

Checklist for listing approval for the equity shares issued on a preferential basis under Chapter V of SEBI (ICDR) Regulations, 2018 (ICDR Regulations)
	Sr. No.
	Document
	Page Nos.
	Remarks, if any

	1. 
	
	From
	To
	

	2. 
	Covering letter for listing approval of equity shares issued and allotted on preferential basis.
	
	
	

	3. 
	Brief particulars of the new securities issued as per format enclosed as Annexure I and the allottee details to be provided in excel sheet as per format enclosed as Annexure IA.
	
	
	

	4. 
	Letter of Application (i.e. by Listed companies applying for listing of further issue) duly completed.
	
	
	

	5. 
	Certified copy of the resolution passed by the Board of Directors for allotment of convertible securities on preferential basis.


	
	
	

	6. 
	Certified copy of the resolution passed by board of directors for allotment of equity shares on preferential basis 
	
	
	

	7. 
	Certified copy of the resolution passed by the shareholders of the Company approving the allotment on preferential basis and the resolution passed for increasing the authorized capital, wherever applicable.
	
	
	

	8. 
	Shareholding Pattern as per the format prescribed under Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015 giving details pre and post allotment.
	
	
	

	9. 
	Certified copy of the compliance certificate from the Practicing Company Secretary placed before the shareholders in the general meeting

[Note: Company shall also host the certificate on its website and provide a link for the same in the notice for the general meeting of the shareholders considering the proposed preferential issue
	

	10. 
	Certified true copy of Statement of Holding of the allottee(s) as on the date of allotment of securities issued by the Depository Participant. Further, the statement shall reflect lock-in end date of entire pre-preferential holding.

[Note: Holding statement to be provided for all the allottee]
	
	
	

	11. 
	Certificate from Statutory Auditor of the company for receipt of funds, as per format given in Annexure II
	
	
	

	12. 
	Certificate from the Statutory Auditors/ Practicing Chartered Accountant/ Practicing Company Secretary for compliance, as per format given in Annexure III
	
	
	

	13. 
	Certificate from the Managing Director/Company Secretary of the company, as per format given in Annexure IV 
	
	
	

	14. 
	Certified copy of the order passed by Hon’ble NCLT/ Hon’ble High Court/ BIFR/ Copy of NCLT approved resolution plan/Scheme approved by CDR, if applicable
	
	
	

	15. 
	In Case allotment under Sec. 62 (3) of Companies Act, 2013:

a) A confirmation signed by the compliance officer of the Issuer duly counter confirmed by the statutory auditors of the Issuer / practicing company secretary confirming that the said allotment has been made in accordance with the provision of section 62(3) of The Companies Act, 2013

b) Certified true copy of the loan agreement signed with the Financial Institution duly identifying and marking the relevant provisions that provide the option to convert such loans into shares of the Issuer

c) Details of the internal approvals of the Board of the Issuer to give effect to the option exercised by the Financial Institution

d) Certified true copy of the Article of Association of the Issuer duly identifying and marking the enabling provisions to convert the loan

Certified true copy of the correspondence from Financial Institution invoking the relevant provisions of the loan agreement which provide them the right to exercise the option


	

	16. 
	Certified copy of approval letters/orders of Regulatory Authorities (RBI, CCI, , NCLT, etc), if applicable
	

	17. 
	Details of Processing fee/ Additional listing fee, if applicable, to be paid on the enhanced capital as per the schedule of listing fee given in Bseindia URL: https://bseindia.com/Static/about/listing_fees.aspx (Can be paid though Online Payment Gateway (via Net Banking Facility) in Listing Centre portal- or through Cheque/DD favoring “BSE Limited”
	
	
	


Note:

1. The application forms should be submitted duly completed in all respects. Kindly note that all pages of the documents/details provided should be serially numbered, stamped and certified by the authorized signatory of the company.
2. The Issuer shall make an application to the exchange/s for listing within 20 days from the date of allotment of securities which are to be listed. In case of delay in making application, the Exchange shall levy fine as per SEBI circular no SEBI/HO/CFD/DIL2/CIR/P/2019/94 dated August 19, 2019.
3. 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 Regulatory requirements and other Exchange requirements.

