
 

 

 

 

 

 

 

 
 

 

 

 

SEBI (ICDR) (Amendment) Regulations, 2022 

 

 

Securities and Exchange Board of India (“SEBI”) has recently introduced the Securities and Exchange Board of 
India (Issue of Capital and Disclosure Requirements) (Amendment) Regulations, 2022 (“ICDR Regulations”) with 
effect from 14 January 2022 wherein certain amendments have been introduced with a view of increased 
transparency, monitoring, protection of public investors amongst certain other amendments. Summary of the key 
amendments introduced by SEBI are as under: 

 

   Before amendment After amendment 

1 Utilisation of proceeds from fresh issue 
  

  The amount for general corporate purposes 
("GCP"), as mentioned in objects of the 
issue in the draft offer document and the 
offer document shall not exceed 25% of the 
amount being raised by the issuer. 

As per the amendment, the amount for: 
(i) GCP, and 
(ii) such objects where the issuer company has not 
identified acquisition or investment target, as 
mentioned in objects of the issue in the draft offer 
document and the offer document  
shall not exceed 35% of the amount being raised by 
the issuer. 
 
This is subject to the internal sub-limit of maximum 
25% for such objects where the issuer company has 
not identified acquisition or investment target. 
  

  Our comments: Prior to amendment, the amount allocated towards GCP as mentioned in the objects 
of the issue was capped at 25% of the amount being raised. The proposed amendment has now also 
specified a limit of 25% for funding inorganic growth (as per the objects of the issue), where the 
target is not identified and an overall maximum limit of 35% for GCP as well as funding for inorganic 
growth. 
  

2 Monitoring of proceeds from fresh issuance  

  If the issue size, excluding the size of offer 
for sale by selling shareholders, exceeds 
INR 1.0 billion, the issuer shall make 
arrangements for the use of proceeds of the 
issue to be monitored by a public financial 
institution or by a scheduled commercial 
bank named in the offer document as 
bankers of the issuer 
 
The monitoring agency shall submit its 
report to the issuer in the format specified in 
Schedule XI on a quarterly basis, till at least 
95% of the proceeds of the issue, excluding 

As per the amendment, “credit rating agency 
registered with the Board" will be the monitoring 
agency instead of public financial institution or by a 
scheduled commercial bank. 
 
Further, the entire proceeds of the issue shall be 
monitored including the proceeds raised for GCP. 
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the proceeds raised for GCP, have been 
utilised. 
  

    
Our comments: The amendment has introduced norms for increased monitoring and higher 
transparency of the utilisation of funds being raised out of fresh issuance i.e. 100% instead of 95% 
and by including GCP under the ambit of monitoring. 
  

3 Conditions for offer for Sale ("OFS") to public in an IPO by issuer without appropriate track 
record i.e. under Regulation 6(2) of ICDR Regulations 
  

  The only condition in case of an IPO by the 
companies without appropriate track record, 
was that at least 75% of the issue size was 
required to be allotted to qualified 
institutional buyers (“QIBs”).  

“Additional conditions for an offer for sale for 
issues under sub-regulation (2) of regulation 6 
For issues under Regulation 6(2) of ICDR 
Regulations: 
shares offered for sale to the public by shareholder(s) 
holding, individually or with persons acting in concert: 
(a) holding more than 20% of pre-issue shareholding - 
cannot sell more than 50% of their pre-issue 
shareholding; 
b) holding less than 20% of pre-issue shareholding - 
cannot sell more than 10% of pre-issue 
shareholding of the issuer; 
c) holding more than 20% of pre-issue shareholding - 
provisions of lock-in as specified under regulation 17 
of ICDR regulations shall be applicable, and relaxation 
from lock-in as provided under regulation 17 (c) of 
ICDR regulations shall not be applicable. 
  

  Our comments: The amendment seeks to restrict complete exit of existing shareholders holding more 
than 10% of shares under OFS in case of IPO without appropriate track record in order to protect the 
interest of the public shareholders by ensuring minimum continued holding is locked-in and retained 
as skin in the game for promoters and other existing shareholders of such companies. Also, the 
relaxation available to AIFs (Cat I or II), VCF, FVCI of considering the lock-in period of shares from 
date of purchase by such investors shall not be applicable and the shares held by such investors 
shall be subject to lock-in of six months from the date of listing of such shares. 
  

4 Lock-in condition for AIFs/VCFs/FVCIs in case of bonus issue of shares  
  In respect of AIFs/VCFs/FVCIs, the equity 

shares held by them shall be locked-in for a 
period of 6 months from the date of 
purchase. 

In respect of lock-in conditions for AIFs/VCFs/FVCIs, 
additional explanation has been inserted to clarify that 
equity shares which have resulted pursuant to a 
bonus issue, the holding period of such equity shares 
against which the bonus issue is made as well as 
holding period of resultant bonus equity shares 
together shall be considered for the purpose of 
calculation of 6 months period, subject to the 
following: 
(a) that the bonus shares being issued out of free 
reserves and share premium existing in the books of 
account as at the end of the financial year preceding 
the financial year in which the draft offer document is 
filed with the Board; and 
(b) that the bonus shares are not being issued by 
utilisation of revaluation reserves or unrealized profits 
of the issuer. 
  

