Documents required for enlistment of securities of a company pursuant to the Scheme of Amalgamation/ Arrangement/ Demerger

An unlisted company seeking listing on the Exchange pursuant to the scheme of amalgamation/ arrangement/ demerger is required to submit documents/ confirmations as under:

	Sr. No.
	Documents to be submitted 
	Page Nos.

	1. 
	The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable.
	

	2. 
	Certified copy of High Court/NCLT Order approving Scheme of arrangement/ amalgamation of the company, highlighting the Para providing for the issuance of securities, listing of securities, freezing of securities, etc. 
	

	3. 
	Certified true copy of shareholders resolution for approving the Scheme through postal Ballot and e-voting as required under Para (I)(A)(9)(a) & (b) of Annexure I of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017. (if applicable). 
	

	4. 
	Statement explaining changes, if any, and reasons for such changes carried out in the Approved Scheme vis-à-vis the Draft Scheme approved by the Exchange
	

	5. 
	Status of compliance with Observation Letter/s of the Stock Exchange(s) along with copy of Observation Letter/s
	

	6. 
	Complaints Report as per the format given in Annexure I.
	

	7. 
	Brief profile of the company and its business.
	

	8. 
	Names of the Board of Directors, promoters and its associate companies together with their PAN and DIN. Also provide the directorship held in the other companies. Further also provide PAN and TAN of resulting company seeking listing.
	

	9. 
	Shareholding pattern of the transferor and transferee company as per the format enclosed as Annexure II.
	

	10. 
	Compliance report in respect of the requirements for considering application for listing, as per the Para III (A)(1) and (2)  of Annexure I of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as per the format enclosed as Annexure III.
	

	11. 
	Certified true copy of the resolution passed by the Board of Directors nominating Bombay Stock Exchange Limited as a designated Stock Exchange for referring their application to SEBI 
	

	12. 
	Listing Agreement duly completed in all respects (i.e. execution of agreement on the non-judicial stamp paper of Rs.100).
	

	13. 
	Letter of Application (i.e. by companies not listed on the Exchange) duly completed alongwith Distribution Schedule pre and post allotment together with such supporting documents which have not been filed previously with the Exchange.
	

	14. 
	Certified true copy of the Board resolution in which the new equity shares were allotted.
	

	15. 
	Detail about treatment of fraction shares if any arises on account of the Exchange Ratio
	

	16. 
	Copy of the Notice sent by the transferor and transferee companies to the shareholders/ creditors for getting Scheme approved by their shareholders/creditors.

The notice shall include, in addition to other requirement of SEBI Circular,  the information pertaining to the unlisted entities involved in the scheme as per the format specified for abridged prospectus as provided in part D of Schedule VIII of the SEBI (ICDR) Regulations as per Para I (A) (3) (a) of Annexure I of SEBI circular dated March 10, 2017
	

	17. 
	Certified true copy of resolution passed by the shareholders at the court or tribunal convened meeting of shareholders approving the Scheme of Arrangement in the company.
	

	18. 
	Scrutinizer report giving result of voting through postal ballot by the public shareholders for approving the Scheme in terms of Para I (A) (9)(a) and (b) of Annexure I of SEBI circular dated March 10, 2017, if applicable.
	

	19. 
	Shareholding pattern of the transferee Company seeking listing as per Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations) together with relevant enclosures pre and post allotment of shares issued pursuant to the scheme.
	

	20. 
	Shareholding pattern of the listed transferor company as on record date.
	

	21. 
	Copies of the Form INC-28, Form PAS-3 and Form INC-24 (if applicable) filed with ROC in respect of shares allotted pursuant to the scheme of amalgamation/ arrangement.
	

	22. 
	Brief particulars of the transferee/ resulting company and transferor/ demerged company as per the format enclosed as Annexure IV & V.
	

