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Reclassification of status of Promoters and Promoter Group Shareholders



· Procedure to be followed for Reclassification of status of Promoters.

Pursuant to amendment of Regulation 31A of SEBI (LODR) Regulations, 2015 vide notification dated May 05, 2021, the following procedure and checklist would become applicable for reclassification of status of promoter into public category:

1) Promoter shall apply to Company for reclassification along with the supporting documents, if any. Intimation to Exchange about receipt of such request from the promoter has to be made by the Company within 24 hours of receipt of such application. 

2) The Board of Directors of the listed entity shall analyse the request and place the same before the shareholders in a general meeting for approval along with their views. There shall be a time gap of at least one month but not exceeding three months between the date of board meeting and the shareholders meeting considering the request for reclassification. Outcome of board meeting shall be submitted to the Exchange within 24 hours of the conclusion of board meeting in which resolution regarding reclassification is approved.

3) The request of the promoter(s) seeking re-classification is required to be approved in the general meeting by an ordinary resolution in which the promoter(s) seeking reclassification and persons related to the promoter(s) seeking re-classification shall not vote to approve such re-classification request. The Outcome of the General Meeting shall be submitted to the Exchange as required under regulations applicable to the General Meetings. 

4) After obtaining shareholders’ approval in General Meeting, Company will submit the application for reclassification to stock exchange in prescribed format as per the checklist and with the relevant supporting documents within 30 days from the date of approval by shareholders in the General Meeting.

5) Disclosure of the fact that such application has been filed with the Exchanges shall be submitted to the Exchange as intimation of material event within 24 hours of the filing of such application.

6) Exchange shall process the application subject to the application being complete in all respects and compliant with all applicable regulations. 

7) In case of incomplete application, company shall be provided opportunity to rectify the deficiencies. If the deficiencies are not rectified within 30 days of intimation of the same to the Company, the application shall be liable to be rejected and the processing fee paid by the company will be forfeited. 

8) Letter of acceptance shall be issued to the company by the Exchange to effect the reclassification in the shareholding pattern subject to compliance with applicable SEBI regulations. 

9) After Exchange approval / rejection of the reclassification application, same is also required to be disclosed as material event within 24 hours of communication of decision of the Exchange. 



Prerequisites for making Application: 

Application for Reclassification can be made subject to fulfilment of following prerequisites:

1) The entities seeking to reclassify themselves under Public Category should be amongst those disclosed by the Company under Promoter and Promoter Group as per the latest shareholding pattern submitted to the Exchange.

2) Persons related to the promoter(s) seeking re-classification “shall mean such persons with respect to that promoter(s) seeking re-classification who fall under sub-clauses (ii), (iii) and (iv) of clause (pp) of sub-regulation (1) of regulation 2 of SEBI ICDR, 2018”.

3) Application shall be for prior approval only, i.e. cases where the Reclassification has not already been made effected.

4) As per the Regulations, the entity should be compliant with Minimum Public Shareholding (MPS) requirement as prescribed under Regulation 38 and trading in shares should not have been suspended. Further, there should be no outstanding dues against the company which is either payable to SEBI, Exchanges or Depositories.

5) The entity (ies) seeking reclassification shall not be represented on the board of directors (including as a nominee director) and shall not act as Key Managerial Person in the listed entity for a period of 3 years from the date of such re-classification.

6) The outgoing promoter should not be a ‘wilful defaulter’ as per the Reserve Bank of India Guidelines and should not be a fugitive economic offender.

7) Prior to and Post reclassification, the promoter(s) seeking re-classification:
a. shall not hold more than 10% of the total voting rights in the listed entity,
b. shall not exercise control over the affairs of the listed entity directly or indirectly, and
c. shall not have any special rights with respect to the listed entity through formal or informal arrangements including through any shareholder agreements. 

Upon failure to comply with above continuous requirements, the outgoing promoter shall automatically be re-classified as promoter/ persons belonging to promoter group, as applicable. 

8) If any public shareholder seeks to re-classify as promoter, it shall be required to make an open offer in accordance with the provisions of SEBI (SAST) Regulations 2011 as required under Listing Regulation 31A (5). No separate application needs to be done to the Exchange for this purpose; however intimation of the same may be provided to the Stock Exchange.


Timelines for intimation to exchange:
	Sr. No.
	Particulars
	Duration

	1) 
	Application by the Promoter to the Company along with requisite undertaking.
	Intimation to the Exchange within 24 hours of receipt of application.

