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LA QNN 131(31).—i$-a‘1u WHR, HUA ARTIH, 1956 B gRT 605% B W A G 642 B
IR (1) B WS (B) gR v fFaa & A wx gy FrafaRed fram el € stafq -

1. iféra Tw atR W
() 37 el @ it e B (TR PR w@iet @ Pt B, 2004 @
(ii) ¥ o ¥ IS FGE B wEeE B TG Y wgd B |

2. v & -

A Fraw saa U oufl &1 & anp e S IRa ¥ R Pl € we € 9 WRa
# YT FRAR FH Py I W@ foran & a1 78 |

3. wRam -
(i) @) “ 7o FaRfeR” A el solt w1 7 o R 9 afterd afia & =
wFEFR T I FED
(@ “FEmrR @ e sfafae, 1006 B g 2 B SEERT (1) B e (9 d
- i ferR afima & ,

m e PR ¥ aRfyd @ ot st afia & S wRdi wfegfy o
At 9, o g0 TUd Tea @ e T &, A RGP 2 ok wiiy Feurr wiE o
fb F & fog feim @ arelt eu g™ wifiea &

(@) “odr R Wi (R 599 39 g amddeR” der T §) @ WRA
# g TR g™ e Y Tl BUA @ s FaRY A & faeg o8 fAdurR wie
@ & A g forma afwa &
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(® “fhe o qell o’ ¥ 9Rd @ TR e W s afa @ WY 39
FRTTTR & A ¥ AR 1 A @

@ “aftfeE §eer’ ¥ ¥ @i foen) fram, 1902 & fem 2 & @3 () #
TemaRafyd aiftifoas deer sfiva &

(B “fe afree @ ¥ TR foardt Hoh i & Y wRa @ TR faelt <
wifid ¢ ok g A e RIR @1 ®F @ an PR F 9l Sl @S9 wERe Imw
& fag afies @ w1 § a1 e & e Reg, 9= 3 T sRaR a1 @ fog faw s
¥ I AIfTE Y B e ELIR, e v & wwE ®

@) “ ¥ @ i _gfefa ok Rfe I sftfam, 1992 @ anflr wnfta W
affa sk Riffma 9 afima 21

(i) T v iR v B N g wgE & ok ufenfye 6 ¥ fhg suh affhaw, 1956
(1956 @1 1), 3Ma-dx AfAfrEw, 1961 (1961 &1 43), WRAF wfoqfar ok fafferm ¢ afdfram,
1992 (1992 &1 15) AT FEUTIR sfafaw, 1996 (1996 F1 22) I1 37 A awt & anfiw farfag
foraml stk fafrgst & oaRa € oaw: o ol B & wafle sffast & &)
4. ISR & frtea & forg wr=en -

T sfmgfa sk fafma @ afdfas, 1992 & &l a0 w wfiga ywma s famm,
i & aelt ol arddleR daw T fifia o Wt w9 9w Feafafea oat & @ o=
g -

(@) Sa@l q@ Frfm qea (ot sl gelt amkfafrl &8 @ & | i sedaw
IR B 8 R Swe e ¥ gdadft i R awt & R oitaa amad uiw W@ fafemw
IPREHT TR &1 I8 & |

(@) 38 o= & gdalt o0 @ o7 o aut o o T @ 8@ ok I oafy &
e g% 9§ B9 | Y 79 JRwd B AW Dt S @ E

) AT qd e For aERer IR sad 2 01 @ ofde 7 e @ |
() T8 ¥ gV 39 M a9g w9 W ASRE arad @ wds @ IR S |
5. AR & e wa o wisan -

(i) @) g M T o= el S 9RA ¥ ISR @ i gRr 99 & AR seedt
T Ul 99 9% B IET AR A @@ g fra T AR R

(@) TS (F) & ol AT ) I HW AT ST G P A B ARA B dRE
LIS L E AR CRC I RS CRINEC A Gﬁwwweﬂfﬁ?ﬁmaﬁm Kt
TR AT ToR B awfiey e @ wry e s

WY HH FET fPY 91 W ANEP 6 a1 WY B GAaH B B I W/ g
frfm Jou & ond ufie @ el i &1 dem v otEl b wRdE woat § 9@ oS
QY qPB B

WY T AR & wl i g @) a-0s Ty @ e ? g8 e @ e afaRed
I 99 e e & 0.25 gfoed @) B & sreaedi= 8w

(M) A&, G (@) D AT AT B W B qT IS B W W, T R A
3R TR P AT F FHM Al Y AT B Faer @ fAT smavas @