	23. 
	Details of each of the Board of Directors of the company as per the format enclosed as Annexure VI. 
	

	24. 
	Confirmation by the Managing Director/ Company Secretary as per format enclosed as Annexure VII.
	

	25. 
	Processing fee (non-refundable) payable will be Rs.______________/- plus Service Tax/GST, as applicable 
	

	26. 
	Initial Listing Fee of Rs.20,000/- and Annual Listing Fee alongwith Service Tax / GST as applicable
	

	27. 
	Three specimen of share certificates after affixing company’s common seal on it.
	

	28. 
	Certified copies of the confirmations from the depositories and RTA for crediting of new shares in the beneficial owners account / dispatch of share certificates to the shareholders. The company should provide details of corporate action carried out as per the format enclosed as Annexure IX. 

Further, confirmations obtained from the depositories should confirm that the equity shares issued pursuant to the Scheme have been frozen in the depositories system till listing/trading permission is given by the designated stock exchange.

Also, confirmation from RTA that physical equity shares are frozen in their system till commencement of Listing & Trading of equity shares of the company.
	

	29. 
	Certified true copy of certificate obtained from Registrar of Companies for effecting change in the company’s name, in case of change in the name is effected pursuant to the scheme of amalgamation/arrangement etc. 
	

	30. 
	Confirmation whether the share certificates bearing the old name of the company are good for delivery (applicable only if company has changed its name).
	

	31. 
	Networth certificate (excluding Revaluation Reserve) together with related workings of the company pre and post Scheme of Amalgamation / Arrangement.  
	

	32. 
	As per the Listing Regulations, all the entities seeking listing for the first time are required to comply with the provisions of Corporate Governance at the time of listing.  Accordingly, the company is required to submit the compliance report on Corporate Governance as required under Regulation 27(2)(a) of the Listing Regulations in the format given in SEBI Circular No. CIR/CFD/CMD/5/2015 dated September 24, 2015.

Further, a certificate from Statutory Auditor/ Practicing Company Secretary’s to be submitted for compliance with Corporate Governance requirements in accordance with Regulations 17-27 of the Listing Regulations as per Annexure X.
	

	33. 
	Name of the qualified Company Secretary acting as Compliance Officer in terms of Regulations 6(1) of the Listing Regulations. Also submit the copy of Form 32 filed with ROC wrt appointment of Company Secretary of the Company.
	

	34. 
	Copy of SCORES authentication
	

	35. 
	MOU signed with RTA.
	

	36. 
	Memorandum and Articles of Association of the Company.
	

	37. 
	Annual Reports of the company for last 3 years.
	

	38. 
	Documents, as specified under Rule 19(a) of the Securities Contract (Regulation) Rules, 1957, to be provided in pdf form by email at listing@cse-india.com mentioning companies name in subject.
	

	39. 
	Information Memorandum containing all the information about the company and its group companies in line with the disclosure requirements applicable for public issue.
	

	40. 
	NBFC approval from RBI in case company is NBFC.
	


                                                                                                                                 ANNEXURE I
Format for Complaints Report:

                                                               Part A

	Sr. No.
	                                            Particulars
	      Number

	1.
	Number of complaints received directly


	

	2.
	Number of complaints forwarded by Stock Exchange


	

	3.
	Total Number of complaints/comments received (1+2)


	

	4.
	Number of complaints resolved 


	

	5.
	Number of complaints pending


	


                                                               Part B

	Sr. No.
	Name of complainant 
	Date of complaint
	           Status (Resolved/Pending)

	1.
	
	
	

	2.
	
	
	

	3.
	
	
	


ANNEXURE II
Shareholding Pattern of the Transferor and transferee company

	
	
	Transferor Company 
	Transferee Company 



	
	
	Pre-arrangement shareholding - as on Record Date 
	Pre-arrangement shareholding
	Post-arrangement shareholding – as on date of allotment of shares 

	
	
	No. of shares
	% of shares
	No. of shares
	% of shares
	No. of shares
	% of shares

	(A)
	Shareholding of Promoter and Promoter Group
	
	
	
	
	
	

	1
	Indian
	
	
	
	
	
	

	(a)
	Individuals/ Hindu Undivided Family
	
	
	
	
	
	

	(b)
	Central Government/ State Government(s)
	
	
	
	
	
	

	(c)
	Bodies Corporate
	
	
	
	
	
	

	(d)
	Financial Institutions/ Banks
	
	
	
	
	
	

	(e)
	Any Others(Specify) 
	
	
	
	
	
	

	 
	Sub Total(A)(1)
	
	
	
	
	
	

	2
	Foreign
	
	
	
	
	
	

	A
	Individuals (Non-Residents Individuals/
Foreign Individuals)
	
	
	
	
	
	

	B
	Bodies Corporate
	
	
	
	
	
	

	C
	Institutions
	
	
	
	
	
	

	D
	Any Others(Specify)
	
	
	
	
	
	

	 
	Sub Total(A)(2)
	
	
	
	
	
	

	 
	Total Shareholding of Promoter     and Promoter Group (A)= (A)(1)+(A)(2)
	
	
	
	
	
	

	(B)
	Public shareholding
	
	
	
	
	
	

	1
	Institutions
	
	
	
	
	
	

	(a)
	Mutual  Funds/ UTI
	
	
	
	
	
	

	(b)
	Financial Institutions / Banks
	
	
	
	
	
	

	(c)
	Central Government/ State Government(s)
	
	
	
	
	
	

	(d) 
	Venture  Capital Funds 
	
	
	
	
	
	

	(e)
	Insurance Companies
	
	
	
	
	
	

	(f)
	Foreign Institutional Investors
	
	
	
	
	
	

	(g)
	Foreign Venture Capital Investors
	
	
	
	
	
	

	(h)
	Any Other (specify)
	
	
	
	
	
	

	 
	Sub-Total (B)(1)
	
	
	
	
	
	

	B 2
	Non-institutions
	
	
	
	
	
	

	(a)
	Bodies Corporate (Including Foreign Bodies Corporates)
	
	
	
	
	
	

	(b)
	Individuals
	
	
	
	
	
	

	I
	Individuals -i. Individual shareholders holding nominal share capital up to Rs 1 lakh
	
	
	
	
	
	

	II
	ii. Individual shareholders holding nominal   share capital in excess of Rs. 1 lakh.
	
	
	
	
	
	

	(c)
	Any Other (specify)
	
	
	
	
	
	

	 
	Sub-Total (B)(2)
	
	
	
	
	
	

	(B)
	Total         Public Shareholding (B)= (B)(1)+(B)(2)
	
	
	
	
	
	

	 
	TOTAL (A)+(B)
	
	
	
	
	
	

	(C)
	Shares held  by Custodians and against     which Depository Receipts have been issued
	
	
	
	
	
	

	 
	GRAND TOTAL (A)+(B)+(C)
	
	
	
	
	
	


ANNEXURE III
Compliance report in respect of the requirements for considering application for listing, as per the SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (the compliance column in the below mentioned report should be detailed and descriptive and not in the form of YES/NO) 
Ours is an unlisted company seeking listing of equity shares issued pursuant to the scheme of amalgamation/ arrangement and requesting for relaxation from applicability of Clause (b) to sub-rule (2) of Rule 19 of the Securities Contracts (Regulation) Rules, 1957. 

We confirm that we satisfy all the conditions as stipulated in the aforesaid SEBI circular, as given hereunder:
Note: kindly provide reply in brief by giving important details 
	Sr. No.
	Requirements
	Compliance 

	1. (a)
	The equity shares sought to be listed have been allotted by the unlisted issuer (transferee entity) to the holders of securities of a listed entity (transferor entity) pursuant to a scheme of reconstruction or amalgamation (Scheme) sanctioned by a High Court/NCLT under Section 230-234 of the Companies Act, 2013
	

	(b)
	The listing of the equity shares of the transferee entity is in terms of the Scheme sanctioned by the High Court/NCLT or its order whereby the Scheme has been sanctioned
	

	( c)
	At least 25% of the post-scheme paid up share capital of the transferee entity comprises shares allotted to the public shareholders in the transferor entity
	

	(d)
	The transferee entity has not issued/reissued any shares, not covered under the Scheme
	

