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NEW DELHI, MARCH 24, 2015 

SECURITIES AND EXCHANGE BOARD OF INDIA 

NOTIFICATION 

Mumbai, the 24th March, 2015 

SECURITIES AND EXCHANGE BOARD OF INDIA 

(SUBSTANTIAL ACQUISITION OF SHARES AND TAKEOVERS) 

(AMENDMENT) REGULATIONS, 2015 

 

No. LAD-NRO/GN/2014-15/28/542. ─ In exercise of the powers conferred under section 30 
of the Securities and Exchange Board of India Act, 1992 (15 of 1992), the Board hereby 
makes the following Regulations to amend the Securities and Exchange Board of India 
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, namely:- 

1.  These regulations may be called the Securities and Exchange Board of India 
(Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations, 2015.     

2. They shall come into force on the date of their publication in the Official Gazette. 

3. In the Securities and Exchange Board of India (Substantial Acquisition of Shares and 
Takeovers) Regulations, 2011  ─ 

(I) After regulation 5, the following regulation shall be inserted, namely:- 

Delisting offer. 

                 "5A. (1) Notwithstanding anything contained in these regulations, in 

the event  the acquirer  makes a public announcement of an open offer for 

acquiring shares of a target company in terms of regulations 3, 4 or 5, he may  

delist the company in accordance with provisions of the Securities and 

Exchange Board of India (Delisting of Equity Shares) Regulations, 2009:  

   Provided that the acquirer shall have declared upfront his intention 

to so delist at the time of making the detailed public statement . 

(2)  Where an offer made under sub-regulation (1) is not successful,-  
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 (i)  on account of non–receipt of prior approval of shareholders in terms 

of clause (b) of sub-regulation (1) of regulation 8 of Securities and 

Exchange Board of India (Delisting of Equity Shares) Regulations, 

2009; or  

(ii)   in terms of regulation 17 of Securities and Exchange Board of India 

(Delisting of Equity Shares) Regulations, 2009; or   

(iii)    on account of the acquirer  rejecting the discovered price determined 

by the book building process in terms of sub-regulation (1) of 

regulation 16 of Securities and Exchange Board of India (Delisting 

of Equity Shares) Regulations, 2009, 

the acquirer shall make an announcement within two working days in respect 

of such failure in all the newspapers in which the detailed public statement  

was made and shall comply with all applicable provisions of these 

regulations. 

 

(3)  In the event of the failure of the delisting offer made under sub-

regulation (1), the acquirer, through the manager to the open offer, shall 

within five working days from the date of the announcement under sub-

regulation (2), file with the Board, a draft of the letter of offer as specified in 

sub-regulation (1) of regulation 16 and shall comply with all other applicable 

provisions of these regulations: 

Provided that the offer price shall stand enhanced by an amount equal to a 

sum determined at the rate of ten per cent per annum for the period between 

the scheduled date of payment of consideration to the shareholders and the 

actual date of payment of consideration to the shareholders. 

Explanation: For the purpose of this sub-regulation, scheduled date shall be 

the date on which the payment of consideration ought to have been made to 

the shareholders in terms of the timelines in these regulations. 
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(4)  Where a competing offer is made in terms of sub-regulation (1) of 

regulation 20,- 

(a) the acquirer shall not be entitled to delist the company;  

(b)  the acquirer shall not be liable to pay interest to the shareholders on 

account of  delay due to competing offer;   

(c ) the acquirer shall comply with all the applicable provisions of these 

regulations and make an announcement in this regard, within two 

working days from the date of public announcement made in terms of 

sub-regulation (1) of regulation 20, in all the newspapers in which the 

detailed public statement  was made.  

(5) Shareholders who have tendered shares in acceptance of the offer made 

under sub-regulation (1), shall be entitled to withdraw such shares tendered, 

within 10 working days from the date of the announcement under sub-

regulation (2) . 

(6)  Shareholders who have not tendered their shares in acceptance of the 

offer made under sub-regulation (1)  shall be entitled  to tender their shares in 

acceptance of the offer made under these regulations. " 

 

(II) After sub-regulation (6) of regulation 18, the following sub-regulation shall be 

inserted: 

"(6A) The acquirer shall facilitate tendering of shares by the shareholders and 

settlement of the same, through the stock exchange mechanism as specified by 

the Board."  

 

(III) In sub-regulation (1) of regulation 22, after the first proviso, the following 

proviso shall be inserted, namely:- 

"Provided further that in case of a delisting offer made under regulation 5A, 

the acquirer shall complete the acquisition of shares attracting the obligation 
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to make an offer for acquiring shares in terms of regulations 3, 4 or 5, only 

after making the public announcement regarding the success of the delisting 

proposal made in terms of  sub-regulation (1) regulation 18 of Securities and 

Exchange Board of India (Delisting of Equity Shares) Regulations, 2009." 

 

 

U.K. SINHA 

CHAIRMAN 

SECURITIES AND EXCHANGE BOARD OF INDIA 

 

Footnote: 

 
1. The SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 were 

published in the Gazette of India on 23rd September, 2011 vide No. LAD-NRO/GN/2011-
12/24/30181. 

2. The Principal Regulations were subsequently amended on: 

a. March 26, 2013 by the SEBI (Substantial Acquisition of Shares and Takeovers) 
(Amendment)Regulations, 2013 vide F. No. LAD-NRO/GN/2012-13/36/7368.  

b. May 23, 2014 by the Securities and Exchange Board of India (Payment of 
Fees)(Amendment) Regulations, 2014 vide Notification No. LAD-NRO/GN/2014-
15/03/1089 

 


