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	Documents to be submitted  for listing new securities issued pursuant to the Scheme of Amalgamation / Arrangement / Rehabilitation- cum- Merger, etc. 


1. Letter of Application (i.e. by listed companies applying for listing of further securities) duly completed along with Detailed Listing Form, Distribution Schedule pre- and post- allotment together with such supporting documents which have not been filed previously by the Company with CSE

2. Statement showing dividend entitlement of new equity shares issued by the Company on amalgamation/merger  in the following format:

	Number of Shares
	Distinctive Numbers
	Date of Allotment
	Dividend Entitlement

	
	From
	To
	
	The new equity shares issued pursuant to the Scheme ranks pari passu in all respect including dividend entitlement with the existing equity shares of the Company.


3. Certified true copy of the Board resolution by which the equity shares were allotted.

4. Shareholding Pattern as per revised Clause 35 of the Listing Agreement with relevant enclosures giving details before and after allotment of shares issued pursuant to the scheme. Also , the shareholding pattern of the transferor company if it is listed.

5. In case the public shareholding post amalgamation/ arrangement in the transferee company is less than the minimum required under Clause 40A of the Listing Agreement,  the transferee company shall increase the public shareholding by way of placement with QIBs/ Offer for Sale / further public issue / rights issue of shares in the domestic market or by any method as may be approved by CSE, within 3 months from the date of listing of new shares issued pursuant to the Scheme. 

6. Category wise list of members (holding more than 0.5%) in the transferee company giving details such as name and addresses, father’s/husband’s names, number of shares held and details  of their relationship, if any, with the promoters/directors of the Company . In case a member being of body corporate,  details of its Board of Directors/ promoters and their holding and that of all shareholders holding more than 1% in the body corporate

7. Confirmation that the existing promoter’s holding and / or new shares issued pursuant to the scheme shall be kept under Lock-in for a  period  deemed fit by CSE

8. Net worth certificate of the Company, pre- and post- amalgamation, and as on date.

9. Copy of ‘no-objection’ letters obtained for the Scheme from the stock exchanges where the Company’s securities are presently listed.

10. Copy of the Notice sent by the transferor and transferee companies to the shareholders/ creditors for getting Scheme approved by them

11. Copy of the petition filed by the both companies for getting the Scheme approved by the High Court

12. Certified true copy of High Court Order received by both the companies along with . In addition,

a) anything stated in the order regarding listing, dividend entitlement, allotment of shares of transferee company, ratio of exchange of shares, mode of Exchange of shares, cancellation of shares due to cross holdings in each other & such relevant matters concerning listing should be underlined

b) similarly any statement in the order not approving any clause in the scheme or adding into the scheme should be underlined with red colour

13. Certified true copy of the Valuation Report(s) with related calculations on the basis of which the swap ratio is determined

14. Brief particulars of the transferor and transferee companies as per the format enclosed as Annexure A.
15. Record Date fixed by the Company, as per Clause 16 of the Listing Agreement, to ascertain the names of shareholders of the transferor company who will be entitled to receive the securities of the transferee company 

16. Copy of Form 2 and Form 5 filed by the Company with ROC in respect of shares allotted pursuant to the Scheme 

17. If there are non-transferable shares of transferor company whose period has not expired, a certificate from the Auditor of the Company/practising Chartered Accountant/practising Company Secretary specifically certifying that the share certificates issued for proportionate number of shares by transferee company against the non-transferable shares held by the allottee in the transferor company have been enfaced with a stamp as under:

“These shares will not be sold/transferred/hypothecated until ________”

(Date)

	Number of Shares
	Distinctive Numbers
	Date upto which non transferable

	
	From
	To
	

	
	
	
	


18. Details about shares cancelled on account of cross holdings

a) In case of cancellation of securities held by the erstwhile transferor company/ies in the transferee company, the total number of shares and distinctive numbers of the shares 

b) In case of cancellation of securities held by the transferee company of the transferor company the total number of shares cancelled

c) Details about treatment of cross holding, if not cancelled

19. Details about treatment of fractional shares if any arising on account of the swap ratio 

20. Processing fee (non-refundable) of Rs.10,000.00 per application favouring ‘Calcutta Stock Exchange Limited’. In addition differential amount of Annual Listing Fee, if applicable, should be paid on enhanced capital. The Schedule of Listing Fees is enclosed. 

21. Specimen of share certificate after affixing company’s common seal on it. 
22. Modus operandi followed by the transferee company to issue its shares to the shareholders of erstwhile transferor company, alongwith a copy of the circular sent to the shareholders of the transferor company 

23. Statement of evolution of transferee company’s capital since its inception, including the year, mode of issue (public, rights, bonus, etc.), distinctive numbers, date of listing etc. 

24. Complete list of allottees together with their addresses of the unlisted transferor companies. (In case the list of allottees is large (say, more than 100), it should be given in an electronic media)

25. Names of the stock exchange/s where the company's securities are presently listed 

26. Confirmation by the Managing Director/ Company Secretary as per format enclosed as Annexure B
27. Details of the securities issued by the company but not yet listed on CSE (e.g. non-convertible debentures, warrants etc.) 

28. Copy of the “Odd-lot scheme” if any

29. Copies of Annual Reports of last two years of both the transferor and transferee company/ies

30. The details of each of the promoter/Board of Directors of company should be given specifically in the enclosed format enclosed as Annexure C.

31. In case of change in the transferee company’s name subsequent to the Scheme, a certified true copy of the certificate of the Registrar of Companies for change in the transferee company’s name, and the procedure adopted by the Company for issue of new share certificates to the shareholders of the Company

32.Certified In-principle/ listing permission from 

· Designated Stock Exchange

· Other Stock Exchange

33.Trading permission of the Designated Stock Exchange
All pages of the documents/details provided are to be rubber stamped and initialed by the authorized signatory of the Company. 

CSE reserves the right to modify and/or ask for additional documents/clarification, as it deems fit
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ANNEXURE A 
Brief particulars of the companies amalgamated/merged should be given in the following order:

(i) Name/s of the Transferor Companies.

(ii) Whether they are listed or not on any Exchange.

(iii) Their scrip code numbers on this Exchange. 

(if listed on this Exchange)

(iv) Issued & Subscribed capital Rs.______ lacs, consisting of ___________  equity shares of Rs.___ each fully paid-up.

(v) No. of shareholders:

(vi) List of members of the transferor company giving details such as name and addresses, father’s/husband’s name, number of shares held and information of their relationship with the promoters/directors of the company (if any). In case of Body corporate also provide the details of its Board of Directors/ Promoters and their holding and that of all shareholders holding more than 1% in the Bodies Corporate.

(vii) Capital evolution of the transferor company and the procedure adopted by the company in identifying the shareholders along with the relevant Board Resolution(s), application forms, issue price and proof of receipt of money.

(viii) Name of the transferee Company:

(ix) Whether it is listed or not.

(x) Code number of the equity shares on this Exchange.

(xi) No. of shares already listed on this Exchange.

(A copy of the last such notice may be enclosed)

(xii) Number of equity shares allotted on amalgamation/merger.

(xiii) Distinctive Numbers of these shares allotted.

(xiv) Face and paid-up value of these shares.

(xv) Increase in number of shareholders after amalgamation/merger.

(xvi) Name and address of present directors.

(xvii) A detail statement of new securities (other than equity shares) issued on amalgamation/ merger, such as nature of securities, number of securities, their paid-up value, ratio, distinctive numbers etc. should be submitted. The company has to make a listing application for listing of such securities.

A] Details of the Transferee Company:

	Name of the Transferee Company:
	

	Registered Office Address:


	

	
	(
	Fax:

	Corporate Office Address at Kolkata 
(if any):
	Share Department Address:

	
	

	(
	Fax:
	(
	Fax:

	Current Financial Year ending Date:
	


B] Details of Scheme of Amalgamation:

	Name of the Transferor Company:

(Incase of more than one company -      please fill up separate form).
	

	· Ratio:
	For every __________ share held in the transferor company __________ share of the transferee company will be issued.

	· Scheme of Amalgamation / Arrangement sanctioned by:
	a)
	Transferee Company petition No. _________ was approved by Hon. High Court, ____________ vide its order dated the _____________, 20___.

	
	b)
	Transferor Company petition No. ___________     was approved by Hon. High Court, __________  vide  its order dated the ___________, 20___.

	Appointed Date:
	Effective Date:
	Record Date:
	Date of Allotment of new shares:

	
	
	
	


	Date:
	(Signature of the Managing Director / Company Secretary)

	
	

	
	Name of Managing Director / Company Secretary:


ANNEXURE B

Certificate to be submitted on the Company’s letter head 

Date :

To,

Calcutta Stock Exchange Ltd.

7, Lyons Range,

Kolkata-700 001

Dear Sir,

Sub: 
In-principle approval for listing of _____________ equity shares of Rs.__ issued pursuant to the Scheme of Amalgamation/ Arrangement of the Company

In connection with the above application for listing of ___________ equity shares we hereby to confirm and certify that:

a) The documents filed by the Company with CSE are same/similar/identical in all respect which have been filed by the Company with the Registrar of Companies/SEBI/Reserve Bank of India/FIBP in respect of allotment of _____________ equity shares of Rs.___ issued to the shareholders of _______________ pursuant to the Scheme of Amalgamation/Arrangement sanctioned by the High Court of ______________ vide its order dated ___________ .

b) All the necessary legal and statutory formalities for giving effect to the Scheme of Amalgamation/ Arrangement have been complied with and that the new equity shares issued upon Amalgamation/ Arrangement etc. are eligible for listing. The Company/its Board of Directors are fully responsible for issue/allotment of such shares and in the event the issue of shares is held invalid/irregular or the allotment is void, the Company shall compensate the concerned investors in a manner advised by SEBI/CSE.

c) The Company takes full responsibility for resolving any investor complaints that may arise. Moreover, CSE shall not be responsible/held liable for any complications that may arise by issuance of new share certificates without calling back old share certificates from the shareholders.

d) The Register of Member is open for transfer.

e) The copy of the order of the High Court/ BIFR has been filed by the Company with the Registrar of Companies within the stipulated period. A certified true copy of proof of registration (Form 21 & ROC receipt) of the High Court Order with the Registrar of Companies is enclosed.

Managing Director/Chief Executive Officer 


Company Secretary 
