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Documents to be submitted for granting approvals under Clause 24(a) of the Listing Agreement for  companies planning Qualified Institutions Placements (QIPs)

STAGE I –  Prior Approval under clause 24(a) 

1. Certified true copy of the resolution passed by the Board of Directors of the Company approving the placement of securities with Qualified Institutional Buyers (QIBs) under Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009.

2. Copy of the notice sent to the shareholders of the Company.

3. Certified true copy of the resolution passed by the shareholders of the Company in accordance with the requirements of Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009. 

4. Draft placement document for issue of specified securities to QIBs. 

The placement document required to be prepared in accordance with Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations,2009 , shall contain disclaimer in bold capital letters to the effect that “the placement is meant only for QIBs on a private placement basis and is not an offer to the public or to any other class of investors.”

5. Latest shareholding pattern of the Company in the revised Clause 35 format.

6. Net worth Certificate by the Statutory Auditors of the Company based on the audited figures of the previous financial year.
7. Confirmation from the lead Merchant Banker that the issue is being made in compliance with Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations,2009.

8. The Managing Director/ Company Secretary of the Company shall confirm that:

a) The Company complies with the prescribed requirements of minimum public shareholding as required under Clause 40A and Clause 35 of the Listing Agreement 

b) The aggregate funds that is being raised through QIPs in the relevant financial year has not exceeded five times of the net worth of the Company as at the end of its previous financial year.
 c) The placement of specified securities to the Qualified Institutional Buyers shall be made in accordance with Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations,2009.
d) 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.
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STAGE II – Hosting of Preliminary Placement Document on the website of CSE

After the Company decides to launch the issue, it is required to submit the Preliminary Placement Document for being uploaded on the website of CSE before the same is circulated to the QIBs or displayed on the website of the Company.

1. Hard copy of the preliminary Placement document (not applicable if no changes have been made therein after submission of the same at Stage I above)

2. CD of the Preliminary Placement Document

3. Due Diligence Certificate of the lead Merchant Banker in the following format:

Format Of Due Diligence Certificate To Be Given By Lead Merchant Banker(s) alongwith The  Preliminary Placement Document

To,

The General Manager,

Listing Department,

Calcutta  Stock Exchange Limited,

7, Lyons Range,

Kolkata-700 001.

Dear Sirs,

Sub: 
Placement of securities by _______________Ltd. in terms of Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009

We have examined various documents and other materials in connection with the finalisation of the Preliminary Placement document pertaining to the aforesaid issue. 

WE CONFIRM that:

1. The said issue is being carried out in accordance with the authority accorded by the shareholders of the Company in their general body meeting held on ______________. 

2. The Preliminary Placement Document contains all  material information, including the information specified in Schedule VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009

3. Nothing contained therein is in contravention of Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009 and we have carried out due diligence as per the requirements of Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009

PLACE:

DATE:

LEAD MERCHANT BANKER(S) TO THE ISSUE WITH HIS/ THEIR SEAL (S)
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STAGE III - Documents required for final in-principle approval (after allotment).

1. Listing application form (i.e. by listed companies applying for listing of further securities) duly completed, Distribution Schedule pre and post allotment together with such supporting documents as have not been filed previously with  CSE.

2. Distinctive numbers of the securities issued.

3. Certified true copy of the Board resolution in which the securities were allotted.

4. List of allottees together with addresses and the number of equity shares allotted to them.

5. Shareholding Pattern Form duly completed with relevant enclosures giving details before and after the issue.

6. Certified true copy of the final Placement Document alongwith soft copy in pdf format.

7. Details of each of the promoter/director on the Board of  the company as per the format enclosed.

8. Processing fee (non-refundable, to be deposited alongwith the Placement Document) of Rs.1,00,000/- favouring “Calcutta Stock Exchange Limited” per application. Also additional listing fee to be paid on the enhanced capital as per the Schedule is enclosed.

9. Auditor’s Certificate giving the following two confirmations:

a. That the issue price has been arrived as per the pricing formula stipulated under Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009 alongwith the workings for arriving at such issue price.

b. The receipt of funds against the said issue in the following format:

We ______(Name of the Auditor)_____, Statutory Auditors of ____(Name of the Company)____, having our registered office at _____________________________ __________________________________, on the basis of verification of Books of Accounts and relevant records and documents of the Company, hereby certify that the Company has received Rs. _(Total Amount) __ on __(Date)___ against issue of securities to QIBs as per the Placement Document dated ____________________ and the said amount was credited in account no. ____________ maintained with ____________________________, ____________ of _(Name of the Company) ______ on __(Date)___.

For ___Name of the Auditor____
Name of Partner

Membership No.

Date:
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10. Certificate from the Company Secretary confirming that: 

a) All the legal and statutory formalities have been complied with and no Statutory Authority has restrained the Company from issuing and allotting _________  securities of Rs.___ each towards the placement made to QIBs pursuant to Placement document dated _____.

b) Equity shares issued to QIBs in terms of the Placement document shall rank pari passu in all respects including dividend entitlement with the existing equity shares of the Company.

11. Due Diligence Certificate from the Merchant Bankers confirming compliance with Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009 as per format enclosed.

12. Summary of bids received and details of allocations made to QIBs.

	Sr. No
	Name of Applicant
	Bids details
	Allocation details
	Remarks

	
	
	Date
	No. of shares
	Price (Rs.)
	No. of shares 
	Price (Rs.)
	


Following documents are required to be submitted in case the company has issued securities which are convertible into or exchangeable with equity shares. 

a) Terms of conversion of securities into equity shares.

b) Copy of consent letter/ notice for conversion of securities received from the QIBs.

c) Statement giving details of outstanding securities issued to QIBs pursuant to Placement document dated _____

	Sr. No
	Name of Allottees & Addresses
	No. of Securities converted
	Date of Conver-sion
	No. of equity shares issued
	No. of Securities outstanding
	Amount of Securities outstanding

	
	Total Securities allotted on ______________
	XXXX
	XXXXX

	1
	
	
	
	
	
	

	2
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Format of Due Diligence Certificate to be given by Lead Merchant Banker(s) to the Issue

To,

The General Manager,

Listing Department,

Calcutta  Stock Exchange Limited,

7, Lyons Range,

Kolkata-700 001.

Dear Sirs,

Sub.:
Placement of _____________securities at a price of Rs. ____ with SEBI- registered Qualified Institutional Buyers (QIBs)  by _______________LTD.

We, the under noted Lead Merchant Banker (s) to the above mentioned issue, confirm that:

1.  the issue complies with all the relevant requirements of Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009.

2.  the issuer is in compliance with the prescribed minimum public shareholding as required under Clause 40A of the Listing Agreement.

3.  the aggregate of the funds raised through the Placement Document and all previous placements, if any, made in the same financial year, has not exceeded five times the net worth of the issuer as per the audited balance sheet of the previous financial year.

4.  no investor has been allowed to withdraw his bids after the closure of the issue.
5.  the issue price has been arrived at as per the pricing formula stipulated under the said Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009

6.  the allotment of specified securities has been made only to QIBs as defined under          Chapter VIII of SEBI (Issue of Capital & Disclosure Requirement) Regulations, 2009.

7.  no allotment either directly or indirectly has been made, to any QIB being a promoter or any person related to promoter/s.

8.  the issuer has complied with the requirement of minimum no of allottees prescribed in terms of the issue size. 

9.  no single allottee has been allotted more than 50% of the issue size.

10.  the specified securities allotted pursuant to the SEBI Guideline were made fully paid up at the time of their allotment.

11.  the allotment of specified securities has been completed within twelve months from the date of passing of the resolution in terms of sub-section (1A) of Section 81 of the Companies Act, 1956.

12.  the Placement Document has been placed on the website of CSE and of the issuer with a disclaimer to the effect that it is in connection with an issue to QIBs under the SEBI Guidelines and that no offer is being made to the public or to any other category of investors.

PLACE:

DATE:

LEAD MERCHANT BANKER(S) TO THE ISSUE WITH HIS/ THEIR SEAL (S)