(@) frima o Tl FoR o Frem & 3w @ e el @ dR & e
wafya gea fftal @ oreflw, el snifér &, smawe FERT A1 e AR B |



qwmn—ws(i)] I T T ;- HHYUR

(8 frfm o arelt au, JESR & il & yaom & fon fadsh siftmers &,
TN FETR ik aiftfSus deaRr # fgea avf |

@) frbe o Tl e Rl afters 4 @t s wRe R wRew weit @
Rew et 3R Sa 9@ T FfumR 31 gl fifia o & forg wfga s |

(8) e & el oo R v 3 S PR ok 39 & a9 a=1@ TR
Raré aiftfSas §eaR a1 e RAYTrR @ aeag ¥ wgd Sl |

(ii) (@) frfma F@ aelt o, W@ i § @ 8@ ok Feh Rngr, ¥ Reelt @ a9
e JeeR @ wrew ¥, FrfiA & arelt ool @ Q@ Wtga swereatsl gry, et |
% QUiEfas e 8 m ok qEN §& o A 8 st sreaed a1 SRIeEl 9
wrzd B0, fEd 8 9ue 4o @ R &1 $u= P omom e grr s
arte fama wwar e |

(@) WU ATRIFCH AT YT WA U Q4 @ U qUivfou® SheR @ AT ¥ Ee
(@) @ T wigd fHy 99 | F9 & T gaN T qd wigd R s

WY WU RUGEE I1 G 0F @ TR [Py 9 @) ani § see A & ofieR
IfY A IHA BT 9 Al PE WRadw  Riffde axcdt & @ Id/FT e @ TN Taed
J9 a% BIgd T8l B A o9 a6 6 0 uRads Sad wfFifed 7 ax Ry 7o
(iil) 3R Sufm (i) @ oefiT e @ $wr R arelt AT F areht duh, W e @
Ifw e gl ¥ Rigida: giieg fFy oM @ ot s vl Red wra § &
g AR e & |
(iv) s == Tt B SRR fofem & 1 Bl we @ forg /@ @ o dga
griER fge &l |
6. gt B i & forg o=y ot -

(i) IR & s & Al @1 dneraa e go1 @ el & ddfta o aga
faftral & e Brm |

(il) MR & el o aRRT & v W B oEf o T & qd SIS I
Rl Rt ApEet @ e

(m)ﬁwﬁﬁﬁwmﬁwﬁmﬁmﬁwﬁﬁ?ﬁaaﬁﬁﬁﬁﬁamﬁ@mmw
@W@Hﬂ%ﬁ%mmﬁmﬂﬁ#ﬁl

(iv) i & arelt ot 3t gyt @ «ifd 1or & @9 gu N S gN 9 @t
TS TSR B 3ifpd e AR waEt F B |
7. SRS &1 A BT -
(i) e feaR AR & e & @ forg, e @ fag 9@ a1 o
PR, 7 el B PrafiRea swmst a1 s akew v, s -

@) ot & arell Flt &1 T8 FHA qTelt I WD ST B gRuIRT wRY arent
forma

(@) fafy & 39 @ areht fdfaffal o1 Swdy e g @1 R eeflg by
mﬁmzﬁq‘vﬁmﬁ?mgmm @Weﬁaﬂzﬁq:ﬁa%ﬁ?zﬁa@mmawﬁauﬁf

"o [ B g

() R frt & Tt ST Y YR § FRIR F R R F A @ A wRa A
ISP WU HEATET BT Ul
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(@) fe T & Tl Bt ¥ 4RT ¥ PRAR BT FUE A @i T8 Ay & @
R A VA ual el 99 ferad, afdfyafifal @1 swew @ o R dve Ardaw @ fa
Suerel 8 3R Al & afch d 98 & O Pl B ol Tl @ R S siferd g
IFHIR ST rae A e @ forg wan s ;

(8 w9 <@ § - 39 BT # e gen 8 fri v Tl BT @ v @
FHTOS @t gy uf

b

(@) et %3 areh Foh, el aftvers ¥, 2l AR @ 9 fFe T R B
i W, 3y Tl B W, FEEIR B aRE! B Ry 9 ar a7 Al a9

(®) e Af/poh PR B I wEa By o @ g nfta H1F gy ar Iwar
B /A A wrw A TE 2 T IW AW A I/D A H1 SN A ARG 99 TwEA B
6 gfa & WA Ao fFa am e @@ g ol @& IoRedl sfter gyl
f6a TEm 3R WRA A I9 W B IOGEEE A ARG EEW D WNed AER ER
o fsan smom | ‘

(i) Frw 5 @ W (i) @ a9 Fd ok Mg B g@ wige By 9 I gRERw § 4
fafifeai sfafde gt o ot # Rfte § ok TTeE W i & aeht swh @
gl a4t et gri ok g aran fderd g gwaeR g Sma |
8. areaeH IR e awy o B & forg et -