  Our comments: The amendment has inserted an explanation that the holding period of equity shares 
against which the bonus issue is made and that of resultant bonus equity shares together shall be 
considered for the purpose of calculation of 6 months lock-in period 
 



5 Reduction in lock-in for preferential issue of shares  
  A. Lock-in for the following issuances under 

preferential allotment to the promoters or 
the promoter group (1) equity shares or 
convertible securities allotted, (2) equity 
shares allotted pursuant to exercise of 
options attached to warrants, shall be 
locked-in for a period of three years from 
the date of trading approval granted. 
The above Lock-in for 3 years shall apply to 
not more than 20% of the total capital of the 
issuer. 
 
Equity shares allotted in excess of the 20% 
shall be locked-in for one year from the date 
of trading approval. 
 
B. Equity shares, convertible securities, 
equity shares allotted pursuant to exercise 
of options attached to warrants allotted on a 
preferential basis to persons other than the 
promoters and promoter group shall be 
locked-in for a period of one year from the 
date of trading approval. 
  

As per the amendment, the lock-in for promoters of 
20% of the total shareholding has been reduced to 18 
Months and the lock-in for the shareholding in excess 
of 20% is reduced to 6 months from the date of 
trading approval granted. 
 
Further, the lock-in for non-promoters has been 
reduced to 6 months. 

6 Lock-in condition for Anchor investors  
  Shares allotted to anchor investors were 

subject to lock-in of 30 days from the date 
of allotment. 

Shares allotted to anchor investors are subject to lock-
in of 90 days from the date of allotment on the 50% of 
the shares allotted and a lock-in of 30 days from the 
date of allotment for the remaining 50%.  
  

  Our comments: This amendment has been brought to curb or reduce the volatility in the market 
immediately post listing. 
  

7 Pricing for preferential issue  
  A floor price for preferential issue of 

frequently traded shares prescribed by 
ICDR Regulations was based on the 
average of the weekly high and low of the 
volume weighted average price (VWAP) of 
the shares during the 26 weeks and 2 
weeks preceding the relevant date for the 
issue. 

As per the amendment, the floor price for preferential 
issue of frequently traded shares prescribed by ICDR 
Regulations has been amended to the higher of (1) 
the VWAP for 90 trading days, (2) VWAP for 10 
trading days preceding the relevant date, and (3) the 
price as calculated in accordance with the valuation 
method prescribed in the Articles of Association of the 
issuer. 
 
Further, any preferential issue, which may result in a 
change in control or allotment of more than 5% of the 
post issue fully diluted share capital of the issuer, to 
an allottee or to allottees acting in concert, shall 
require a valuation report from an independent 
registered valuer and consider the same for 
determining the price. The floor price shall be higher 
of the price specified in ICDR regulations or as per 
independent registered valuer's report or the price 
determined in accordance with the provisions of the 
Articles of Association of the issuer, if applicable. 
 
Further, if any preferential issue is likely to result in a 
change in control of the issuer, the valuation report 
from the registered valuer shall also cover guidance 
on control premium, which shall be computed over 
and above the price determined in terms specified 
above. Any preferential issue, which may result in a 
change in control of the issuer, shall only be made 
pursuant to a reasoned recommendation from a 
committee of independent directors of the issuer after 



considering all the aspects relating to the preferential 
issue including pricing, and the voting pattern of the 
said committee’s meeting shall be disclosed in the 
notice calling the general meeting of shareholders. 
The meeting of the independent directors shall be 
attended by all the independent directors on the board 
of the issuer. 
  

8 Minimum range of price band   
  The cap on the price band shall be less 

than or equal to 120% of the floor price  

As per the amendment, the cap of the price band shall 
be at least 105% of the floor price.  

  Our comments: Given that the difference between the lower and higher end of price band in the 
recent issuances was very minimal, the amendment has now specified a minimum gap between the 
lower and higher end of the price band of 5%.  
  

9 Other key amendments  
a As per the ICDR regulations, minimum 15% of the net offer in an IPO has been allocated to Non-

Institutional Investors (‘NIIs’). Amendment has been brought in to provide segregation of the 15% 
allocated to NIIs has been done based on application size as follows: 
 
(a) 1/3 of the portion available to NIIs (i.e. 5% of the net offer) shall be reserved for applicants with 
application size of more than INR 2 lakh and up to INR 10 lakh; 
 
(b) 2/3 of the portion available to NIIs (i.e. 10% of the net offer) shall be reserved for applicants with 
application size of more than INR 10 lakh: 
 
The unsubscribed portion in either of the sub-categories specified in clauses (a) or (b), may be 
allocated to applicants in the other sub-category of NIIs. 
 