	2) 
	Resolution must be passed in the meeting of Board of Directors for approving reclassification.
	Intimation to the Exchange within 24 hours of conclusion of Board meeting.

	3) 
	Hold Shareholder’s meeting and pass ordinary resolution for approving reclassification. (Ensure time gap of at least one month but not exceeding three months between the date of board meeting and the shareholder’s meeting.). Not applicable to the cases falling under the categories mentioned in the proviso to Reg. 31A (3)(a)(iii).
	Intimation to the Exchange within 24 hours of conclusion of Shareholder meeting.

	4) 
	Submit reclassification application along with supporting documents to the Exchange within 30 days of conclusion of shareholder’s meeting.
For cases falling under the categories mentioned in the proviso to Reg. 31A (3)(a)(iii), application to be submitted along with supporting documents to the Exchange within
30 days of conclusion of Board’s meeting.
	30 days of conclusion of shareholder’s meeting.

	5) 
	Deficiencies in application must be rectified by the company within 30 days of intimation.
	30 days of receipt of intimation. 

	6) 
	Letter of acceptance to be issued to the Company to effect the reclassification.
	Intimation to the Exchange within 24 hours of receipt of Letter of acceptance by the company.



Checklist of documents to be Submitted for processing of application:

	Sr. No.
	Particulars
	Annexure

	1) 
	Application on Letter head of the company along with details of listing on any other Exchange. (Annexure I)
	

	2) 
	Copy of BOD resolution approving the application of the promoter along with its recommendation to shareholders.
	

	3) 
	Copy of the notice sent to the shareholders seeking their approval inter-alia including the views of the Board on the application made by the promoter.
	

	4) 
	Shareholders voting outcome (Voting results) along with certified true copy of the resolution passed.
OR
Confirmation from the Company (signed by Managing Director/Company Secretary) that:
1. The promoter(s) seeking reclassification and persons related to the
promoter(s) seeking reclassification, together hold ______ <mention total percentage holding of such promoters and persons related> which is not more than one percent of the total voting rights in the listed entity.

2. The promoter is seeking reclassification pursuant to divorce
(submit certified copy of divorce certificate)
	

	5) 
	Latest Pre and Post Reclassification shareholding pattern as per format under Reg. 31 of SEBI (LODR), Regulations along with all the Annexures.
	

	6) 
	Undertaking from the Company Secretary in the prescribed format. (Annexure II)
	

	7) 
	Letter from Promoter seeking reclassification from promoter to public inter-alia containing the rationale for seeking such re-classification.
Also specify how the applicant promoter complies with the conditions specified in clause 31A (3)(b).
	

	8) 
	List of persons related to the promoter(s) seeking reclassification specifying the relation with the person seeking reclassification as per Reg 2(1) (pp) of SEBI (ICDR), 2018. (if applicable)
	

	9) 
	A certificate from practicing professional that the company does not owe any dues to SEBI, Stock Exchanges as well as Depositories.
	

	10) 
	Chronology of Events including details of various disclosures related to reclassification made by the company as required under Reg.31A (8). 
(Annexure III)
	

	11) 
	A confirmation from practicing professional also stating that “no persons seeking reclassification and persons related to the promoters seeking classification have voted on the ordinary/special resolution passed in EOGM/AGM dated __/__/____.” as provided in Reg 31A (3)(a)(iii), if applicable.
	

	12) 
	Payment of Rs. 25,000 + GST (18%) towards Processing Fees by way of NEFT or cheque drawn in favour of “Metropolitan Stock Exchange of India Limited”.
	





NEFT Details
	NEFT Details

	Beneficiary Name
	Metropolitan Stock Exchange of India Limited

	GSTIN
	27AAFCM6942F1ZC

	PAN
	AAFCM6942F

	Beneficiary Account Number 
	00600340066971

	Beneficiary Address
	Suren Road, Chakala, Andheri (East), Mumbai.

	Beneficiary Bank & Branch
	HDFC Bank Ltd, Nanik Motwani Marg, Fort, Mumbai.

	Account Type
	CC Account

	IFSC Code
	HDFC0000060







Annexure I

A) Company application for Reclassification
Date: 
To,
Head – Listing
Metropolitan Stock Exchange of India Limited (MSE)
Building A, Unit 205A, 2nd Floor, 
Piramal Agastya Corporate Park,L.B.S Road, 
Kurla West, Mumbai - 400 070

Sub: Application for Reclassification under Listing Regulation 31A.

The Company is in receipt of a request from (mention name of the promoter), promoter(s) of the Company, and seeking reclassification as public under Regulation 31A of SEBI (Listing Obligations and Disclosure Requirements) Regulations 2015.
 
In this regard, please find attached herewith the requisite documents as specified in the checklist. In addition to Metropolitan Stock Exchange of India Limited (MSE), Company is also listed at ____ (Mention the names of all Exchanges where Issuer is listed, in case Company is listed only at MSE; please mention ‘no other exchange’). 

We hereby request you to kindly process our application for reclassification of promoter as public under Regulation 31A of Listing Regulations 2015 and grant your approval. 

In case of any query, please contact the following person: 
Name: 
Designation: 
E-mail ID: 
Cell No: 
Telephone No: 

Yours faithfully, 


(Name and contact details of signatory with designation) 


Annexure II 
B) Undertaking by the Company Secretary for Reclassification under Reg. 31A of Listing Regulations. 

Date: 

To,
Head – Listing
Metropolitan Stock Exchange of India Limited (MSE)
Building A, Unit 205A, 2nd Floor, 
Piramal Agastya Corporate Park,L.B.S Road, 
Kurla West, Mumbai - 400 070

Sub: Application for Reclassification under Regulation 31A of SEBI (Listing Obligations and Disclosure Requirements) Regulations (Listing Regulations), 2015.

Dear Sir / Madam, 

With relation to our application for reclassification of promoter shareholders, we confirm as under:
1) The application has been filed within 30 days from the date of approval of reclassification of promoters by the shareholders of the company/ 30 days from the date of approval of reclassification of promoters by the Board of Directors. (mention as applicable)
2) Outgoing Promoter(s) and persons related to him does not hold more than 10% of the total voting rights in the Company.
3) Post reclassification, the Outgoing promoter(s) will not exercise direct or indirect control over the affairs of the Company.
4) All special rights of the Outgoing Promoter(s) which were acquired by virtue of any shareholder agreements have been terminated.
5) Outgoing Promoter(s) will not be represented on the Board of Directors (including a Nominee Director) of the Company for a period of not less than three years from the date of such reclassification.
6) Outgoing Promoter(s) will not act as a key managerial personnel in the Company for a period of not less than three years from the date of such reclassification.
7) The company, its promoters, its directors are not in violation of the restrictions imposed by SEBI under SEBI circular no. SEBI/HO/ MRD/DSA/CIR/P/2017/92 dated August 01, 2017.
8) That the company or its promoters or whole-time directors are not in violation of the provisions of Regulation 34 of the SEBI (Delisting of Equity Shares) Regulations, 2021.
9) Outgoing Promoter(s) are not a wilful defaulter as per the Reserve Bank of India Guidelines. Reclassification of Promoters and Promoter Group Shareholders.
10) Outgoing Promoter(s) are not a fugitive economic offender.
11) That the company is compliant with the requirement for minimum public shareholding as required under Regulation 38 of SEBI (Listing Obligation and Disclosure Requirement), 2015 and the proposed reclassification is not being initiated for achieving the Minimum Public Shareholding.
12) That trading in the shares of the company has not been suspended by the stock Exchanges.
13) That the Company does not have any outstanding dues to the SEBI, the Stock Exchanges or Depositories.
14) [bookmark: _GoBack]The company has complied with the disclosure requirements as specified under Reg. 31A (8) of Listing Regulations.
15) There is no pending regulatory action against promoter(s) seeking re-classification. 

Yours faithfully, 


(Name and contact details of signatory with designation)


											Annexure III
C) Chronology of Events for Reclassification under Regulation 31A of SEBI (LODR) Regulations, 2015.


To,
Head – Listing
Metropolitan Stock Exchange of India Limited (MSE)
Building A, Unit 205A, 2nd Floor, 
Piramal Agastya Corporate Park,L.B.S Road, 
Kurla West, Mumbai - 400 070

Sub: Chronology of Events for Reclassification under Regulation 31A of SEBI (LODR) Regulations,
2015.

	Sr. No.
	Particulars
	Date of Event

	1) 
	Receipt of Application by the Promoter to the Company along with requisite undertaking.
	

	2) 
	Submission of intimation of receipt of promoter application by the Company to the Exchange.
	

	3) 
	Date of Board meeting wherein reclassification matter is considered and approved.
	

	4) 
	Submission of Minutes of the BOD meeting wherein the proposal of the promoter seeking reclassification has been considered.
	

	5) 
	Date of Shareholder Meeting wherein reclassification has been approved.
	

	6) 
	Submission of reclassification application with the Stock Exchange.
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