(i) e &1 Tl sl @ sfnifeat @ forg A1 anden w9 a% o TE R Smem
g 7% 5 g @ A1y G e Word 7 @ el Rftfde w1 4 adeew o g ad &
g |

(ii) B N ST T TR W (i) A gufffde s & 9 o e o 9o afg a7
ISR B T4 EFIEGR TR HE D {7 AHIV S Hew A o fvan oman 2 |

(iii) Frfm & arelt Bl 3 snddemt A wfigfa & fag meew R siafa tar =M
M B 9 sl fdws g fvar wn arafia @, @9 9@ wra § W fadw # waform, S W
faaRa =& v Srom e 9% T7 FUH B AEwe A SED o fRw s @ ferg el fafea
ey ¢ & 2 ok SE ¥ ok I R, 7E et meew # wfa wRew frg o &
74 wreeew ¥ o FeAfy aow T A 2 |

(iv) TRIaeE IR v @ foy StRet afde w6 fraw @ Rt Swew @ Rl s
D Soorw @ T HiE fica Sy 8w/, afe - ,

(@) W 5t vy @ d9g A A gove =& par w1 € a8 77 wiika o= a1 ¢ 5 <
ITD IR BE e g off ar

@) T Rl ot 9190 IO IoATE, IR WHR F W § Agaqur T o |
9. WeE ARy Wi &1 ghegsv -

39 frm @ oy foifim ol w5 @& @s  (iil) ¥ zufiffie ara &
AAITE W qFEd/adel A gHteg @ et ok W amddlew R g wew
Aff T, 7 1999 B a1 2(v) ¥ TIURMfT 9va A farh fh afda g wa, afg ok e
w1 aRa B o B |
10. 3Ry 3 A= @ ufe -

(i) IR aRE Fr Frarht sSSPy, fceht gor wey afdfaw, 1999 R aw@wy wgw
3=y faftrdl @ Susel @ T W gU 3iART ax e W I FETTR {4 3 ISR T
Arae HE P AT B T
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(i) = 3 g A M FATR R P § ¥ g s TR AR AR
et @ & J W AT Pared A ik A R My o @ frg a1 wrd Prardt @ T 3
Wwﬁmm%mﬁﬁmﬁammﬁzﬁmﬁﬁﬁmmﬁmmamaﬁv
U IR B UE 9 o @ o Pl o areh su @ e oot |

(iii) ISR ey, el wa, ¥ @ B TR o wdm R SwR 5o B T §
;ﬂ;ﬁsniizmﬁ%aﬁaﬁ?s?ﬁuﬁﬁmﬁmm1mwm$mw

o [

11. fAR=<" woes ot avan -

(i) Frfea & areht Boet Rt sifRers §9 ok et PR & it & @ Jwdas |
7 A IpTSee W A @ Ui @& AR # e wRiaew ¥ fhv v Al @ SwaeE @
TRael ¥ Roee @ R 3 99 5N fmra ymrore famTd) sfaRrell W S e e A
AME T A NI 3 a9 @ gaaR 1= § @ 5 e § 99 gari¥m s @ weilda

eI |

(i) o w1 ¥ ¥ iy Rum G ey wdd ok wfieg fvr 9 @t wel g™
fafafde Af ¥ waER = & yeifda by Sme |

12. Frm @& @it @ fawor - _ ,

frfaa o arelt ot 3k 3Eft RguTR @ fiT =R A RAffde w0 4 angdamt w
amiEl o 3 o BREEE) # i W 3 fHETTR STE ITEEaR uRel § S ISR
aRul & qurd A faaRa dvm |

13. wf®x - :
e o BT @ B o= afe 39 Pl @ a5l SwEy 1 Seeea v s fag
IR § B de Sudfia TE & A Buh AR Fu & v ydE e e afam fea
¥ a1 v o afdd g A ) AR T @ W @ g 9% @1 @ e AR e
oo WY e & 9w afaRew A ¥ o 0¥ wE R @ fav fred e Sedee o
IEdT &, Ui IR WA 96 BT & GBI, S B |

14, Fe sl agfy -

g Pl & g ) O ) g & d@dw § s fag 39 el 3 Sudy B
%,mwﬁm,mmﬁ%wﬁaﬁﬁa%ﬁtmﬁvﬁﬁg}mm@ﬁvmﬁﬁaﬁng
off a1 fpu 9™ A T g fsar T e |

