COMPLIANCE OFFICERS (CORPORATES) MODULE 
CURRICULUM

1. Companies Act, 1956




(15 marks)
· Title, Definitions
· Incorporation of a company and matters incidental thereto
· Prospectus and Allotment, other matters relating to issue of shares or debentures
· Prospectus

· Allotment

· Commissions and discounts

· Issue of shares at premium and discount

· Issue and redemption of preference shares

· Further issue of capital

· Share capital and debentures
· Nature, numbering and certificate of shares
· Kinds of share capital
· Miscellaneous provisions as to share capital
· Reduction of share capital
· Variation of shareholder’s rights

· Transfer of shares and debentures

· Issue of certificate of shares, etc

· Share warrants

· Penalty for personation of shareholder

· Special provisions as to debentures

· Management and administration
· Registered office and name
· Restrictions on commencement of business

· Registers of members and debenture holders

· Foreign registers of members or debenture holders

· Annual returns

· General provisions regarding registers and returns

· Meetings and proceedings

· Prohibition of simultaneous appointment of different categories of managerial personnel

· Managerial remuneration etc

· Prevention of management by undesirable persons

· Restriction on appointment of firms and bodies corporate to offices

· Dividends and manner and time of payment thereof

· Payments of interest out of capital

· Accounts

· Audit

· Power of registrar to call for information

· Investigation 

· Winding up
· Winding up by the court

· Voluntary winding up

2. Securities Contracts (Regulation) Act, 1956



(10 marks)
· Definitions

· Listing of securities

· Penalties and procedure

· Miscellaneous

3. Depositories Act, 1996






(5 marks)
· Definitions

· Rights and obligations of depositories, participants, issuers and beneficial owners

· Agreement between depository and participant

· Services of depository

· Surrender of certificate of security

· Registration of transfer of securities with depository

· Options to receive security certificate or hold securities with depository

· Securities in depositories to be in fungible form

· Rights of depositories and beneficial owner

· Register of beneficial owner

· Pledge or hypothecation of securities held in a depository

· Furnishing of information and records by depository and issues

· Option to opt out in respect of any security

· Depository to indemnify loss in certain cases

· Rights and obligations of depositories, etc

· Enquiry and inspection

· Penalty

· Miscellaneous

4. Provisions under Securities and Exchange Board of India (substantial acquistion of shares and takeovers) Regulations, 1997



(10 marks)
· Applicability of the Regulation 
Power of the Board to grant exemption
· Disclosures of shareholding and control in a listed company 

· Substantial acquisition of shares or voting rights in and acquisition of control over a listed company 

· Bail out takeovers 

· Investigation and action by the board 

5. Preferential issue guidelines as given in SEBI (DIP) Guidelines, 2000
(10 marks)
Chapter XIII - Guidelines for preferential issues of SEBI (Disclosure & Investor Protection), Guidelines, 2000.

· Pricing of the issue

· Pricing of shares arising out of warrants, etc

· Pricing of shares on conversion

· Currency of financial instruments

· Non-transferability of financial instruments

· Currency of shareholders resolutions

· Other requirements

· Preferential allotment to FII

· Non applicability of the guidelines

6. ESOS guidelines as per SEBI (ESOS and ESPS) Guidelines, 2000
(10 marks)
SEBI (Employee Stock Option Scheme and Employee Stock Purchase Scheme), Guidelines, 1999.

· Eligibility to participate in ESOS

· Compensation Committee

· Shareholder approval

· Variation of terms of ESOS

· Pricing

· Lock-in period and rights of the option-holder

· Consequence of failure to exercise option

· Non transferability of option

· Disclosure in the Directors' Report

· Accounting Policies

· Certificate from Auditors

· Options outstanding at Public Issue

· Eligibility to participate in ESPS

· Shareholder Approval

· Pricing and Lock-in

· Disclosure and Accounting Policies

· Preferential Allotment

· Listing

· Commencement of the Guidelines
· Accounting Policies for ESOS

7.
Compliance with the provisions of the listing agreement

(15 marks)
Clause 49 of listing agreement - for Corporate Governance
· Board of Directors

· Audit Committee

· Remuneration of Directors

· Board Procedure

· Management

· Shareholders

· Report on Corporate Governance

· Compliance

Clause 41 of listing agreement - for limited information

· Reporting of segment wise revenue, results and capital employed

· Accounting for taxes on income

· Alternative format for un-audited financial results

· Qualifications in Audit Reports

· Quarterly disclosures by companies which are yet to commence commercial production

Clause 36 of listing agreement - for Disclosure of Material Information in addition you could also look at Clause 35, 40(A) and 16 of the listing agreement.
· Change in he general character or nature of business

· Disruption of operations due to natural calamity
· Commencement of commercial production / commercial operations

· Developments with respect to pricing / realization arising out of change in the regulatory framework

· Litigation / dispute with a material impact

· Revision in ratings

· Any other information having bearing on the operation / performance of the company as well as price sensitive information which includes but not restricted.

8.
Compliance with book building guidelines for raising of funds through public issue.







(5 marks)

Chapter XI - of SEBI (Disclosure & Investor Protection), Guidelines, 2000.

· 75% book building process

· Offer to public through book building process

· Additional disclosures

· Underwriting

· Procedure for bidding

· Allocation/Allotment procedure

· Maintenance of books and records

· Guidelines on Initial Public Offers through the Stock Exchanges On-line System (e-IPO)

· Agreement with the stock exchange

· Appointment of brokers

· Appointment of registrar to the issue

· Listing

· Responsibility of lead manager

· Mode of operation

9.
Knowledge of SEBI guidelines related with raising funds through debt instruments.







(10 marks)
Chapter X - of SEBI (Disclosure & Investor Protection), Guidelines, 2000.

· Requirement of credit rating
· Requirement in respect of debenture trustee

· Creation of debenture redemption reserves

· Distribution of dividends

· Redemption

· (Disclosure) and Creation of charge

· Requirement of letter of option

· (Roll over of Non Convertible Portions of Partly Convertible Debentures (PCDs) / Non Convertible Debentures (NCDs), by company not being in default.

·  (Roll over of Non Convertible Portions of Partly Convertible Debentures (PCDs) / Non Convertible Debentures (NCDs), by company being in default.

· In case of conversion of instruments (PCDs/FCDs, etc.) into equity capital
· Other requirements

· Additional disclosure in respect of debentures

Chapter XII - of SEBI (Disclosure & Investor Protection), Guidelines, 2000.

· Promoters Contribution

· Reservation for employees

· Pricing of issues

· Specific disclosures

· Issue of debentures including bonds

· Rollover of debentures / bonds

· Protection of interest of debentures / bond holders

· New financial instruments

· Bond issues by DFIs

· Other requirements

· Utilisation of money before allotment

10.
Compliance with SEBI (DIP) Guidelines for raising of funds through public and rights issues.






(10 marks)
Chapter I to IX - of SEBI (Disclosure & Investor Protection), Guidelines, 2000.

· Eligibility norms for companies issuing securities

· Pricing by companies issuing securities

· Promoters contribution and lock in requirements

· Pre-issue obligations

· Contents of offer document

· Post-issue obligations

· Other issue requirements

· Guidelines on advertisements

