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75 fReett, 12 arfer, 2022

F.AT. 1802(.).—FarT vy, faaeft qar waer sttearf==w, 1999 (1999 FT 42) & 4T 46 it
ST-TT (2) % @€ (F) 3T (F@) FIT & ARAT FT FTAR Fd g0 TagT Eeeft qar geae (-7
foraa) A=, 2019 # s Ferre e & forw Meferfaa e aardt 2, st

1. gfer e ofi wosT - (1) = Rt o1 A et g w&er (fe-mr foraa) ("ee) Faw, 2022 21
(2) T TSI § T TRTE 6T aTEg | T 2|

2. Taasft 7aT vy (fe-mr fora) A, 2019 & (R =8+ zae 77 36 9w Fgr 1w g), a2
¥ -

(i) G (F) ®, "I qU" orea] F TIH 9T "9 I o7ex TH|

(i) @ (2) ¥, T8 H, €< (i) & T 9, Fetated @< @, ofiq; -

"(i) ot srferfeere, 2013 37 FRET 9T AR FEA % ISl F AT, TERET ATt FudT g7 ST R
TT AT 993 | 9 |77 99 GG 8, (S anra: @1 T @ g weiEad e feEe '
TUIAAT 3T ATHATIR: HOREaT fSe=e JAt9uq g, T qorqar gam fFar = 81 afaer=r oo |
QAT 3T SHATISRA: TR ATTHATHT A g St quiaar #&r T 3T g 99T arie” 9 aie &

2654 G1/2022 1)
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g foreft s st g et whasgfa i frfams e gy sy fafqw, st sferfaa, 2013
7 FRET o7 W] FA F AgETe AT fRar a8 R e orea § uw v i emay Avw-ed aaty
a7 foReft fafore e & o enfatea safer, S ot Sgav an, & Teaeiq F1E JsfoTshar @ siafas gr d&dr
g, o Awifera Fira o= SR &7 #rs faeweT AT stfae 951 g,

(iii) @< () &, TAETHIOT % A 9T, FHATered ST T@T ST, Fid; -

"EgdiEer: - At T AR g daet afafaEw, 2013 3 T s A g, ST | /e 2y, 6
ST o ATHAT AT | AT FaATet et =Af<h ZT & ®EaE & & &= & e =Jroo & Sdr g ar
ot et et anrhia g o o faffeme & g gu off st ToET ARl AfFeme & =7 # f
ST,

(iv) @< () % a1 a2 Reforfaa @ o, sraiq -

"(97)" " AT AT T FAT srfArfAEw, 2013 ® 7T qfArioa Frs et AT BT i 47 e taEay
FIRT TTIOT A7 5 s MIHT MR ST g ST A1ea § [ertHa BT @ 2

feoqur:

(i) Tg == Tt StTar g o6 = fAaet & 'Suet ar Faeedt S a7 'Saidy Sl 7 Saeorhal wadl &
Tl § TR st AT T sTferfaare geT AT ek srefie wriud At aiea e # A "l T oanfeer @)
(i) g @i g T Stmar g & af@ 'Sl 91 'wedT wu|r a1 Haeedt wu|r Jr At se|r Jv
'SALOTRAT AT 9767 AT STTATaH, 2013 F = AriAa Fu«T * Ha9 § 979er g, UH oex 7 79 S
st = el Qv ua s, <fehd &iaie = 951 g

(i) 7g oY TIg FFaT SITar g & ATt e ® RS JEredr, S AT w997 AT Jal g, e
THSTATE AT & dgd U 915 [Ma9ehal 2ahls & €9 H a78< 1@l T 51"

(v) BT (T 3) & TeTq, Refriag @ safay B ST, saiq;

"(T 3 F)" "AAT AT FHATLN ATAL T A FHATAT T QT 12T T HA=A1 aEr 9<h 32
IT UT FATTH ATAT TAefT Fgre et a7 Fa=a1 & FEATT AT H90H ST 9T % 9182 38 71 8, & o0
T ferEdt &1 R 8, ST & AT FUT g7 qF1 60 T2 937 ST Hu= a1 T8 &