15. B WHR B Ty yw= & fAfvag e @ fdw -

IR} 39 A B AR fidwT @ ey § g we Sod A & @ W@ v & fafeEy
BEY WXBR §R [Far s | )
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g
maew ¥ fAfafde e o a Ry

(1) wTERer gu ,
(i) BTN @ MgHa Fratay & W AR T

(ii) <= PR, ATl aftrere §o &1, TRa § SO oRfa @ W@ P W, T &R T,
TfcTs §%, At &1 @ o aniler o fedt O o/ wegadl @ w1 ok war AW
ISR @ e @ wdg A frgaa fFm o 9o

(ili) 37 YF TEEl & A R 1 TEi I @ Fefleg B @ forg amdew Ry w &
7 Ry o &1 oy R

(iv) fRem smdet & fog de & wefda Sudy

(v) 3 sfagfa & sfere & fag s/

(vi) e wHl/oTE/ATEeml @ P @ AR ¥ arEfia el @ fiak T
(vii) Pl gomt Y el

(viii) frfee 48R @t T

(ix) Prf @ 45 O & oo ot

(x) TfofSres deer gvr grieRl @, I9@ Wifda TIfiel ¥ qoa o & fag dwwe
wufﬁma%ﬂ?aﬁwmaﬁwmaﬁmﬁm :

(xi) Frfa & Tl ot gRr T8 o 5 el & FrefAe @ Wl em ve gurw i
o @r A faRd a Ry e, w%wmaﬁmawwwﬁaﬁmaﬁvmmﬁ
SE TBH T B AGH

(xnn)mﬁmﬁwma%ma%mﬁamwml
(2) Tt &t Yol wWeaT _
frfrs e arelt wuht @t g, Feifa, sfasgfa iR wwree gon |
(3) e & fAEam
(i) o wifodl & fIeg ISR aRa! & AR
(i) wrergew 3R T P IuTEd &1 &N i a8, |HY, ®F anfY
(iii) ISR & fe @t SwaT FA I W 3R THD HI BT AET ; AR
(iv) Fria o= arel Fuft 3k wRa § ISR aR- B oy wE Ry FR gl |
(4) Frivr o PR |
() P @ R
(i) vRaSET @ dr, AR PE | ;R
(iii) TR & fad dwwr & weE, 7R B @, e st dnadet g e R € |
(5) Fu=t, waw Sk aR@wE
(i) TN F T Seey, 3fE AR e FRER
(i) "yad® 3R ST g
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(i) P A WS, TR P D

(iv) /A @ Rffear (seifq Swh @ e, s, wou P a1 o TE s
3 AR QW)

(v) vRaermr # sawr, aft B A

(vi) 8t T B B, WEF IR A, sravivEee g, Mafiet ol @ @

(vii) TR @ FERE F 3 T gH@ R e a A yfa, Ak A A
(viii) ST A S, S, st Swavdt |

(ix) i, Rt ok s et aft @Y @, @ AR

(x) Frfa @ wfy A IRam & sRo, af it @ 8 ek

(xi) affas deer), face aftee ¥, M fAdumR ok asdoR & frfe & wsag
it o= wemafaal ot wsafa |

(6) Raxé

(i) Foht & g ool sk R RIS M d i s G A d v W fw R I
3P B 3Ef 9o A RS wiei M 99 7 & e e | arch = ffaa @ Rl
@ aefi BrpEt Wuden o &

(i1) S FATTIR gR1 TRigRE @ 9N fpT 9 @ A qdadt uiw fxftg ant § @ vde @ g
frtrs &% T Bt @ o @ Bl B IR # R frfeA B Al Brh A 99 siftm
aie @1 e sueit @ o fafifde w9 A QR Ry e 9, nfRrEl Sik afedt & AR T
G ERT TR Rad o Wl acd Srpede WRIM @1 ded g 3R e ura
A T 0F & g e 3 ake ok Rud A e & §9 e @) 9 A @ ot
T R TE B ek

fe AR s & sl &1 STahT ey fAmfaa e (Reml) o faftas @ forg
frar oimar & @) W FAmfg e (Ferl) @ v ¥ fFafaRea = e smom -

(@) fmfia e o @ ik gt

(@) < fifag el @ G9 § SR @S (@) § B Rad |
(7) s q=w
(i) frfe & forg e afasfar |
(ii) AR B T F siadfera meafial o w3y BN ik @d |
(8) Txaratt w1 frdteror

HRIN B GG B AR Fderor srgema favan stom |

(9) W g R ¥ gw ufefAfde o o= @ |
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“ e W, 1
(Fraw 10 (iii) 2Raw)
AR T
(THat &9 | a7 6T W ¥ AT Y a0 AR (@afRed) g’ w1 S aren)

AR s e P TSR R . . g @ an® & TSI HAr
e € ok FafaRea afd (@fdml) o1 R wxa & R el & siavor @ Wit
FRAPR 3R/ I 97 F2T B A W TR g @ qwn # fAfea & oo |



L Y

‘[umll—wgi)] YT =1 [T SFAHTHRT

aféral @ gar, W N gER
M R gar aNE afEd sWER

1

2.

