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A In 2015, SEBI has revamped the listing agreement compliance requirement and replaced it with the new SEBI
(Listing Obligation & Disclosure Requirements) Regulation, 2015 notified on September 2, 2015 which came int
force from December 1, 2015.



OBJECTIVE OF REGULATION

A To align the listing agreement with the Companies Act, 2013.

A To consolidate the provisions of existing listing agreements for different segments.



J.

APPLICABILITY

The LODR are applicable to a listed entity which has listed any of the following designated securities on RSE:

x  Specified securities i.e. equity shares and convertible securities listed on main Board, or SME Exchange or
institutional Trading Platform;

x Non-convertible Debt Securities, Nenonvertible Redeemable Preference Shares, Perpetual Debt Instrument,
Perpetual Norcumulative Preference Shares;

x Indian depository receipts;
x Securitized Debt Instruments;
x Units issued by mutual funds;

x Other securities as may be specified by SEB1.



CATEGORIES OF OBLIGATIONS OF LISTED ENTITIES

1. Common Obligation which are applicable to all listed entities.

2. Obligation of Listed Entities whose specified securities are listed.
3. Obligation of Listed entities which has listed its

U Non-convertible Debt Securities, OR

U Non-convertible Redeemable Preference shares, OR

U  Both

1

Obligation of listed entities which has listed its Specified Securities and Nonconvertible Debt Securities or Non
convertible Redeemable Preference shares or Both.

2. Obligation of Listed entities which has listed its Indian Depository Receipts.
3. Obligation of Listed entities which has listed its debt instruments.
4. Obligation of Listed entities which has listed its Mutual Fund units.
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COMPLIANCES UNDER SEBI (LODR) REGULATIONS, 2015

ONE TIME COMPLIANCES

Reg 6(1) A listed entity shall appoint a CS as the Compliance Officer

Reg 7(1) The listed entity shall appoint a share transfer agent or shall have
in house share transfer facility

Regulation 9 The listed entity shall appoint a share transfer agent or shall have
an in house share transfer facility

Regulation 18 Constitution of Audit Committee

Regulation 19 Constitution of NRC

Regulation 20 Constitution of SRC

Regulation 21 Constitution of Risk Management Committee

Regulation 22 Constitution of Vigil Mechanism




QUARTERLY COMPLIANCES

Regulation Particulars Time limit

Reg 13(3) Submission of Investor Grievance Statement Within 21 days
A statement giving the no. of investor complaints Erl?;}terend of
v~ pending at the beginning of the quarter,
v~ received during the quarter,
v~ disposed of during the quarter, and
v" remaining unresolved at the end of the quarter

Reg 27 Submission of Corporate Governance Report Within 15 days

Content: Quarterly Compliance report on Corporate
Governance

from end of

quarter

Reg 31(1)(b)

Submission of Share Holding Pattern

Content: A statement showing holding of securities
and shareholding pattern separately for each class of
securities.

Within 21 days
from end of
quarter

Reg 33(3)

Submission of Financial Results and
Consolidated Financial Results
Content: Quarterly and year-to-date financial

results and Consolidated Financial Results

Within 45 days
from end of
quarter




YEARLY COMPLIANCE

7(3) Submission of Compliance Certificate Within 1T month
Certificate duly signed by both the compliance Ef “t?nfc_itl;}f each
officer of the listed entity and the authorised alt o <©
representative of the share transfer agent

40(9) Certificate from PCS Within 1T month
The listed entity shall ensure that the share transfer Ef 1?“? I'?f each
agent and/or the in-house share transfer facility, as alf of the FY¥
the case mavy be, produces a certificate from a PCS
Content: Certifyving that all share certificates hawve
been issued within 30 dawvs of the date of
lodgement for transfer.

40(10) Submission of PCS Certificate As soon as
The certificate received abowve in regulation 40((9) ;ETcilTEdh by
will be submitted by Listed Entity to RSE. /In- ouse

transfer facility

SEBI (LODR)| Submission of Consolidated RPT Listed entity to Within 30 dawvs

(Amendment)| submit disclosures of related party transactions on a from the date

Regulations, consolidated basis to SE. of publication

2018 of the

standalone Er
consolidated
financial results
for the half-
vear




YEARLY COMPLIANCES

Regulation

Particulars

Time limit

Regulation 14

Payment of Annual fee

Annual fee of SE where securities of the company
are listed.

Within 30 davs
of the end of FY

Regulation
33(3)

Submission of Annual Audited Financial Results
and Audit Report

Content: Annual audited standalone financial
results with audit report and Statement on Impact of
Audit Qualifications

Submitted by: Listed Entity Submitted to: RSE

Special Note: The recent amendments relax the
requirement of getting the financial results of the
last quarter audited before submission and allows
limited review of financial results of the last quarter.

Within 60 davs
from end of
quarter
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Regulation 34

Submission of Annual Report

The listed entity shall submit the annual report to
the SE.

Annual reports

filed till the
Year ending
31st March
2018 - Within
21 WD of it

being approved
and adopted in
the AGM

Annual reports

filed for the
Year ending
31st March
2019 and

thereafter - Not
later than the

day when
annual return
were
dispatched to
the

shareholders

S
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SEBI (LODR)| Disclosures of key changes in financial indicators | To be disclosed
Eﬂmelnd‘ment] A. Details of significant changes (i.e., change of 25% ;:; the
eguiations, or more as compared to the immediate PY) ’anage_rnent
2018, ) L Discussion and
including: i
Analysis
v" Debtors turnover (MD&A)
v’ Inventﬂr}' turnover section of the
v~ Interest coverage ratio annual report
+v" Current ratio
v" Debt equity ratio
YEARLY COMPLIANCES
Regulation Particulars Time limit

SEBI (LODR)
(Amendment)
Regulations,
2018

Disclosures of subsidiary accounts

Separate audited financial statements of each
subsidiary of the listed entity should be uploaded

At least 21 days
prior to the
date of the AGM
called to
consider
accounts of that
FY




EVENT BASED COMPLIANCES
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Regulation Particulars Time limit
7(5) Appointment of Share Transfer Agent Within 7 days
The listed entity shall intimate the appointment of Dfigfﬂ%;&;nent
Share Transfer Agent, to the stock exchange wit
28(1) In-principal Approval Prior making a

The listed entity shall obtain In-principle approwval
from RSE

fresh issue

29(1)(a) &
29(2)

Intimation of BM for approval of Financial Result

Prior intimations of Board Meeting for approval of
financial result viz. quarterly, half yearly or annual,
to the stock exchange

At least 5 clear
days in advance
(excluding the
date of the
intimation and
the date of the
meeting)

29(3)

Intimation of EM

Prior intimations of Board Meeting for alteration in
nature of Securities to the SE

At least 11
clear days in
advance
(excluding the
date of the
intimation and
the date of the
meeting)
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29(1 )(b), (<),
(d) (e), () &
29(2)

Intimation of BM

Prior intimations of Board Meeting for Buyback,
Voluntary delisting, Fund raising by way of FPO,
Rights Issue, ADR, GDR, QIP, FCCB, Preferential
issue, debt issue or any other method,
Declaration/recommendation of dividend, issue of
convertible securities carrying a right to subscribe to
equity shares or the passing over of dividend,
proposal for declaration of Bonus securities etc., to
the stock exchange(s)

At least 2 clear
days in advance
(excluding the
date of the
intimation and
the date of the
meeting)

S
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Regulation Particulars Time limit
30(6) Price Sensitive Infornation Not later than
Disclosure of Price Sensitive Information to the SE 24 hours
31(1)(a) Statement of shareholding prior to listing of 1 day prior to
securities listing
31(1)(c) Statement of shareholding at the time of capital Within 10 davs
restructuring of any change
in capital
structure
exceeding 2%
of the total PSC
37(2) The listed entity shall file draft Scheme of Prior approval
Arrangement to the stock exchange before filing
with Court
42(2) The listed entity shall intimate the record date or At least 7 clear
date of closure of transfer books to all the stock WD in advance
exchange(s)
Regulation The listed entity shall give notice to stock At least 5 clear
42(3) exchange(s) of Record date for declaring dividend WD in advance
and/or cash bonus
44(3) The listed entity shall submit to the stock exchange Within 148
details regarding voting results by shareholders hours of
conclusion of
GM
45(3) Change of name by Listed Entity Prior approval
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SEB1 (LODR)
(Amendment)

Regulations,
2018

All credit ratings obtained for all its outstanding
instruments

Updated
immediately as
and when there
is any revision
in any of the
ratings

SEBI (LODR)
(Amendment)

Regulations,
2018

Disclosure of reasons for resignation of auditors

The listed entity to disclose to the stock exchanges
detailed reasons for resignation of auditors

As soon as
possible but
not later than
24 hours from
the receipt
from the
auditors

S
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CORPORATE GOVERNANCE UNDER SEBI (LODR) REGULATIONS,
2015

A Corporate governance denotes the process, structure and relationship through which the BOD oversees what the
management does. It is also about being answerable to different stakeholders. Corporate governance deals with laws,
procedures, practices and implicit rules that determine a company's ability to take informed managerial decisions.The
|ICSI definition: Corporate Governance is the application of best management practices, compliance of law in true lette
and spirit and adherence to ethical standards for effective management and distribution of wealth and discharge of so
responsibility for sustainable development of all stakeholders.

A Non -applicability -

These provisions will not apply to the listed entity having:
PSC upto Rs. 10 Cr.,and
Net worth not up -to Rs. 25 Cr., as on the last day of the PY.

The listed entity which has listed its specified securities on the SME Exchange. 3. An entity undergoing Insolvency Resolt
Process under IBC, 2016.
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COMPOSITION OF BOARD OF DIRECTORS

Minimum number of directors:;

SEBI (LODR) (Amendment) Regulations, 2018 propose to increase the minimum number of directors on the BOD
to 6 instead of 3 on the BOD of the top 1000 listed entities by 1st April 2019 andHertop 2000 listed entities
by 1st April 2020.

Women Director:

The Companies Act and SEBI (LODR) Regulations re@tieast one woman director to be on the board of
listed entities who may be either an independent or a non independent director

The SEBI (LODR) (Amendment) Regulations, 2018 require at least one independent woman director on the board «
the top 500 listed entities by 1st April 2019 and for théop 1000 listed entities by 1st April 2020.
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EXECUTIVE/NONEXECUTIVE DIRECTOR

The BOD of the company shall have an optimum combination of ED and NED with at least one woman director:
Not less than 50% of the BOD shall comprise of NED;
The number of independent directors would depend on whether the Chairman is ED or NED;

If the BOD has a NorExecutive Chairman, at least 1/3 of the BOD should comprise of independent directors;

< < < < >»

If the Board has an Executive Chairman, at least 1/2 of BOD should comprise of independent directors.



Special Note: If the regular non-executive Chairman is a promoter of a listed company or is related to
promoter or persons occupying management positions at the board level or at one level below the board, at
least 50% of the BOD of the company should consist of independent directors.



A Appointment or Continuation of a person as a NED on attaining the age of 75 years will require shareholders'
approval by a Special Resolution.

Limit on Directorship

The Amendments restrict maximum directorships to 8 listed entities and 7 listed entities w.e.f. 1st April 2019 and 1s
April 2020 respectively

Limit on appointment of independent Directors
U A person shall not serve as an independent director in more than 7 listed companies; OR

U Any person who is serving as aWTD in any listed company shall serve as an independent director in not more
than 3 listed companies.
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QUORUM OF THE BOARD MEETING

A SEBI (LODR) (Amendment) Regulations, 2018 require the quorum for every meeting of the BOD of the listed
entity to be 1/3rd of its total strength or 3 directorsw(.i.h), including at least 1 independent director.

A The participation of the directors by video conferencing or by other aundsual means shall also be counted for
the purposes of such quorum.The above amendment for top 1,000 listed entities shall come into effect from 1st
April 2019 and for top 2,000 listed entities shall come into effect from 1st April 2020.



BOARD COMMITTEES

Mandatory Committees under SEBI (LODR) Regulations, 2015 are:

Audi t Commi ttee

A

A

A Nomination and Remuneration Committee
A Stakeholders Relationship Committee
A

Ri sk Management Committee
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