of the Securities are hereby
approved and ratified by the members.

RESOLVED FURTHER THAT Mr. Gagan Banga, Vice-Chairman, Managing Director and
CEO or Mr. Ajit Kumar Mittal or Mr. Sachin Chaudhary, Executive Directors or Mr.
Ashwini Omprakash Kumar, Deputy Managing Director or Mr. Mukesh Kumar Garg, CFO
or Mr. Amit Jain, Company Secretary or Mr. Ashwin Mallick or Mr. Veekesh Gandhi or Mr.
Hemal Zaveri or Mr. Vineet Jaiswal or Mr. Ritesh Kumar or Mr. Ravi Telkar or Mr. Gaurav
Srivastava or Mr. Ajit Kumar Singh or Mr. Subhankar Ghosh, authorized representatives of
the Company, be and are hereby severally authorized to do all such acts, things and deeds on
behalf of the Company and make such filings with the regulatory authorities, including the
Registrar of Companies, Delhi and Haryana, to effectively implement this resolution.

RESOLVED FURTHER THAT a Committee of the Board of Directors, named, as the
‘Securities Issuance Committee’ comprising of Mr. Ajit Kumar Mittal, as Chairman, Mr.
Ashwini Omprakash Kumar, Mr. Sachin Chaudhary, Mr. Shamsher Singh Ahlawat and Mr.
Prem Prakash Mirdha, as members, be and is hereby constituted to deal with any matter,
deeds and things in relation to the proposed issuance of Securities in terms of this Board
authorization. and further that the said Committee shall also have all the powers to deal and
decide with any authorization pertaining to issuance of Securities as would be vested by the
Shareholders of the Company with the Board while according their approval to the proposed
issuance of Securities by the Company for upto USD 300 Million and further that the
presence of any three members shall constitute a quorum for holding any of the meetings of
the said Committee. ‘



RESOLVED FURTHER THAT for seeking enabling approval from the Shareholders of the
Company to the proposed issuance of Securities, an Extraordinary General Meeting of its
Shareholders, be convened on Wednesday, 29" July, 2020 at 11:00 A.M. (IST) through
Video' Conferencing (“VC”) / Other Audio Visual Means (“OAVM?”), pursuant to and in
terms of the MCA circulars dated 15" June, 2020 read with read with Circulars dated 8"
April, 2020 and 13™ April, 2020 and of SEBI circular dated 12" May, 2020 and that copy of
the Notice as per draft placed on the table be and is hereby approved and that the Secretary of
the Company be and is hereby authorised to carry out any such modifications in the said draft
Notice as may be deemed necessary and/or expedient in view of any
developments/changes/amendments, subsequent to the date of this meeting till the date of the
notice.

RESOLVED FURTHER THAT Mr. Atul Khandelwal (Membership No. 524030), Partner
of M/s. AGK & Company, Practicing Chartered Accountant, Delhi, who has given his
consent to act as a Scrutinizer, be and is hereby appointed as Scrutinizer to conduct the EGM
of the Company at such remuneration and out of pocket expenses as may be mutually agreed
upon.

RESOLVED FURTHER that the notice as aforesaid, be issued to the Members of the
Company and all other persons entitled thereto, under the signatures of the Company
Secretary AND THAT he is also authorized to take all necessary steps to call an EGM and to
file all necessary documents with the office of ROC.”

For Indiabulls Housing Finance Limited

h\ -
Amit Jain =1 \ &
Company Secretary, |



General Circular No. 22/ 2020
F.No. 02/01/2020 CL-V
Government of India
Ministry of Corporate Affairs
5th Floor, ‘A’ Wing, Shastri Bhawan,
Dr. Rajendra Prasad Road, New Delhi-1.

Dated: 15.06.2020

To

All Regional Directors,

All Registrar of Companies,
All Stakeholders.

Subject: Clarification on passing of ordinary and special resolutions by
companies under the Companies Act, 2013 read with rules made thereunder
on account of Covid-19 - Extension of time- reg.