PRESCRIBED FORMAT OF APPLICATION TO BE SUBMITTED BY THE COMPANY ON ITS LETTERHEAD.

Date:

The Chief General Manager 

Listing Operation,

BSE Limited,

20th Floor, P.J.Towers,

Dalal Street, 

Mumbai – 400 001.

Dear Sir,

Sub: Application for listing of <no of share> equity shares issued on a preferential basis 
In terms of “In-principle approval” granted on __________, the Board of director of the company at their meeting held on ___________ has allotted (Quantity & Type of Securities) to promoters and/or other than promoters on a preferential basis in accordance with provisions of Chapter V of SEBI (ICDR) Regulations, 2018. In this regard, we seek your approval for listing of ________ equity shares issued on a preferential basis. 

1. We enclose herewith the documents as per your checklist. 
2. Details of further listing /processing fee remitted:

	Listing Fee on enhanced capital (including GST)
	

	Processing Fee (including GST)
	

	TDS, if any
	

	Net amount remitted after TDS
	

	UTR No./Cheque/Demand Draft No.
	

	Dated
	

	Drawn on 
	


3. In case of any queries / clarifications the under-mentioned official may be contacted:

	Contact Details 

	Name & Designation of Contact Person 
	

	Telephone Nos. (landline & mobile)
	

	Email – id
	


4. Name of the Stock Exchanges where the equity shares of the issuer are listed.

I / We hereby confirm that the information provided in the application and enclosures is true and correct.

Thanking you,

Yours faithfully,

(Managing Director/ Company Secretary)

Encl: a/a

Annexure I 

Brief particulars of the new securities issued:

	Sr. No.
	Particulars

	1
	Name of the Company
	

	
	Scrip Code
	

	
	ISIN
	

	
	Authorized capital of the company
	


	2
	Details of new shares issued

	
	Date of Allotment
	No. of Shares
	Issue price (Rs.)
	Dist. No. Range

(From – To)

	
	
	
	
	


	3
	Details of securities pending for listing, if any

	
	Date of Allotment
	No. of Shares
	Type of Issue
	Dist. No. Range

(From – To)

	
	
	
	
	


Note: Kindly provide the reasons for pendency of the issue.
	4
	Pre and post allotment shareholding of the allottee(s)

	
	Name of the Allottee
	PAN of Allottee
	Category (Promoter/ Non-promoter)
	Pre Issue holding as on relevant date


	Shareholding immediately prior to the allotment 
	New shares allotted
	Post issue holding

	
	
	
	
	No of shares
	%
	
	
	No of shares
	%

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	


	5
	Details of the beneficial owners of allottees:



	Sr. No
	Name of the Allottee
	Name of beneficial owners of allottee
	PAN of the beneficial owners of allottee

	
	
	
	

	
	
	
	


	6
	Shareholding pattern of the company pre and post allotment

	Category
	Pre preferential issue
	Post preferential issue

	
	No of Shares
	%
	No of Shares
	%

	Promoters and Promoter Group (A)
	
	(A) / (A)+(B)
	
	(A) / (A)+(B)

	Public (B)
	
	(B) / (A)+(B)
	
	(B) / (A)+(B)

	Total (A) + (B)
	
	
	
	

	Custodian (C) 
	
	- -
	
	- -

	Grand Total (A) + (B) + (C) 
	
	
	
	


	7
	Issued & paid up capital

	
	Before allotment
	Rs._____ crores consisting of ____________ equity shares of face value of Rs.____ each fully paid.

	
	After allotment
	Rs._____ crores consisting of ____________ equity shares of face value of Rs.____ each fully paid.


