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COMPANIES (PROSPECTUS AND ALLOTMENT OF
SECURITIES) SECOND AMENDMENT RULES, 2023

I. BACKGROUND:

As per existing Rule 9A of Companies (Prospectus and Allotment of Securities) Rules,2014 (‘Rules’), unlisted public companies are required to
provide the facilitate dematerialisation of all its existing securities and issue the securities only in dematerialised mode, inter-alia.

Ministry of Corporate Affairs (‘MCA”) vide its notification dated October 27, 2023' notified and inserted Rule 9B in the existing Rules effective
from the date of publication in the official gazette.

Such Rule 9B of the rules now requires the private companies also to provide the facilitate dematerialisation of all its existing securities and issue
the securities only in dematerialised mode, inter-alia.

II. EFFECTIVE DATE:

This shall come into force from the date of publication in the official gazette i.e. October 28, 2023.

1. KEY HIGHLIGHTS OF THE AMENDMENT:

(1) The Private Companies needs to comply with these amended rules within eighteen (18) months of Financial Year ended on March 31, 2023
i.e. by on or before September 30, 2024.

! https://www.mca.gov.in/bin/dms/getdocument?mds=ZvNgoKdfvPrRcgeoGzGdDg%253D%253D&type=open

1|Page



CHANDRASEKARAN A@SSOCIATES®
CACS Corporate Actions, Concrete Solutions © Ejmp,qmy SRECRETARIES

(ii) The Private Company shall secure international security identification number (ISIN) for each type of securities’
(ii1) The Private Company shall facilitate dematerialization of all the existing securities.
(iv) The Private Company shall inform to all its existing security holders about dematerialization facility.

(v) Fresh issue of securities by the private company shall be dematerialized form after the date when it is required to comply with the amended
rule i.e. by on or before 30" September, 2024.

(vi) Dematerialization of all the existing securities of Private Company held by Promotors, Directors and Key Managerial Personnel before making
any offer for issue of any securities or buyback of securities or issue of bonus shares or rights offer, after the date when it is required to comply
with this rule i.e. by on or before 30" September, 2024.

(vii) After 30™ September, 2024, the transfer or subscription of the securities by any shareholder should be in dematerialization mode only

(viii) Filing of e-Form PAS-6 within sixty (60) of each half year.

IV. APPLICABLE COMPANIES

Rule 9B of the rules shall be mandatorily applicable on following:

(i) Private Company which are not deemed public company in terms of Section 2(71) of Companies Act, 2013;

(i) All Section 8 Companies incorporated as Private Company;

(iii) Private Company being Holding Company;

(iv) Private Company being subsidiary of another Private Company;

(v) Private Company governed by any special Act;

(vi) Private Company having paid up capital or turnover in excess of Rs. 4 Crore or Rs. 40 Crore, respectively as at end of financial year ended
on or after 31 March, 2023

2 ‘Securities’ is defined under Section 2(81) of the Companies Act, 2013
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V. ACTIONABLES:

(i) The board of directors should pass the necessary resolution for admission of securities in demat mode and obtaining of ISIN from NSDL or
CDSL;

(i) The Company is required to appoint Registrar and Transfer Agent (RTA); and depository and enter into tri-party agreement with them.

(iii) The applicable companies should ensure that the fee to depository and RTA are timely paid because without making such payments, no
company shall make offer of any securities or buyback its securities or issue any bonus or right shares.

(iv) The Company is required to file e-Form PAS-6 within 60 days of every half year immediately after obtaining ISIN for each type of securities
duly certified by a company secretary in practice or chartered accountant in practice.

(v) Ifthe company has equity shares with multiple ISIN’s, return in Form PAS-6 has to be filed for each ISIN.

(vi) After obtaining ISIN, necessary corporate actions should be done immediately by the Company to update the latest capital structure of the
Company in record of depositories for the offers which may result in change in the capital of the Company.

VI. NON-APPLICABILITY:

This Rule shall not apply to a Private Companies which is:

(i) Small Company on last day of a financial year, ending on or after 31st March, 2023.
[Small Company means a Private Company having paid up share capital not exceeding Rs. 4 Crore and turnover not exceeding Rs. 40 Crore.
Further, Section 8§ Company, holding company or a subsidiary company or a company or body corporate governed by any special Act shall
not be treated as Small Company;, |

(i1) Government Company

(iii) Private Companies which are wholly owned subsidiaries of Public Companies

(iv)Nidhi Companies
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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.

4|Page