I

1. FafrdeT W afRedl gr & fFar o1 ¥ea & o Aot oR W e W WgR w9 9
ISR B oy amieT FR w@ & 71 3% o R R ¢ | RafRs e sta s, =,
frfia e, wried o, g sfiwe porm &1 wal, e ave @ & TWfAERm 7d
TR GEal | oft ISR wga W ¥ aiRd € @ 9ff wYe aRe AT TR W ERER
A | TE B fow ®E R w2, R wge one afte € @ gl @ g iR Wi
B e & forg arfte i ot o weedt € |

2. IR B ar~FP gV P sras @ AmfAfde forar o1 w@ar & 3R 99 g & ane
BRI 6T o7 A9 SR gar R e |

3. THFRERR @Y =N, ded, ffie fer, e w6, g sfvew g @ wat
T AEARAH BT ORG A& B Fhdt | AFaR) WRAT F: GHEdag MR W) AEeeR 8
FHaT & |

4. AEAIR D IR W ARSI Gfeq & Fre |

51301 )oy-2
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5. Pl TR @ e 4 ardord @1 shrer e e gra Rt e @
faftr=r S=ras 8 | e

6. W%Wﬁﬁmmmmmﬁmﬁwam#m
mmaﬁwﬁwnﬁmma%mﬁm%ml&wﬁmwﬁéwmaﬁ
%y et B areh sl @ O E

[ €. 1/2/2001-wrg@-v ]
it e, @y wfam

MINISTRY OF FINANCE
(Department of Company Affairs)
NOTIFICATION
New Delhi, the 23rd February, 2004
G.S.R 131(E).—In exercise of powers conferred by clause (a) of sub-section (1) of section
642 read with section 605A of the Companies Act, 1956, the Central Government hereby
makes the following rules, namely :~ '

1. Short Title and Commencement .-

@) These Rules may be called the Companies (Issue of Indian Depository Receipts)
Rules, 2004.
(i) They shall come into force from the date of their notification in the Official Gazette.

2, Applicability .-
These rules shall apply only to those companies incorporated outside India, whether
they have or have not established any place of business in India.

3. Definitions .-

1] (a) “Chief Accounts Officer” means the chief accounts and financial officer of a
company, by whatever name known,;

b) “Depository” means a depository as defined in clause () of sub-section (1)
of section 2 of Depositories Act, 1996;

(©) “Doméstic Depository” means custodian of securities registered with the
Securities and Exchange Board of India, hereinafter referred to as SEBI and
authorised by the issuing company td issue Indian Depository Receipts;

d) “Indian Depository Receipt” (hereinafter referred to as “IDR”) means any
instrument in the form of a depository receipt created by Domestic

Depository in India against the underlying equity shares of issuing company;

&
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©

®

®)

(h)

“Issuing company” means a company incorporated outside India, making an
issue of IDRs through a domestic depository;

“Merchant Banker” means a Merchant Banker as defined in clause (e) of
Rule 2 of SEBI (Merchant Bankers) Rules, 1992;

“Overseas Custodian Bank” means a banking company which is established
in a country outside India and has a place of business in India and acts as
custodian for the equity shares of issuing company against which IDRs are
proposed to be issued after having obtained permission from Ministry of
Finance for doing such business in India;

“SEBI” means the Securities and Exchange Board of India established under
the Securities and Exchange Board of India Act, 1992.

(i) The words and expressions used herein and not defined, but defined in the
Companies Act, 1956 (1 of 1956), Income-tax Act, 1961 (43 of 1961), the Securities
and Exchange Board of India Act, 1992 (15 of 1992) or the Depositories Act, 1996
(22 of 1996) or the Rules and Regulations framed under these Acts, shall have the
meaning respectively assigned to them in the respective Acts.

4. Eligibility for issue of IDRs .-

Without prejudice to anything contained in the Securities and Exchange Board of

India Act, 1992, an issuing company may issue¢ IDRs only if it satisfies the following

conditions:-

(@) ‘

(b)

©
(d)

Its pre-issue paid-up capital and free reserves are at least US$ 100 millions
and it has had an average turnover of US$ 500 million during the 3 financial
years preceding the issue.

It has been making profits for at least five years preceding the issue and has
been declaring dividend of not less than 10% each year for the said period.

Its pre-issue debt equity ratio is not more than 2:1.

It shall fulfill the eligibility criteria laid down by SEBI from time to time in
this behalf.

5. Procedure for making an issue of IDRs .-
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i) @ No issuing company shall raise funds in India by issuing IDRs unless it has
obtained prior permission from the SEBI.
()  An application seeking permission under clause (a) shall be made to the
SEBI at least 90 days prior to the opening date of the issue, in such form
furnishing such information as may be notified from time to time with a non-
refundable fee of US $10,000:
Provided that, on permission being granted, an applicant shall pay an issue fee of
half a percent of the issue value subject to a minimum of Rs.10 lakhs where the issue
is upto Rs.100 crore in Indian rupees:

Provided further where the issue value exceeds Rs.100 crore, every additional value »
of issue shall be subject to a fee of 0.25 percent of the issue value.

(o) The SEBI may, on receipt of an application, seeking permission under clause
(a), call for such further information, and explanations, as may be necessary,
for disposal of such application. .

d The issuing company shall obtain the necessary approvals or exemption
from the appropriate authorities from the country of its incorporation under
the relevant laws relating to issue of capital, where required.

(e) The issuing company shall appoint an overseas custodian bank, a domestic
depository and a merchant banker for the purpose of issue of IDRs.

® The issuing company shall deliver the underlying equity shares or cause
them to be delivered to an Overseas Custodian Bank and the said bank shall
authorize the domestic depository to issue IDRs.

(g) The issuing company shall file through a merchant banker or the domestic
depository a due diligence report with the Registrar and with SEBI in the
form specified.

(i) (a) The issuing company shall, through a merchant Banker file a prospectus or
letter of offer certified by two authorized signatories of the issuing company,
one of whom shall be a whele-time director and other the Chief Accounts
Officer, stating the particulars of the resolution of the Board by which it was
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(i1i)

()

(ii)

(iii)

(v)

(i)

approved, with the SEBI and Registrar of Companies, New Delhi, before
- such issue.
(b) The draft prospectus or draft letter of offer shall be filed with SEBI, through
the merchant banker, at least 21 days prior to the filing under clausé @).
Provided that if within 21 days from the date of submission of draft prospectus or
letter of offer, SEBI specifies any changes to be made therein, the prospectus shall
not be filed with the SEBI/Registrar of Companies unless such changes have been
incorporated therein.

The issuing company, secking permission under sub-rule (i) above, shall obtain in-
principle listing permission from one or more stock exchanges having nation wide
trading terminals in India.

The issuing company may appoint underwriters registered with SEBI to underwrite
the issue of IDRs.
Other conditions for the issue of IDRs.-

The repatriation of the proceeds of issue of IDRs shall be subject to laws for the time
being in force relating to export of foreign exchange.

IDRs shall not be redeemable into the underlying equity shares before the expiry of
one year period-from the date of the issue of the IDRs.

IDRs issued by any issuing company in any financial year shall not exceed 15 per
cent of its paid-up capital and free reserves.

Notwithstanding the denomination of securities of an issuing company, the IDRs
issued by it shall be denominated in Indian Rupees.

Registration of documents .-
The Merchant Banker to the issue of IDRs shall deliver for registration the following
documents or information to the SEBI and Registrar of Companies at New Delhi,

namely:-

(a) instrument constituting or defining the constitution of the issuing company;
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(b) the enactments or provisions having the force of law by or under which the
incorporation of the issuing company was effected, a copy of such
provisions attested by an officer of the company be annexed;

(c) if the issuing company has established place of business in India, address of
its principal office in India;

(d) if the issuing company does not establish principal place of business in India,
an address in India where the said instrument, enactments or provision or
copies thereof are available for public inspection, and if these are not in
English, a translation thereof certified by a responsible officer of the issuing
company shall be kept for public inspection;

(e) a certified copy of the certificate of incorporation of the issuing company in
the country in which it is incorporated;

® copies of the agreements entered into between the issuing company, thé
overseas custodian bank, the domestic depository, which shall inter alia
specify the rights to be passed on to the IDR holders;

(®) if any document or any portion thereof required to be filed with the SEBI/
Registrar of Companies is not in English language, a translation of that
document or portion thereof in English, certified by a responsible officer of
the company to be correct and attested by an authorised officer of the
Embassy or Consulate of that country in India, shall be attached to each copy
of the .dOCument.

(i) The prospectus to be filed with the SEBI and Registrar under clause (ii) of rule 5
shall contain the particulars as prescribed in Schedule and shall be signed by all the
whole-time directors of the issuing company and by the Chief Accounts Officer.

