	


	
Global Depository Receipts (GDRs) / American Depository Receipts (ADRs)/ 
Foreign Currency Convertible Bonds (FCCBs)
 
Checklist - In-principle approval under Reg 28(1) SEBI LODR, 2018

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.
	List of Documents/ details to be submitted
	Yes/No/NA

	1
	Certified true copy of the resolution passed by the Board of Directors approving the issue of the GDRs/ADRs/FCCB
	 

	2
	Certified true copy of the notice convening the AGM/EGM/Postal Ballot of shareholders along with the explanatory statement annexed thereto 
	 

	3
	Certified copy of the special resolution passed by the shareholders at the AGM/EGM/Postal Ballot approving the issue of the GDRs/ADRs/FCCB 
	 

	4
	Draft offering circular / Offer Document/ Terms of FCCBs for issue of the GDRs/ADRs/FCCBs, as applicable 
	

	5
	In case of issue of FCCBs, confirmation from the company as per Annexure I.
	 

	6
	In case of issue of Depository Receipts, confirmation from the company as per Annexure II
	

	7
	In case of SME listed companies where the post-issue paid-up share capital is expected to exceed INR 25 crores the company shall provide an undertaking confirming that, if the issue size exceeds INR 25 crores, it shall comply with the applicable Corporate Governance requirements upon crossing the prescribed threshold.
	

	8
	For NSE: Non-refundable processing fees of Rs. 1,50,000/- plus applicable taxes.
For BSE: Processing fee (non-refundable) of Rs. 1,35,000/- plus applicable GST in case of GDR/ADR issue, whereas Rs.1,25,000/- plus applicable GST in case of FCCB issue.
For NSE – Through Virtual Account Number.
For BSE - Through Online Payment Gateway (via Net Banking Facility) in Listing Centre portal.

	







NOTE:
1. Submit the Listing Application only on NEAPs (NSE Electronic Application Processing System) on the following URL: https://neaps.nseindia.com/NEWLISTINGCORP/ and on BSE listing centre portal.
2. Only applications complete in all respects including information/ supporting documents will be taken up for processing. In case of incomplete application; the Exchange reserves the right to return the application.
3. 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.
4. The Exchange reserves the right to ask for documents other than those mentioned in the application form.
5. For further clarifications please reach to the concern Exchange Officer. The details (contact no and E-mail Id) are available to NEAPS portal and BSE website.
NSE’s Path: - NEAPS >> Help >> Contact us
BSE’s Path: -  https://www.bseindia.com/contact-us   
6. Generally, the Exchange reverts to the company with the queries/approval on the application within T+7 working days. However, additional days may be required on case-to-case basis.
7. The Company shall submit a complete and satisfactory response to all the queries raised by the Exchange at the earliest and, in any event, not later than 30 days from the date of communication of such queries. Failure to provide a satisfactory response within the stipulated timeline may result in return of application, without prejudice to any other action that may be deemed appropriate by the Exchange.
8. The Exchange reserves its right to withdraw its in-principle approval at any later stage if the information submitted to the Exchange is found to be incomplete/incorrect/ misleading/false or in contravention of any Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by statutory authorities, etc.













[bookmark: _Hlk80883414]Annexure I

Confirmation from the Company

	To,
The Manager – Listing Compliance
National Stock Exchange of India Limited
‘Exchange Plaza’, C-1, Block G,
Bandra Kurla Complex, Bandra (E),
Mumbai – 400 051
	To,
The Manager
Listing Operations,
BSE Limited,
Dalal Street,
Mumbai – 400 001



Dear Sir/Madam,

Sub: : In-principle approval under Regulation 28(1) of SEBI (LODR) Regulations, 2015 for issue of ________ (quantity) FCCBs
We hereby confirms that:

1. The equity shares so issued/arising on conversion of any convertible instrument so issued shall rank pari passu with the existing shares of the company in all respects including dividend.
2. The international offering made by the Company has been done in compliance with all the applicable statutory requirement and does not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, SEBI (LODR) Regulations, 2015, The Foreign Exchange Management Act, 1999, the provisions of Foreign Exchange Management (Transfer or issue of securities by a person resident outside India) Regulations, 2000, the provisions of Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993 as amended, External Commercial Borrowing (ECB) Policy issued by RBI vide its notification dated January 16, 2019 as amended, the Depositories Act, 1996, the Companies Act, 2013, the rules, regulations and guidelines made under these Acts, or any other applicable Act and guidelines issued / amended by the Government of India, the Reserve Bank of India and/or any other appropriate authority in this regard.

3. The company shall provide complete details of the holders of FCCBs as and when called for by the Regulatory Authorities / Stock Exchange.
4. The company, 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.

5. The issuer, any of its promoters, promoter group or directors of the issuer are not debarred from accessing the capital market by the Board AND None of the promoters of the issuer is a promoter or director of any other company which is debarred from accessing the capital market by the Board.

6. Neither the issuer nor any of its promoters or directors is a wilful defaulter and / or fugitive economic offender as defined under Regulation 2 (1) (lll) and 2(1)(p) of SEBI (ICDR) Regulations, 2018. 
OR
“<Name of the issuer> / <name>, the promoter(s) of the issuer / <name> the director(s) of the issuer is a wilful defaulter and/or fugitive economic offender as defined under Regulation (1) (lll) and 2(1)(p) of SEBI (ICDR) Regulations, 2018 and disclosures in this regard has been made at <place of disclosure>.as per the format given in said regulation.”

7. The Issuer, 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.
8. In case of FCCBs, confirmation from the company regarding compliance with the press note dated August 31, 2005, No.15/4/2004-NRI for amendment to the "Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository Receipt Mechanish) Scheme, 1993 and press note dated November 27, 2008, F.No.9/8/2006-ECB for compliance with amended pricing norms:
a) Eligiblity of the issuer
b) Eligiblity of the subscriber
c) Pricing of the Issue
d) Voting rights
9. Applicable to SME Companies- In case the post-listing paid-up capital of the company, exceeds INR 25 crores, the Company confirms that    they will comply with the provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and amendment thereof as applicable to companies listed on the main board of the stock exchange(s). Further, in case of any non-compliance, the Company is also liable to pay fine/penalty and any action as per SEBI Standard Operating Procedure.
The Company will ensure submission of quarterly financial results within the timelines specified under the clause (a) or (d) of Regulation 33(3) of SEBI (LODR) Regulations, 2015 if the date of allotment when their paid-up capital would increase beyond INR 25 crores, is during the quarter or after the end of quarter but on/before due date for submission of said financial results.

___________________________
(Authorised Signatory)
Name:
Designation:
Date:




Annexure II

Confirmation from the Company

	To,
The Manager – Listing Compliance
National Stock Exchange of India Limited
‘Exchange Plaza’, C-1, Block G,
Bandra Kurla Complex, Bandra (E),
Mumbai – 400 051
	To,
The Manager
Listing Operations,
BSE Limited,
Dalal Street,
Mumbai – 400 001



Dear Sir/Madam,

Sub: : In-principle approval under Regulation 28(1) of SEBI (LODR) Regulations, 2015 for issue of ________ (quantity) ADRs/ GDRs 

1. The equity shares so issued/arising on conversion of any convertible instrument so issued shall rank pari passu with the existing shares of the company in all respects including dividend.
2. The issuer is, and the issue shall be, in compliance with extant laws relating to issuance of DRs, including requirements prescribed in SEBI circular no SEBI/HO/MRD/DOP1/CIR/P/2019/106 dated October 10, 2019, the Companies Act, 2013, the Foreign Exchange Management Act, 1999 (‘FEMA’), Prevention of Money-Laundering Act, 2002, SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and rules & regulations made thereunder and other applicable laws in this regard, as amended from time to time.
3. The issuer, any of its promoters, promoter group or directors of the issuer are not debarred from accessing the capital market by the Board AND None of the promoters of the issuer is a promoter or director of any other company which is debarred from accessing the capital market by the Board.

4. Neither the issuer nor any of its promoters or directors is a wilful defaulter and / or fugitive economic offender as defined under Regulation 2 (1) (lll) and 2(1)(p) of SEBI (ICDR) Regulations, 2018. 
OR
“<Name of the issuer> / <name>, the promoter(s) of the issuer / <name> the director(s) of the issuer is a wilful defaulter and/or fugitive economic offender as defined under Regulation (1) (lll) and 2(1)(p) of SEBI (ICDR) Regulations, 2018 and disclosures in this regard has been made at <place of disclosure>.as per the format given in said regulation.”

5. The Depository Receipts (DRs) shall be issued only with Permissible securities as the underlying and the underlying equity shares and debt securities which are considered as Permissible securities for the said issuance, are in dematerialized form and rank pari passu with the securities issued and listed on a Recognized Stock Exchange i.e < name of stock Exchange>.

6. The permissible securities are not issued to a foreign depository for the purpose of issuing depository receipts at a price less than the price applicable to the corresponding mode of issue of such securities to domestic investors under the applicable laws.

7. The issuer has entered into necessary arrangements with Custodian, Indian Depository and Foreign Depository.

8. Issuer shall issue permissible securities or transfer permissible securities of existing holder, for the purpose of is Drs, only in Permissible Jurisdictions and said DRs shall be listed on any of the specified International Exchanges) of the Permissible Jurisdictions.

9. The Issuer is eligible to come out with the issue in terms of Reg. 34(1) of SEBI (Delisting of Equity Shares) Regulations, 2021.

10. The Issuer, 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.

11. Applicable to SME Companies - In case the post-listing paid-up capital of the company, exceeds INR 25 crores, the Company confirms that    they will comply with the provisions of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and amendment thereof as applicable to companies listed on the main board of the stock exchange(s). Further, in case of any non-compliance, the Company is also liable to pay fine/penalty and any action as per SEBI Standard Operating Procedure.

The Company will ensure submission of quarterly financial results within the timelines specified under the clause (a) or (d) of Regulation 33(3) of SEBI (LODR) Regulations, 2015 if the date of allotment when their paid-up capital would increase beyond INR 25 crores, is during the quarter or after the end of quarter but on/before due date for submission of said financial results.


___________________________
(Authorised Signatory)
Name:
Designation:
Date:






