


Annexure IV
· Checklist_Regulation 19(2)(b) 



GENERAL INSTRUCTIONS
1. Submit the Listing Application only on the Exchange Platform on the following URL:
NSE: https://neaps.nseindia.com/NEWLISTINGCORP/. > New Registration > Purpose 19(2)(b) [login ID and password will be shared via email once the registration is approved. Application can be filed on the receipt of NEAPS login ID and password]
BSE_https://listing.bseindia.com/LoginAuth.aspx. >Listing Operations>Listing Module>Issue Entry> Select issue type as ‘Scheme Demerger-Resulting Company’ and sub process as ‘Listing’ [login ID and password will be shared via email once the registration is approved. 
MSE: https://mylisting.msei.in/SitePages/UploadApplications/UploadApplications.aspx. Further Company is requested to mail the documents at listing@msei.in.
2. If a particular field/detail in the application forms is not applicable, please mention the same as 'Not Applicable'
3. The Exchange reserves the right to ask for documents other than those mentioned above.
4. The fee is to be paid through Virtual account allotted to the Company.
 Fees Details: Processing Fees of INR 4/- Lakhs plus GST (as applicable)
5. For further clarifications please reach to the concern Exchange Officer. The details (contact no and E-mail Id) are available over Exchange Platform under the path -  
NSE: NEAPS >> Help >> Contact us>Approval
BSE: https://www.bseindia.com/static/about/contact_us.aspx
MSE: Kindly mail at listing@msei.in
6. All the confirmation must be given on the Letter Head of the Company.
7. Documents/details provided must be duly signed, stamped and dated by the Company Secretary/Compliance officer/Authorized person







Part – A. Documents/details to be submitted for 19(2)(b) in-principle approval of the Exchange 
	Sr. No. 
	List of Documents/ details to be submitted 

	 01
	The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable enclosed as Annexure A.

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 amended from time to time. [kindly refer SEBI Master Circular]


	02
	Certified true copy of Board Resolution for allotment of securities pursuant to Scheme of Arrangement. 

	 03
	Certified true copy of shareholders resolution for approving the Scheme through postal Ballot and e-voting as required under Para (I)(A)(9)(a) & (b) of SEBI Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (SEBI Master Circular).(if applicable).

	04
	Confirmation from the Applicant Company as per Annexure B & Annexure C and Letter of Application (i.e. by companies not listed on the Exchange) duly completed as per Annexure D

	05
	Listing Agreement, duly executed on non- judicial stamp paper of Rs. 100/- 

	06
	Memorandum and Articles of Association 

	07
	Acknowledged copy of Form DIR-12 filed with ROC regarding appointment of Company Secretary of the Company. 

	08
	Details of the shareholding pattern pre-scheme (as on record date) & post-scheme (post allotment date ) of the transferee & transferor company in the format prescribed under Regulation 31 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations).
(If there is difference in the number of shares to be issued at the time of filing 19(2)b application as compared to the shareholding pattern submitted at the time of seeking observation letter from the Exchange(s), kindly provide the reason for difference) For eg. due to issuance of ESOPs, Rights etc.
Also, kindly clarify if there is any change in the Promoter and Promoter Group of the Company along with their shareholdings, if any.

	09
	Information Memorandum containing all the information about the company and its group companies in line with the disclosure requirement applicable for public issue 

	10
	Certified true copy of the tripartite agreement executed with both depositories and confirmation from the depositories regarding allotment of ISIN by depositories. 

	11
	Certified true copy of the agreement executed with the Registrar and Transfer Agents. 

	12
	Certified true copy of the Chairman’s report submitted to High Court on the court convened meeting of the shareholders of the applicant Company was approved and all other companies involved thereto. 

	13
	Certified copy of High Court/NCLT Order approving Scheme of arrangement/ amalgamation of the company, highlighting the Para providing for the issuance of securities, listing of securities, freezing of securities, etc. along with copy of High Court approved scheme.

	14
	Copies of Form INC-28, Form PAS-3 and Form INC-24 (if applicable) filed with ROC in respect of shares allotted pursuant to the scheme of amalgamation/ arrangement.

	15
	Statement explaining changes, if any, and reasons for such changes carried out in the Approved Scheme vis-à-vis the Draft Scheme approved by the Exchange.

	 16
	Status of compliance with the Observation Letter Along with a confirmation that the application was filed with NCLT/Court/Tribunal within 6 months from date of Observation letter.

	17
	Complaints Report as per Annexure E 

	18
	Compliance Report for listing of NCRPS/NCDs as per Annexure – F (if applicable) 

	19
	Copy of the Notice sent by the transferor and transferee companies to the shareholders/ creditors for getting Scheme approved by their shareholders/creditors.
The notice shall include, in addition to other requirement of SEBI Circular, the information pertaining to the unlisted entities involved in the scheme as per the format specified for abridged prospectus as provided in SEBI (ICDR) Regulations as per Para I (A) (3) (a) of Annexure I of SEBI circular dated June 20, 2023.

	20
	Brief particulars of the transferee/ resulting company and transferor/ demerged company as per the format enclosed as Annexure G & H.

	21
	Networth certificate (excluding Revaluation Reserve) together with related workings of the company pre and post Scheme of Amalgamation / Arrangement.  

	22
	Scrutinizer report giving result of voting through postal ballot by the public shareholders for approving the Scheme in terms of Para I (A) (9)(a) and (b) of Annexure I of SEBI circular dated June 20, 2023, if applicable.

	23
	Kindly provide as on date Integrated Corporate Governance (CG) Report in yearly format along with Excel utility and signed and stamped PDF copy. Further, a certificate from Statutory Auditor/ Practicing Company Secretary’s to be submitted for compliance with Corporate Governance requirements in accordance with Regulations 17-27 of the Listing Regulations as per Annexure I

	24
	Copy of SCORES authentication

	25
	Approval from RBI (if NBFC) or other regulatory approvals, if applicable.

	26
	It shall be ensured that steps for listing of specified securities are completed and trading in securities commences within sixty days of receipt of the order of the Hon’ble High Court/ NCLT. (Refer Part II (A) (5) of SEBI Master Circular)
(Kindly clarify the reason for delay in commencement of trading if the same is not commenced within the prescribed timeline.) 

	27
	Names of the Board of Directors, promoters and its associate companies together with their PAN and DIN. Also provide the directorship held in the other companies. Further also provide PAN and TAN of resulting company seeking listing

	28
	
[bookmark: _MON_1815489084]Details of each of the Board of Directors of the company as per the format enclosed as Annexure I   

	29
	Certified true copy of certificate obtained from Registrar of Companies for effecting change in the company’s name, in case of change in the name is effected pursuant to the scheme of amalgamation/arrangement etc.

	30 
	Compliance report in respect of the requirements of Regulations 17-27 of the Listing Regulations to be submitted by a Statutory Auditor / Practicing Company Secretary on their letterhead (Annexure J)

	31
	SDD Certificate as per the attached format (Annexure K) 

	32
	Certificate of Corporate grouping as per the attached format (Annexure L)



Note:
As per Section 29(4) of the Aadhaar Act, 2016 (as amended in 2019) (hereinafter referred to as the “Aadhaar Act”), no Aadhaar number or demographic information or photograph collected or created under the Aadhaar Act is to be disclosed publicly, except for the purpose specified in the said Aadhaar Act.
In view of the above, all listed entities/issuers proposing to list their securities with the Exchange, are hereby advised to strictly adhere to the aforesaid provisions of Aadhar Act and not disclose Aadhar  number/Aadhar related information in any disclosure/ announcements/ any other public document made/ submitted to the Exchange. 
Part B –Information to be uploaded on Exchange platform.

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

	01
	Full Names, PAN and address of the applicant company, promoters, promoter group, subsidiary Company (ies), group company (ies), promoting companies, company promoted by the promoters/ promoting companies and directors.

	02
	Reconciliation statement from Registrar and Transfer Agents regarding listing of proposed securities: 
	Particular 
	Date 
	No of Shares 

	NSDL/CDSL 
Physical Dispatch 
	
	


· Certified true copy of letter received from depositories, crediting securities to the beneficiary accounts of shareholders.
· Certified true copy of the confirmation as regards dispatch of new share certificates to the respective shareholders of the Company.
· Lock-in confirmation from depositories (if any).

Note – 
a. Credit-Confirmation stating the shares are in demat form and the demat accounts of all relevant shareholders have been credited with the number of shares to be issued to them. (In case demat accounts of any shareholders are not available, then the shares pertaining to these shareholders are credited to a demat suspense account of the company and the company has given a confirmation that names of the allottees have been entered as beneficial owners in the records of the depositories pursuant to the Scheme).
b. In case, shares are issued against locked-in shares, then the company has confirmed (supported by PCA/PCS certificate) that the new shares allotted are also under lock-in for the remaining period.







(On the letterhead of the Company) 

Annexure A
Form of Listing Application
Details of the issuer and Securities applied for listing:
	1. Information about the issuer 

	Name of the Company
	

	Act under which the Company is incorporated
	

	Date of incorporation
	

	Whether Incorporated as a Private or Public Company

	

	If Incorporated as a Private Company, date of conversion into a Public Company
	

	Address of Registered Office 
	

	Phone Numbers and mobile number  
	

	Address of the Corporate Office
	

	Phone Numbers and mobile number  
	

	Address of principal place of business 
	

	Name of the Company Secretary / Compliance officer
	

	Website address
	

	Designated email ID
	

	Date of closing of Financial Year
	

	Name and address of Registrar and Transfer Agents (If any)
	

	Name of Contact person (Registrar and Transfer Agents)
	

	Phone Numbers and mobile number  
	

	Statutory Auditor
Name of the Contact Person
Direct Phone Number
Email ID. 
	

	Secretarial Auditor
Name of the Contact Person
Direct Phone Number
Email ID.
	

	Name of Group and Other Group Companies
	

	1. Authorised Capital

	Total Authorised Capital (Rs.) (a+b)
	

	1. Equity share capital 
No. of shares
Face value (Rs.)
Total value (Rs.)
	

	1. Preference share capital 
Type of preference shares
No. of Preference shares
Coupon rate if any
Face value (Rs.)
Total value (Rs.)
	

	1. Issued, subscribed and paid-up equity share capital “before IPO / scheme of arrangement”

	1. Equity share Capital 

	Number of shares
	

	Distinctive numbers
	

	Nominal value per share (Rs.)
	

	Amount paid up per share (Rs.)
	

	Total nominal value (Rs.)
	

	Total paid-up value (Rs.)
	

	Call in arrears if any (Rs.)
Please specify whether due from promoter or public
	

	1. Preference share capital 

	Type of preference shares
	

	No. of Preference shares
	

	Face value (Rs.)
	

	Coupon rate if any
	

	Total value (Rs.)
	

	1. Details of equity shares issued for cash under IPO

	Date of prospectus
	

	Number of shares issued under IPO
	

	Distinctive Numbers
	

	Issue Price per share (Rs.)
	

	Securities premium per share (Rs.)
	

	Whether issued as fully paid / partly paid
	

	If partly paid then amount paid per share (Rs.)
	

	Total nominal value of shares issued (Rs.)
	

	Total paid-up value of shares issued (Rs.)
	

	1. Details of equity shares issued pursuant to scheme of arrangement 
(applicable to unlisted company seeking listing pursuant to scheme of arrangement approved by National Company Law Tribunal (“NCLT”)

	Name of High Court/NCLT approving the scheme
	

	Date of High Court/NCLT order
	

	Whether approval from SEBI / Stock Exchanges were obtained
	

	Type of securities issued pursuant to scheme (equity / preference)
	

	Number of shares issued pursuant to scheme
	

	Distinctive numbers
	

	Issue price per share (Rs.)
	

	Nominal value of shares issued (Rs.)
	

	Paid-up value of shares issued (Rs.)
	

	1. Post IPO / Scheme issued, subscribed and paid-up capital

	1. Equity share capital 

	Number of shares
	

	Distinctive numbers
	

	Nominal value per share (Rs.)
	

	Amount paid up per share (Rs.)
	

	Total nominal value (Rs.)
	

	Total paid-up value (Rs.)
	

	Call in arrears if any (Rs.)
Please specify whether due from promoter or public
	

	1. Preference share capital 

	Type of preference shares
	

	No. of Preference shares
	

	Face value (Rs.)
	

	Coupon rate if any
	

	Total value (Rs.)
	

	1. Securities Premium Account

	Before the IPO / Scheme (Rs.)
	

	Amount deposited pursuant to IPO/ Scheme (Rs.)
	

	Total (Rs.)
	

	
	


 please add rows if there are more than one type of equity / preference shares


<Signature of the Managing Director / Company Secretary>
<Full name of person signing>
<Name of the organization>




Annexure B 
(On the letterhead of the Company) 
Date: 
To, 

Dear Sir/Madam, 
Sub: Confirmations/submission of documents regarding Listing of pursuant scheme 
of arrangement/amalgamation/demerger 
A. Confirmation from the Applicant Company
We hereby confirm that:
i. The Company is in compliance with Regulations 17-27 of SEBI (Listing Obligations & Disclosure Requirements) Regulation, 2015.
ii. There are no restrictive clauses in the Articles of Association of the Company. Further, Provisions of the Memorandum and Articles of Association are not inconsistent with the Regulations of Securities and Exchange Board of India (Listing Obligations & Disclosure Requirements) Regulations, 2015 or any other applicable law, Rules or Regulations including Exchange’s Byelaws, Rules and Regulations.
iii. The Company has procured all necessary approvals from appropriate authority, as applicable.
B. Disclosure in Information Memorandum
We hereby confirm the followings:-
i. Other than disclosed in information memorandum, there is no disciplinary action taken by stock exchanges and regulatory authorities in the past 3 years against the applicant Company, its Promoters & Promoter Group and Group Companies.
ii. Other than disclosed in information memorandum (the nature of litigation and the status of litigation) there are no litigations in the past 3 years against the applicant Company, its Promoters & Promoter Group and Group Companies.
iii. Other than, disclosed in information memorandum the Applicant Company, its Promoters & Promoter Group and Group Companies have not been in default in payment of listing fees to any stock exchange in the last three years or have not been delisted or suspended in the past and not been proceeded against by SEBI or other regulatory authority in connection with investor related issues or otherwise

Yours faithfully, 
         (Name and Designation) 
NATIONAL STOCK EXCHANGE OF INDIA LIMITED 
19(2)(b) – Checklist for Resulting Company 
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Annexure C 
(On the letterhead of the Company) 
Date: 
To, 

Dear Sir/Madam, 
Sub: Confirmations/submission of documents regarding Listing of pursuant scheme of arrangement/amalgamation/demerger.

A. Kindly provide the details in following format:

	Description 
	Transferor Company 
	Resulting Company 

	
	Pre-arrangement 
	Pre-arrangement 
	Post-arrangement 

	
	No. of shares 
	% 
	No. of shares 
	% 
	No. of shares 
	% 

	Promoter & 
Promoter Group 
	
	
	
	
	
	

	Public Shareholding 
	
	
	
	
	
	

	Total 
	
	
	
	
	
	


	Sr. No. 
	Requirements as per Circular No. 
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023
	Whether Complied or not 

	1(a) 
	The equity shares sought to be listed are proposed to be allotted by the unlisted issuer (transferee entity) to the holders of securities of a listed entity (transferor entity) pursuant to a scheme of reconstruction or amalgamation (Scheme) sanctioned by NCLT under Section 230-234 of the Companies Act, 2013 
	

	1(b) 
	At least twenty five per cent of the post-scheme paid up share capital of the transferee entity shall comprise of shares allotted to the public shareholders in the transferor entity 
	  
 

	1(c) 
	The transferee entity will not issue/ reissue any shares, not covered under the Draft Scheme of arrangement 
	

	1(d) 
	As on date of application, there are no outstanding warrants/ instruments/agreements which give right to any person to take the equity shares in the transferee entity at any future date. If there are such instruments stipulated in the Draft Scheme, the percentage referred to in Para (b) above shall be computed after giving effect to the consequent increase of capital on account of compulsory conversions outstanding as well as on the assumption that the options outstanding, if any, to subscribe for additional capital will be exercised and 
	

	1(e) 
	The shares of the transferee entity issued in lieu of the locked-in shares of the transferor entity will be subject to lock-in for the remaining period. 
	  
 

	2 
	In case of a scheme involving merger of a listed company or its division into an unlisted entity, the entire pre-scheme share capital of the unlisted issuer seeking listing shall be locked in as follows: 
	

	2(a) 
	Shares held by Promoters up to the extent of twenty percent of the post-merger paid-up capital of the unlisted issuer, shall be locked-in for a period of three years from the date of listing of the shares of the unlisted issuer 
	

	2(b) 
	The remaining shares shall be locked-in for a period of one year from the date of listing of the shares of the unlisted issuer. 
	

	2(c) 
	No additional lock-in shall be applicable if the post scheme shareholding pattern of the unlisted entity is exactly similar to the shareholding pattern of the listed entity. 
	

	3 
	It shall be ensured that steps for listing of specified securities are completed and trading in securities commences within sixty days of receipt of the order of the Hon’ble High Court/ NCLT, simultaneously on all the Stock Exchanges where the equity shares of the listed entity (or transferor entity) are/were listed. Before commencement of trading, the transferee entity shall give an advertisement in one English and one Hindi newspaper with nationwide circulation and one regional newspaper with wide circulation at the place where the registered office of the transferee entity is situated 
	




B. Further, we hereby confirm that the Company is in compliance with all the conditions as stipulated in the relevant applicable SEBI circulars and Exchange guidelines as amended from time to time.  

Yours faithfully, 
(Name and Designation) 



Annexure D
Letter of Application
(By the Companies not Listed on the Exchange)
(On the letterhead of the company)
From:	Date:
To,

Dear Sir,
In conformity with the Rules, Bye-laws and Regulations of Exchanges, we hereby apply for admission of the following securities' of the (Name of the Company) (“Company”) to dealings on the Exchange:
	Type of security applied for listing
	

	Number of securities applied for listing
	

	Fully paid / partly paid
	

	Face value (Rs.)
	

	Paid-up value (Rs.)
	

	ISIN No.
	



The securities mentioned above includes <no of shares> which were issued by the Company vide its Prospectus dated <> / pursuant to scheme of arrangement approved by Hon’ble High Court / National Company Law Tribunal (NCLT) vide its order dated <> at an issue price of Rs.<>.

We also enclose herewith the Listing Application attached as Annexure A and Listing Agreement duly completed along with the relevant documents prescribed by the Exchange for the listing of above mentioned securities on your esteemed Exchange 

We also undertake to furnish such additional information and documents as may be required by the Exchange from time to time and pay the necessary listing / other fees as prescribed by the Exchange from time to time.

We also undertake to comply with all the requirements, terms, provisions conditions as contained in the Rules, Bye-laws, Regulations of the Exchange and circulars, notices issued by the Exchange and SEBI from time to time.
Yours faithfully,
(Signature of the Managing Director / Company Secretary)
(Full name of person signing) 
(Name of the organization)



Annexure E  - Compliant Report – Period from Exchange NOC to till date 
Part - A 
	Sr. No. 
	Particulars 
	Number 

	1 
	Number of complaints received directly 
	

	2 
	Number of complaints forwarded by Stock Exchanges / SEBI 
	

	3 
	Total Number of complaints/comments received (1+2) 
	

	4 
	Number of complaints resolved 
	

	5 
	Number of complaints pending 
	





Part – B

	Sr. No. 
	Name of Complainant 
	Date of Complaint 
	Status (Resolved/pending 

	1 
	
	
	

	2 
	
	
	

	3 
	
	
	







Yours faithfully, 
(Name and Designation) 


Annexure F 
Format of the Compliance Report to be submitted along with the application for relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957 
It is hereby certified that the scheme of arrangement involving (Name of the entities) does not, in any way violate, override or limit the provisions of securities laws or requirements of the Stock Exchange(s) and the same is in compliance with the applicable provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 as amended from time to time and this circular, including the following: 
	Sr. No. 
	Reference 
	Particulars 
	Whether Complied (Yes/ No) 
	Remarks (How Complied) 

	1 
	Para (5)(A)(i) 
	Eligibility for seeking listing of NCRPS/ NCDs 
	
	

	2 
	Para (5)(A)(ii) 
	Tenure/ Maturity 
	
	

	3 
	Para (5)(A)(iii) 
	Credit Rating 
	
	

	4 
	Para (5)(A)(iv) 
	Valuation Report: 
	
	

	5 
	Para (5)(A)(v) 
	Disclosures in the Scheme of Arrangement 
	
	

	6 
	Para (5)(A)(vi) 
	Other Conditions 
	
	






      
Yours faithfully, 
(Name and Designation) 



















Annexure G
Brief particular of the transferee/resulting company:

	Sr. No.
	Particulars

	1
	Name of the Company
	

	
	PAN No.
	

	
	CIN No.
	

	2
	Registered Office Address:



	




	
	Tel. Nos
	

	
	Fax Nos.
	

	
	Email:
	

	
	Website address:
	

	3
	Name of the stock exchanges, on which the equity shares of the company are proposed to be listed
	

	------
	Issued and paid up capital (Pre allotment)
	Rs._____ crores consisting of ____________  equity shares of face Value of Rs. ____ each fully paid.

	4
	Issued and paid up capital
(post allotment)
	Rs._____ crores consisting of ____________  equity shares of face Value of Rs. ____ each fully paid.

	5
	Details of cancellation of shares on account of cross holding. 
	________ equity shares has been cancelled. In case if it is not cancelled, treatment of such cross holding.  

	6
	No. of new shares issued pursuant to the scheme
	

	7
	Exchange Ratio
	

	8
	Distinctive nos.
	

	9
	Date of Allotment
	

	10
	ISIN No.
	

	11
	Lock in details, if applicable 
No of shares
Distinctive Nos.
Lock in start date & end 
	

	12
	
	Transferee company
	Transferor company

	
	Company petition no.
	
	

	
	Name of High Court/NCLT Bench
	
	

	
	Order Date
	
	

	
	Date of approval by shareholders through postal ballot and e-voting
	
	

	13
	Appointed date 
	

	14
	Effective date
	

	15
	Record date
	

	16
	Date of filing of the scheme before the High Court/NCLT
	

	17
	Name, address & telephone nos. of the Registrar & Transfer Agent

	

	18
	Name of Compliance Officer
Contact nos.
Email add.

	

	19
	Email id for investor grievance
	





_____________________		
Managing Director/ Company Secretary


Date:












































Annexure H - Brief particulars of the transferor/ demerged company:

	Sr. No.
	Particulars

	1
	Name of the Transferor Company

	

	2
	Issued and paid up capital
	Rs._____ crores consisting of ___________  equity shares of face Value of Rs.____ each fully paid.


	3
	Details of cancellation of shares on account of cross holding

	____________ equity shares shall be cancelled 

	4
	Details about treatment of cross holding if not cancelled.

	

	5
	Name of the stock exchange, on which the equity shares of the transferor companies are listed

	

	6
	Whether entire capital of the transferor company is listed.  If not listed details of such pending applications together with reasons for the same.

	

	7
	Details of non-transferable shares in existence, if any.

	No. of shares
Period upto which under lock-in






_____________________		
Managing Director/ Company Secretary

Date:












ANNEXURE  J


(Compliance report in respect of the requirements of Regulations 17-27 of the Listing Regulations to be submitted by a Statutory Auditor / Practicing Company Secretary on their letterhead)

To,
Stock Exchanges,

Sub: 	Application for listing of ________ equity shares of Rs.___ of (name of the company) issued pursuant to the scheme of amalgamation/ arrangement of the company 
This is with reference to the captioned application; we hereby confirm that the company satisfies the conditions as stipulated in Regulations 17-27 of the Listing Regulations, as given hereunder:
	Sr.No.
	Requirements
	Compliance

	(i)
	The Board of directors of the company has a composition of executive and non-executive directors with not less than fifty percent of the board of directors comprising of non-executive directors



	Complied/ Not complied
Total Board Members:
Executive Members:
Non-executive Members:
	Sr. No. 
	Name of the Director
	Status 
Independent/ Non Independent

	
	
	




	(ii)
	Where the Chairman of the Board non-executive director, at least one-third of the Board should comprise of independent directors and in case he is an executive director, at least half of the Board should comprise of independent directors.
Where the non-executive Chairman is a promoter of the company or is related to any promoter or person occupying management positions at the Board level or at one level below the Board, at least one-half of the Board of the company shall consist of independent directors.
	Status of Chairman “Executive/ Non-executive/ Promoter”

Independent members
Non-independent members

	(iii)
	The independent director as mentioned at sub-clause (ii) above, is the non-executive director who complies with the following:
	

	a
	apart from receiving director’s remuneration, does not have any material pecuniary relationships or transactions with the company, its promoters, its directors, its senior management or its holding company, its subsidiaries and associates which may affect independence of the director
	We confirm that none of the independent director of the company have any material pecuniary relationships or transactions with the company, its promoters, its directors, its senior management or its holding company, its subsidiaries and associates

	b
	is not related to promoters or persons occupying management positions at the board level or at one level below the board
	We confirm that none of the independent director of the company are related to promoters or persons occupying management positions at the board level or at one level below the board



	Sr.No.
	Requirements
	Compliance

	c
	has not been an executive of the company in the immediately preceding three financial years
	We confirm that none of the independent director has been an executive of the company in the immediately preceding three financial years

	d
	is not a partner or an executive or was not partner or an executive during the preceding three years, of any of the following:

i) the statutory audit firm or the internal audit firm that is associated with the company, and

ii) the legal firm(s) and consulting firm(s) that have a material association with the company.

	We confirm that none of the independent director is a partner or an executive or was not partner or an executive during the preceding three years, of any of the following:

i) the statutory audit firm or the internal audit firm that is associated with the company, and

ii) the legal firm(s) and consulting firm(s) that have a material association with the company.

	e
	is not a material supplier, service provider or customer or a lessor or lessee of the company, which may affect independence of the director.
	We confirm that none of the independent directors is a material supplier, service provider or customer or a lessor or lessee of the company

	f
	is not a substantial shareholder of the company i.e. owning two percent or more of the block of voting shares.

	We confirm that none of the independent directors own two percent or more of the block of voting shares of the company

	g
	is not less than 21 years of age.

	We confirm that none of the independent directors are less than 21 years of age.



We also confirm that none of the independent directors named below would qualify within the definition of promoter/ promoter group as given in SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2009:

1.
2.
Further, the company is in compliance with requirement of the Audit Committee the Shareholders / Investors Grievance Committee. The composition of the said committees is as under:
Composition of Audit Committee
	Sr. No.
	Name of the Director 
	Status whether Independent/ Non Independent 

	1.
	
	


Composition of the Shareholders / Investors Grievance Committee.
	Sr. No.
	Name of the Director 
	Status whether Independent/ Non Independent 

	1.
	
	



Name of the Statutory Auditor/ Practicing Company Secretary 
Membership No:

Date:	



ANNEXURE  K

COMPLIANCE CERTIFICATE FOR THE QUARTER/FINANCIAL YEAR (AS APPLICABLE) ENDED
(Pursuant to Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations,2015)
I, 	, Practising Company Secretary appointed by ___	(name of
listed entity) am aware of the compliance requirement of Structured Digital Database (SDD) pursuant to provisions of Regulation 3(5) and 3(6) of Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 (PIT Regulations) and I certify that
1. the Company has a Structured Digital Database in place
2. control exists as to who can access the SDD
3. all the UPSI disseminated in the previous quarter or financial year have been captured in the Database
4. the system has captured nature of UPSI along with date and time
5. the database has been maintained internally and an audit trail is maintained
6. the database is non-tamperable and has the capability to maintain the records for 8 years.
(Relevant points from 1 to 6 can be striked off in the case of non-compliance)
I also confirm that the Company was required to capture _____ number of events during the quarter or financial year ended and has captured ______ number of the said required events.
I would like to report that the following noncompliance(s) was observed in the previous quarter or financial year and the remedial action(s) taken along with timelines in this regard:
For
Practising Company Secretary
Date:
Place:


ANNEXURE  L

Format of the confirmation to be submitted by the Company Secretary on Company  letter head: 

To,
Stock Exchanges

Dear Madam/Sir,

Sub: Initial Public Offer of (Name of Issuer) of (No of Equity Shares) of Face Value INR (Face Value) /- each.

This is with reference to the SEBI Circular no. SEBI/ HO/ AFD/ AFD – PoD – 2/ CIR/ P/ 2023/ 148 dated August 24, 2023. 

As per the said circular, the companies are required to disclose their ‘corporate group’ and the Exchanges are required to maintain a repository containing names of companies forming a part of each Indian corporate group. 

In view of the same, it is confirmed that our company can be included under the group  name “____________________” in the said corporate group repository.

The said corporate group name is based on the following criteria / parameters – (Please tick whichever is applicable) 

a) A company and all its subsidiary companies will have the same ownership group. A company is said to be a subsidiary of another company when majority shares (50% or more) are held by the other company in the said company. 
b) All associate companies of a company also belong to the same group. A company is said to be an associate of another company when shares in the range of 20 to 50 per cent are held by the other company in the said company. 
c) The annual report of the company specifically attributes itself to a group.  
d) The annual report of a company does not specify its affiliation with an ownership group but the website of the company does, then ownership is determined using the website as the primary source. 
e) The parent company of a group might list all its affiliates on its website, this information is also required to be used as a reference for determining the ownership group of a company. 
f) Related party relationships as disclosed in the Annual report are also to be checked for determining the ownership group of an entity.  
g) In case of a company that serves as a joint venture between an Indian group and a Foreign group, it is attributed to the Indian group to the company. 
h) If a promoter / promoter group of a company is also a major shareholder of another company, then that another company is considered as part of the same group. For example, if P-1 is promoter / promoter group of company C-1 and if P-1 is a major shareholder of another company -- C-2, then C-2 is part of the same group as C-1. 
  
Disclaimer – Corporate group repository has been formulated only for the purpose of compliance with SEBI circular no. SEBI/ HO/ AFD/ AFD –PoD –2/ CIR/ P/ 2023/148 dated August 24, 2023 and should not be considered as a legal interpretation/ definition of the terms such as ‘group/ related party/ associate companies’ mentioned in any other SEBI Regulation/ Circular/ Act etc.

For _<Name of Company>_




Company Secretary
Membership No.

Date:


Guidance note for the preparation of above certificate:


1. The term ‘major shareholder’ in point h) shall mean shareholding of 20% or more of the Paid-up Share Capital of the said company.
1. In case the company does not belong to any corporate group, then the company name shall be the group name (if there is no existing corporate group with the same name). 


Non-Confidential
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Annexure I - format  for Director's disclosure.xls


Annexure I - format for Director's disclosure.xls
Sheet1

				Form 1

				DISCLOSURE ABOUT DIRECTOR

				Fill one sheet per Director

				(All fields should be filled)

				BSE Company Code

				Company Name 
(in full and without abbreviations)

				Name of the Director

				(First Name and Surname should be in full and without abbreviations)		(Mr./Ms./Dr.)

						First

						Middle

						Surname

				Father's Name

				(First Name and Surname should be in full and without abbreviations)

						(Mr./Ms./Dr.)

						First

						Middle

						Surname

				Designation/Type

				(click multiple if applicable)

				Describe relationship, if any, with another Director of the Company

				Describe relationship, if any, with the Company

				First Date of Appointment as a Director

						Day           Month           Year

				Month of Expiration of the Present Term

						Month           Year

				Member of Audit Committee

				Position in Audit Committee

				No. of Shares held in the Company										% of total capital

				(in numerals)

				Date of Birth

				(no alphabets to be used)

						Day             Month          Year

				PAN No.

				Residence Address

				City										PIN / ZIP

				State										Country

				Personal Email ID

				Present Occupation

				(If retired, last position held)

				Educational Qualifications		Qualification												Level

				Directorships in other Listed Companies

				(fill only names of companies and only of

				such companies that are presently listed at

				any Indian stock exchange)

				Directorships in Unlisted Indian/

				Foreign Companies and Listed Foreign

				Companies

				(fill only names of companies)

				Brief Profile covering Experience,

				Achievements etc. (max. 1000 Characters)



If not in the list, fill here

(eg. son)

If not in the list, fill here

(Director name)

(eg. supplier)



Nominee Director






Nominee Director




Dy.Managing Director






Dy.Managing Director













Chairman






Chairman




Member






Member




Non-Executive Director






Non-Executive Director




Independent Director






Independent Director































Yes






Yes













Jt.Managing Director






Jt.Managing Director




Executive Chairman & Managing Director






Executive Chairman & Managing Director




No






No






















Executive Director






Executive Director








































Other






Other








































Executive Chairman






Executive Chairman




Not Applicable






Not Applicable




Promoter-Director






Promoter-Director




Non-Executive Chairman






Non-Executive Chairman













Wholetime Director






Wholetime Director




Check if not applicable






Check if not applicable













Managing Director






Managing Director
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