Sir/Madam,

This Ministry has issued General Circular No. 14/2020 on 8t April, 2020
and General Circular No. 17/2020 on 13t April, 2020 for providing clarifications on
passing of ordinary and special resolutions by companies by holding extraordinary
general meetings (EGMs) through video conferencing (VC) or other audio visual
means (OAVM) or passing of certain items only through postal ballot without
convening general meeting. The framework provided in the said Circulars allows
companies to hold relevant EGMs or transact relevant business through postal
ballots, as per procedure specified therein, upto 30th June, 2020 or till further
orders, whichever is earlier. Requests have been received from the stakeholders for
extending the period upto which the framework provided in the aforesaid Circulars
may be utilized by the companies.

2. The matter has been examined and it has been decided to allow companies to
conduct their EGMs through VC or OAVM or transact items through postal ballot in
accordance with the framework provided in the aforesaid Circulars upto 30t
September, 2020. All other requirements provided in the said Circulars remain
unchanged.

3. This issues with the approval of the competent authority.

Yours faithfully,

(

Assistant

arayanan)
irector (policy)

Copy forwarded for information to:-E-Governance section.



General Circular No. 14 /12020

F. No. 2/1/2020-CL-V
Government of India
Ministry of Corporate Affairs

5™ Floor, ‘A' Wing, Shastri Bhawan,
Dr. R. P. Road, New Delhi-110001
Dated: 8™ April, 2020

To

All Regional Directors,

All Registrar of Companies,
All Stakeholders.

Subject: Clarification on passing of ordinary and special resolutions by
companies under the Companies Act, 2013 and rules made
thereunder on account of the threat posed by Covid-19.

Sir/Madam,

Several representations have been received in the Ministry for providing
relaxations in the provisions of Companies Act, 2013 (the Act) or rules made
thereunder to allow companies to pass ordinary and special resolutions of urgent
nature, in view of the difficulties faced by the stakeholders on account of the threat

posed by Covid-19. The issues raised in the said representations have been
examined considering the overall situation at present.

2. The Act does not contain any specific provision for allowing conduct of members'
meetings through video conferencing (VC) or other audio visual means (OAVM). It
has been noted that section 108 of the Act and rules made thereunder provide for
relevant companies to allow e-voting (including remote e-voting) in case of general
meetings convened by them. Section 110 of the Act, on the other hand, allows the
companies to pass resolutions (except items of ordinary business and items where
any person has a right to be heard) through postal ballot (which includes electronic
ballot and electronic voting under section 108). In view of the current extraordinary
circumstances due to the pandemic caused by COVID-19 prevailing in the country,
requiring social distancing, companies are requested to take all decisions of urgent
nature requiring the approval of members, other than items of ordinary business or
business where any person has a right to be heard, through the mechanism of postal
ballot/e-voting in accordance with the provisions of the Act and rules made
l thereunder, without holding a general meeting, which requires physical presence of
‘members at a common venue.

3. However, in case holding of an extraordinary general meeting (EGM) by any
| company is considered unavoidable, the following procedure needs to be adopted

for ng such a meeting on or before 30.06.2020, in addition to any other

requirement provided in the Act or the rules made thereunder;
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A. For companies which are
under the Act, or any other company which has opted for such facility -

Il

Il

IV.

VII.

VIII.

-2
required to provide the facility of e-voting

EGMs, wherever unavoidable, may be held through VC or OAVM and the
recorded transcript of the same shall be maintained in safe custody by the
company. In case of a public company, the recorded transcript of the

meeting, shall as soon as Possible, be also made available on the website (if
any) of the company.

Convenience of different persons positioned in different time zones shall be
kept in mind before scheduling the meeting.

All care must be taken to ensure that such meeting through VC or OAVM
facility allows two way teleconferencing or webex for the ease of
participation of the members and the participants are allowed to pose
questions concurrently or given time to submit questions in advance on the
e-mail address of the company. Such facility must have a capacity to allow
at least 1000 members to participate on a first-come-first-served basis. The
large shareholders (i.e. shareholders holding 2% or more shareholding),
promoters, institutional investors, directors, key managerial personnel, the
chairpersons of the Audit Committee. Nomination and Remuneration
Committee and Stakeholders Relationship Committee, auditors, etc. may be

allowed to attend the meeting without restriction on account of first-come-
first-served principle.

The facility for joining the meeting shall be kept open at least 15 minutes
before the time scheduled to start the meeting and shall not be closed till the
expiry of 15 minutes after such scheduled time.

Before the actual date of the meeting, the facility of remote e-voting shall be
provided in accordance with the Act and the rules.

Attendance of members through VC or OAVM shall be counted for the
purpose of reckoning the quorum under section 103 of the Act.

Only those members, who are present in the meeting through VC or OAVM
facility and have not cast their vote on resolutions through remote e-voting
and are otherwise not barred from doing so, shall be allowed to vote through
e-voling system or by a show of hands in the meeting.

Unless the articles of the company require any specific person to be
appointed as a Chairman for the meeting, the Chairman for the meeting
shall be appointed in the following manner:
a. where there are less than 50 members present at the meeting, the
Chairman shall be appointed in accordance with section 104:
b. in all other cases, the Chairman shall be appointed by a poll
conducted through the e-voting system during the meeling.

Page no.3 contd.,
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IX. The Chairman present at the meeting shall ensure that the facility of e-voting
system is available for the purpose of conducting a poll during the meeting
held through VC or OAVM. Depending on the number of members present
in such meeting, the voting shall be conducted in the following manner:

a. whgfq there are less than 50 members present at the meeting, the
voting may be conducted either through the e-voting system or by a
show of hands, unless a demand for poll is made in accordance
with section 109 of the Act, in which case, the voting shall be
conducted through the e-voting system;

b. in all other cases, the voting shall be conducted through e-voting
system.

X. A proxy is allowed to be appointed under section 105 of the Act to attend
and vote at a general meeting on behalf of a member who is nol able to
attend personally. Since general meetings under this framework will be held
through VC or OAVM, where physical attendance of members in any case
has been dispensed with, there is no requirement of appointment of proxies.
Accordingly, the facility of appointment of proxies by members will not be
available for such meetings. However, in pursuance of section 112 and
section 113 of the Act, representatives of the members may be appointed
for the purpose of voting through remote e-voting or for participation and
voting in the meeting held through VC or OAVM.

X|. Atleast one independent director (where the company is required to appoint
one), and the auditor or his authorized representative, who is qualified to be
the auditor shall attend such meeting through VC or OAVM.

%Il. Where institutional investors are members of a company, they must be
encouraged to attend and vote in the said meeting through VC or OAVM.

Xlll. The notice for the general meeting shall make disclosures with regard to the
manner in which framework provided in this Circular shall be available for
use by the members and also contain clear instructions on how to access
and participate in the meeting. The company shall also provide a helpline
number through the registrar & transfer agent, technology provider, or
otherwise, for those shareholders who need assistance with using the

L technology before or during the meeting. A copy of the meeting notice shall
also be prominently displayed on the website of the company and due
J/ intimation may be made to the exchanges in case of a listed company.

XIV. In case a notice for meeting has been served prior to the date of this
Circular, the framework proposed in this Circular may be adopted for the
meeting, in case the consent from members has been obtained in
accordance with section 101(1) of the Act, and a fresh notice of shorter
duration with due disclosures in consonance with this Circular is issued

consequently.
Page no.4 contd..
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1

pmodhamordameuﬂthmh mechanism shall be filed with
u_ficcmpmlas within 60 days of the meeting, clearly indicating
the mechanism provided herein alongwith other provisions of the
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were duly complied with during such meeting.
n ,,.; FJ‘M are not required to provide the facility of e-voting

J____unmoidable may be held through VC or OAVM and the

ript of the same shall be maintained in safe custody by the

In case of a public company, the recorded transcript of the

 shall as soon as possible, be also made available on the website (if
1@ company.

