

Documents required for listing of new securities issued pursuant to the Scheme of Amalgamation/ Arrangement/ Capital Reduction (Post Allotment)

A listed company seeking listing of securities issued pursuant to the scheme of amalgamation/ arrangement/ capital reduction is required to submit documents/ confirmations as under:

	Sr. No.
	Documents to be submitted 
	Page Nos.

	1. 
	Letter of Application (i.e. by Listed companies applying for listing of further issue.
	

	2. 
	Brief particulars of the new securities issued as per Annexure I & II. [In case of scheme for reduction in capital, the company will be required to furnish details as given in Annexure I]
	

	3. 
	Confirmation by the Managing Director/ Company Secretary as per format enclosed as Annexure III.
	

	4. 
	Scrutinizer report giving result of voting through postal ballot by the public shareholders and 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). 
Further, certified true copy of resolution passed by the shareholders at the court / tribunal convened meeting of shareholders approving the Scheme of Arrangement in the company. 
	

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

Confirmation from the MD/ CS of the company that the company had filed the scheme before the NCLT within six months from the date of Exchange’s observation letter. Kindly also mention the date of filing.
	

	6. 
	Copy of “observation letters” obtained for the scheme of amalgamation/ arrangement, from Exchange(s) where company’s securities are listed.
	

	7. 
	Statement explaining changes, if any, and reasons for such changes carried out in the High court / NCLT approved Scheme vis-à-vis the Draft Scheme approved by the Exchange
	

	8. 
	Certified true copy of the Board resolution in which the new equity shares were allotted.
	

	9. 
	Complete list of allottees indicating the category, whether belongs to promoters/ public. In case the list of allottees is large (say, more than 100), it should be given on CD. [Not applicable in case of capital reduction cases]
	

	10. 
	Shareholding Pattern of the listed company, pre and post amalgamation/ arrangement, as per Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 (Listing Regulations). Also submit the shareholding pattern of the transferor company as on the Record Date, if it is listed.
	

	11. 
	Copy of the Notice along with the explanatory statement sent by the transferor and transferee companies to their shareholders/ creditors for the approval of the scheme.

Note: 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 SEBI (ICDR) Regulations as per Para I (A) (3) (a) of Annexure I of SEBI circular dated March 10, 2017, if applicable. Same shall also be uploaded in company and Exchange website.
	

	12. 
	Certified true copy of High Court/NCLT Order received by both the companies along with the Scheme of Amalgamation/Arrangement duly approved/stamped by High Court/NCLT should be submitted.

a) Anything stated therein regarding listing, dividend entitlement, allotment of shares, ratio of exchange of shares, mode of Exchange of shares, cancellation of shares due to cross holdings in each other & such relevant matters concerning listing should be underlined.

b) Similarly, any statement therein not approving any clause in the scheme or adding into the scheme should be underlined.

c) Also, provisions related to obtaining shareholders’ approval through postal Ballot and e-voting as required under Para (I)(A)(9)(a) & (b) should be underlined
	

	13. 
	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. 
	

	14. 
	Processing fee (non-refundable) payable will be as below, 
Rs.1,80,000/- plus GST as applicable, where one entity/company is merged or one new company is formed due to De-merger or
Rs.2,00,000/- plus GST as applicable, where more than one entity/company is merged or more than one new company is formed due to De-merger. 
(Can be paid through Online Payment Gateway via Net Banking Facility in Listing Centre portal- Details given in Annexure IV or through Cheque/DD favoring “BSE Limited”)

[Not applicable, if it is paid at the time of obtaining NOC under Regulation 37 of the Listing Regulations]

	

	15. 
	Additional Annual Listing Fee, if applicable, on enhanced capital as per the schedule of listing fee given in Bseindia URL: www.bseindia.com/Static/about/listing_fees.aspx?expandable=0
(Can be paid through Online Payment Gateway via Net Banking Facility in Listing Centre portal- Details given in Annexure IV or through Cheque/DD favoring “BSE Limited”)


	

	16. 
	The procedure followed by the transferee company for issue of physical share certificates pursuant to the scheme. (clarify whether shareholders are required to surrender the old share certificates or whether same are treated as cancelled). 

A copy of the circular sent to the shareholders intimating allotment of new shares issued pursuant to the scheme should be sent to us for our records.
	

	17. 
	Specimen of share certificates, if there is change, issued by the company post scheme of amalgamation/arrangement, etc.
	

	18. 
	Capital evolution details of the listed company as per the format enclosed as Annexure V.
	

	19. 
	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.
	

	20. 
	Copy of SCORES authentication
	

	21. 
	Name & Designation of the Contact Person 

Telephone Nos. (landline & mobile)

Email add.
	


General Instructions:

1. The applicant is required to submit all the necessary documents and furnish information in the chronological order as stated in the standard checklist. If any particular detail is not applicable, then same should be mentioned as ‘not applicable’. In case any of the documents is submitted earlier, then please provide reference to the letter under which same is submitted earlier. 

2. Kindly note that all pages of the documents/details provided should be serially numbered, stamped and certified by the authorized signatory of the company.

3. The trading permission for the securities issued pursuant to the scheme shall be only after receipt of all confirmation, as mentioned in the listing approval letter. The company should submit the certify copies of the confirmations obtained from the depositories for crediting of new shares in the beneficiary’s accounts/ RTA for dispatch of physical share certificates to the shareholders and furnish details of corporate action carried out in the following format:

	Particulars
	Date of letters
	No of shares credited/ dispatched

	NSDL reference no….
	