	8
	Details of outstanding convertible securities 

	
	Date of approval by shareholders in AGM/EGM 
	
	

	
	Date of allotment of securities (Warrants/CCPS/FCDs/ etc)
	
	

	
	No. of securities issued
	
	

	
	No. of securities already converted
	
	

	
	No. of securities converted under present application
	
	

	
	No. of securities outstanding as on date
	
	


	Sr. No
	Name of the Allotee
	Approval under Regulation 28(1) – No. of Securities
	No. of Securities Allotted
	No. of Securities Already converted
	Current allotment pursuant to conversion
	Balance to be converted

	
	
	
	
	
	
	


	9
	The particulars of other issues (in sequential order) in respect of which approvals are pending with the Exchange:

	
	Type of Issue

(e.g. Amalgamation/ Arrangement, Preferential, Bonus, Rights, etc.)
	Number of Shares
	Date of Allotment (if applicable)
	Stage of Approval Pending (Tick any one which is applicable)

	
	
	
	
	(Y/N)
 In-principle

(Y/N) Listing

(Y/N) Trading


	8
	Details of shareholders approval, in-principle approval from SE & allotment of securities as per current application

	
	Date of approval by shareholders in AGM/EGM 
	

	
	Date of in-principle approval 

BSE

NSE
	

	
	Date of allotment of securities (Equity/Warrants/CCPS/FCDs, etc)
	

	
	Date of allotment of equity shares on conversion 
	


_____________________



Managing Director/ Company Secretary
Date:

Annexure II
Format of the confirmation to be submitted by the Statutory Auditors on their letterhead: 

To,

The Chief General Manager 

Listing Operation,

BSE Limited,

20th Floor, P.J.Towers,

Dalal Street, 

Mumbai – 400 001.

Dear Sir,

Sub:
Application for listing of ___________ equity shares issued at the price of Rs. <price> per share on preferential basis in terms of Chapter V of SEBI (ICDR) Regulations, 2018
We, (Name of the Statutory Auditor), have verified the relevant records and documents of (name of the company) with respect to the captioned preferential allotment and certify that:

1. The company has realized the Application/ Allotment Money aggregating to Rs._____________/- from the bank account of the respective allottees against the allotment of __________equity shares on or before (Date) and there is no circulation of funds or mere passing of book entries in this regard.

OR

The company has realized the 25% upfront money amounting to Rs.________/- on or before (Date) against the allotment of _______ warrants at the price of Rs. <Price> per warrant and further the company has also realized the balance 75% allotment monies amounting to Rs.________/-, from the bank account of the respective allottees on or before (Date) against allotment of the _________ equity shares on conversion of the ____________ warrants from the applicants of the aforesaid shares and there is no circulation of funds or mere passing of book entries in this regard. 
We further confirm that the 25% upfront money received from the allottee(s) w.r.t. unexercised warrants as on date, has not been adjusted towards the balance 75% allotment money of the allottee(s) or towards any other allottee(s). 

We further confirm that company is in compliance with the requirements of Companies Act, 2013, Chapter V of SEBI (ICDR) Regulations, 2018 including sub-regulation (5) of Regulation 169 of SEBI (ICDR) Regulations, 2018, sub-section (6) of Section 42 of the Companies Act 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014, and relevant documents, including records of Bank Account Statements of each allottee regarding subscription money received from their respective banks accounts, are maintained by the issuer.
For _Name of the Auditor_
Name of Auditor

Membership No.

Date:

Annexure III
Format of the certificate to be submitted by the Statutory Auditor/ Practicing Chartered Accountant/ Practicing Company Secretary on their letterhead:

To,

The Chief General Manager 

Listing Operation,

BSE Limited,

20th Floor, P.J.Towers,

Dalal Street, 

Mumbai – 400 001.

Dear Sir,

Sub:
Application for listing of ___________ equity shares issued at a price of Rs.<> per share on preferential basis in terms of Chapter V of SEBI (ICDR) Regulations, 2018
We, (Name of the Statutory Auditor/ Practicing Chartered Accountant/ Practicing Company Secretary), have verified the relevant records and documents with respect to the proposed preferential allotment and certify that:

a) the company has complied with all the provisions of Chapter V of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, Companies Act, 2013 including Section 42 and Section 62 of the Companies Act 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014.  Further the company has also complied with all the legal and statutory formalities for allotment of aforesaid equity shares issued on a preferential basis.
b) The issuer is in compliance with the conditions for continuous listing of equity shares as specified in the listing agreement with the stock exchange where the equity shares of the issuer are listed and the SEBI (Listing Obligations and Disclosure Requirements), 2015, as amended, and any circular or notification issued by the Board thereunder.