of different persons positioned in different ime zones shall be

be!ora scheduling the meeting.

mull . be taken to ensure that such meeting through VC or OAVM
alt_:ws- two way teleconferencing or webex for the ease of

at least 500 .'rrmﬂbers or members equal to the total number of members of
{fr_a mnpany (whichever is lower) to participate on a first-come-first-served
basis. The large shareholders (i.e. shareholders holding 2% or more
shareholdin: "'pfunutars. institutiona! investors, directors, key managerial
2 chairpersons of the Audit Committee, Nomination and
Cnmmﬂae and Stakeholders Relationship Committee,

iiﬂl ning the meeting shall be kept open at least 15 minutes
the time scheduled to start the meeting and shall not be closed till the
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'~ company require any specific person fo be
the moel‘lng the Chairman fnr the meeting
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- Chairman shall be appointed by a poll
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VII.  Atleast one independent director (where the company is required to appoint
. he auditor or his authorized representative, who is qualified 1o be
all attend such meeting through VC or OAVM.

VIll. A proxy is ed o be appointed under section 105 of the Act to attend
~and vole general meeting on behalf of a member who is not able lo
nally. Since general meetings under this framework will be held
or OAVM, where physical attendance of members in any case
dispensed with, there is no requirement of appointment of proxies
e facility of appointment of proxies by members will not be
such meelings. However, in pursuance of section 112 and
_ of the Act, representatives of the members may be appointed
for the purpose of voting through remote e-voling or for participation and
ting in the meeting held through VC or OAVM.

IX.  Where ins al investors are members of a company, they must be
ura attend and vole in the said meeting through VC or OAVM

X. The provide a designated email address to all members at
tirme the notice of meeting so that the members can convey
'poll is required to be taken during the meeling on any

designated email address.

X . f ality of the password and other privacy issues associated with

il address shall be strictly maintained by the company at
uards with regard to authenticity of email address(es)

.....

Al
Xill. Where less than 50 members are present in a meeting, the Chairman may
jecide to conduc ' hands, unless a demand for poll is
A 1 section 109 of the Act. Once such
shall be followed.
XIV. In case the counting of vot

adjourned and called later to declare the
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‘The notice for the general meeling shall make disclosures with regard to the

“manner in which framework provided in this Circular shall be avallable for
use by the members and also contain clear instructions on how to access
)  the meeting. The company should also provide a helpline

» registrar & transfer agent, technology provider, or

simholders who need assistance with using the

consent from members has been obtained in
udion 101(1) of the Act, and a fresh notice of shorter
due disclosures in consonance with this Circular is issued

 passed in accordance with this mechanism shall be filed with

the Re nf Companies within 60 days of the meeting clearly indicating
- ,..._J....,J, &nﬁmﬁmwwlded herein alongwith other provisions of the
‘Act and rules were duly complied with.

4. The companies r "";hhmptn&{hjand:i{ﬂ}abwe shall ensure that
compliances associated with the provisions relating to general meetings viz
disclos inspection of related documents by members, or
' bodies corporate elc as provided in the Act and the
'ﬂlhmmuﬁuﬂwuﬁ\ﬂeﬂmﬁcmoﬂa

This issues with the z /al of the competent authority.
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General Circular No. 17/2020

F. No. 2/1/2020-CL-V
Government of India
Ministry of Corporate Affairs

' 5" Floor, ‘A’ Wing, Shastn Bhawan,
Dr. R. P. Road, New Delhi-110001
Dated: 13" Apnil, 2020
To
= All Regional Directors,
All Registrar of Companies,
All Stakeholders.

Subject: Clarification on passing of ordinary and special resolutions by companies
under the Companies Act, 2013 and rules made thereunder on account of

the threat posed by Covid-19.