AT H 2

(Vi) T (T T) F TATq, Meforied @< dqfae & ST, ST -

"(T T F)-" "HETAE FAAT KT AGr AT TN ST AHI-HHA qT AAT-HATES, FAAT AtfHAw, 2013 H
[EllEtE

3. 3 et #, F=w 8 & T w Mwferfaa Mem T StTos, s -

"8. FHAT Wi fAweul, T ATHT AT T AIT FLTRT FHATL AT T WG T qrge et
At A FE- e 9t St s TF FwEeTREt a1 et ar gy St 91w SEe AT Ot
TTTe ATt st STEeft 71 sIgE Rt % UF FH=T a7 et 7 S 9 F a1ge Fan €, i
i Awer”, “wfie arar QI S QT smeTRa FHART A9 & Qe w aa:

T e -

(F) Tg FTSHET IT a7 AATRAT, AIRATT TSI e fBFfemT o arfafaaw, 1992 a1 9=’ (a7 9T 3T
Ra=v) M=m, 2014 7T ST AAFAT % odf & ATHE TAT ATl &

(@) gt a7 ARt F el =0 e ST T i e 3T wEe a9t AT Qe sraTiRa
FHAT AT I FIAT T AR AFLLA HHT F SATITAT | 2,

) UHAT FHOAT ST ATGATET AR & 61T 2, Fasht RfFam "=t s fager” ar "w=ie qrer a9 at
“QurT STeTRE FH=T A9 A9 f3FT ST 8, 99T & 99 SHTed F 9T BT STosm;




[¢TRT [1—=vE 3(ii)] T T TSI © T 3

(FT) FATEL AT ITTHREATT o ARG F "HFHAT TeT [aaheq” AT "Tie T 9" &1 F9H 991 & 04
AHTEA § T ST srafera grm:

Ui Ig S T UAT &S Ak ST AT & a1 & Harel g 3 S f6weq F7 T30 7 2T ¢ S 39 a9
& AT AT o7 ST A AT ® RaErt s5fn a7 9 g9Amadd a7 [Aewed F TR Fd g0 39
T AT AT foradt T 9T T |

4. 3% fRt ®, e 19 9,

(i) Sw-fF=w (1) F v W=, Fefated 39-[aw @ ST, so9iqQ-
"(1) STt &7 AT Atk AT FARET i FuATar AT et AT AT AT gHHAT fi S AT adT
FOHAT & AT & HTeTH | AT AT [ AT, TS HOT AT STTEeor (TAIUeAer) a7 AT 5T
THT e o TorT Ferw 1= YTferaeor T Aquiad 6T 13T §, a8f, TATRfd, it Fu«T a1 7% Fa=r

Referiad ordt & sTeaedi Td gU, T & dTge Marel ${a<s Ha1 & &2 gl w0 97 forad
ST T HHT, AT

(F) sraeor At AR, Fomfeata, g 90T, qed AT A1 BT S et F s ad | arge T
fRareft =t g AR #F Ao gaat & I | 2
TR STl TTaerdqar & T HIHTsH AT ATURIE Tt & 6 ZI ol FATAAT &, AST Sq<eh HaeT AT FATAT
FAAT qS HIAT hx 1 LT F ATAIAF ATHIGT TTH HT T,
(&) i< FHOAT AT FARAT FAAT AT T FIAT, AT F 18 et =Afw grr Aty ¥ oo yhftg
TRt T | T 981 R |
fooqur: AT AHIEA TaATerd 9TeqH & oTefid Tl § [AaT i ATEaugon & A8 § avEhi qaiad
AFLTF A1 g

(i) Io-FAre (2) ®, "STgT &7 AT SAfersd AT == 6" areai o TETd, "qHATar AT HGeT 7" o7

e eTiad fT ST

5. 3 =t #, sqgHT | F,
(i) =T 2 ©, IT-97 (F) |, TR o for, Reterterd srdianor T@T ST, i -
“CTHFIIT: TH AW % 32T & o0, "RAe Ueee Fa &7 a9 g 7 i =9 Gt ¥ a1 Aod e
FT g8 & =TI FAT 3T TEH et w1 fawm, YR (FarHr) a1 wwfthrer (smeartET) ahE,
T AT I FT HAT0T, fqeA7 Feame, AAs e, g8y i &=y a7 i sEa=dr, arsqem, e
e FITERT FATT T Fft (mesamsdr) fAafaem, 2014 F srefim Toedsa siv Rfaafa fae vee [
TE (STTE3ME L) ST H9MT % I U¥ FhT0 Srorar o o1 A UFee Fame § iAo Tai gill;
(i) =TTl H -
() =T oftreier o srefie,
(F) F AT TH.8.1 % TaTd, Maferiad warh ofiw sfafeaf swa: earfua it Sosft, srri:-

