2920 The public issuance of Zero Coupon Zero Principal Instruments by a registered Not for
Profit Organization in accordance with these regulations shall be deemed to be in
compliance with rule 19 of the Securities Contracts (Regulation) Rules, 1957.

Termination of listing of Zero Coupon Zero Principal Instruments from the Social Stock
Exchange.

292P The listing of Zero Coupon Zero Principal Instruments of a Not for Profit Organization on
the Social Stock Exchange shall terminate in the following events:
(a) The object for which the funds were raised has been achieved and a certificate to this
effect is submitted to the Social Stock Exchange; or
(b) The tenure to achieve the object for which the funds were raised as provided in the
fund raising document has expired. ]

CHAPTER XI - BONUS ISSUE
Conditions for a bonus issue
293. Subject to the provisions of the Companies Act, 2013 or any other applicable law, a listed

33[announce its bonus issue and] issue bonus shares to its members if:

issuer shall be eligible to

a) it is authorised by its articles of association for issue of bonus shares, capitalisation of
reserves, etc.:
Provided that if there is no such provision in the articles of association, the issuer shall pass
a resolution at its general body meeting making provisions in the articles of associations for
capitalisation of reserve;

3%Taa) it has received approval from the stock exchanges for listing and trading of all the securities,

excluding options granted to employees pursuant to an employee stock option scheme and
convertibles securities, issued by the issuer prior to the issuance of bonus shares.]

b) it has not defaulted in payment of interest or principal in respect of fixed deposits or debt
securities issued by it;

c) it has not defaulted in respect of the payment of statutory dues of the employees such as
contribution to provident fund, gratuity and bonus;

d) any outstanding partly paid shares on the date of the allotment of the bonus shares, are made
fully paid-up;

e) any of its promoters or directors is not a fugitive economic oftfender.

338 Inserted by the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) (Second
Amendment) Regulations, 2023 w.e.f. 23.5.2023.
33 Inserted by the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) (Second
Amendment) Regulations, 2023 w.e.f. 23.5.2023.
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Restrictions on a bonus issue

294. (1) An issuer shall make a bonus issue of equity shares only if it has made reservation of equity
shares of the same class in favour of the holders of outstanding compulsorily convertible debt
instruments if any, in proportion to the convertible part thereof.

(2)The equity shares so reserved for the holders of fully or partly compulsorily convertible debt
instruments, shall be issued to the holder of such convertible debt instruments or warrants at the
time of conversion of such convertible debt instruments, optionally convertible instruments,
warrants, as the case may be, on the same terms or same proportion at which the bonus shares
were issued.

(3) A bonus issue shall be made only out of free reserves, securities premium account or capital
redemption reserve account and built out of the genuine profits or securities premium collected in
cash and reserves created by revaluation of fixed assets shall not be capitalised for this purpose.
(4) Without prejudice to the provisions of sub-regulation (3), bonus shares shall not be issued in
lieu of dividends.

340[(5) If an issuer has issued SR equity shares to its promoters or founders, any bonus issue on the
SR equity shares shall carry the same ratio of voting rights compared to ordinary shares and the
SR equity shares issued in a bonus issue shall also be converted to equity shares having voting
rights same as that of ordinary equity shares along with existing SR equity shares.]

341[(6) The allotment of shares in a bonus issue shall be made only in the dematerialised form.]

Completion of a bonus issue

295. (1) An issuer, announcing a bonus issue after approval by its board of directors and not
requiring shareholders’ approval for capitalisation of profits or reserves for making the bonus
issue, shall implement the bonus issue within fifteen days from the date of approval of the issue
by its board of directors:

Provided that where the issuer is required to seek shareholders’ approval for capitalisation of
profits or reserves for making the bonus issue; the bonus issue shall be implemented within two
months from the date of the meeting of its board of directors wherein the decision to announce the

bonus issue was taken subject to shareholders’ approval.

340 Inserted by the SEBI (Issue of Capital and Disclosure Requirements) (Third Amendment) Regulations, 2019
w.e.£.29.07.2019.

341 Inserted by the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) (Second
Amendment) Regulations, 2023 w.e.f. 23.5.2023.
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Explanation: For the purpose of a bonus issue to be considered as ‘implemented’ the date of
commencement of trading shall be considered.

(2) A bonus issue, once announced, shall not be withdrawn.

342[CHAPTER XI-A
POWER TO RELAX STRICT ENFORCEMENT OF THE REGULATIONS

Exemption from enforcement of the regulations in special cases.

295A. (1) The Board may, exempt any person or class of persons from the operation of all or any
of the provisions of these regulations for a period as may be specified but not exceeding twelve
months, for furthering innovation 3#[***] relating to testing new products, processes, services,
business models, etc. in live environment of regulatory sandbox in the securities markets.

(2) Any exemption granted by the Board under sub-regulation (1) shall be subject to the applicant
satisfying such conditions as may be specified by the Board including conditions to be complied
with on a continuous basis.

Explanation. — For the purposes of these regulations, "regulatory sandbox" means a live testing
environment where new products, processes, services, business models, etc. may be deployed on a
limited set of eligible customers for a specified period of time, for furthering innovation in the

securities market, subject to such conditions as may be specified by the Board.]

CHAPTER XII - MISCELLANEOUS

Directions by the Board

296. Without prejudice to the power under sections 11, 11A, 11B, 11D, sub-section (3) of section
12, Chapter VIA and section 24 of the Act, the Board may either suo motu or on receipt of
information or on completion or pendency of any inspection, inquiry or investigation, in the
interests of investors or the securities market, issue such directions or orders as it deems fit
including any or all of the following:

a) directing the persons concerned not to access the securities market for a specified period;

b) directing the person concerned to sell or divest the securities;

c) any other direction which Board may deem fit and proper in the circumstances of the case:

342 Inserted by the SEBI (Regulatory Sandbox) (Amendment) Regulation, w.e.f. 17-04-2020.
33 The words “in technological aspects™ is omitted by the Securities and Exchange Board of India (Regulatory
Sandbox) (Amendment) Regulations, 2021 w-e-f- 03-08-2021.
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