Sir/Madam,
Reference is drawn to this Ministry's General Circular No. 14/2020 dated 8"

April, 2020 on the subject cited above. After the issue of the said circular, the Ministry has
received representations from stakeholders for clarification on some of the elements in
the framework laid down therein. The stakeholders have highlighted the difficulties in
serving and receiving notices/responses by post in the current circumstances. In view of
the same and with a view to bringing in greater clarity on the modalities to be followed by
companies for conduct of EGMs during the COVID-19 related social distancing norms
and lockdown for the period as indicated in the said Circular, or till further orders,
‘whichever is earlier, the following clarifications are hereby given:-

" KQ'HMM of notices to the members before convening the

A. For companies which are required to provide the facility of e-voting under
~ the Act, or any other company which has opted for such facility —
I, In view of the present circumstances, in accordance with the provisions of rule

18 of the Companies (Management and Administration) Rules, 2014 (the

rules), the notices to members may be given only through e-mails registered
with the company or with the depository participant/depository.

 While publishing the public notice as required under rule 20(4)(v) of the rules,
he following matters shall also be stated, namely:-
- a ment that the EGM has been convened through VC or OAVM in
~ compliance with applicable provisions of the Act read with General
1412020, dated 8" April, 2020 and this Circular;
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2.

™ e mﬂahﬁyulnnﬁmuinmmﬁngnﬂmewehﬁnenimemnpanyzmd
the stock exchange,

d. the manner in which the members who are holding shares in physical
form or who have not registered their email addresses with the company
can cast their vote through remote e-voting or through the e-voting
system dunng the meeting,

e. the manner in which the members who have not registered their email
addresses with the company can get the same registered with the

company,
{. any other detail considered necessary by the company

. The Chairman of the meeting shall satisfy himself and cause to record the same
before considering the business in the meeting that all efforts feasible under
the circumstances have indeed been made by the company to enable members
to participate and vote on the items being considered in the meeting

B. lzr.mlnhi which are not required to provide the facility of e-voting under
the Act—
1. In view of the present circumstances, in accordance with the provisions of rule
18 of the Companies (Management and Administration) Rules, 2014 (the
rules), the notices to members may be given only through e-mails registered
- ‘with the company or with the depository/depository participant.
1l A copy of the notice shall also be prominently displayed on the website, if any,
of the company.

. N order to ensure that all members are aware that a general meeting Is
- proposed to be conducted in compliance with applicable provisions of the Act
i d with General Circular No. 1472020, dated 8™ April, 2020, the company

shall.
(a) contact all those members whose e-mail addresses are not
registered with the company over telephone or any other mode of
‘communication for registre of their e-mail addresses before sending

the notice for meeting to all its members, or
| where the contact details of any of members are not available with
npany or could not be obtained as per (a) above, it shall cause a
otice by way of advertisement to be published immediately at
n a vemacular newspaper in the principal vernacular
e district in which the registered office of the company is
a0er a _
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I. That the company intends to convene a general meeting in
compliance with applicable provisions of the Act read waith the
General Circular No. 14/2020, dated B™ Apnl, 2020 and this
Circular, and for the said purpose it proposes to send notices 1o
all its members by e-mail after, at least, 3 days from the date of
publication of the public notice,

ii. the details of the e-mail address along with a telephone number
on which the members may contact for getting their e-mail
addresses registered for participation and voting in the general

meeting.

‘N The Chairman of the meeting shall satisfy himself and cause to record the same
: before considering the business in the meeting that all efforts feasible under
the circumstances have indeed been made by the company to enable members
lo participate and vote on the items being considered in the meeting,

Ry

. {ii) Requirement for voting by show of hands - In sub-paragraph A — IX of para 3
of the General Circular 14/2020, dated B™ April, 2020 relevant companies were
allowed to pass resolutions in certain cases through show of hands. Considering the
mm involved in e-voling and voting by show of hands, the said sub-
'1_ h is substituted as under:-

"DLTIH Chairman present at the meeting shall ensure that the facility of e-voting

