


	
	Qualified Institutions Placement (“QIP”)

Checklist - In-principle approval under Reg 28(1) SEBI LODR, 2018



	Sr. No.
	List of Documents/ details to be submitted

	1
	Certified copy of the resolution passed by the Board of Directors approving the issue.

	2
	Certified true copy of the Notice convening the General Meeting of Shareholders along with the explanatory statement annexed thereto. 

	3
	Certified copy of the special resolution passed by the Shareholders at the General Meeting approving the issue.


	4
	Copy of the Preliminary Placement Document. 

	5
	Submission of ISD as per SEBI Circular SEBI/HO/CFD/PoD-1/P/CIR/2023/29 dated February 15,2023 read with BSE circular issued vide notice number 20230216-2 dated February 16, 2023, NSE Circular NSE/CML/2023/26 dated 31 March 2023.

	6
	Confirmation from the Company as per Annexure I.

	7
	Confirmation from the Merchant Banker as per Annexure II.

	8
	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.

	9
	Processing fees (non-refundable) – -0.025 % of the Issue Size, subject to a Minimum fee of Rs. 2,50,000 and a Maximum of Rs. 20,00,000/- plus applicable taxes. 

Note - The issuer shall make payment in the respective virtual account. The account details are available in the Annual Listing Bill of the issuer. 

	
















	

NOTE:

1. Submit the Listing Application only on NEAPs (NSE Electronic Application Processing System) and BSE listing 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. Kindly note that complete application filed before 6:00 PM. will only be processed by the Exchange on the same day. In case, the application is submitted after 6:00 PM. The application will be processed on the next day.

4. In case of a listing of warrants issued as a combined offering along with non-convertible debt instruments, the company will be required to obtain relaxation from the applicability of the provisions of Rule 19(2)(b) of the Securities Contract (Regulations) Rules, 1957, as notified in the SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017. 

5. In case of issuance of NCDs, the company shall provide additional disclosures in the offer document as required under SEBI (Issue and Listing of Debt Securities) Regulations, 2008. Further, the company shall also obtain Credit Rating for such NCDs.  

6. The Exchange reserves the right to ask for documents other than those mentioned in the application form. Further, The Exchange reserves the right to modify and ask for additional documents / clarifications depending on a case-to-case basis.

7. 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	

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.

















































List of Documents to be submitted at Issue Open Stage

Documents required for hosting “Preliminary Placement Document” on the Website of the Exchange after the company decides to open the issue, the company is required to submit the Preliminary Placement Document for uploading on the website of the Exchange before the same is circulated to the QIBs and displayed on the website of the Company.

	Sr. No.
	Documents to be submitted after in-principle approval

	1
	Certified true copy of the board/committee of board resolution for opening of issue.

	2
	Soft copy of the Preliminary Placement Document in pdf format.

	3
	Due Diligence certificate from merchant banker as per the format mentioned in Annexure III.


 

	
	

	
	Details to be submitted once PD is finalized with securities to be allotted before filing Post allotment Listing application on the Exchange Portal


	
	

	Sr. No.
	List of Documents

	1
	Copy of Placement documents

	2
	Copy of Board Resolution

	3
	Pre-Post Shareholding pattern without PAN

	4
	Details of allottees who have been allotted more than 5% of the securities offered in the QIP, viz name of the allottees, number of securities allotted and % of securities offered to the QIB	

	
	

	
	





























Annexure I

Format of the confirmation to be submitted on the letter head of the company:
To,									              Date:
Manager - Listing Compliance			                  Manger- Listing Compliance and Operations
National Stock Exchange of India Limited	                  BSE Limited
‘Exchange Plaza’. C-1, Block G,		                  20th Floor, P.J.Towers
Bandra Kurla Complex, Bandra (E),		                  Dalal Street, 
Mumbai - 400 051.				                  Mumbai – 400 001.

Dear Sir/Madam,

Sub:	In-principle approval for issue of securities pursuant to QIP under Regulation 28(1) of the SEBI (LODR) Regulations, 2015.

In connection with above application for in-principle approval, we hereby confirm and certify that:

1. The issue will be in compliance with the Chapter VI of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2018. 

2. The Company complies with the provision of Regulation 29(1),(2) and 38 of the SEBI (LODR) Regulations, 2015.

3. The Company shall upload the placement document on its website with appropriate disclaimer to the effect that the placement is meant only for QIBs on private placement basis and is not an offer to the public or to any other class of investors.

4. For the proposed QIP issue, the company has complied with all the statutory requirements including requirements of the Companies Act, 2013, SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018 and other Regulatory/Statutory Authorities and no Regulatory/Statutory authority has restrained the company form issuing said securities.

5. 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.

6. 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.

7. The equity shares arising pursuant to the Qualified Institutions Placement shall rank pari passu in all respects including dividend entitlement with the existing equity shares of the Company. 

8. In case of issuance of non-convertible debt instruments along with warrants, the issue will be in compliance with SEBI circular dated August 13, 2021.

9. It is hereby confirmed that the promoters and members of the promoter group are in compliance with Regulation 173 of SEBI ICDR Regulations 2018. (Applicable only in case of OFS through QIP, kindly mention “NA” if not applicable)

10. None of the promoters or directors of an issuer are fugitive economic offender as defined under Regulation 2(1) (p) of SEBI (ICDR) Regulations, 2018.

11. If a company has raised funds in the last 1 year and the same remains unutilized, it should be disseminated under Announcement tab on the Exchange’s portal along with the current status of the unutilized issue proceeds.

12. 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 ₹25 crores, is during the quarter or after the end of quarter but on/before due date for submission of said financial results.

13. 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.)
	Application Number
	Number of Shares
	Date of Allotment (if applicable)
	Stage of Approval Pending

	 
	
	 
	 
	 




___________________________
(Authorised Signatory)
Name: 
Designation:
Date:





























Annexure II

Format of the confirmation to be submitted by the Merchant Banker on their letter head:

To, 
Manager - Listing Compliance			Manger- Listing Compliance And Operations
National Stock Exchange of India Limited	BSE Limited
‘Exchange Plaza’. C-1, Block G,		20th Floor, P.J.Towers
Bandra Kurla Complex, Bandra (E),		Dalal Street, 
Mumbai - 400 051.				Mumbai – 400 001.

Dear Sir/Madam,

Sub:	In-principle approval for issue of securities pursuant to QIP under Regulation 28(1) of the SEBI (LODR) Regulations, 2015.

We hereby confirm that the proposed issue of ________ (name of the Company) is being made in compliance with the Chapter VI of SEBI (ICDR) Regulations, 2018 and that the ________ (name of the Company) complies with requirements with the Chapter VI of SEBI (ICDR) Regulations, 2018.

It is further confirmed that the Promoters and Members of the Promoter Group are in compliance with Regulation 173 of SEBI ICDR Regulations 2018. (Applicable only in case of OFS through QIP, kindly mention “NA” if not applicable)

For Name of the Merchant Banker



Name :
Designation :

SEBI Registration No. of the Merchant Banker:
Date:






















Annexure III

Format of the Due Diligence Certificate to be submitted by the Merchant Banker on their letter head:

To, 
Manager - Listing Compliance			Manger- Listing Compliance And Operations
National Stock Exchange of India Limited	BSE Limited
‘Exchange Plaza’. C-1, Block G,		20th Floor, P.J.Towers
Bandra Kurla Complex, Bandra (E),		Dalal Street, 
Mumbai - 400 051				Mumbai – 400 001
Dear Sir/Madam,

Sub:	In-principle approval for issue of securities pursuant to QIP under Regulation 28(1) of the SEBI (LODR) Regulations, 2015.

1. The issue is being carried out in accordance with the authority accorded by the shareholders through resolution dated ______________.

2. That PPD contains all material information, including the information specified in Schedule VII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2018.

3. Nothing contained therein is in contravention of SEBI (ICDR) and we have carried out due diligence as per the requirements of Chapter VI of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2018.

For Name of the Merchant Banker



Name :
Designation :

SEBI Registration No. of the Merchant Banker:
Date:



















Important Points to remember 

1. In case of issue size being more than 100 Crores, the object of the issue shall be in strict compliance with Exchange’s guideline available at :
NSE-https://nsearchives.nseindia.com//web/sites/default/files/inlinefiles/NSE_Circular_13122022.pdf 
BSE-https://www.bseindia.com/markets/marketinfo/dispnewnoticescirculars?page=20221213-47


· The purpose for which fund is proposed to be raised shall be disclosed under the separate heading “Object of the issue” in tabular format.

· Each object of the issue, for which funds are proposed to be raised shall be stated clearly and same shall not be open ended/ vague. 

· The amount of funds proposed to be utilized against each of the object shall be stated clearly.

For Example:
	Name of the Object
	Amount (In INR Crores)
	Tentative timeline for utilisation from the date of receipt of funds

	Working Capital
	100
	12 months 

	Repayment of Loan
	100
	6 months

	Capital Expenditure
	100
	12 months

	General Corporate Purposes
	50
	12 months


The above-mentioned objects are mere representation of the few objects. The Company shall give bifurcation under each object. The object should not be vague or open-ended. Multiple objects should not be clubbed in a single object.

· Common Observations with respect to the Objects of the Issue which are not acceptable as there is “Clubbing of two or more objects in one object and the Object not being clear in term of end use” – 

	Sr. No.
	Object 
(Not Acceptable)
	Bifurcation of objects as per Exchange’s circular in case of issue size being more than 100 crores.  (Acceptable)

	1.
	Acquisition in India and internationally either directly or through subsidiary and investment in subsidiaries.
	1. Acquisition in India and internationally directly by the Issuer;
2. Acquisition in India and internationally through Subsidiary;
3. Investment in subsidiaries.

	2.
	Repayment/Prepayment of outstanding borrowings including accrued interest of the Company & our subsidiaries through infusion of funds in the form of equity/quasi equity/ debt instruments / secured & unsecured etc. 
	1. Repayment/Prepayment of outstanding borrowings including accrued interest of the Company;
2. Repayment/Prepayment of outstanding borrowings including accrued interest of the following subsidiaries –
· ABC Ltd.
· XYZ Ltd.
3. Infusion of funds into subsidiary in the form of equity/quasi equity/ debt instruments / secured & unsecured etc.

	3.
	Partial or full Repayment/Prepayment of outstanding borrowings of the Issuer and the Companies held / to be held by the Issuer, Equity contribution towards Companies held / to be held by the Issuer, General purposes including funding operating expenses, funding capital expenditure, making investments in credit worthy instruments and/or future Organic or inorganic growth.
	1. Partial or full Repayment/Prepayment of outstanding borrowings of the Issuer;
2. Partial or full Repayment/Prepayment of outstanding borrowings of the Subsidiary;
3. Equity contribution in following subsidiaries of the Company –
· ABC Ltd.
· XYZ Ltd.
4. Capital expenditure;
5. General Corporate Purpose.



· Total amount of issue size allocated for different objects of the issue shall together be used only for the object of the issue as specified in the Notice/placement document to shareholders and same cannot be added to General Corporate Purposes (GCP). 

· The tentative timeline for utilization of issue proceeds for each of the object shall be clearly stated. Till such time the issue proceeds are fully utilized, the issuer shall also disclose the mode in which such funds will be kept. 

· The issue proceeds pending utilization shall not be kept in capital eroding instruments.

For interim use of funds, the Company may give the disclosure as follows:

“Pending utilization of issue proceeds, the fund shall be kept in a bank account with scheduled commercial bank or in any money market instruments.”

· The fund to be used for General Corporate Purposes (GCP), if any, shall not exceed 25% of the funds to be raised under the current issue.


	
***
Non-Confidential

Non-Confidential