	

	CDSL reference no…
	
	

	Name of RTA
	
	

	TOTAL
	
	


4. In case of lock-in shares, the auditor of the company/ practicing chartered accountant/ practicing company secretary should submit the confirmation as under:

We have examined the various documents/ records of    __ (Name of the company) __ in connection with the non-transferable shares issued pursuant to the scheme of amalgamation/ arrangement.  In this connection we confirm that ___________ equity shares of the company issued are under lock-in as per details given below:

	No. of shares
	Distinctive nos 

(From – To)
	Physical/ Demat
	Date upto which non-transferable

	
	
	
	


5. The Exchange reserves the right to modify and ask for additional documents / clarifications depending on a case to case basis.  Approval for listing of the securities issued by the company will be subject to compliance with the Statutory/ Regulatory requirements, norms of the Governing Board of the Exchange and other Exchange requirements.

ANNEXURE I 
Brief particular of further issue of securities:

	Sr. No.
	Particulars

	1. 
	Name of the Company
	

	2. 
	Issued and paid up capital

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

	3. 
	Details of securities pending for listing, if any

Type of Issue

No. of shares

Distinctive Nos.
	

	4. 
	Name of the stock exchanges, on which the company is listed
	

	5. 
	Date of Allotment of new shares
	

	6. 
	Exchange Ratio
	

	7. 
	Number of new shares issued
	

	8. 
	Distinctive nos.
	

	9. 
	Issued and paid up capital

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

	10. 
	Details of cancellation of shares of listed company on account of cross holding, if any 

If cross holding is not cancelled, treatment of such cross holding
	

	11. 
	ISIN No.
	

	12. 
	Lock in details, if applicable
	

	13. 
	No of shares
	

	14. 
	Distinctive Nos.
	

	15. 
	Lock in start & end date
	

	16. 
	
	Transferee company
	Transferor company

	17. 
	Company petition no.
	
	

	18. 
	Name of High Court/NCLT bench
	
	

	19. 
	Order Date
	
	

	20. 
	Appointed date 
	

	21. 
	Effective date
	

	22. 
	Date of Exchange (s) observation letter
	

	23. 
	Date of filing of scheme with High Court/NCLT
	

	24. 
	Date of Post High Court/NCLT (Part B) approval receipt from SEBI
	

	25. 
	Record date (not applicable if the transferor company is unlisted)
	

	26. 
	Name and address of Registrar & Transfer Agent
	









            ________________________


Date:      




 
        Managing Director/Company Secretary
ANNEXURE II 
Brief particulars of the transferor companies:

	Sr. No.
	Particulars

	1
	Name/s of the Transferor Companies
	

	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 of transferor company on account of cross holding.
	____________ equity shares shall be cancelled 

	4
	If cross holding is not cancelled, treatment of such cross holding and shares issued against such cross holding.
	

	5
	Name of the stock exchange, in case if the transferor companies were listed
	

	6
	Whether entire capital of the transferor company was listed.  If not listed reasons for the same.
	

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

	
	No. of shares
	

	
	Distinctive nos.
	

	
	Period upto which under lock-in
	

	8
	No. of shareholders 
	


_____________________

Date:






Managing Director/ Company Secretary

ANNEXURE III

Format of the confirmation to be submitted by the company:

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/ reduction in capital of the company.

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

a) 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 ___________.

b) 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. 

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 under these Acts, and the provisions of the Listing Regulations or the requirements of BSE Limited.

d) The company has fully complied with all the requirements specified in the SEBI circular dated March 10, 2017 and the observation letter(s) issued by the Stock Exchange(s) 

e) All the necessary legal and statutory formalities for giving effect to the scheme of amalgamation/ arrangement have been complied with and that the new equity shares issued on amalgamation/ arrangement etc. are eligible for listing. 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 redress the investors grievance suitably.

f) The Company takes the full responsibility and liability of any investors’ complaints that may arise on account of issuance of the new share certificates without calling back the old share certificates from the shareholders and the Exchange will not be held responsible/ liable for such action.

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

i) “We hereby confirm that the company, its promoters, its directors are not in violation of the restrictions imposed by SEBI under SEBI circular no. SEBI/HO/ MRD/DSA/CIR/P/2017/92 dated August 01, 2017.”
_____________________

Date:






Managing Director/ Company Secretary

Annexure IV

Payment through Online Payment Gateway (via Net Banking Facility) in Listing Centre portal

	1.
	Go to BSE Listing Centre Portal & Enter Login Credentials (https://listing.bseindia.com/login.aspx)

	2.
	Click on ‘Listing Fee Bills’ Tab

	3.
	Click on the link “Click here to pay Listing Fees Online”

	4.
	Select relevant process type, fee type and other detail.

	5. 
	Click on “Add to Cart” and then click on “Pay Now” through Corporate/ Retail Net Banking

	6.
	After payment is done, confirmation mail will be sent on Company’s registered email address.

	7.
	For more detail refer “User Manual for fee payment” on the Listing Centre Portal.


ANNEXURE V

Details of Capital evolution: 

	Date of Issue
	No. of shares issued
	Issue Price (Rs.)
	Type of Issue
	Cumulative  capital (No of shares)
	Whether listed, if not listed, give reasons thereof

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	