“system is available for the purpose of voting during the meeting held through
VC or OAVM ~

ff g ng of cernain items only throuqgh postal ballot thout convening ;
qe 1l meeting - (a) In the General Circular No. mznzu dated 8 April, 2020, it
v d that the companies may pass resolutions through postal balloVe-voting
--; :mmuﬂrumhhmmquimdnperumun110{1}[h}nl
. Cl ons have been sought on the issue of dispalch of notices by
Hﬁmmwhmmdmairmmmﬁmmn
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)ble mutalis mutandis. The company would send notice by email o

{'L "hf'ihum who have registered their email addresses with the company of
) ‘participant/ . The company would also be duty bound to provide
registration of e-mail addresses of members and state so in its public
communication of the assent or dissent of the members would only take
) the remote e-voling system, as no meeting will be required to be called.

ails by members, where a poll on any item is required for
s lﬂClr:u r No. 14/2020, dated

q of e-n

Covered in para J-o Ol the

has been sought as to whether the members are required to take part in
 considered during the meeting by sending e-mails in advance to the

= pan any before the meeling is actually held through VC or OAVM facility. The matier
ha: miudnﬂlhfmmhydanﬁadhatsub—pamgmph B-XIl of para 3 of the
General ;::l . 1412020, dated 8th April, 2020 does not provide for poliing by
‘membe w time before the general meeting. The poll will take place during the
r"”“"""“'k Mmmmwmmmmduﬂntmumsum;lagam
h_&_nmﬁrﬂhywﬂuu&milstuﬂmdaigmtede-mﬂaddmss

wpany. which was circulated by the company in the notice sent to the

2. Thisissues with the approval of the competent authority.

I Yours faithfully,

éﬁﬁ‘;mﬁm

istant Director

. e-Govermance Section and Web Contents Officer to place this circular o the Ministry's

B
reven
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Securities and Exchange Board of India
CIRCULAR
SEBI/HO/CFD/CMD1/CIR/P/2020/79 May 12, 2020
To

All listed entities
All Recognized Stock Exchanges

Madam / Sir,

Subject: Additional relaxation in relation to compliance with certain provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations 2015 - Covid-19 pandemic

1. In view of the CoVID-19 pandemic, SEBI had provided relaxations to listed entities, from
compliance with certain provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015 (‘SEBI LODR’ / ‘LODR’) and circulars issued thereunder vide the following
circulars:

e No. SEBI/HO/CFD/CMD1/CIR/P/2020/38 dated March 19, 2020,

e No. SEBI/HO/CFD/CMD1/CIR/P/2020/48 dated March 26, 2020,

e No. SEBI/HO/CFD/CMD1/CIR/P/2020/63 dated April 17,2020 and
e No. SEBI/HO/CFD/CMD1/CIR/P/2020/71 dated April 23, 2020.

It has been decided to grant the following further relaxations / issue clarifications regarding
provisions of the LODR in the face of challenges faced by listed entities due to the COVID-19

pandemic.

A. Relaxations necessitating out of MCA circulars

2. The Ministry of Corporate Affairs (MCA), vide circulars dated April 8, 2020 and April 13, 2020
provided certain relaxations for companies, including conducting Extraordinary General Meeting
(EGM) through Video Conferencing (VC) or through other audio-visual means (OAVM) (hereinafter
referred to in this circular as ‘electronic mode). Further, vide circular dated May 5, 2020, MCA also
extended these relaxations to AGMs of companies conducted during the calendar year 2020; the
circular has also dispensed with the printing and despatch of annual reports to shareholders.
Accordingly, the following related provisions of the LODR are relaxed:

i. Requirement of sending physical copies of annual report to shareholders

3. Regulation 36 (1)(b) and (c) of the LODR prescribes that a listed entity shall send a hard copy of
the statement containing salient features of all the documents, as prescribed in Section 136 of
the Companies Act, 2013 to the shareholders who have not registered their email addresses and
hard copies of full annual reports to those shareholders, who request for the same, respectively.
Regulation 58 (1)(b) &(c) of the LODR extend similar requirements to entities which have listed
their NCDs and NCRPS'.
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The requirements of Regulations 36 (1)(b) and (c) and Regulation 58 (1)(b) &(c) of the LODR are
dispensed with for listed entities who conduct their AGMs during the calendar year 2020 (i.e. till
December 31, 2020).