(1) (2) (3) (4)

"UF.8.1F | AT e AT A 20% AT

(@) F.9. "U%.8.3" 3T TqFT 2 F el TATS F w1+ o, wer: Meforfad #.9. s vyfafs &t sro,
AT -
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(1)

(2)

"U%.8.3.1

T AT AT i weaadi AT SHT Feqadi 9 AN d+F qd°;

(1) @< (2) & T T, MHfaed @< T@r ST, Steid:-

"(@) "EET A O, weret fAReft AfRamt (TwStes), "t FeeEt, ey erewteaT e
"ot faeft e " orsai FT agT 3T R ST WA ST FataaT 3T Fegadt a7 AT Feaadt § fFaeft
faer & Hey § o7 fafaae, 1938 & sasta Mt § [fee fGFar 3 €, sroar a9a-a9g o aed =
FaT R i e stererr grer ST e § 7o suefaa 87

() #.9. U6.8.3.1 & TeTq, Referiad & & 3w 399 "aterd Trafedy sieq: earfuq v SIrofr, sraid:-

"T%.8.3.2"

T St ST AT (TASrEe) 9% AR 9+ a0

(F) ueemedr § fagely Faer Sfew fr fem sifaffaw, 1956 (orsmset
FfATa), THT-THT IC TAT-HITAT (TAAHT ATATHAH) TTFLT= 3T 97
Srterf==e, 1938 & THT-THT UL AAT-HMTET T, ST o Tl a2 @]
g, & Aeefie g |

(@) 79 ° U%.8.3.1 % o7efi7 @ve (F) ST (F) F W=, Uy 7% ff AR7 g
S o et ST Ut 7 A vesrsHy F "qad § Q)

(M) 9 F U%.8.3.1 F Jefi @ (2) H HaiTd ardl 7 dat 7T R S SH Afey
2l

TTHFTOT T T G, F TS, AT 1T FO9T 37T FH7 U6.8.3.1 F i
gT (2) ¥ "efdq &t % forw #12 gef vasrsdr F forw #@ed & =7 & qmr
ST

[®T. &. 01/05/20w/2019]
A HIgA aoel, AT qi=ad

feoqor. qor Aaw a F TS, ST, 9 1, 9T 3, SUET (i) § "@edid #.e 3732 (), aE
17 T#FeaT, 2019 % F= TR T T o ¥ 18 § Foforfaa sfeg=ar @egis gy gentaa &y

TT -

(i) 1.3, 4355 (31), T 5 faE= 2019,

ii) 7.3, 1278 (31), @ 22 31T, 2020,
iii) FT.37.. 1374 (31), AT 27 379, 2020,
iv) FT.3T. 2442 (1), AEE 27 TS, 2020,

vi) FT.37T. 3206 (37), AT 9 3WTed, 2021,

vii) FT.3. 3411 (1), T 19 3RTE, 2021

viii) FT.3M. 4091 (31), AEE 5 srFeaw, 2021 T
iX) AT, 4242 (31), AT 12 37gay, 2021

(
(
(
(v) FT.3. 4441 (37), i 8 fawaw, 2020,
(
(
(
(
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MINISTRY OF FINANCE
(Department of Economic Affairs)
New Delhi, the 12th April, 2022

S.0. 1802(E).—In exercise of the powers conferred by clauses (aa) and (ab) of sub-section (2) of section 46 of
the Foreign Exchange Management Act, 1999 (42 of 1999), the Central Government hereby makes the following
rules further to amend the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, namely:

1. Short title and commencement. — (1) These rules may be called the Foreign Exchange Management (Non-debt
Instruments) (Amendment) Rules, 2022.

(2) They shall come into force on the date of their publication in the Official Gazette.

2. In the Foreign Exchange Management (Non-debt Instruments) Rules, 2019 (hereinafter referred to as the said
rules), in rule 2,-

(i) in clause (e), for the words “five years”, the words “ten years” shall be substituted ;
(i) in clause (k), in the Explanation, for clause (i), the following clause shall be substituted, namely:-

“(i) Equity shares issued by an Indian Company in accordance with the provisions of the Companies Act, 2013 or
any other applicable law, shall include equity shares that have been partly paid. “Convertible debentures” means
fully and mandatorily convertible debentures which are fully paid. “Preference shares” means fully and mandatorily
convertible preference shares which are fully paid. “Share Warrants” are those issued by an Indian Company in
accordance with the regulations made by the Securities and Exchange Board of India, the Companies Act, 2013 or
any other applicable law. Equity instruments can contain an optionality clause subject to a minimum lock-in period
of one year or as prescribed for the specific sector, whichever is higher, but without any option or right to exit at an
assured price.”;

(iii)  in clause (s), for the Explanation, the following Explanation shall be substituted, namely:-

“Explanation: - If a declaration is made by a person as per the provisions of the Companies Act, 2013 or any other
applicable law, as the case may be, about a beneficial interest being held by a person resident outside India, then
even though the investment may be made by a resident Indian citizen, the same shall be counted as foreign
investment;”;

(iv)  for clause (y), the following clause shall be substituted, namely:-

“ (y) “Indian company” means a company as defined in the Companies Act, 2013 or a body corporate established
or constituted by or under any Central or State Act, which is incorporated in India;

Note:

(i) It is clarified that reference to ‘company' or 'investee company' or 'transferee company' or ‘transferor company' in
these rules also includes a reference to a body corporate established or constituted by or under any Central or State
Act.

(ii) 1t is further clarified that if the term '‘Company ' or 'Indian company' or 'Investee company' or ‘transferee
company' or 'transferor company' is qualified by a reference to a company incorporated under the Companies Act,
2013 such term shall mean a company incorporated under the said Act but not a body corporate.

(iii) 1t is also clarified that 'Indian company' does not include a society, trust or any entity, which is excluded as an
eligible investee entity under the FDI Policy.”;

(v) after clause (am), the following clause shall be inserted, namely :-

“(ama) “Share Based Employee Benefits” means issue of equity instruments to employees or directors or employees
or directors of the holding company or joint venture or wholly owned overseas subsidiary or subsidiaries who are
resident outside India, pursuant to Share Based Employee Benefits schemes formulated by an Indian Company”;

(vi) after clause (an), the following clause shall be inserted, namely :-

“(ana) “subsidiary” shall have the same meaning as is assigned to it in the Companies Act, 2013, as amended
from time to time”’;
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3. In the said rules, for rule 8, the following rule shall be substituted, namely:-

“8. Issue of Employees Stock Options , sweat equity shares and Share Based Employee Benefits to persons
resident outside India.- An Indian company may issue “employees’ stock option”, “sweat equity shares”, and “Share
Based Employee Benefits” to its employees or directors or employees or directors of its holding company or joint

venture or wholly owned overseas subsidiary or subsidiaries who are resident outside India:
Provided that. -

(a) the scheme has been drawn either in terms of regulations issued under the Securities and Exchange
Board of India Act, 1992 or the Companies (Share Capital and Debentures) Rules, 2014 or as per other applicable
law, as the case may be;

(b) the “employee’s stock option” or “sweat equity shares” or “Share Based Employee Benefits” so issued
under the applicable rules or regulations are in compliance with the sectoral cap applicable to the said company;

(c) the issue of “employee’s stock option” or “sweat equity shares” or “Share Based Employee Benefits” in
a company where foreign investment is under the approval route shall require prior government approval;

(d) issue of “employee’s stock option” or “sweat equity shares” or “Share Based Employee Benefits” to a
citizen of Bangladesh or Pakistan shall require prior government approval :

Provided further that an individual who is a person resident outside India exercising an option which was
issued when he or she was a person resident in India shall hold the shares so acquired on exercising the option on
a non-repatriation basis.”.

4. In the said rules, in rule 19,
(i) for sub-rule (1), the following sub-rule shall be substituted, namely:-

“ (1) Where a scheme of compromise or arrangement or merger or amalgamation of two or more Indian
companies or a reconstruction by way of demerger or otherwise of an Indian company, or transfer of undertaking
of one or more Indian company to another Indian company, or involving division of one or more Indian
company, has been approved by the National Company Law Tribunal (NCLT) or other authority competent to do
so by law, the transferee company or the new company, as the case may be, may issue equity instruments to the
existing shareholders of the transferor company resident outside India, subject to the following conditions,
namely:-

(a) the transfer or issue is in compliance with the entry routes, sectoral caps or investment limits, as the case may
be and the attendant conditionalities of investment by a person resident outside India :

Provided that where the percentage is likely to breach the sectoral caps or the attendant conditionalities,
the transferor company or the transferee or new company may obtain necessary approval from the Central
Government;

(b) the transferor company or the transferee company or the new company is not engaged in any sector
prohibited for investment by a person resident outside India.

Note: Government approval shall not be required in case of mergers and acquisitions taking place in sectors
under automatic route.”;

(if) in sub-rule (2), after the words “where a scheme of”, the words “compromise or arrangement or” shall be
inserted.

5. Inthe said rules, in Schedule I,

(i) in paragraph 2, in sub-paragraph (f), for the Explanation, the following Explanation shall be substituted,
namely:-

“Explanation: For the purpose of this rule, 'real estate business' means dealing in land and immovable property with a
view to earning profit from there and does not include development of townships, construction of residential or
commercial premises, roads or bridges, educational institutions, recreational facilities, city and regional level
infrastructure, townships, real estate broking services and Real Estate Investment Trusts (REITS) registered and
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regulated under the SEBI (REITs) Regulations 2014 and earning of rent or income on lease of the property, not
amounting to transfer.;

(ii) in the Table,-

(@) under the heading Insurance,

(A) after SI. No. F.8.1, the following SI. No. and entries shall be inserted, namely:-

M)

2) 3) 4)

“F.8.1A

Life Insurance Corporation of India 20% Automatic”;

(B) for Sl. No. “F.8.3” and the entry under column 2, the following Sl. No. and entry shall respectively be
substituted, namely :-

1)

)

“F.8.3.1

Other conditions applicable to Indian insurance companies and intermediaries or insurance
intermediaries”;

(C) For clause (k), the following clause shall be substituted, namely :-

“(k) Terms “Equity Share Capital”, “Foreign Direct Investment” (FDI), “Foreign Investors”, “Foreign Portfolio
Investment”, “Indian Insurance Company”, “Indian Company”, “Non-resident Entity”, “Public Financial
Institution”, “Resident Indian Citizen” and “Total Foreign Investment” shall have the same meaning as specified in
the rules under the Insurance Act, 1938 or in the regulations issued by Insurance Regulatory and Development
Authority of India from time to time, in respect of foreign investment in Indian Insurance Companies and
intermediaries or insurance intermediaries.”;

(D) after Sl No. F.8.3.1, the following SI.No. and entries relating thereto shall be inserted, namely :-

(1)

)

“F.8.3.2

Other conditions applicable to the Life Insurance Corporation of India (LIC)

(@) Foreign investment in LIC shall be subject to the provisions of the Life Insurance Corporation
Act, 1956, (LIC Act) as amended from time to time (LIC Act) and such provisions of the Insurance
Act, 1938, as amended from time to time, as are applicable to LIC

(b)  Provisions of clauses (e) and (f) under SI. No. F.8.3.1, shall also apply to LIC, as if reference
therein to an Indian Insurance Company is a reference to LIC.

(c) The terms referred to in clause (k) under SI. No. F.8.3.1 shall have the same meaning as
referred to therein.

Explanation: For the purposes of this SI. No., any reference to Indian insurance company or company
referred to in clause (k) under Sl. No. F.8.3.1, shall be construed as a reference to LIC.”.

[F. No. 01/05/EM/2019]
ANAND MOHAN BAJAJ, Addl. Secy.

Note:  The principal rules were published in the Gazette of India, Extraordinary, Part Il, Section 3, Sub-section (ii),
vide number S.0.3732 (E), dated the 17th October, 2019 and subsequently amended vide notification
numbers: -

(i) S.O. 4355 (E), dated the 5th December 2019,
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(ii) S.0. 1278 (E), dated the 22nd April, 2020,

(iii) S.0. 1374 (E), dated the 27th April, 2020,

(iv) S.O. 2442 (E), dated the 27th July, 2020,

(v) S.0. 4441 (E), dated the 8th December, 2020,
(vi) S.0. 3206 (E), dated the 9th August, 2021,

(vii) S.0. 3411 (E), dated the 19th August, 2021
(viii) S.O. 4091 (E), dated the 5th October 2021and
(ix) S.O. 4242 (E), dated the 12th October 2021
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