8. Conditions for the issue of prospectus and application .-

(i) No application form for the securities of the issuing company shall be issued unless
the form is accompanied by a memorandum containing the salient features of
prospectus in the specified form.

(i1) An application form can be issued without the memorandum as specified in clause (i)
above if it is issued in connection with an invitation to enter into an underwriting

agreement with respect to the IDRs.
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(ii)

(iv)

The prospectus for subscription of IDRs of the issuing company which includes a
statement purporting to be made by an expert shall not be circulated, issued or
distributed in India or abroad unless a statement that the expert has given his written
consent to the issue thereof and has not withdrawn such consent before the delivery
of a copy of the prospectus to the SEBI and. Registrar of Companies, New Delhi,
appears on the prospectus.

The person(s) responsible for issue of the prospectus shall not incur any liability by

reason of any non-compliance with or contravention of any provision of this rule, if-

(a) as regards any matter not disclosed, he proves that he had no knowledge
thereof’ or

(b) . the contravention arose in respect of such matters which in the opinion of the

Central Government were not material.
Listing of Indian Depository Receipt .-

The IDRs issued under this Rule shall be listed on the recognized Stock Exchange(s)

in India as specified in clause (iii) of rule 5 and such IDRs may be purchased, possessed and

freely transferred by a person resident in India as defined in section 2(v) of Foreign

Exchange Management Act, 1999, subject to the provisions of the said Act.

10.

@

(i1)

Procedure for transfer and redemption .-

A resident holder of IDRs may transfer the IDRs or may ask the Domestic
Depository to redeem these IDRs, subject to the provisions of the Foreign Exchange
Management Act, 1999 and other laws for the time being in force.

In case of redemption, Domestic Depository shall request the Overseas Custodian
Bank to get the corresponding underlying equity shares released in favour of the
Indian resident for being sold directly on behalf of Indian resident, or being
transferred in the books of issuing compdny in the name of Indian resident and a

copy of such request shall be sent to the issuing company for information.



16

THE GAZETTE OF INDIA : EXTRAORDINARY [ParT II—SEc. 3(i)] ’

(i) A holder of IDRs may, at any time, nominate a person to whom his IDRs shall vest
in the event of his death and Form No: 1 annexed to these rules may be used for this
purpose.

11. Continuous Disclosure Requirements.-

@) The Issuing company shall furnish to the Overseas Custodian Bank and Domestic
Depository, a certificate obtained by it from the statutory auditor of the company or a
Chartered Accountant about utilization of funds and its variation from the projections
of utilization of funds made in the prospectus, if any, in quarterly intervals and shall
also publish it or cause to be published in one of the English language newspapers
having wide circulation in India.

(i1) The quarterly audited financial results should be prepared and published in

newspapers in the manner specified by the listing conditions.

12. Distribution of corporate benefits .-

On the receipt of dividend or other corporate action on the IDRs as specified in the
agreements between the issuing company and the Domestic Depository, the Domestic
Depository shall distribute them to the IDR holders in proportion to their holdings of IDRs.

13. Penalty .-

If a company or any other person contravenes any provision of these rules for which
no punishment is provided in the Act, the company and every officer of the company who is
in default or such other person shall be punishable with the fine which may extend to twice
the amount of the IDR issue and where the contravention is a continuing one, with a further
fine which may extend to five thousand rupees for every day, during which the contravention

continues.

14. Repeal and savings .-

On the commencement of these rules, all rules, orders or directions in force in
relation to any matter for which provisions are made in these rules shall stand repealed,
gxcept as respects things done or omitted to be done before such repeal.

15. Power of Central Government to decide certain Questions :-

If any question arises on the applicability and interpretation, such question shall be
decided by the Central Government.
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SCHEDULE

Matters to be specified in the Prospectus

(2)

513G\ /ou - 3

(1) General information

M)
(1)

© (iii)

(iv)
v)
(i)
(vii)
(vii)
(ix)
(x)

(xi)

(xii)

Name and address of the registered office of the company;

name and address of the Domestic Depository, the Overseas
Custodian Bank with the address of its office in India, the Merchant
Banker, the underwriter to the issue and any other intermediary
which may be appointed in connection with the issue of IDRs;

names and addresses of Stock Exchanges where applications are
made or proposed to be made for listing of the IDRs;

provisions relating to punishment for fictitious applications;
statement/declaration for refund of excess subscription;

declaration about issue of allotment letters/certificates/ IDRs within
the stipulated period,;

date of opening of issuc;

date of closing of issue;

~ date of earliest closing of the issue;

declaration by the Merchant Banker with regard to adequacy of
resources of underwriters to discharge their respective obligations, in
case of being required to do so;

a statement by the issuing company that all moneys received out of
issue of IDRs shall be transferred to a separate domestic bank
account, name and address of the bank and the nature and number of
the account to which the amount shall be credited;

the details of proposed utilisation of the proceeds of the IDR issue.

Capital Structure of the Company
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€)

@
(i)
(tii)

()

“4)

)

(i1)

(i)

©)

0

(ii)

(i)
(i)

™)

o)

(vii)

(viii)
(ix)
x)

Authorised, issued, subscribed and paid-up capital of the issuing company.
Terms of the issue

Rights of the IDR holders against the underlying securities;

details of availability of prospectus and forms, i.e., date, time, place etc;
amount and mode of payment seeking issue of IDRs; and

any special tax bencfits for the issuing company and holders of IDRs in
India.

Particulars of Issue

Objects of the issue;
cost of the Project, if any; and
means of financing the projects, if any including contribution by promoters.

Company, Management and Project

Main object, history and present business of the company;

promoters and their background,

subsidiaries of the company, if any;

particulars of the Management / Board (i.e. Name and complete address(es)
of Directors, Manager, Managing Director or other principal officers of the
company);

location of the project, if any;

details of plant and machinery, infrastructure facilities, technology etc.,
where applicable;

schedule of implementation of project and progress made so far, if
applicable;

nature of product(s), consumer(s), industrial users;

particulars of legal, financial and other defaults, if any;

risk factors to the issue as perceived; and
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(x1)

(6)

(1)

1ii)

@®)

consent of Merchant Bankers, overseas custodian bank, the domestic

depository and all other intermediaries associated with the issue of IDRs.

Report

Report of the statutory auditor on the financial results and financial status of

the company up to a period not being more than 120 days before the opening
of the issue, wherever statutory audit is required under the law of the country
in which the issuing company is i1corporated; '
A report by domestic depository, as certified by an Accountant who is
member of Institute of Chartered Accountants of India holding certificate of
practice, upon profits or losses of the issuing company for each of the five
financial years immediately preceding the issue of prospectus and upon the
assets and liabilities of the issuing company at the last date to which th-
accounts of the company were made in the specified form; provided that th.:
gap between date of issue and date of report shall not be more than 120 days
and
If the proceeds of the IDR issue are used for investing in other body(ies)
corporate, then following details of such body(ies) corporate shall be given :
a) Name and address(es) of the bodies corporate;
b) The reports stated in clause (a) above in respect of those bodies
corporate also. ’

Other Information
Minimum subscription for the issue.
Fees and expenses payable to the intermediaries involved in the issue of

IDRs.

Inspgcti'on of Documents

Place at which inspection of the offer documents, the financial statements

and auditor’s report thereof will be allowed during the normal business hours.

©

Any other information as specified by SEBI from time to time.

873 (-1‘/0‘4 -4
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"Form No. 1 |
(see rule 10(iit))
NOMINATION FORM

(to be filled in by individual(s) applying singly or jointly)

I'We and and

the holders of IDRs bearing number(s)

of M/s :

wish to make a nomination and do hereby nominate the following person(s) in whom all
rights of transfer and/or amount payable in respect of IDRs shall vest in the event of my or
our death. '

Name(s) and address(es) of nominee(s)

Name:

Address:

Date of Birth*

*( to be furnished in case the nominee is a minor)

** The nominee is a minor whose guardian is (name and
address)
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. (** To be deleted if not applicable)

Signature:

Name :

Address :

———————

Signature:

Name :

Address :

Address, Name and Signature of witnesses:
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Name and Address Signature with date
L.

2.

INSTRUCTIONS:

1. The nomination can be made by individuals only applying/holding IDRs on their
own behalf singly or jointly. Non-individual including society, trust, body corporate,
partnership firm, Karta of Hindu Undivided Family, holder of power of attorney cannot
nominate. If the IDRs are held jointly, all joint holders will sign the nomination form. Space
is provided as a specimen, if there are more joint holders more sheets can be added for
signatures of holders of IDRs and witness. '

2. A minor can be nominated by a holder of IDRs and in that event the name and
address of the guardian shall be given by the holder.

3. The nominee shall not be a trust, society, body corporate, partnership firm, Karta of
Hindu Undivided Family or a power of attorney holder. A non-resident Indian can be a
nominee on re-patriable basis.

4. Nomination stand rescinded upon transfer of IDRs.

5. Transfer of IDRs in favour of a nominee shall be a valid discharge by a company
against the legal heir.

6. The intimation regarding nomination or Nomination Form shall be filed in duplicate
with Domestic Depository who will return one copy thereof to the holder of IDRs. The
Domestic Depository will send a copy of the Nomination Form to the Issuing Company.
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