Further the allotment shall be on a proportionate basis within the respective investor categories and 
each investor within NII category and the number of securities allotted shall be rounded off to the 
nearest integer, subject to minimum allotment being equal to the minimum application size as 
determined and disclosed in the offer document.  
  

b The minimum period for which rights issue shall be kept open for subscription has been reduced to 7 
days (from 15 days). 
  

c Preferential issue of specified securities shall not be made to any person who has sold or transferred 
any equity shares of the issuer during the 90 trading days preceding the relevant date. Earlier such 
issuance was restricted if the securities were sold or transferred during 6 months preceding the 
relevant date. 
  

d Front cover page of the offer document, abridged prospectus and abridged letter of offer shall contain 
issue and issuer details, details of selling shareholders in tabular format along with their average cost 
of acquisition and offer for sale details and such other details as may be specified. 
  

e Preparation of restated financial statements, proforma financial statements, etc. was earlier required 
to be prepared by the statutory auditor, which have now been amended and such documents can 
now be issued by chartered accountants, who hold a valid certificate issued by the Peer Review 
Board of the Institute of Chartered Accountants of India (ICAI). 
 
Where such proforma financial statements / restated consolidated financial statements have been 
provided by a peer reviewed Chartered Accountants who are not statutory auditor of the Company, 
the Issuer Company shall put this as a Top 10 Risk Factor in its offer document.  

f In respect of a preferential issue, the issuer was earlier required to place a copy of the certificate of a 
statutory auditor before the general meeting of the shareholders considering the proposed 
preferential issue, certifying that the issue is being made in accordance with the requirements of 
ICDR regulations, which have now been amended and such certificate is now required from a 
practicing company secretary.   

 

 

 



 

 

 

 

Noida 

Unit No. 501, 5th Floor, 

Advant Navis Business Park, 

Tower-A, Plot# 7, Sector 142,  

Expressway Noida,  

Gautam Budh Nagar,  

Noida – 201 305. 

Tel: +91 0120 386 8000 

 

Pune 

9th floor, Business Plaza,  

Westin Hotel Campus, 36/3-B,  

Koregaon Park Annex,  

Mundhwa Road, Ghorpadi,  

Pune – 411 001. 

Tel: +91 20 6747 7000  

 

Vadodara  

Ocean Building, 303, 3rd Floor,  

Beside Center Square Mall,  

Opp. Vadodara Central Mall,  

Dr. Vikram Sarabhai Marg,  

Vadodara – 390 023. 

Tel: +91 265 619 4200 

 

Vijayawada 

Door No. 54-15-18E,  

Sai Odyssey, 

Gurunanak Nagar Road, NH 5, 

Opp. Executive Club, Vijayawada, 

Krishna District, 

Andhra Pradesh – 520 008. 

Tel: +91 0866 669 1000 

 

 

Ahmedabad 

Commerce House V, 9th Floor,  

902, Near Vodafone House, Corporate 

Road, 

Prahlad Nagar, 

Ahmedabad – 380 051. 

Tel: +91 79 4040 2200 

 

Bengaluru 

Embassy Golf Links Business Park,  

Pebble Beach, ‘B’ Block,  

1st & 2nd Floor,  

Off Intermediate Ring Road, Bengaluru – 

560071 

Tel:  +91 80 6833 5000 

 

Chandigarh 

SCO 22-23 (1st Floor),  

Sector 8C, Madhya Marg,  

Chandigarh – 160 009. 

Tel: +91 172 664 4000  

 

Chennai 

KRM Towers, Ground Floor,  

1, 2 & 3 Floor, Harrington Road, 

Chetpet, Chennai – 600 031. 

Tel: +91 44 3914 5000  

 

Gurugram 

Building No.10, 8th Floor, 

DLF Cyber City, Phase II, 

Gurugram, Haryana – 122 002. 

Tel: +91 124 307 4000 

 

 

 

 

Hyderabad 

Salarpuria Knowledge City,  

6th Floor, Unit 3, Phase III,  

Sy No. 83/1, Plot No 2, Serilingampally 

Mandal,  

Ranga Reddy District,  

Hyderabad – 500 081. 

Tel: +91 40 6111 6000 

 

Jaipur  

Regus Radiant Centre Pvt Ltd., 

Level 6, Jaipur Centre Mall, 

B2 By pass Tonk Road, 

Jaipur – 302 018. 

Tel: +91 141 - 7103224 

 

Kochi 

Syama Business Centre,  

3rd Floor, NH By Pass Road,  

Vytilla, Kochi – 682 019.  

Tel: +91 484 302 5600  

 

Kolkata 

Unit No. 604,  

6th Floor, Tower – 1,  

Godrej Waterside,  

Sector – V, Salt Lake,  

Kolkata – 700 091.  

Tel: +91 33 4403 4000  

 

Mumbai 

2nd Floor, Block T2 (B Wing), 

Lodha Excellus, Apollo Mills 

Compound, N M Joshi Marg, 

Mahalaxmi, Mumbai- 400011  

Tel: +91 22 3989 6000 
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