	(e)
	As on date of application, there are no outstanding warrants/ instruments/ agreements which give right to any person to take the equity shares in the transferee entity at any future date. If there are such instruments stipulated in the Scheme sanctioned by the High Court/NCLT, the percentage referred to in point (c) above shall be computed after giving effect to the consequent increase of capital on account of compulsory conversions outstanding as well as on the assumption that the options outstanding, if any, to subscribe for additional capital will be exercised
	

	(f)
	The share certificates have been despatched to the allottees pursuant to the Scheme or their names have been entered as beneficial owner in the records of the depositories
	

	(g)
	The shares of the transferee entity issued in lieu of the locked-in shares of the transferor entity are subjected to lock-in for the remaining period.
	


	Sr. No.
	Requirements
	Compliance

	2.
	The transferee entity shall also confirm that it has taken steps for listing of its equity shares, within thirty days of the date of the order of the High Court/NCLT sanctioning the Scheme, simultaneously on all the stock exchanges where the equity shares of the transferor entity are/were listed.
	

	3.
	In case of a hiving off of a division of a listed entity (say, “entity A”) and its merger with a newly formed or existing unlisted issuer (say, “entity B”), the shares held by Promoters (of the unlisted issuer) up to the extent of twenty percent of the post-merger paid-up capital of the unlisted issuer, shall be locked-in for a period of three years from the date of listing of the shares of the unlisted issuer
	

	
	The remaining shares shall be locked-in for a period of one year from the date of listing of the shares of the unlisted issuer.
	

	
	No additional lock-in shall be applicable if the post scheme shareholding pattern of the unlisted entity is exactly similar to the shareholding pattern of the listed entity.
	

	4.
	The formalities for commencing of trading shall be completed within forty five days of the date of final order of the High Court/NCLT. 
	

	
	Before commencement of trading, the transferee entity shall give an advertisement in one English and one Hindi newspaper with nationwide circulation and one regional newspaper with wide circulation at the place where the registered office of the transferee entity is situated, giving details as per SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017
	


                        





_________________________


Managing Director/Company Secretary

Date:

ANNEXURE IV

Brief particular of the transferee/resulting company:

	Sr. No.
	Particulars

	1
	Name of the Company
	

	
	PAN No.
	

	
	CIN No.
	

	2
	Registered Office Address:


	

	
	Tel. Nos
	

	
	Fax Nos.
	

	
	Email:
	

	
	Website address:
	

	3
	Name of the stock exchanges, on which the equity shares of the company are proposed to be listed
	

	------
	Issued and paid up capital (Pre allotment)
	Rs._____ crores consisting of ____________  equity shares of face Value of Rs. ____ each fully paid.

	4
	Issued and paid up capital

(post allotment)
	Rs._____ crores consisting of ____________  equity shares of face Value of Rs. ____ each fully paid.

	5
	Details of cancellation of shares on account of cross holding. 
	________ equity shares has been cancelled. In case if it is not cancelled, treatment of such cross holding.  

	6
	No. of new shares issued pursuant to the scheme
	

	7
	Exchange Ratio
	

	8
	Distinctive nos.
	

	9
	Date of Allotment
	

	10
	ISIN No.
	

	11
	Lock in details, if applicable 

No of shares

Distinctive Nos.

Lock in start date & end 
	

	12
	
	Transferee company
	Transferor company

	
	Company petition no.
	
	

	
	Name of High Court/NCLT Bench
	
	

	
	Order Date
	
	

	
	Date of approval by shareholders through postal ballot and e-voting
	
	

	13
	Appointed date 
	

	14
	Effective date
	

	15
	Record date
	

	16
	Date of filing of the scheme before the High Court/NCLT
	

	17
	Name, address & telephone nos. of the Registrar & Transfer Agent


	

	18
	Name of Compliance Officer

Contact nos.

Email add.


	

	19
	Email id for investor grievance
	


_____________________



Managing Director/ Company Secretary

Date:

ANNEXURE V 
Brief particulars of the transferor/ demerged company:

	Sr. No.
	Particulars

	1
	Name of the Transferor Company


	

	2
	Issued and paid up capital
	Rs._____ crores consisting of ___________  equity shares of face Value of Rs.____ each fully paid.