Requirement of proxy for general meetings

Regulation 44 (4) of the LODR specifies that the listed entity shall send proxy forms to holders of
securities in all cases mentioning that a holder may vote either for or against a resolution.

. The requirement under regulation 44 (4) of the LODR is dispensed with temporarily, in case of

meetings held through electronic mode only. This relaxation is available for listed entities who
conduct their AGMs through electronic mode during the calendar year 2020 (i.e. till December 31,
2020).

Requirement of dividend warrants/cheques

Regulation 12 of the LODR prescribes issuance of payable at par’'warrants or cheques in case it
is not possible to use electronic modes of payment. Further, in case the amount payable as
dividend exceeds Rs.1500/-, the payable-at-par’warrants or cheques shall be sent by speed post.
The requirements of this regulation will apply upon normalization of postal services. However, in
cases where email addresses of shareholders are available, listed entities shall endeavour to
obtain their bank account details and use the electronic modes of payment specified in Schedule
| of the LODR.

Relaxation from publication of advertisements in the newspapers:

SEBI, vide circular no. SEBI/HO/CFD/CMD1/CIR/P/2020/48 dated March 26, 2020 had exempted
publication of advertisements in newspapers, as required under regulation 47, for all events
scheduled till May 15, 2020, since some newspapers had stopped their print versions due to
CoVID-19 pandemic. Similarly, vide circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/63 dated April
17,2020, a similar requirement that exists in regulation 52(8) of the LODR Regulations and applies
to entities which have listed their NCDs and NCRPS’ was also exempted till May 15, 2020.

In view of the continuing lockdown and the resultant bottlenecks relating to print versions of
newspapers, the aforesaid exemptions from publication of advertisements in newspapers are
extended for all events scheduled till June 30, 2020.

Relaxation from publishing quarterly consolidated financial results under regulation 33(3)(b) of
the LODR for certain categories of listed entities:

As per regulation 33(3)(b) of the LODR, in case a listed entity has subsidiaries, the listed entity
shall submit quarterly/year-to-date consolidated financial results.
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The Companies (Indian Accounting Standards (Ind-AS)) Rules, 2015 stipulate the adoption and
applicability of Ind-AS in a phased manner beginning from the financial year 2016-17. Currently,
Ind-AS is applicable to all listed entities with the exception of those in the banking and insurance
sectors. RBI and IRDA have not yet notified the date of implementation of Ind-AS for banks and
insurance companies, respectively.

SEBI has received representations from listed entities that are banks or insurance companies as
well as those that have banks and / or insurance companies as subsidiaries, highlighting the
challenges in preparing consolidated financial results under regulation 33(3)(b) in view of different
accounting standards being followed by companies belonging to same group and the difficulties
in restating those financials as per IND-AS due to the prevailing circumstances in view of CoVID-
19 pandemic.

After considering the representations, the following have been decided:

a) Listed entities which are banking and / or insurance companies or having subsidiaries which
are banking and / or insurance companies may submit consolidated financial results under
regulation 33(3)(b) for the quarter ending June 30, 2020 on a voluntary basis. However, they
shall continue to submit the standalone financial results as required under regulation 33(3)(a)
of the LODR.

b) If such listed entities choose to publish only standalone financial results and not consolidated
financial results, they shall give reasons for the same.

This Circular shall come into force with immediate effect. The Stock Exchanges are advised to
bring the provisions of this circular to the notice of all listed entities and also disseminate on their
websites.

The 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 Regulation 101 of the LODR.

This Circular is available at www.sebi.gov.in under the link “Legal->Circulars”.

Yours faithfully,

Pradeep Ramakrishnan

General Manager

Corporation Finance Department
Compliance and Monitoring Division-1
+91-22-26449246
pradeepr@sebi.gov.in
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