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| To = | |
The Stock Exchanges ;
Dear Madam / Sir; “ I

32,
- above and this Circular are applicable even to cases where no exemption -
- from Rule 19(2)(b) of Securltles Contracts (Regulatlon) Rules, 1957 is

- sought from SEBIL. i . .

4.1.
"~ and Chapter V of Part IVI of the Companles Act, 19

: Sub Scheme of Arrangeme

This is with reference to SEBI Clrcular No CIR/CF

- queries/representations from. -market'participants exp

o Apphcablllty

(Amalgamatlon/ Merger/

nt under the Companies Act, 1956 — Revised

requirements for the Stcck Exchanges ‘and Listed Companies -
. l , e

Clarlflcatlon

February 4, 2013 on the captroned subject.

Subsequent to- the issuance of the aforesaid Circular,

difficulties in- -implementing certain provisions of

provrsnons of the said Clrcular as-detailed below

D/DIL/5/201 3 dated

SEBI éhas received
ressing operational
ithe - said Circular.

- Accordingly, upon examinatiori of the representations and concerns raised
therein, it has been decided to provide" cIanfrcatronsr

and' modrfy certain

SEBI Crrcular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 is

applicable to all listed- -companies undertaking a Sche,

me of ;Arrangement

. under Part 1V and Chapter V of Part VI of the Compames Act, 1956,
Reconstructron/ Reductlon Of Capital, etc) o

Thus, it is hereby clarrfled that the: Clrcular referred to in paragraph 3.1

Requrrement of submission of Valuatlon Report
Chartered Accountant: \ :

from tlndep_enctent

All listed companies’ undertakmg a Scheme of Arrangement under Part IV

Merger/ Reconstruction/ Reductron Of Capital, etc.) are

56, (Amalgamatron/
requrred to submit a

valuation report in terms'of Para () (A) read with Part A, Annexure | of the -

SEBI Circular No. CIR/CFD/DIL/5/2013 dated February
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4.2. However 'Valuatlon ‘Report from an Independent Chartered Accountant
- need not be requrred in' cases where there is no change in the shareholdrng '
_pattern of the l|sted company / resultant company , :

4.3. Forthe llmlted purpose of thlS Clrcular change in the; shareholdmg pattern
o ~shall mean; o

(,)change in the proportlon of- shareholdung of[ any of the existing -
shareholders of the listed company in the resultant company; or

~ (b) new shareholder being allotted equnty shares ot the resultant’
‘company; or '

. (}) existing shareholder exmng the company pursuant to the Scheme of -
Arrangement l Sy : R

‘4.4, Further a few examples meanmg no change in shareholdlng pattern are
“illustrated below: . ! v

i, Incasea l|sted entlty (say, “entlty A”) demerges a unlt and makes ita
separate company (say, “entity B"); L

. a. if the shareholdlng of entlty B is comprlsed only of the-
- shareholders of ent|tyA and t

b. if the shareholdmg pattern of entuty Bis the same as in entlty
A, and o :

¢ _'every shareholder in entlty B holds equity shares in the same
proportlon as held in entlty A before the demérger.

it will be treated as 'no change lnfshareholdlng patterr_t‘.

“ii. In case a wholly;owned- subsidiary (say, "entity|X") of .a listed entity is .
rmerged with the parent listed company (say, "entity Y"), where the
‘shareholders .and. the shareholding pattern of entlty Y remams the
~.same, it will be treated as 'no change in shareholding pattern

‘4.5, ;lnv all - other cases, 'Valuatlon Report from an lndependent Chartered'
~ Accountant' shall be r]equned -

~4.6. For the llmlted purpose of this Clrcular 'resultant company shall mean a =
~ company arising / remalnmg after the llsted compam undertakes a Scheme *

of Arrangement o

i |
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53 1f a company is: l|sted on any stock exchange
- terminals and/or regional stock exchange it _shall
. exchange having natien-wide- trading terminals as th
’_ ,exchange for the purpose of coordrnatlng wnth SEBI

' equrty shares on any stock exchange havrng nationwide

: ‘53(b) For compames Ilsted solely on reglonal stock
. exemption from Rule - 19( )(b) of Securities Contracts
_ _1957 is not sought by the company, the folIowrng shall apply

%m?ﬁu stf%r‘{l%l 3ﬁ'\f ﬁﬁ‘m N
tles and Exchange Board of india

Para 5 3 of Clrcular dated February 4 2013 |s modlfled as follows

5.3.(a) For ‘companies Ilsted solely on regronal stock
exemptron from Rule’ 19(2)(b) of Securrtles Contracts

having nationwide
choose the stock
e designated. stock. .

exchange, wherein
(Regulation) Rules,

1957 is sought, the company shall obtain: in-principle approval for listing of

tradlng termrnals

exchange wherern
(Regulation) Rules,

: One of the stock exchanges havrng natlonW|de tradrng terminals
shall provrde a platform for. dissemination of information: of such
Schemes and other documents required under the SEBI. Circular

- 'No. CIR/CFD/DIL/5/2013 dated February 4,-2013. For such -

charge reasonable- fees from such companies.

* Following clause shall be mserted in Para 5. 10 of

February 4, 2013 in view of 5 3 (a) above

shares of the company seeking exemption from Rule 1

- . purpose, stock exchanges having nationwide tradlng termrnals may '

i

the Clrcular dated

. 5.10 (d) Date of receipt, of copy of in-principle approval for Ilstlng of equity

9(2)(b) of Securities .

Contracts (Regulation) Rules, 1957 on designated stock exchange, in case

the company is listed solely on regional stock exchange

as under

|
.'Para 5.16 of the Clrcular dated February 4 2013 shall stand replaced

5 16 (a) Listed COmpahles shall ensure that the Scheme submltted with the

Hon ble High Court for-sanction, provides; \for voting by

~“through postal ballot and e-voting, after disclosure of all

public: shareholders
material facts in the

explanatory statement sent to the shareholders in relatiion to such.

- resolution, in the followmg cases:

o '_ i. Where addltronal shares have been aIIotted to Promoter / Promoter

~Group, Related Parties of Promoter / Promoter Group, Associates of
Promoter /- Promoter Group, - Subsrdlary/( ) of Promoter / Promoter

“Group of the ||sted company, or

!
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u , Where the Scheme -of Arrangement mvolves the llsted company and{i'
any other entity 'involving Promoter / Promoter Group, Related
Parties of Promoter /" Promoter Group, ‘Associates of Promoter /

. Promoter Group, Subsndrary/( )of Promoter/ Promoter ‘Group.

‘jii. Where the parent listed company, has acqurred the equity shares of
" _the subsidiary, by paying consideration in cash|or in kind in the past
to any of the shareholders of the subsrdrary who may- be Promoter /

- Promoter Group; Related Parties of Promoter / Promoter Group, '
Associates of Promoter /-Promoter Group, Subsidiary/(s) of Promoter -

'/ Promoter Group of the parent listed company, |and if that subsidiary
~is berng merged wrth the parent lrsted company under the Scheme.

Such Schemes shall also prov:de that the Scheme shall be acted upon only .
if the votes cast by the publrc shareholders in favor of the proposal are more
than the number of votes cast by the public sharehqlders against it. The
- term 'public’ shall carry the same meaning as defined under Rule 2 of

Securities Contracts (Regulation) Rules, 1957

'5.16 (b) For. all other cases, the requrrements stated at 5 16 (a (a) shall not be

“applicable. In such cases, the listed entities shall furnish -an undertaking
- certified by the auditor and duly approved by the Board of the company,
. clearly stating the reasons for non- applrcabrllty of Para 5 16 (a).

'.'*5 16 (c ) The- undertaklng as referred to-in Para 5. 16 (b) :above shall be

- "companles listed therern

U SO V3 S L U PSP S

displayed on the websites of stock exchanges and the Ilsted company along
with other documents submitted, as stipulated under Para 2, Part A,
~~ Annexure |, of the SEBI Clrcular No CIR/CFD/DIL/5/2013 dated February4

- 2013. S

5.16 (d) Any mis- statement or turnrshlng of false mformatlon with’ regard to -
. the said undertakrng would be viewed seriously and lrable for punitive actron
B as per the provrsrons of applrcable laws and regulatlons|

k 5.16 (e )For the purpose of this Clrcular 'Related Party’ shallicarry the same |
meanlng as defrned under AS 18 or lND AS 24, - o

- Appllc_ablllty of thl,s‘ Clrcular.v The ',Cl_rcular ‘is" appllcable' to fllsted‘ :
companies undertaking Scheme of Arrangement which|are governed by the .
. _SEBl‘CircuIar No. ClR/CFD/DlL/5/2013 dated February 4, 2013 '

Stock exchanges are:advised to take lnto account the. requrrements of this
Circular and to bring the requirements of this Clrcular to the notice of the.

’ .
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This Crrcular is |ssued in exercrse of the powers conferred under sectlon 11

~ and section 11A of! the Seourrtres and Exohange Board of India Act, 1992
" read with -Rule 19(7) of the Securities Contracts (Regulatron) Rules, 1957

and is available on SEBI website at www. sebr gov.in: Under the categorres

. “Legal Framework” and “Issues and Lrstrng '
| r e
i R “Yours faithfully,
P | '
3 . Sunil Kadam
3 General Manager
r +91-22-26449630
sunilk@sebi.gov.in
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