c) allotment of shares has been made only to such persons to whom offer / invitation was made.
d) no statutory/regulatory authorities have restrained the company for issuing ____________ equity shares to _______________ on preferential basis.

e) The allotment of Equity Shares issued on preferential basis is in compliance with the provisions of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 and confirms that this allotment of equity shares does not triggers open offer.

f) in the case of convertible instruments, the allottees have exercised the option to convert the instrument within a period of 18 months from the date of allotment of the instrument.
g) _______ (Name of the allottee(s)) does not hold any equity shares of the Issuer for a period starting from the relevant date till the date of preferential allotment.

h) _______ (Name of the allottee(s)) have not sold any equity shares of the Issuer for a period starting from the relevant date till the date of preferential allotment.

i) the pre-preferential shareholding of the allottees are under lock-in as given below:

	Name of the allottee
	Shareholding as on Relevant Date
	Shareholding immediately prior to the allotment
	Qty locked in
	Lock-in details

	
	
	
	
	From
	To

	
	
	
	
	
	

	
	
	
	
	
	

	
	
	
	
	
	


j) at the time of allotment the pre-preferential shareholding (if any) of all the allottees were held in dematerialized form only and no allotment has been made to any allottee whose pre-preferential shareholding was in physical form or was in the process of dematerialization. 
k) no allotment has been made to an allottee who did not have PAN at the time of allotment, unless the entity is exempt from PAN. 
l) None of the allottee has breached investment limit prescribed by any regulator.
m) Neither the proposed allottees, the beneficial owners to proposed allottees, issuer, its promoter and directors is a wilful defaulter as defined under Regulation 2 (1) (lll) of SEBI (ICDR) Regulations, 2018 or a fraudulent borrower
OR

“<Name of the issuer> / <name>, the promoter(s) of the issuer / <name> the director(s) of the issuer, <name> of the proposed allottee and the beneficial owners to proposed allottees is a wilful defaulter as defined under Regulation 2 (1) (lll) of SEBI (ICDR) Regulations, 2018 or a fraudulent borrower and disclosures in this regard has been made at <place of disclosure>.as per the format given in said regulation.”

n) None of the proposed allottees, the beneficial owners to proposed allottees, issuer, its promoter and directors is a fugitive economic offender as defined under Regulation 2(1) (p) of SEBI (ICDR) Regulations, 2018.

o) The company or its promoters or whole-time directors are not in violation of the provisions of Regulation 34 of the SEBI Delisting Regulations, 2021.

p) 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.
q) Allotment of equity shares pursuant to exercise of convertible securities has been completed by the Company within 15 days of exercise of the option by the allottee.

For _Name of the Statutory Auditor/ Practicing Chartered Accountant/ Practicing Company Secretary_
Name of Auditor/ PCA/ PCS

Membership No.

Date:

Annexure IV
Format of the confirmation to be submitted by the Managing Director/ Company Secretary on the letter head of the company:

To,

The Chief General Manager 

Listing Operation,

BSE Limited,

20th Floor, P.J.Towers,

Dalal Street, 

Mumbai – 400 001.
Dear Sir,

Sub:
Application for listing of ___________ equity shares issued on preferential basis in terms of Chapter  V of SEBI (ICDR) Regulations, 2018
I, (Managing Director/ Company Secretary) of the company hereby certify that:

a) The shares issued rank pari-passu with the existing equity shares of the Issuer including dividend
b) the company has complied with all the provisions of Chapter V of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, Companies Act, 2013 including Section 42, Section 62 of the Companies Act 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014.  Further the company has also complied with all the legal and statutory formalities for allotment of aforesaid equity shares issued on a preferential basis.
c) Allotment of shares has been made only to such persons to whom offer / invitation was made.
d) the documents filed by the company with the Exchange are same/ identical in all respect which have been filed by the company with Registrar of Companies/ SEBI/ Reserve Bank of India/ FIPB in respect of the allotment of these shares issued on a preferential basis as well as enlistment of the aforesaid on the Exchange.
e) The allotment of the specified securities has been made in dematerialised form.
f) The Issuer /RTA has updated the DNR details for the current allotment on depository portal
g) The allottees and the beneficial owners to allottees, have not been directly or indirectly, debarred from accessing the capital market or have been restrained by any regulatory authority from, directly or indirectly, acquiring the said securities.
h) the shares issued to NRIs are as per guidelines issued by Reserve Bank of India (if applicable)
i) no allotment has been made to an allottee who did not have PAN at the time of allotment, unless the entity is exempt from PAN. 

