










Further, the reporting authority for all Investment Advisors and Research Analysts shall stand modified 
from SEBI and BASL to BSE Limited.

This circular can be accessed here.

SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.

IC RegFin Legal Partners LLP

SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.
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CONSULTATION PAPERS

SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

10.

11.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.
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SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.



SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

12.

13.

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.
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SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.



SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

14.

15.

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.
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SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.



SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.

IC RegFin Legal Partners LLP

SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.



SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.
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SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.



SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.
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18. SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.

Buckets of annual 
consolidated turnover of 

listed entities 
Proposed Threshold

 

Up to Rs. 20,000 crore 10% of annual consolidated turnover 

Rs. 20,001-40,000 crore 
Rs. 2,000 crore + 5% of annual consolidated turnover of the listed entity 
above Rs. 20,000 crore 

Above Rs. 40,000 crore

 

Rs. 3,000 crore + 2.5% of annual consolidated turnover of the listed entity 
above Rs. 40,000 crore (capped at Rs. 5,000 crore) 

 

or  
Rs. 5,000 Crore, whichever is lower

 

 





SEBI seeks public comments on providing flexibilities to Large Value Funds for Accredited 
Investors

SEBI vide its consultation paper dated August 08, 2025, has invited public comments on a proposal 
seeking to provide flexibilities to Large Value Funds for Accredited Investors (“LVFs”). Further, it also 
provides an option to existing AIF schemes to avail the benefits available to the LVFs and convert 
themselves as LVF schemes. 

The key proposals placed for public comments by SEBI are as follows:

(1) Reduction of minimum investment amount: The paper proposes to lower the minimum 
investment amount for Accredited Investors from the existing INR 70 crore to INR 25 crore. 
This lower entry barrier is expected to broaden the investor base without compromising on the 
level of investor sophistication.

(2) Exemption from obtaining NISM certification: The AIF Regulations state that at least one 
key personnel of the Manager is required to have the requisite NISM certification. Since LVF 
schemes are meant for accredited investors who are perceived to be capable of conducting 
independent and adequate due diligence while investing in AIFs, including the assessment of 
credentials and track record of the manager and its key investment team, the paper proposes 
that the NISM certification criteria for AIFs having only LVFs scheme, may not be required. 

(3) Exemption from PPM template and annual audit:  The paper recommended that LVFs can 
be exempted from the requirement to follow template PPM as specified by SEBI and from 
requirement for annual audit of terms of PPM.

(4) Removal of investor-cap:  It is proposed to remove the restriction on maximum number of 
 investors (i.e. 1000 investors) in a scheme, considering that the investor base of AI only funds 

is proposed to constitute sophisticated AIs.

(5) Investment Committee Responsibility: Members of the investment committee for an LVF 
would be exempted from the responsibility of ensuring investment decisions comply with 
laid-down policies and procedures, also without needing a specific waiver from investors.

(6) Transition option to existing eligible AIFs: Existing AIF schemes may be given an option to 
convert themselves as LVF scheme to avail the benefits, provided each investor of existing 
schemes meets the minimum threshold amount specified for LVFs and are also accredited 
investors, subject to consent obtained from all the investors in this regard.

The Consultation Paper can be accessed here.

SEBI seeks public comments on introduction of separate type of AIF scheme for only Accredited 
Investors

SEBI vide consultation paper dated August 08, 2025, has invited public comments on a proposal to 
provide the option of AIF schemes consisting of only Accredited Investors (“AIs”), with a lighter touch 
regulatory framework than applicable to a regular AIF.

The key proposals provided in the paper have been summarized as follows:

(1) The paper proposed a long-term vision of gradual transition from ‘minimum commitment 
threshold’ to ‘only accreditation status’ as a metric of risk sophistication of an investor in an 
AIF. The reason for the same being the commitment by an investor implies contractual 
obligation to contribute funds upon identification of suitable opportunity by AIF manager, 
which however may not lead to actual draw down of such funds by the AIF. Therefore, AIF 
schemes may be prone to onboarding investors with inflated commitments and thus may not 
necessarily depict the true risk-taking ability of the investor.