	3
	Details of cancellation of shares on account of cross holding


	____________ equity shares shall be cancelled 

	4
	Details about treatment of cross holding if not cancelled.


	

	5
	Name of the stock exchange, on which the equity shares of the transferor companies are listed


	

	6
	Whether entire capital of the transferor company is listed.  If not listed details of such pending applications together with reasons for the same.


	

	7
	Details of non-transferable shares in existence, if any.


	No. of shares

Period upto which under lock-in


_____________________



Managing Director/ Company Secretary

Date:

ANNEXURE VII

Certificate to be submitted on a separate letter head of the company as under:

To,

Bombay Stock Exchange Limited,

P.J. Towers,

Dalal Street,

Mumbai – 400 001.

Dear Sir,

Sub: 
Listing of _____________ equity shares of Rs.__ issued pursuant to the scheme of amalgamation/ arrangement of the company.

In connection with above application for listing of ___________ equity shares we hereby to confirm and certify that:

a) The company or the promoters/ promoter group entities or the directors or the persons in control of the company are not debarred from accessing the capital market by SEBI and nor any disciplinary action has been taken by SEBI against any of these entities. 

b) The documents filed by the Company with the Exchange are same/similar/identical in all respect which have been filed by the Company with Registrar of Companies/SEBI/Reserve Bank of India/FIPB in respect of allotment of _____________ equity shares of Rs.___ issued to the shareholders of _______________ pursuant to the scheme of amalgamation/arrangement sanction by the Hon’ble High Court/NCLT of ______________ vide its order dated ___________.

c) The scheme of amalgamation / arrangement approved by Hon’ble High Court/NCLT of ______________ does not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act, 1956 / 2013, the rules, regulations and guidelines made and circulars issued thereunder, and the provisions of the Listing Regulations or the requirements of BSE Limited.

d) All the necessary legal and statutory formalities for giving effect to the scheme of amalgamation/ arrangement have been complied with and that the equity shares of the company on amalgamation/ arrangement etc. are eligible for listing and no statutory authority has restrained the company from listing of its securities on the Exchange. The Company/its Board of Directors are fully responsible for issue/allotment of such shares and in the event the issue of shares being held invalid/irregular or the allotment void, it shall compensate the concerned investors as advised by SEBI/Exchange(s).

e) The company has fully complied with all the requirements specified in the SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017.
f) The copy of the order of Hon. High Court/NCLT/BIFR has been filed by the Company with the Registrar of Companies within the stipulated period. 

g) The new equity shares issued pursuant to the scheme of amalgamation/ arrangement ranks pari passu in all respect including dividend entitlement with the existing equity shares of the Company.  

h) The Articles of Associations of the company contains the provisions as specified in Rule 19(2)(a) of the Securities Contract (Regulation) Rules, 1957.

i) The company or its promoters or whole time directors are not in violation of the provisions of Regulation 24 of the SEBI Delisting Regulations, 2009.

j)  “Neither the issuer nor any of its promoters or directors is a willful defaulter as defined under Regulation 2 (1) (zn) of SEBI (ICDR) Regulations, 2009”; 

OR

“<Name of the issuer> / <name>, the promoter(s) of the issuer / <name> the director(s) of the issuer is a willful defaulter as defined under Regulation 2 (1) (zn) of SEBI (ICDR) Regulations, 2009 and disclosures in this regard has been made at <place of disclosure>.as per the format given in said regulation.”

_____________________



Managing Director/ Company Secretary

Date:


ANNEXURE IX

To,

Bombay Stock Exchange Limited,

P.J. Towers,

Dalal Street,

Mumbai – 400 001.

Dear Sir,

Sub: 
Listing of _____________ equity shares of Rs.__ issued pursuant to the scheme of amalgamation/ arrangement of the company.

The details of corporate action carried out for giving effect to the scheme of amalgamation/ arrangement are give hereunder:

	Particulars
	Date of letters
	No of shares credited/ dispatched

	NSDL reference no….
	
	

	CDSL reference no…
	
	

	Name of RTA
	
	

	TOTAL
	
	


Certified copies of above confirmations are attached herewith.

_____________________



Managing Director/ Company Secretary

Date:

ANNEXURE X
(Compliance report in respect of the requirements of Regulations 17-27 of the Listing Regulations to be submitted by a Statutory Auditor / Practicing Company Secretary on their letterhead)
To,

General Manager,

Listing Operation,

BSE Limited,

P.J. Towers, Dalal Street,

Mumbai – 400 001.

Sub: 
Application for listing of ________ equity shares of Rs.___ of (name of the company) issued pursuant to the scheme of amalgamation/ arrangement of the company 

This is with reference to the captioned application; we hereby confirm that the company satisfies the conditions as stipulated in Regulations 17-27 of the Listing Regulations, as given hereunder:

	Sr.No.
	Requirements
	Compliance

	(i)
	The Board of directors of the company has a composition of executive and non-executive directors with not less than fifty percent of the board of directors comprising of non-executive directors


	Complied/ Not complied

Total Board Members:

Executive Members:

Non-executive Members:

Sr. No. 

Name of the Director
Status 

Independent/ Non Independent


	(ii)
	Where the Chairman of the Board non-executive director, at least one-third of the Board should comprise of independent directors and in case he is an executive director, at least half of the Board should comprise of independent directors.

Where the non-executive Chairman is a promoter of the company or is related to any promoter or person occupying management positions at the Board level or at one level below the Board, at least one-half of the Board of the company shall consist of independent directors.
	Status of Chairman “Executive/ Non-executive/ Promoter”

Independent members

Non-independent members

	(iii)
	The independent director as mentioned at sub-clause (ii) above, is the non-executive director who complies with the following:
	

	a
	apart from receiving director’s remuneration, does not have any material pecuniary relationships or transactions with the company, its promoters, its directors, its senior management or its holding company, its subsidiaries and associates which may affect independence of the director
	We confirm that none of the independent director of the company have any material pecuniary relationships or transactions with the company, its promoters, its directors, its senior management or its holding company, its subsidiaries and associates

	b
	is not related to promoters or persons occupying management positions at the board level or at one level below the board
	We confirm that none of the independent director of the company are related to promoters or persons occupying management positions at the board level or at one level below the board


	Sr.No.
	Requirements
	Compliance

	c
	has not been an executive of the company in the immediately preceding three financial years
	We confirm that none of the independent director has been an executive of the company in the immediately preceding three financial years

	d
	is not a partner or an executive or was not partner or an executive during the preceding three years, of any of the following:

i) the statutory audit firm or the internal audit firm that is associated with the company, and

ii) the legal firm(s) and consulting firm(s) that have a material association with the company.


	We confirm that none of the independent director is a partner or an executive or was not partner or an executive during the preceding three years, of any of the following:

i) the statutory audit firm or the internal audit firm that is associated with the company, and

ii) the legal firm(s) and consulting firm(s) that have a material association with the company.

	e
	is not a material supplier, service provider or customer or a lessor or lessee of the company, which may affect independence of the director.
	We confirm that none of the independent directors is a material supplier, service provider or customer or a lessor or lessee of the company

	f
	is not a substantial shareholder of the company i.e. owning two percent or more of the block of voting shares.


	We confirm that none of the independent directors own two percent or more of the block of voting shares of the company

	g
	is not less than 21 years of age.


	We confirm that none of the independent directors are less than 21 years of age.


We also confirm that none of the independent directors named below would qualify within the definition of promoter/ promoter group as given in SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009:

1.

2.

Further, the company is in compliance with requirement of the Audit Committee the Shareholders / Investors Grievance Committee. The composition of the said committees is as under:

Composition of Audit Committee

	Sr. No.
	Name of the Director 
	Status whether Independent/ Non Independent 

	1.
	
	


Composition of the Shareholders / Investors Grievance Committee.

	Sr. No.
	Name of the Director 
	Status whether Independent/ Non Independent 

	1.
	
	


Name of the Statutory Auditor/ Practicing Company Secretary 

Membership No:

Date:


