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Documents to be submitted  for scheme of amalgamation / arrangement cases

1. Certified true copy of the resolution passed by the Board of Directors of the Company

2. Certified copy of the Scheme of Arrangement/Amalgamation

3. Brief history of the companies seeking approval

4. Rationale of the proposed Scheme of Arrangement/Amalgamation

5. Nature of business of transferor and transferee Company

6. Listing status of transferor and transferee companies

7. Detailed valuation report with related calculations on the basis of which the swap ratio is determined. 

8. Shareholding Pattern of the companies pre- and post- Amalgamation / Arrangement  as per amended Clause 35 of the Listing Agreement. It may be noted that all the shares allotted to the unlisted transferor company shall be classified under promoter’s category.

9. Category wise list of shareholders holding more than 0.5% in each of the companies. 

10. Capital evolution details of the listed and unlisted companies.

11. Details of capital issued but not listed in the listed company(ies), if any, with reasons for the same.

12. Name and addresses of all allottees with number of shares to be allotted, in respect of unlisted transferor companies.

13. Number of shareholders in each of the companies.

14. Financial details (Annual Reports) of the transferor and transferee company for last 3 years.

15. Provisional Net Worth (excluding revaluation reserve) certificate of the transferee company pre- and post- amalgamation.

16. Details of directors and promoters of the transferor and transferee company pre- and post- amalgamation and clarification regarding change in management control if any.

17. Details about the cross holdings between the companies, if any.

18. Undertaking from the Company Secretary under Clause 24(g) of the Listing Agreement in the following format: 

This is to confirm that this Scheme does not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1956, the Rules, regulations and guidelines made under these Acts, and the provisions of the clauses of the Listing Agreement or the requirements of CSE.

19. Undertaking from the Company Secretary that the various documents/information submitted to CSE are the same as those filed by it with the Registrar of Companies (ROC), wherever applicable.

20. Confirmation from the Company Secretary, that the existing promoter’s holding and / or new shares issued pursuant to the scheme shall be kept under lock-in for a suitable period as may be deemed fit by CSE on a case to case basis and which in any case will not be less than 25% of the new shares issued for a period of 3 years from the date of listing, as prescribed by the Governing Board of CSE. 

All pages of the documents/details provided should be stamped and certified by the authorized signatory of the Company.

CSE reserves the right to modify and/or  ask for additional documents / clarifications, as it deems fit.. 

Approval for the proposed scheme will be subject to compliance with norms of the Governing Board of CSE and other requirements of CSE. Additional documents required to be submitted in the following cases:
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(i) DEMERGER / REVERSE MERGER CASES

(WHERE LISTED COMPANY / DIVISION OF LISTED COMPANY MERGES WITH AN UNLISTED COMPANY AND SHARES ARE ISSUED TO SHAREHOLDERS OF LISTED COMPANY AND SUCH UNLISTED COMPANY SEEKS LISTING)

1. Provisional Net Worth (excluding revaluation reserve) certificate of the demerged company pre- and post- demerger.

2. Provisional balance sheet and profit and loss account of the transferor and transferee companies post- arrangement.

3. Note on the  listing status of the resulting company/ies.

4. Details of assets and liabilities of the demerged division/s that are being transferred.

5. Confirmation from the Managing Director/ Company Secretary that there will be no change in the share capital of the transferee company between the appointed date and the effective date. 

6. Percentage of Net Worth of the company that is being transferred in the form of demerged undertaking and percentage wise contribution of the demerged division/s to the total income of the Company in the last two years.

(ii) 
IN CASE OF AMALGAMATION, WHERE THE TRANSFEROR OR TRANSFEREE COMPANY IS LISTED ON REGIONAL STOCK EXCHANGE(S) 

1. Confirmations from RSEs regarding listed capital of the company. 

2. Compliance certificates from RSEs / Affidavit from Managing Director/ Company Secretary informing the status of compliances.

3. Details of trading of the company at each of the RSEs for the last two years.

Financial details of the transferor and the transferee companies in the following format in respect of the previous 3 years audited statement of accounts:

Name of the Company: ________________________

               
                                                                      (Rs. In lakhs)


	
	2007-08
	2006-07
	2005-06

	Equity Paid up Capital 
	
	
	

	Reserves and Surplus
	
	
	

	Net Worth
	
	
	

	Miscellaneous Expenditure
	
	
	

	Secured Loans
	
	
	

	Unsecured Loans
	
	
	

	Fixed Assets
	
	
	

	Total Income
	
	
	

	Total Expenditure
	
	
	

	Profit after Tax
	
	
	

	Cash profit
	
	
	

	EPS
	
	
	

	Book Value
	
	
	


DOCUMENTS TO BE SUBMITTED  FOR SCHEME OF AMALGAMATION / ARRANGEMENT CASES


MERGER OF WHOLLY OWNED SUBSIDIARY COMPANY(IES) 

1. Certified true copy of the resolution passed by the Board of Directors of the Company approving the Scheme of Amalgamation/Arrangement.

2. Certified copy of the Scheme of Amalgamation/ Arrangement

3. Provisional Net Worth (excluding revaluation reserve) certificate of the transferee company pre- and post- amalgamation/ arrangement.  

4. Undertaking from the Company Secretary under Clause 24(g) of the Listing Agreement in the following format: 

This is to confirm that this Scheme does not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1956, the Rules, regulations and guidelines made under these Acts, and the provisions of the clauses of the Listing Agreement or the requirements of CSE.

5.
Undertaking from the Company Secretary that the various documents/information submitted to CSE are the same as those filed by it with the Registrar of Companies (ROC), wherever applicable.

6. 
Undertaking from the Company Secretary that there will be no change in the capital structure of Company as no new shares are being issued pursuant to the proposed scheme of amalgamation. 

All pages of the documents/details provided should be stamped and certified by the authorized signatory of the company.

CSE reserves the right to modify and ask for additional documents / clarifications depending, as it deems fit.

 Approval for the proposed scheme will be subject to compliance with norms of the Governing Board of CSE and other  requirements of CSE.
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DOCUMENTS TO BE SUBMITTED  FOR SCHEME OF ARRANGEMENTS INVOLVING 

(I)
CAPITAL REDUCTION 

1. Certified true copy of the resolution passed by the Board of Directors of the Company.

2. Certified copy of the Scheme.

3. Brief history of the Company seeking approval

4. Rationale of the proposed Scheme.

5. Nature of business of the Company.

6. Shareholding pattern of the Company pre and post scheme as per amended Clause 35 of the Listing Agreement. 

7. Categorywise list of shareholders holding more than 0.5% in each of the companies. 

8. Capital evolution of the Company.

9. Details of capital issued but not listed in the listed company(ies), if any, with reasons for the same.

10. Financial details (Annual Reports) of the Company for last 3 years.

11. In connection with Debit Balance in Profit and Loss A/c as on Appointed Date, which is proposed to be written off,  

a) Audited/unaudited financials of the company as on Appointed Date

b) Yearwise breakup of Debit Balance in Profit and Loss Account 

c) Annual Reports of such years

d) Whether any Assets/Investments written off are included in such carried forward losses.

12. Provisional Net Worth (excluding revaluation reserve) certificate of the Company pre- and post- scheme.  

13. Undertaking from the Company Secretary under Clause 24(g) of the Listing Agreement in the following format: 

This is to confirm that this Scheme does not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1956, the Rules, regulations and guidelines made under these Acts, and the provisions of the clauses of the Listing Agreement or the requirements of CSE.

14. Undertaking from the Company Secretary that the various documents/information submitted to CSE are the same as those filed by it with the Registrar of Companies (ROC), wherever applicable.
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(ii) 
ARRANGEMENT WITH CREDITORS

All documents mentioned above (excluding the document mentioned at sl.no..11), and the following additional documents 

1. Undertaking that no shares are being issued pursuant to the scheme of arrangement of the company with secured / unsecured / sundry creditors of the Company (in case there is no issue of shares).

2. Details of amounts due to each of the creditors (with principal and interest breakup), ageing details and certified true copies of the consent letters of such creditors (In case of conversion of dues into shares)

3. Copy of CDR Approved Scheme, in case the dues of the creditors are being settled as per a CDR Package.

Alternatively, 

a) Basis of determination of conversion price.

b) Whether it is in accordance with Preferential Issue guidelines of SEBI.
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DOCUMENTS TO BE SUBMITTED  FOR SCHEME OF ARRANGEMENTS INVOLVING REDUCTION OF SECURITIES PREMIUM A/C WITHOUT ISSUANCE OF SHARES

1. Certified true copy of the resolution passed by the Board of Directors of the Company.

2. Certified copy of the Scheme.

3. Brief history of the Company seeking approval

4. Rationale of the proposed Scheme.

5. Nature of business of the Company.

6. Shareholding pattern of the Company pre and post scheme as per amended Clause 35 of the Listing Agreement. 

7. Financial details (Annual Reports) of the Company for the last 3 years.

8. Provisional Net Worth (excluding revaluation reserve) certificate of the Company pre and post scheme.  

9. Undertaking from the Company Secretary under Clause 24(g) of the Listing Agreement in the following format: 

‘This is to confirm that this Scheme does not in any way violate or override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1956, the Rules, regulations and guidelines made under these Acts, and the provisions of the clauses of the Listing Agreement or the requirements of CSE.

10. Undertaking from the Company Secretary confirming that the various documents/information submitted to CSE are the same as those filed by it with the Registrar of Companies (ROC), wherever applicable.

11. Undertaking from the Company Secretary that no shares are being issued pursuant to the scheme of reduction.

All pages of the documents/details provided should be stamped and certified by the authorized signatory of the company.

CSE reserves the right to modify and ask for additional documents / clarifications, as it deems fit  

Approval for the proposed scheme will be subject to compliance with norms of the Governing Board of CSE and other  requirements of CSE.