(2) AI only schemes may be exempted from the requirement of maintaining pari-passu rights 
among investors, subject to a waiver provided by each investor to this effect.

(3) AI Funds may be permitted to extend term up to 5 years, subject to requisite investor consent, 
as is the case with LVFs. Presently, extension of the tenure of close ended AIFs is permitted up 
to 2 years subject to approval of two-thirds of the unit holders by value of their investment in 
the AIF. 

(4) AI only schemes may be exempted from meeting the eligibility criteria specified in Regulation 
4(g)(i) of the AIF Regulations i.e. at least one of the key personnel must meet the requisite 
NISM criteria. 

(5) AI only schemes may be exempted from the restriction of number of investors i.e. maximum 
1000 investors. 

(6) The extant responsibilities on trustee of the fund shall solely rest with the manager, subject to 
the terms of agreement between the manager and the trustee and the fund documents.

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposals to facilitate participation by resident Indians in 
Foreign Portfolio Investors

SEBI vide a consultation paper dated August 08, 2025, has sought public comments on various 
proposals relating to facilitate participation by resident Indians in Foreign Portfolio Investors (“FPIs”). 
Currently, Non-Resident Indians (“NRIs”), Overseas Citizen of India (“OCI”) and resident Indians are 
not eligible to register as FPIs, but they may participate as constituents of FPIs subject to the limits on 
their contribution and control. 

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on amending the definition of strategic investor in the ReIT and 
InvIT Regulations 

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to amend the definition of “Strategic Investor” under the SEBI (Real Estate Investment Trusts) 
Regulations, 2014 (“ReIT Regulations”) and SEBI (Infrastructure Investment Trusts) Regulations, 
2014 (“InvIT Regulations”). 

Currently, ‘Strategic Investors’ are restricted to a limited group of entities such as infrastructure finance 
companies registered with the RBI as a Non-Banking Financial Company (“NBFC”), scheduled 
commercial banks, multilateral and bilateral development financial institutions, systemically important 
NBFCs, FPIs, insurance companies and mutual funds who must jointly and severally invest a minimum 
of 5% of the offer size and remain locked-in for 180 days post-listing. However, this definition excludes 
several long-term institutional investors like public financial institutions, insurance funds, pension 
funds, and provident funds, despite their significant role in REITs and InvITs, due to their regulated, 
long-horizon investment mandates.

To address this limitation and expand the eligible investor base, SEBI proposes to amend the Strategic 
Investor definition such that it includes  Qualified Institutional Buyers (“QIBs”) as defined under  the 
SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulations”). 
Further, it is proposed that FPIs which are individuals, corporate bodies or family offices shall not be 
considered under the ‘Strategic Investor’ category. 

The Consultation Paper can be accessed here.

SEBI seeks public comments on proposal for ‘SWAGAT-FI’ - a unified framework for improving 
access to investment from foreign investors

SEBI vide a consultation paper on August 8, 2025, has sought public comments on its proposal to 
introduce a new system for simplifying onboarding and ongoing compliances for a specific set of 
Foreign Portfolio Investors (“FPIs”) – viz., Government-owned funds and certain regulated Public 
Retail Funds - that are objectively verified as belonging to a low-risk category.

For further details, please refer to our newsletter, available here.

The Consultation Paper can be accessed here.

SEBI seeks public comments on for Ease of Doing Business for Investment Advisers (“IAs”) and 
Research Analysts (“RAs”)

SEBI vide its consultation paper dated August 07, 2025, has invited public comments on its proposal to 
provide some relaxations to IAs and RAs in order to promote ease of doing business. The key proposals 
are as follows – 

1. Permitting IAs and RAs to provide past performance to clients

IAs and RAs are presently unable to disclose or provide past performance data to clients. The upcoming 
Past Risk and Return Verification Agency (“PaRRVA”) has been envisaged as a central mechanism for 
verifying such data, but until its operationalisation, there is no standardized system for clients to access 
authentic past performance records.

The proposal allows IAs and RAs to provide past performance data for periods prior to PaRRVA’s 
launch only if a client specifically requests it. Such data must be certified by a professional member of 
ICAI, ICSI, or ICMAI. After PaRRVA becomes operational, only PaRRVA-verified risk and return 
metrics can be shared. 

