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Checklist for In-Principle approval prior to issue and allotment of securities on a preferential basis under SEBI (ICDR) Regulations, 2018 (“ICDR Regulations”)
Note- The Exchange shall grant In Principle approval under Regulation 28(1) of the SEBI -LODR only if the Company has ensured to obtain Listing & Trading approval from the Exchange for all of its previous equity allotments.

	Sr. No.
	Document
	Remarks
	Yes/No/ Not Applicable

	
	
	
	

	1. 
	Covering letter for “In-principle approval” for issue and allotment of Securities on a preferential basis under Regulation 28(1) of the SEBI (LODR), Regulations, 2015.
	
	

	2. 
	Brief particulars of the proposed preferential issue as per format enclosed as Annexure I and the allottee details to be provided in excel sheet as per format enclosed as Annexure IA
	
	

	3. 
	Certified copy of the resolution passed by the Board of Directors of the company for the proposed preferential issue
	
	

	4. 
	Certified True copy of notice of AGM/EGM/ Postal Ballot along with explanatory statement

Note: Attention is drawn towards disclosure requirements as specified under Reg. 163 of ICDR Regulations which should be included in the notice. Please ensure that the notice inter alia include the following:

a) Identity of the natural persons who are ultimate beneficial owners of the shares proposed to be allotted and / or who ultimately controls the proposed allottees wherein the proposed allottee is not the natural person subject to exemption provided in the regulation.
[Refer: Regulation 163(1)(f) of ICDR Regulations, 2018 and SEBI Circular CIR/MIRSD/2/2013 dated January 24, 2013]
b) The percentage of post preferential issue capital that may be held by the allottee(s) and change in control, if any, in the issuer consequent to the preferential issue

c) The current and proposed status of the allottee(s) post the preferential issues namely, promoter or non-promoter

	
	

	5. 
	Where allotment is:

I)  for consideration other than cash

· Certified copy of valuation report by an independent registered valuer for consideration other than cash, valuing the swap of shares in consideration of which securities are proposed to be issued
· Certified copy of Shareholders Agreements.

· Certified copy of approval letters from FIPB and RBI if applicable.

[Note: consideration other than cash shall comprise only swap of shares pursuant to a valuation report by an independent registered valuer]
Ensure that:
· The valuation report to be submitted shall also display relative fair value per share / fair share exchange ratio, after considering all the 3 approaches for valuation namely Asset Approach, Income Approach and Market Approach. 

· In case comparable company multiples method is used, the valuer shall provide the rationale for considering particular companies as comparable companies.

· In case future projections are used to arrive at value per share of the target company in case of preferential issue on share swap basis in terms of Reg.163(3) of SEBI ICDR Regulations, the company and valuer shall provide the detailed justification of such future projections as compared to past performance of the target company.

· A summary as per the below format shall be made part of the valuation report.
Valuation Approach

Value Per Share

Weight

Asset Approach

Income Approach

Market Approach

Relative Value per share

II) pursuant to a resolution plan approved by NCLT under Insolvency and Bankruptcy Code, 2016 (IBC)/ CDR Scheme/ Order of High Court/ BIFR

· Certified copy of order and resolution plan approved by NCLT under IBC (Extract of the relevant resolution) /relevant scheme/ order
III) pursuant to conversion of loan of financial Institutions.:

· Certified copy of the Loan Agreement executed by the company. 


	
	

	6. 
	Transaction statement of all the proposed allottee(s) from 90 trading days prior to the relevant date till commencement of lock-in / relevant date, issued by the Depository Participant. Further, the statement shall reflect lock-in end date of entire pre-preferential holding 

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

	7. 
	In case if the prior holding of the allottee is under pledge with banks/ financial institution(s), company needs to provide an undertaking/ confirmation from the banks/ financial institutions, company and allottee(s) as per format enclosed as Annexure II
	
	

	8. 
	Certified copy of approval letters/orders of Regulatory Authorities (RBI, CDR, FIPB, BIFR, etc), if applicable
	
	

	9. 
	Confirmation by the Managing Director/ Company Secretary as per format enclosed as Annexure III
	
	

	10. 
	Certificate from Statutory Auditors/ Practicing Chartered Accountant/ Practicing Company Secretary as per format enclosed as Annexure IV
	
	

	11. 
	Copy of valuation report from an independent registered valuer wherever applicable in terms of amendment in ICDR regulations dated 14.01.2022.

Ensure that:
· The valuation report to be submitted shall also display relative fair value per share / fair share exchange ratio, after considering all the 3 approaches for valuation namely Asset Approach, Income Approach and Market Approach. 

· In case comparable company multiples method is used, the valuer shall provide the rationale for considering particular companies as comparable companies

· In case control premium, valuer shall provide detailed working for arriving at such control premium.
· A summary as per the below format shall be made part of the valuation report.

Valuation Approach

Value Per Share

Weight

Asset Approach

Income Approach

Market Approach

Relative Value per share


	
	

	12. 
	Latest copy of Article of Association (AoA) of the company
	
	

	13. 
	Pricing certificate by Statutory Auditor/ Practicing Chartered Accountant/ Practicing Company Secretary as per format enclosed as Annexure V. 

In case the securities of the company are infrequently traded, pricing certificate shall be as prescribed under the Regulation 165 and 166 of SEBI (ICDR) Regulation, 2018
	
	

	14. 
	Certified copy of recommendation from a committee of independent directors of the issuer after considering all the aspects relating to the preferential issue including pricing, and the voting pattern of the said committee’s meeting, in case the preferential issue results in change in control of the issuer.
	
	

	15. 
	NSDL/CDSL confirmation for corporate action for lock in of pre-preferential holdings.
	
	

	16. 
	Non-refundable processing fees as mentioned below to be paid as per applicable rate through Online Payment Gateway (via Net Banking Facility) in Listing Centre portal or through Cheque/DD favoring “BSE Limited”

· Main Board: 0.03% of the Issue Size, subject to a minimum fee of Rs 3 Lacs and a maximum of Rs. 6 Lacs plus GST.

· SME Board: 0.025% of the Issue Size, subject to a minimum fee of Rs.50,000/- and a maximum of Rs. 2 Lacs plus GST.
	
	


GENERAL INSTRUCTIONS: 

1. The application forms should be submitted duly completed in all respects and all details asked for in the forms should be filled.

2. Each page of the Application along-with the supporting documents should be initialed by the authorized signatory and affixed with the seal of the company.

3. Company should submit the application, complete in all respects including all the relevant enclosures on the same day when the notice has been dispatched to the shareholders in respect of the general meeting/Postal Ballot seeking shareholders’ approval by way of special resolution.
4. Ensure there are no outstanding due like pending SOP fines, annual listing fees, processing fees, etc.
5. If the Issue size exceeds 100 crores, ensure compliance with BSE notice no- 20221213-47 dated December 13, 2022.
6. Only applications complete in all respects including information/ supporting documents will be taken up for processing. 

7. The Exchange reserves the right to ask for documents other than those mentioned in the application form. 

8. If a field / detail in the application form is not applicable, please mention NA against the said field. If the space provided in the Application form is insufficient, the company may attach separate certificates providing the details for the same along-with the Application form.

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 “In-principle approval” for issue and allotment of ___________ (Quantity & Type of Securities) to be issued on a preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.

In terms of Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015, we hereby seek your “In-principle approval” prior to issue and allotment of __________ (Quantity & Type of Securities) to promoters and/or other than promoters on a preferential basis in accordance with provisions specified under Chapter V of SEBI (ICDR) Regulations, 2018.

1. The brief particulars of the proposed preferential issue are given as Annexure I.

2. The particulars of other issues (in sequential order) in respect of which approvals are pending with the Exchange are given hereunder:

	Type of Issue

(e.g. Amalgamation/ Arrangement, Preferential, Bonus, Rights, etc.)
	Size of Issue
	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


3. Details of processing fee remitted are given hereunder:

	Processing Fee (including GST)
	

	TDS, if any
	

	Net amount remitted after TDS
	

	UTR No./Cheque/Demand Draft No.
	

	Dated
	

	Drawn on 
	


4. 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
	


5. Details of PAN/ DIN of the company/directors/promoters/promoter group/ compliance officers 

i)
Details of PAN of the company

	Sr. No.
	Name of the company
	PAN of the company

	
	
	


ii)
Details of the PAN of the promoters, entities belonging to promoter group, Directors and Compliance Officer 

	Sr. No.
	Name of the entities
	Category (Promoter/Promoter group/ Director/ Compliance officer)
	PAN of the person
	DIN - only in case of Directors

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


iii) 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

Date:


Encl:

Annexure I

Brief particular of the proposed preferential issue are:

I) Company details:

	Name of the Company
	

	Scrip Code
	

	ISIN No.
	

	Face Value of the equity shares of the company
	

	Authorized Capital of the Company (Rs.)
	

	Nominal value of the equity share capital (Rs.)
	

	Paid up equity share capital of the Company (Rs.)
	

	Maximum no. of shares that may be issued (inclusive of convertible instruments) pursuant to the proposed preferential issue 
	

	Paid up equity share capital of the Company post proposed issue on fully diluted basis (Rs.) 
	


II) Issue details:

	Date of Board Meeting wherein the proposed preferential issue was approved 
	

	Date of General Meeting approving the preferential issue of securities u/s 62
	

	Date of approval by CDR or Order passed by the Hon’ble High Court/ NCLT, if applicable 
	

	Relevant date
	

	Minimum price as computed under Regulation 164 / 165 of SEBI (ICDR) Regulations, 2018 Regulations
	

	Offer Price (Rs.)
	

	Consideration (cash/ other than cash/conversion of loan)
	

	Whether any other regulatory approval is required for the issue. If yes, details thereof
	


	Details of security proposed to be issued 

	
	Promoters
	Non-promoters
	Total

	Equity (Nos.)
	
	
	

	Warrants (Nos.)
	
	
	

	Others (PCD/FCD, preference shares, etc) (Nos.)
	
	
	

	In case of convertible instrument, period when the same can be exercised/ converted 
	
	
	


III) Allottee details: 
	Name of the Proposed Allottee
	Category (Promoter/ Non - Promoter)
	Permanent Account Number (PAN)
	If allottee is not a natural person, identity of the natural person who are the ultimate beneficial owner of the shares proposed to be issued, if applicable
	Permanent Account Number (PAN) of the beneficial owners of proposed allottee
	No. of securities to be allotted
	Allottee is: *QIB/ Non QIB 
	Post issue % of capital that allottee will hold

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	


(*) QIB as defined under Definitions in Regulation 2(1)(ss) of Chapter I of SEBI (ICDR) Regulations, 2018
IV) Details of pre-preferential shareholding of the allottees:

	Name of the Allottee
	Pre-preferential shareholding (No. of shares)
	Whether pre-preferential shareholding in physical/ demat
	Lock in Details
	Pledge Details

	
	
	
	Date From 
	Date To
	No of shares 
	Name of institution

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	TOTAL
	
	
	
	
	
	


V) Shareholding pattern of the company pre and post proposed preferential issue:

	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) 
	
	
	
	


Managing Director/ Company Secretary

Date:


Annexure II
Format of undertaking/confirmation from banks/financial institution:

Sub:
Application for “In-principle approval” prior to issue and allotment of (Quantity & Type of Securities) on preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.
In connection with above application for in-principle approval filed by (name of the company), we hereby confirm and certify that:

a) (name of allottee(s)) have pledged ___________ equity shares held by them in (name of the company) with our institution towards collateral for (specify the reasons for pledge)

b) (name of the company) has proposed to issue and allot (Quantity & Type of Securities) on preferential basis under Chapter V of SEBI (ICDR) Regulations, 2018 to (name of allottee(s)).
In this regard, we confirm that we will not sell/transfer the _______ equity shares of (Name of the proposed allottees) which had been pledged in demat mode in order to comply with the provisions of Regulation 167(6) of SEBI (ICDR) Regulations, 2018 by the allottee(s) in respect of the aforesaid proposed preferential issue. 

Format of undertaking/confirmation by the Issuer (Managing Director/ Company Secretary)
Sub:
Application for “In-principle approval” prior to issue and allotment of (Quantity & Type of Securities) on preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.

In connection with above application for in-principle approval, we hereby confirm and certify that _________(name of the allottee(s)) of the proposed shares will not sell/transfer ______equity shares which have been pledged with the (Name of the Banks/ Financial institution), even if these shares are released from pledge at any time between the relevant date and a period of 90 trading days from the last date of trading approval for equity shares issued on preferential basis, from all the Stock Exchanges to be in compliance with Regulation 167(6) of SEBI (Issue of Capital and Disclosure Requirement) Regulation, 2018. 
In case if any of these shares are released from pledge such shares shall be locked-in for the balance period from the date of release of pledge till 90 trading days from the last date of trading approval for equity shares issued on preferential basis from all the Stock Exchanges to be in compliance with Regulation 167(6) of SEBI (Issue of Capital and Disclosure Requirement) Regulation, 2018.
Format of undertaking/confirmation by the allottee 

Sub:
Application for “In-principle approval” prior to issue and allotment of (Quantity & Type of Securities) on preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.
In connection with above application for in-principle approval, i/we hereby confirm and certify that i/we will not sell/transfer __________equity shares which have been pledged with the ________ (Name of the Banks/ Financial institution), even if these shares are released from pledge at any time between the relevant date and a period of 90 trading days from the last date of trading approval for equity shares issued on preferential basis, from all the Stock Exchanges to be in compliance with Regulation 167(6) of SEBI (Issue of Capital and Disclosure Requirement) Regulation, 2018. We further confirm that these shares shall be locked-in for the balance period from the date of release of pledge till 90 trading days from the last date of trading approval for equity shares issued on preferential basis, from all the Stock Exchanges to be in compliance with Regulation 167(6) of SEBI (Issue of Capital and Disclosure Requirement) Regulation, 2018. We further agree to intimate the company immediately upon the release of pledge by the bank/ financial institution, where the same has been released within the 90 trading days from the last date of trading approval for equity shares issued on preferential basis, from all the Stock Exchanges.
Annexure III
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 “In-principle approval” prior to issue and allotment of (Quantity & Type of Securities) on preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.
In connection with above application for in-principle approval, we hereby confirm and certify that:

1. The proposed allottees have not sold any shares of the company during the 90 trading days period prior to the relevant date (           )

2. The allotment shall be in compliance with the provisions of SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 2011 and amendments thereof.

3. The proposed allottees and the beneficial owners to proposed 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
4. The equity shares to be issued on a preferential shall rank pari-passu in all respects including dividend entitlement with the existing equity shares of the company.

5.  The allotment of equity shares/ warrants/ convertible securities and equity shares issued on conversion of warrants/ convertible securities will be made only in dematerialized form and fully paid-up.
6. 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 from all the Stock Exchanges to be in compliance with Regulation 167 (6) of SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2018.
7. The proposed issue is being made in accordance with the requirements of Chapter V of SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2018, Section 42, Section 62 of the Companies Act 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and other requirements of Companies Act, 2013, and RBI requirements. Further, the company will comply with all legal and statutory formalities and no statutory authority has restrained the company from issuing these proposed securities.

8. 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.

9. Offers have been made only to such persons whose names are recorded by the Company prior to the invitation to subscribe as per the requirements of Section 42 of the Companies Act, 2013

10. Total number of person to whom offer /invitation to subscribe to the securities has been made, including any previous offer/ invitation, is not more than 200 persons in aggregate in a financial year

11. Allotment w.r.t invitation made earlier of the security offered under present issue or any other kind of security made earlier have been completed / withdrawn / abandoned.
12. Neither the proposed allottees, the beneficial owners 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> 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.” 
13. None of the proposed allottees, the beneficial owners 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.

14. the issuer, its whole-time directors, person(s) responsible for ensuring compliance with the securities laws, its promoters and the companies which are promoted by any of them are not in violation of the provisions of Regulation 34 of the SEBI (Delisting of Equity Shares) Regulations, 2021.
15. 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.

16. If the allotee(s) belong to promoter / promoter group, •
no person belonging to promoter(s) or the promoter group who has previously subscribed to warrants of the issuer has failed to exercise the warrants within the time period mandated for the same in the SEBI (ICDR) Regulations

17. Consideration of specified securities, if paid in cash, shall be received from respective allottee's bank account.

18. The proposed preferential issue is being made in compliance with the provisions of Memorandum of Association (MoA) and Article of Association (AoA) of the company. It is further confirmed that for the proposed preferential issue, the price of the equity shares of the company has been determined in compliance with the valuation requirement as mentioned in the AoA of the company.

19. 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]

20. Company has appointed <name of monitoring agency> as monitoring agency in terms of Regulation 162A of SEBI (ICDR) Regulations, 2018 (Applicable if the issue size exceeds 100 crores)

Managing Director/ Company Secretary

Date:

 Annexure IV
Format of the confirmation to be submitted by the Statutory Auditors/ Practicing Chartered Accountant/ Practicing Company Secretary on their letterhead:

The Chief General Manager 

Listing Operation,

BSE Limited,

20th Floor, P. J.Towers,

Dalal Street, 

Mumbai – 400 001.

Dear Sir,

Sub:
Application for “In-principle approval” prior to issue and allotment of (Quantity & Type of Securities) on preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.
We, (Name of the Statutory Auditor/ Practicing Chartered Accountant/ Practicing Company Secretary), have verified the relevant records and documents of ___(Name of the Company)__ with respect to the proposed preferential issue by the company as per Chapter V of SEBI (ICDR) Regulations, 2018 and certify that:

a) None of the proposed allottee(s) has/ have sold any equity shares of the company during the 90 trading days preceding the relevant date. Further, where the proposed allottee(s) is/ are promoter/ promoter group entity, then none of entities in the promoter and promoter group entities has/ have sold any equity share of the company during the 90 trading days preceding the relevant date.

b) (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.

c) The pre-preferential shareholding of each of proposed allottee(s) has been locked in accordance with Regulation 167 (6) SEBI (ICDR) Regulations, 2018. Further, there is no sale/ pledge of pre-preferential holding from (Relevant Date) till (date of lock-in). The details of allottee-wise pre-preferential shareholding and lock-in thereon is as given hereunder:

	Name of Proposed Allottee
	DP ID *
	Pre-preferential holding
	Lock-in details
	Pledged with
	Pledge end date

	
	
	
	From
	To
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	



(*) client id/ folio no in case allottee hold the securities in physical form

d) None of the proposed allottees belonging to promoter(s) or the promoter group is ineligible for allotment in terms of Regulations 159 of SEBI (ICDR) Regulations, 2018.

e) The proposed issue is being made in accordance with the requirements of Chapter V of SEBI (Issue of Capital and Disclosure Requirement) Regulations, 2018, Section 42 and 62 of the Companies Act 2013 and Rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014 and other requirements of Companies Act, 2013. Further, the company has complied with all legal and statutory formalities and no statutory authority has restrained the company from issuing these proposed securities.
f) The proposed preferential issue is being made in compliance with the provisions of Memorandum of Association (MoA) and Article of Association (AoA) of the company. It is further confirmed that for the proposed preferential issue, the price of the equity shares of the company has been determined in compliance with the valuation requirement as mentioned in the AoA of the company.”

g) The total allotment to the allottee or allottees acting in concert in the present preferential issue or in the same financial year i.e. __________is more than 5% of the post issue fully diluted share capital of the issuer.

OR

The total allotment to the allottee or allottees acting in concert in the present preferential issue or in the same financial year i.e. __________is less than 5% of the post issue fully diluted share capital of the issuer. 

For Name of the Auditor/ Practicing Company Secretary
Name of Auditor/ PCS

Membership No.

Date:

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

The Chief General Manager 

Listing Operation,BSE Limited,

20th Floor, P.J.Towers,

Dalal Street, 

Mumbai – 400 001.

Dear Sir,

Sub:
Application for “In-principle approval” prior to issue and allotment of (Quantity & Type of Securities) on preferential basis under Regulation 28(1) of the SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015.
1. We (Name of the Statutory Auditor/ Practicing Chartered Accountant/ Practicing Company Secretary), hereby certify that the minimum issue price for the proposed preferential issue of (Name of the Company), based on the pricing formula prescribed under Regulation 164 / 165 of Chapter V of SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 has been worked out at Rs.______. 
2. The relevant date for the purpose of said minimum issue price was _______________. 

3. The workings for arriving at such minimum issue price or valuation report from Independent Registered Valuer have been attached herewith.

4. The highest trading volume in respect of the equity shares of the issuer has been recorded during the preceding 90 trading days prior to the relevant date on ____________< specify the Stock exchange> 

5. We hereby certify that the Articles of Association of the issuer does not provide for a method of determination which results in a floor price higher than that determined under ICDR Regulations, 2018.

OR

We hereby certify that the Articles of Association of the issuer provides for a method of determination which results in a floor price higher than that determined under ICDR Regulations, 2018 then the same shall be considered as the floor price for equity shares to be allotted pursuant to the preferential issue. Accordingly, we have calculated the floor price which worked out as Rs. _____. [kindly provide the detailed working of the same]
For Name of the Auditor/ Practicing Company Secretary
Name of Auditor/ PCS

Membership No.

Date:

Illustrative example for calculation of minimum issue price as per prescribed under Chapter V of SEBI (ICDR) Regulations, 2018
The issuer shall consider VWAP for a period of 90/10 trading days by taking into consideration aggregate daily turnover in the scrip over the period of 90/10 trading days and dividing the same by the total number of shares traded during the said period. 
 
E.g.:- for 90 trading days

	TO1+TO2+ …… + TO90

	Q1+Q2+ ………. + Q90



in case the relevant script has been traded for 85 days out of total 90 trading days of the market, the calculation shall be like
	TO1+TO2+ …… + TO85

	Q1+Q2+ ………. + Q85


 assuming the scrip has not traded between trading day 1 and trading day 90 for 5 trading days.  
Where, TOn = Total turnover in the scrip on ‘nth’ trading day 

Qn = Number of shares of the scrip traded on ‘nth’ trading day