j) Neither the proposed allottees, the beneficial owner to proposed allottees, issuer, its promoters and directors is a wilful defaulter as defined under Regulation 2 (1) (lll) of SEBI (ICDR) Regulations, 2018 or a fraudulent borrower
OR

“<Name of the issuer> / <name>, the promoter(s) of the issuer / <name> the director(s) of the issuer, <name> proposed allottee and the beneficial owners to the proposed allottees is a wilful defaulter as defined under Regulation 2 (1) (lll) of SEBI (ICDR) Regulations, 2018 or a fraudulent borrower and disclosures in this regard has been made at <place of disclosure>.as per the format given in said regulation.”

k) None of the proposed allottees, the beneficial owner to proposed allottees, issuer, its promoters and directors is a fugitive economic offender as defined under Regulation 2(1) (p) of SEBI (ICDR) Regulations, 2018.

l) The company or its promoters or whole-time directors are not in violation of the provisions of Regulation 34 of the SEBI Delisting Regulations, 2021.

m) 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.
n) There is no restraint on the company by any regulatory authority from raising the capital or altering its capital structure in any manner.

o) The lock-in of pre-preferential holding (if any) of the allottees would be further extended upto
· 90 trading days from the last date of trading approval granted for equity shares or 

· 90 trading days from the last date of trading approval granted for last conversion of convertible securities into equity shares of respective allottee

from all the stock exchanges to be in compliance with Regulation 167 (6) of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018
p) Allotment of equity shares/convertible securities and equity on conversion of the convertible securities has been made in dematerialization form”
q) the shares allotted under the preferential issue shall be kept under lock-in as given below

	Name of the allottee
	Qty
	Distinctive nos.
	Lock-in upto date

	
	
	From
	To
	

	
	
	
	
	Six months / eighteen months from the last date of trading approval from all the Stock Exchanges

	
	
	
	
	Six months / eighteen months from the last date of trading approval from all the Stock Exchanges

	
	
	
	
	Six months / eighteen months years from the last date of trading approval from all the Stock Exchanges


Further, the Issuer shall extend the lock-in, whenever required in order to comply with the Regulation 167 of the ICDR Regulations, 2018 and amendments thereof and shall also intimate the Stock Exchange about the extension of lock-in period, if any

r) The specified securities allotted under the preferential issue shall not be transferred by the allottees till trading approval is granted for such securities by all the recognized stock exchanges where the equity shares of the company are listed.
s) The Company does not have any outstanding dues to SEBI, stock exchanges or depositories. 

OR

The Company has outstanding dues of Rs._______ with SEBI/Stock Exchange/ Depositories which  are the subject matter of a pending appeal or proceeding(s), which has been admitted by the relevant Court, Tribunal or Authority. [Note: Company to provide details of the pending appeal along with current/ latest status]

t) The pre-preferential shareholding of the allottees are under lock-in as per Regulation 167 (6) of SEBI (ICDR) Regulations, 2018 and amendments thereof:

	Name of the allottee
	Shareholding as on Relevant Date
	Shareholding immediately prior to the allotment
	Qty locked in
	Lock-in details

	
	
	
	
	From
	To

	
	
	
	
	


Further, the Issuer shall extend the pre-preferential lock-in, whenever required in order to comply with the regulation 167 (6) of the ICDR Regulations, 2018 and amendments thereof.
u) We hereby undertake to submit to the Exchange report of the Monitoring Agency within 45 days from the end of each quarter and upload the same on our website as per Regulation 162A(4) of SEBI (ICDR) Regulations, 2018. (Applicable if the issue size exceeds 100 crores)
____________________________

Managing Director/ Company Secretary

Date:
