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THE COMPANIES (SPECIFICATION OF DEFINITIONS DETAILYS)
SECOND AMENDMENT RULES, 2021

Ministry of Corporate Affairs (MCA) has issued notification G.S.R. 123(E)' dated 19" February, 2021 to
further amend the Companies (Specification of definitions details) Rules, 2014.

These amended Rules may be called the Companies (Specification of definitions details) Second
Amendment Rules, 2021. They shall come into force on the 1* day of April, 2021.

Further, these rules published in Official Gazette on 19" February, 2021

MCA has also issued notification S.0. 325(E)" dated 22" January, 2021 and notified Section 2 of the
Companies (Amendment) Act, 2020, amending the Section 2 (52) of the Companies Act, 2013 by inserting
a below mentioned proviso:

“Provided that such class of companies, which have listed or intend to list such class of securities, as may
be prescribed in consultation with the Securities and Exchange Board, shall not be considered as listed
companies.”

MCA vide the Companies (Specification of definitions details) Second Amendment Rules, 2021, inserted
Rule 2A after Rule 2 and specified the class of Companies which are exempt from the definition of Listed
Company”

RULE 2A:

Companies not to be considered as listed companies.- For the purposes of the proviso to clause (52) of
section 2 of the Act, the following classes of companies shall not be considered as listed companies,
namely:-

(a) Public companies which have not listed their equity shares on a recognized stock exchange but have
listed their —

(i) non-convertible debt securities issued on private placement basis in terms of SEBI (Issue and Listing
of Debt Securities) Regulations, 2008; or

(i) non-convertible redeemable preference shares issued on private placement basis in terms of SEBI
(Issue and Listing of Non-Convertible Redeemable Preference Shares) Regulations, 2013; or

(iii) both categories of (i) and (ii) above.

(b) Private companies which have listed their non-convertible debt securities on private placement basis
on a recognized stock exchange in terms of SEBI (Issue and Listing of Debt Securities) Regulations,
2008;

(c) Public companies which have not listed their equity shares on a recognized stock exchange but whose
equity shares are listed on a stock exchange in a jurisdiction as specified in sub-section (3) of section
23 of the Act.”

Section 23(3) of the Companies Act, 2013 inserted by the Companies (Amendment) Act, 2020, notification
dated 28" September, 2020 which specifies that such class of public companies may issue such class of
securities for the purposes of listing on permitted stock exchanges in permissible foreign jurisdictions or
such other jurisdictions, as may be prescribed.
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IMPACT: Now, the public companies which has listed there non-convertible debt securities issued on
private placement basis or non-convertible redeemable preference shares issued on private placement basis
or both or which has not listed their equity shares on a recognized stock exchange but has listed their equity
shares on permitted Stock exchange in permissible foreign Jurisdiction or other jurisdiction as prescribed
under Section 23(3) will not be considered as listed companies and are exempted from the stringent
provisions of the Companies Act, 2013 which are only applicable to listed companies.

Private Companies which has listed their non-convertible debt securities issued on private placement basis
on recognized stock exchange will not be considered as listed companies and are also exempted from the
stringent provisions of the Companies Act, 2013 which are only applicable to listed companies.

" http://egazette.nic.in/WriteReadData/2021/225287.pdf

" http://www.mca.gov.in/Ministry/pdf/CommencementNotification 23012021.pdf
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DISCLAIMER

CACS Bulletin is not intended as a source of advertising or solicitation and the contents of the same should not be
construed as professional / legal advice. Readers should take specific advice from a qualified professional when dealing
with specific situations and should not consider this as an invitation for a professional-client relationship. Without the
prior permission of Chandrasekaran Associates, Company Secretaries, the CACS Bulletin or content thereof or reference
to it should not be made in any documentation or correspondences. We make no warranty of any kind with respect to the
subject matter included herein or the completeness or accuracy of this issue of CACS Bulletin. While CACS has taken
every care in the preparation of this Bulletin to ensure its accuracy, however, the Companies are requested to check the

latest position with the original sources before acting. The firm and the partners are not responsible for any actions (or
lack thereof) taken as a result of relying on or in any way using information contained in this issue of CACS Bulletin and
in no event shall be liable for any damage or loss resulting from reliance on or use of this information. Without limiting

the above the firm and the partners shall each have no responsibility for any act, error or omission, whether such acts,
errors or omissions result from negligence, accident or any other cause.
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