


Kind attention all listed entities: Compliance with SEBI Master Circular No.  SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 for the proposed schemes to be filed under Regulation 37 of SEBI (LODR) Regulations, 2015
For the draft scheme of arrangement / amalgamation etc. which is proposed to be filed with the Exchange seeking its no-objection letter under Regulation 37 of SEBI (LODR) Regulations, 2015, the Listed entities are advised to ensure upfront compliance with the all the provisions of the SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 (SEBI Circular), before filing the scheme with the Exchange. 
Without prejudice to above, it may be noted that non-compliance with following important basic provisions of SEBI Circular will lead to scheme being returned to the company upfront without further processing the same and processing fee will also be forfeited.
1) The draft scheme of arrangement is in compliance with Reg. 11 of SEBI(LODR) Regulations, 2015 which is reproduced hereunder for ready reference:

“Scheme of Arrangement.
11. The listed entity shall ensure that any scheme of arrangement /amalgamation /merger /reconstruction /reduction of capital etc. to be presented to any Court or Tribunal does not in any way violate, override or limit the provisions of securities laws or requirements of the stock exchange(s):
Provided that this regulation shall not be applicable for the units issued by Mutual Fund which are listed on a recognised stock exchange(s).”

2) The listed entity shall submit the audited financials of last 3 years (financials not being more than 6 months old) of all the unlisted entities involved in the scheme. 
[kindly refer Part – I (A)(2)(f) of the said circular]
3) In case of scheme of arrangement involving unlisted entities, the percentage of shareholding of pre-scheme public shareholders of the listed entity and the Qualified Institutional Buyers (QIBs) of the unlisted entity, in the post scheme shareholding pattern of the “merged” company on a fully diluted basis shall not be less than 25%.
[kindly refer Part – I (A)(3)(b) of the said circular]
4) The valuation report shall be as per the format suggested by SEBI which is provided in the checklist. In case any method suggested in the format has not been used, reason for not using such method shall be specifically provided immediately below the table for all the companies involved in the scheme.
[kindly refer exchange’s checklist (Annexure I) for the format of valuation report]
5) In cases where approval of the shareholders to scheme through e-voting is applicable, the draft scheme, in addition to providing for taking approval from the members of the company in the court convene meeting, shall also have the following para

The scheme is conditional upon scheme being approved by the PUBLIC shareholders through e-voting in terms of Part – I (A)(10)(a) of SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23 , 2021  and the scheme shall be acted upon only if vote cast by the public shareholders in favour of the proposal are more than the number of votes cast by the public shareholders against it.
[kindly refer Part – I (A)(10)(a) and Part – I (A)(10)(b) of the said circular]

6) In cases of scheme of amalgamation / arrangement, wherein an unlisted company is proposed to seek listing on the exchanges after seeking relaxation of Rule 19(2)(b) of SCRR from SEBI, the listed entity shall ensure that the post scheme public shareholding of the unlisted company is in compliance with SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021.
[kindly refer Part II (A)(1)(b) of the said circular]
7) Listed entities shall ensure that all dues to, and/or fines/penalties imposed by SEBI, Stock Exchanges and the Depositories have been paid/settled. 

In case of unpaid dues / fines / penalties, the listed entity shall submit to stock exchanges, along with draft scheme, a ‘Report on the Unpaid Dues’ which shall contain the details of such unpaid dues in the format given below 
[kindly refer exchange’s checklist (Annexure XV) for the format of valuation report]
FORMAT FOR REPORT ON UNPAID DUES

	Sr. No. 

	Particulars 

	Details of dues/fine 

	Amount 

	Reason for non payment 


	1
	Pending Dues of SEBI 
	
	
	

	2
	Pending Dues of Stock Exchanges 
	
	
	

	3
	Pending Dues of Depositories 
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