2. Allowing IAs to provide a second opinion to clients on pre-distributed assets

At present, IAs cannot include assets held under a pre-existing distribution arrangement with another 
entity in their Assets Under Advice (“AUA”) for fee calculation. This prevents "dual charging," i.e., 
clients paying both distributor commissions and advisory fees for the same assets. 

The proposal permits IAs to charge up to 2.5% per annum under the AUA model for offering second 
opinion or advisory services on such distributed assets. This is subject to annual disclosure of dual costs 
and explicit client consent on a yearly basis.

3. Simplifying the compulsory corporatization process for individual IAs

Individual IAs who cross either 300 clients or ₹3 crore fee collection must apply for in-principle 
registration as non-individuals within three months. During the transition, they can only serve existing 
clients and are restricted from onboarding new ones until final approval is granted.

The proposal mandates that once the threshold is reached, the IA must immediately notify the IA 
Administration and Supervisory Body (“IAASB”). They must apply for in-principle approval within 
three months, complete the transition, and surrender their individual certificate. During the transition, 
however, they may continue onboarding new clients and collecting fees.

4. Relaxing the requirement of proof of address of key persons and details of infrastructure
 
Applicants for IA/RA registration must submit proof of address for themselves, directors/partners, 
principal officers, beneficial owners, and associated persons. The requirement to submit multiple proofs 
of address is to be removed. Instead, applicants will submit address details on a declaration basis, with 
updates to be notified to the ASB as changes occur. Proof of identity, email, and mobile verification 
through OTP will continue.

Further, applicants are required to provide details of office space, equipment, furniture, research 
capacity, and research software in Form A. These details will no longer be required. Instead, applicants 
must only declare that they possess adequate infrastructure to discharge obligations effectively.

5. Removal of the requirement to provide credit report/ score from CIBIL

Currently, applicants must submit a credit report/score from CIBIL as part of registration. This 
requirement is proposed to be removed, since SEBI and IAASB already rely on multiple databases, 
including CIBIL, for fit and proper assessments. Applicants must continue to declare that they are “fit 
and proper.”

6. Removal of requirement to provide details of assets and liabilities/Net worth certificate as 
well as income tax returns

Applicants must submit net worth statements, details of assets and liabilities, and income tax 
returns/Form 16. These requirements are to be removed, as the deposit lien system with the ASB now 
provides sufficient financial safeguard.

7. Changes to the educational qualification for registration as IA/RA

Eligibility is restricted to graduates in specified fields such as finance, economics, commerce, 
accountancy, or CFA charter holders, coupled with relevant NISM certification. The proposal widens 

eligibility. Now, any graduate degree (not limited to specified fields) plus NISM-accredited certification 
suffices. Alternatively, post-graduate programs from NISM in investment advisory or financial 
planning (for IAs) and research analysis (for RAs) are also valid.

The Consultation Paper can be accessed here.

SEBI seeks public comments on smooth transmission of securities from nominee to legal heirs

SEBI vide its consultation paper dated August 12, 2025, has invited public comments on the proposal 
to facilitate smooth transmission of securities from the nominee to legal heir(s). SEBI has noted that 
currently, these transmissions may be incorrectly treated as normal sales transactions, potentially 
subjecting nominees to capital gains tax despite Section 47(iii) of the Income Tax Act, 1961 explicitly 
exempting such transmissions from being considered as "transfers." This creates an inappropriate tax 
burden on nominees who act merely as trustees and do not have any beneficial ownership of the 
securities, as the assets ultimately belong to the legal heirs of the deceased security holder.

To resolve this issue SEBI has proposed  to  specify a standard reason code, viz., Transmission to Legal 
Heirs (“TLH”) to be used by the reporting entities while  reporting  the  transmission  of  securities to 
CBDT  from  nominee  to  legal  heir  so as to enable  accurate application of the provisions of the 
Income Tax Act, 1961.

The Consultation Paper can be accessed here.

SEBI seeks public comments on modification in the conditions specified for reduction in 
denomination of debt securities and non-convertible redeemable preference shares

SEBI vide its consultation paper dated August 01, 2025, has invited public comments on the proposal 
to include debt security or non-convertible redeemable preference share carrying zero interest/dividend, 
as an eligible security for issuance at reduced face value.
 
SEBI, vide circular SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/94 dated July 03, 2024 (“SEBI 
Circular”), provided for reduced face value of INR. 10,000 for debt security or non-convertible 
redeemable preference share without any structured obligation subject to certain conditions. One of 
such conditions is that the securities shall be interest/dividend bearing. However, this stipulation 
excludes those debts securities or non-convertible redeemable preference share which carry zero 
coupon/dividend. 

As per the consultation paper, the market participants have expressed that zero coupon bearing debt 
securities are instruments that do not carry periodic interest but are generally issued at a discount and 
redeemed at par Investors realize returns through the difference between the discounted issue price and 
the face value received at maturity. This structure effectively results in compounded returns, as the 
investment grows over time without interim pay-outs. Such structure makes these instruments attractive 
to non-institutional investors looking to diversify their portfolios. In order to address the prevalent gap, 
SEBI has proposed to amend Clause 3.2 of the SEBI Circular such that the issuer shall be eligible to 
issue debt security or non-convertible redeemable preference share at a reduced face value which may 
be either interest/dividend bearing or zero interest/dividend bearing.

The consultation paper can be accessed here.

SEBI seeks public comments on amending provisions relating to Related Party Transactions 
(“RPT”) under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 
(“LODR Regulations”).

SEBI vide its consultation paper, dated August 04, 2025, has invited public comments on the proposal 
to reform the thresholds for determining material RPTs undertaken by listed entities and threshold for 
determining material RPTs undertaken by subsidiaries of a listed entity under the LODR Regulations. 
SEBI has divided the consultation paper in two sections; the key proposals are provided below:

(A)   Threshold for determining material RPTs undertaken by listed entities

Regulation 23(1) of LODR Regulations states that the listed entity shall consider an RPT material if the 
transaction to be entered into individually or taken together with previous transactions during a 
financial year, exceeds Rs. 1,000 Crore or 10% of the annual consolidated turnover of the listed entity 
as per the last audited financial statements of the listed entity, whichever is lower.

The current materiality threshold, i.e., Rs. 1,000 Crore or 10% of the annual consolidated turnover, 
whichever is lower, follows a flat 10% up to turnover of Rs. 10,000 Crore, whereby, the threshold 
amount changes with changes in turnover. 

SEBI has proposed a scale-based threshold by linking the annual consolidated turnover buckets to 
different % threshold for consideration of material RPTs, as follows:

(B)   Threshold for determining material RPTs undertaken by subsidiaries of a listed entity

As per second proviso to Regulation 23(2) of LODR, a transaction to which an unlisted subsidiary is a 
party, but listed entity is not a party shall require approval of the audit committee of the listed entity if 
the amount of such transaction taken together with previous transactions during a financial year exceeds 
10% of the standalone turnover of the subsidiary, as per the last audit financial statements of the 
subsidiary.

SEBI has proposed the following:

• For subsidiaries who have published the financial track record for at least 1 year:

The scale-based materiality threshold of listed entities as proposed under Regulation 23(1) of LODR 
may be specified in addition to the existing percentage-based threshold of 10% of standalone turnover 
of the subsidiary for approval of RPTs by audit committee of the listed entity, whichever is lower. This 
would harmonize the threshold under Regulation 23(2) of LODR with the proposed materiality 
threshold under Regulation 23(1) of LODR.

• For subsidiaries that do not have a financial track record:

The percentage-based threshold may be specified as 10% of standalone net worth of the subsidiary 
computed on a date not more than 3 months prior to the date of seeking approval and it shall be certified 
by a practicing chartered accountant. Further, the scale-based materiality threshold of listed entities as 
proposed under Regulation 23(1) of LODR may also be applicable in such cases and lower of the two 
thresholds may be considered for approval of RPTs by the audit committee of the listed entity. This will 
maintain consistency in the thresholds for subsidiaries which have and the subsidiaries which don’t 
have financial track record.

(C) Relaxation in the minimum information to be furnished to the Audit Committee and 
Shareholders for the approval of related party transactions

At present, SEBI requires detailed industry standards for RPT disclosures, with exemption only for 
transactions up to Rs. 1 crore. SEBI has proposed create a new intermediate disclosure category for 
RPTs that are above Rs. 1 crore but still relatively small. For transactions up to 1% of annual 
consolidated turnover or Rs. 10 Crore (whichever is lower), companies can provide simplified 
information instead of full RPT Industry Standards. 

The Consultation Paper can be accessed here. 

SEBI seeks public comments on the block deal framework.

SEBI vide its consultation paper, dated August 22, 2025, invited public comments on the draft circular 
on review of the block deal framework. The major changes introduced by the draft circular include the 
following: 

(a) Change in timing for afternoon block deal window: The time for the afternoon block deal 
window to be revised from 01:45 pm to 2:00 pm now to 01:30 pm to 2:00 pm. 

(b) Change in price range for stocks other than F&O stocks:  The previous price range of +1% 
of the applicable reference price in the respective windows to only be applicable to F&O stocks 
and for stocks other than F&O stocks, the price range of +3% of the applicable reference price 
in the respective windows, to be applied. 

(c) Change in minimum order size:   The minimum order size for block deals to be amended 
from INR 10 crores to INR 25 crores.

The Consultation Paper can be accessed here. 

SEBI seeks public comments on Minimum Public Offer and timelines to comply with Minimum 
Public Shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957.

SEBI vide consultation paper dated August 18, 2025, invited public comments for the review of 
minimum public shareholding for issuers in terms of Securities Contracts (Regulation) Rules, 1957. 
SEBI received comments stating that large issuers face challenges in undertaking substantial dilution of 
equity shares through IPOs, as such large offerings may be difficult for the market to absorb. Such 
constraints act as a deterrent for large issuers from considering listing in India, thereby limiting the 
investment opportunities for the Indian investors. In line with these comments, SEBI proposed the 
following changes:

Further, attention shall be paid to the concerns of liquidity and extended timelines shall be provided to 
listed entities who have not yet achieved MPS.

The Consultation Paper can be accessed here.
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Post Issue 
Market Capital Existing Provision Proposal 

MCap < 1600 
Cr 

Minimum public offer of 
25% Same as existing provision 

1,600 Cr < 
MCap ≤  4,000 

Cr 

Minimum public offer of 
INR 400 Cr; 

 

MPS of 25% to be 
achieved within 3 years 

from date of listing. 

Same as existing provision 

4,000 Cr < 
MCap ≤ 50,000 

Cr 
 

Minimum    public    offer    
of 10%; 

 

MPS of 25% to be 
achieved within 3 years 

from date of listing. 

Same as existing provision 

Minimum public offer of INR 1,000 Cr and at least 8% of 
the post issue share capital. 

 

MPS   of   25%   to   be   achieved within 5 years from date 
of listing. 

50,000Cr < 
MCap ≤ 

100,000 Cr 

1,00,000Cr < 
MCap ≤ 

5,00,000 Cr 

Minimum public offer of 
INR 5,000 Cr and at least 
5% of the post issue share 

capital; 

 
MPS of 10% to be 

achieved within   2   years   
and   25% within 5 years 

from date of listing. 

Minimum public offer of INR 6,250 Cr and at least 2.75% 
of the post issue share capital. 

 

In   case   public   shareholding   is less than 15% as on the 
date of listing, MPS of 15% to be achieved within 5 years 

and 25% within   10   years   from   date   of listing. In   
case   public   shareholding   is above 15% as on the date of 

listing, MPS    of    25% to be achieved within 5   years 
from date of listing. 

MCap > 
5,00,000 Cr  

Minimum public offer of 15,000 Cr and at least 1% of the 
post issue share capital, subject to a minimum dilution of 

2.5%. 
 

In   case   public   shareholding   is less than 15% as on the 
date of listing, MPS of 15% to be achieved within 5 years 

and 25% within 10 years from date   of listing. 
 

In   case   public   shareholding   is above 15% as on the 
date of listing, MPS of 25% to be achieved within 5 years 

from date of listing. 
 












