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	Executive Summary


A Company may decide to delist its securities from one or more of the stock exchanges, with the securities continuing to be listed at the exchanges having nation wide trading terminals, viz. NSE or BSE. For getting the securities delisted companies are required to comply with the SEBI (Delisting of Securities) Guidelines, 2003 and the provisions of the Stock exchanges from where the securities required to be delisted.

Eligibility Grounds

· The company to delist from the stock exchange where its securities are listed must have been listed for a minimum period of 3 years on any stock exchange.

· The company should not use the buy back provisions to delist its securities.

· The company should not resort to Takeover Regulations for delisting of its securities.

· The company, where the convertible instruments are pending, will not be permitted to delist its equity shares, till conversion option is exercised.

BACK
Procedure and Documentation:

· The company will be required to convene a board meeting to consider the proposal for delisting of is securities and to approve the draft notice of the general meeting.

· After considering the proposal in the board meeting, company shall have to send the notice of the general meeting to the members at least 21 clear days before the date of the meeting.

· The company will conduct the general meeting and will pass the special resolution for delisting of securities. (The draft of the resolution to be passed is annexed herewith as annexure I) 

· An application is required to be made to the stock exchange from where the securities are proposed to be delisted for delisting. Such application shall be made in the form specified by the exchange annexing therewith the copy of the aforesaid   special resolution. 

Further company is required to comply with such other conditions as may be specified by the concerned stock exchange from where the securities are proposed to be delisted. (The draft application and list of documents so required by the exchange is annexed herewith as annexure III.)  (Note: The list of documents attached is DSE specific.)

· Form No. 23 of companies General Rules and Forms shall be filed with the registrar of companies within 30 days of passing of the special resolution after paying requisite fees.

· Company is also required to publish in the newspaper containing relevant information as per Schedule 1 of the SEBI (Delisting of Securities) Guidelines, 2003. (The same is annexed herewith as Annexure II)
BACK
Exit Opportunity not required

Clause 5 (2) of the SEBI (Delisting of Securities) Guidelines, 2003, specifically provides that “exit opportunity” need not be given to the shareholders if the securities continue to be listed on the stock exchange, Mumbai (BSE) or National Stock Exchange (NSE). Thus there is no requirement for public announcement, appointment of merchant banker or determination of exit price by book building process.
BACK
	Checklist


	S.No.
	Particulars
	Remarks

	1.
	Name of the stock exchanges where the company is listed:


	

	2.
	Name of the stock exchanges from where the company desired to be delisted:


	

	3.
	Whether company is listed for a minimum period of 3 years on any stock exchange.


	

	4.
	Company is not using the buy back provisions to delist its shares.


	

	5.
	Company is not resorting to Takeover regulations for delisting its securities.


	

	6.
	Whether any of the convertible instrument of the company is pending for conversion.


	

	7.
	Whether, company had the meeting of its Board of Directors to consider the proposal of delisting.

Date of the Board Meeting:
	

	8.
	Whether the notice of the general meeting was sent to all the members at least 21 days before the date of the meeting.

Copy of the notice to be attached.
	

	9.
	Whether special resolution was passed at the general meeting

Copy of the special resolution so passed.
	

	10.
	Whether form 23 was filed with the Registrar of the Companies.

 
	

	11.
	Whether the notice has been published in the newspaper containing specified resolutions.


	


BACK
	Annexure I


SPECIAL RESOLUTION as per Clause 5(2) of the Delisting Guidelines

SPECIAL RESOLUTION
Resolved That subject to the provisions of the Companies Act, 1956, Securities Contracts (Regulation) Act, 1956, and the rules framed thereunder, listing agreement, SEBI (Delisting of Securities) Guidelines, 2003, and such other applicable laws, rules, regulations and guidelines, and subject to such approvals, permission and sanctions, as may be necessary, the Board of directors of the company be and is hereby authorised to seek voluntarily delisting of its securities from ................................, .............................stock exchanges. 

Resolved Further that the securities of the company shall continue to be listed on the stock exchange having nation wide trading terminals vis the stock exchange Mumbai and National Stock Exchange and therefore as per the said guidelines issued by the Securities and Exchange Board of India, no exit opportunity need to be given to the shareholders of the company. 

Resolved further that the Board of directors of the company be and is hereby authorised to do all such acts, deeds, matters and things as it may in its absolute discretion deem necessary or desirable and to execute all such deeds and documents as may be considered necessary and expedient to give effect to the above said resolution.

Explanatory Statement

The Securities & Exchange Board of India (SEBI) notified guidelines for voluntary delisting of securities from the stock exchanges. As per clause 5.2 of SEBI (Delisting of Securities) Guidelines, 2003 an exit opportunity to the shareholders need not be given where securities of the company remain listed on the stock exchange having nation wide trading terminal, i.e., The Stock Exchange, Mumbai, the National Stock Exchange of India and any other stock exchange that may be specified by SEBI in this regard. 

At present the equity shares of the company are listed at ....................., ............................, ............................., ............................. and .............................. 

Considering the negligible volume of trading and as a part of its cost reduction measure, the consent of members is sought for getting its securities delisted from ............................., ............................. as proposed in the special resolution. The securities of the company shall continue to be listed on the Stock Exchange, Mumbai and the National Stock Exchange. 

The Board recommends the resolution for approval of members. 

None of the directors is, in any way, concerned or interested in the said resolution.

BACK
	Annexure II


NOTICE IN THE NEWSPAPER

Notice is hereby given that pursuant to clause 5.2 of the Securities and Exchange Board of India (Delisting of Securities) Guidelines, 2003 (“Delisting Guidelines”) ............................. Ltd. (“The Company”) is in the process of making applications for voluntary delisting of its equity shares from exchanges other than The Stock Exchange, Mumbai (BSE) and the National Stock Exchange of India Ltd. (NSE) 

EXCHANGES FROM WHICH THE SECURITIES ARE SOUGHT TO BE DELISTED 

1. ASE 

2. DSE 

NECESSITY AND OBJECT OF DELISTING 

The equity shares of the company are listed on The Stock Exchange, Mumbai (BSE) and the National Stock Exchange of India Ltd. (NSE), Ahmedabad Stock Exchange (ASE), and the Delhi Stock Exchange Association Ltd. (DSE). The company has paid the listing fees to all these stock exchanges upto the year........................ 

Based on the Securities and Exchange Board of India (Delisting of Securities) Guidelines, 2003 (‘the guidelines’), it is open for the company to voluntarily delist securities from ASE and DSE, if the securities continue to remain listed on the stock exchange having nation wide trading terminals. 

There has been negligible or no trading of the company’s equity shares in ASE and DSE from the year ........................ till date. As the company’s equity shares have been mandated by SEBI for compulsory trading in demat form by all investors and BSE and NSE have trading terminals in various cities affording to the investors convenient access to trade and deal in the company’s equity shares across the country, it is proposed to delist the equity shares of the company from ASE, and DSE. Accordingly, shareholder’s approval has been obtained by a special resolution for delisting of equity shares of the company from ASE, and DSE at the annual general meeting of the company held on ......................... The proposed delisting of the company’s equity shares from ASE and DSE will not be prejudicial to or affect the interests of the investors. 

The equity shares of the company will continue to be listed on the stock exchange, Mumbai (BSE) and the National Stock Exchange of India Ltd (NSE). 

POST DELISTING CAPITAL STRUCTURE 

There would be no change in the capital structure of the company post delisting as above. 

NAME OF THE COMPLIANCE OFFICER OF THE COMPANY: .................................

Place: 
                                                                                    for ....................................... Ltd. 

Date:                                                                                                 
Compliance Officer

BACK
	Annexure III


APPLICATION FOR VOLUNTARY DELISTING AS REQUIRED BY DSE
(By a listed company for delisting its securities at DSE in terms of SEBI Delisting Guidelines notified vide circular No. SMDIP0Iicy/Cir-7/2003 dated February 17, 2003)

From:             

Name of the Company: 

Regd. Office Address: 

To,

The Executive Director,

The Delhi Stock Exchange Association Ltd.,

DSE House, 

3/1, Asaf Ali Road,

New Delhi - 110002.

Sir,

Sub: Application for Voluntary Delisting

In terms of SEBI Delisting Guidelines, 2003 notified by SEBI vide its circular No. SMD/Policy/CIR-7/2003 dated February 17, 2003, we hereby apply for voluntary delisting of the following securities of the company from your Exchange: ​

………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………………

We are submitting the documents/informations as per the list attached in support of our application and undertake to furnish such additional information and documents as may be further required.

Yours faithfully

COMPANY SECRETARY/ AUTHORISED SIGNATORY

OF THE COMPANY APPLYING FOR DELISTING

	Checklist I                                                       List of Documents as required by DSE

	FOR COMPANIES LISTED & CONTINUES TO BE LISTED AT NATIONAL LEVEL STOCK EXCHANGE WITH DSE AS REGIONAL STOCK EXCHANGE

	1.
	Certified true copy of AGM/EGM Special Resolution wherein approval of the shareholders for delisting of securities from DSE has been obtained. The said Resolution shall specify the following:

a. The necessity and the object of the delisting.


Reference to the relevant clause of the SEBI (Delisting of Securities) Guidelines, 2003 under which the voluntary delisting is being sought.

	2.


	Copy of special resolution certified by the concerned ROC along with a copy of Form No.23 filed with the said ROC and receipt for the payment of filing fees. In case the Company is unable to furnish the same, the Indemnity Bond executed by the company should include the following: 
"That the Company has filed Form 23 regarding registration of the special resolution for delisting with the concerned Registrar of Companies within the stipulated time and that it undertake to have the said form duly registered with the concerned Registrar of Companies. The company further undertakes to indemnify the Exchange and/or its officials for any loss/damages that may be incurred due to non registration of the said resolution.”

	3.
	Newspaper cutting of the public announcement for delisting of the securities (as per the enclosed specimen). The public announcement should be published in the Delhi editions of at least 1* English and 1** Hindi newspaper.

	4.
	There should be no investor complaints pending against the company with DSE other than where the matter is subjudice. The company is required to furnish the details of all such matters which are subjudice, alongwith relevant backup papers.

	5.
	Certificate from BSE or NSE certifying that the securities of the company are listed there (of recent date) and they are not suspended for trading.

	6.


	Indemnity cum undertaking duly notarized by a Notary Public along with copy of supporting Board Resolution (for execution of the indemnity & undertaking)  (as per the format prescribed by the Exchange) indemnifying DSE for any loss I damage the DSE may suffer on account of delisting of securities from the DSE, limited to the delisting as done under the SEBI guidelines

	7.
	Bank draft towards payment of arrears of listing fee due to the Exchange (if any) indicating the period to which it relates.

	Checklist II                                                   List of Documents as required by DSE

	FOR COMPANIES LISTED & CONTINUES TO BE LISTED AT NATIONAL LEVEL STOCK EXCHANGE WITH DSE AS NON-REGIONAL STOCK EXCHANGE

	1.
	Certified true copy of AGM/EGM Special Resolution wherein approval of the shareholders for delisting of securities from DSE has been obtained. The said Resolution shall specify the following:

b. The necessity and the object of the delisting.


Reference to the relevant clause of the SEBI (Delisting of Securities) Guidelines, 2003 under which the voluntary delisting is being sought.

	2.


	Copy of special resolution certified by the concerned ROC along with a copy of Form No.23 filed with the said ROC and receipt for the payment of filing fees. In case the Company is unable to furnish the same, the Indemnity Bond executed by the company should include the following: 

"That the Company has filed Form 23 regarding registration of the special resolution for delisting with the concerned Registrar of Companies within the stipulated time and that it undertake to have the said form duly registered with the concerned Registrar of Companies. The company further undertakes to indemnify the Exchange and/or its officials for any loss/damages that may be incurred due to non registration of the said resolution.”

	3.
	Newspaper cutting of the public announcement for delisting of the securities (as per the enclosed specimen). The public announcement should be published in the Delhi editions of at least 1* English and 1** Hindi newspaper.

	4.
	Certificate from BSE or NSE certifying that the securities of the company are listed there (of recent date) and they are not suspended for trading.

	5.


	Indemnity cum undertaking duly notarized by a Notary Public along with copy of supporting Board Resolution (for execution of the indemnity & undertaking)  (as per the format prescribed by the Exchange) indemnifying DSE for any loss I damage the DSE may suffer on account of delisting of securities from the DSE, limited to the delisting as done under the SEBI guidelines

	6.
	Bank draft towards payment of arrears of listing fee due to the Exchange (if any) indicating the period to which it relates.


Public notice in Delhi Editions of * Newspapers both in English  & Hindi Version (as provided by DSE)

Name of the Company 

Regd. Office

NOTICE
Notice is hereby given that pursuant to Clause 5.2 of the Securities And Exchange Board of India (Delisting of Securities) Guidelines, 2003 (“ Delisting Guidelines") …………… (“The Company") is in the process of making application for Voluntarily Delisting its equity shares from Exchanges other than ……………………………… .

Exchanges from which the Securities are sought to be delisted:

1.

2.

3.

4.

5.

Necessity & Object of delisting:

(Give detailed reasons for delisting and also state whether Company's shares are settled only in dematerialized form by all investors.)

The Equity Shares of the Company will continue to be listed on  ............…………….

Name of Compliance Officer of the Company:

………………………………………

For
 
(Company’s Name)

………(Signature)


………(Name of the Signatory)

………(Designation)

Place: …………

Date: ………….
NOTE:

* Delhi Edition of anyone of the following business papers:

The Economic Times 

Financial Express 

Business Standard 

Business Line

**Delhi Edition of any of the Hindi Newspapers, which has a daily circulation of more than 50000 copies (as certified by ABC in it's latest Audit). Please furnish copy of ABC Certificate in this regard.
(As required by DSE)

INDEMNITY CUM UNDERTAKING

(TO BE SUBMITTED BY COMPANY SEEKING DELISTING OF ITS SECURITIES FROM DSE)

(ON NON JUDICIAL STAMP PAPER OF Rs. 100/-)

THIS INDEMNITY CUM UNDERTAKING is made at ___________________ this _____________ day of _______________ by ________________________ a company incorporated under the Companies Act, 1956 and listed on the Delhi Stock Exchange Association Ltd., having registered office at ___________________________________ _________________________________ hereinafter called “the Company” (which expression shall unless it be repungent to the context or meaning thereof be deemed to mean and include their legal representatives, successors, executors and assigns);

TO

THE DELHI STOCK EXCHANGE ASSOCIATION LTD., a company incorporated under the Companies Act, 1956and having its registered office at DSE House, 3/1 Asaf Ali Road, New Delhi – 110 002, hereinafter referred to as “DSE” (which term so far as the context will admit will include its executors, administrators and assigns).

WHEREAS

A. The following securities of the company as given below have been listed on DSE in accordance with the listing rules, regulations and bye-laws of DSE ____________________________________________________________________________________________________________________________________

B. One of the condition prescribed by DSE for getting the above securities of the company delisted from DSE is the execution of an indemnity bond and the undertaking by the company. 

NOW THEREFORE IN CONSIDERATION OF THE PREMISES AND IN ORDER TO COMPLY WITH THE PRE-CONDITIONS FOR DELISTING OF ITS SHARES FROM DSE:

1. The company hereby unconditionally and irrevocably undertakes, indemnifies and agrees to keep indemnified and hold harmless DSE and its officials against any action, claim, causes, suits, proceedings and demands whatsoever, which may at any time be taken and made against DSE and/ or its officials whether directly or indirectly, that may arise by reason of or in consequence of or in connection with the process of delisting the securities of the company and/ or on account of the fact that the securities of the company were listed on DSE prior to such delisting.

2. The company shall abide by all such rules, regulations and directives as may by framed/ intimated by DSE to give effect to the above delisting.

3. That the company has filed Form 23 regarding registration of the special resolution for delisting with the concerned Registrar of Companies within the stipulated time and that it undertake to have the said form duly registered with the concerned Registrar of the Companies. The company further undertakes to indemnify the Exchange and/ or its officials for any loss/ damages that may be incurred due to non-registration of the said special resolution.  (Only if company has not enclosed the certified copy of the special resolution along with Form 23.)

IN WITNESS WHEREOF _____________________________________________, the company presently listed on DSE has set our respective hands and seals hereto the day and year first herein above written.

“Shri …….. (name of the signatory alongwith the designation be indicated) signing this Indemnity Bond has been duly authorised by the Board of Directors to execute the said Bond vide Board Resolution dated ……..”

P.S. – The person signing the Bond should either be a Director / Principle Officer/ Secretary / Compliance Officer of the company.

The Common Seal of the aforesaid  __________________________ was hereunto affixed by the hands of ________________________, Chairman / Managing Director and ___________________________ Director, pursuant to a resolution passed at the meeting of the Board of Directors held on __________________ day of ______________ in the presence of:

P.S.– The aforesaid should have the notarial stamping and seal by the Notary Public. Please also furnish a copy of supporting Board Resolution (for execution of this Indemnity-cum- Undertaking). 

BACK
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