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Key Regulations- Contdéé
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Definitions-Acquirer

òAcquirer"means any person who, directly or indirectly, acquires or

agrees to acquire shares or voting rights in the target company, or

acquires or agrees to acquire control over the target company, either

by himself or with any person acting in concert with the acquirer .



Query

Whether a person agreeing to acquire shares is an acquirer under SEBI 

Takeover Regulations?

Yes 

The scope of SEBI Takeover Regulations takes in its ambit not only a 

person directly or indirectly acquiring the shares or voting rights in the 

target company or acquiring control over the target company, but one 

agreeing to acquire shares/voting rights or control is also an acquirer 

and it is not necessary that one should actually acquire shares/voting 

rights or control to consider him as an acquirer.

B.P. Amoco Plc & Castrol Limited Vs. SEBI



Definition-Shares

òShares"means shares in the share capital of a company carrying

voting rights and includes any security which would entitle the holder to

receive shares with voting rights but shall not include preference shares.



Query

Whether partly paid -up shares which do not carry any voting rights shall 

be covered in the definition of shares?

If the partly paid up shares are excluded from voting, then they will not 

be covered in Takeover Code. However, in case of absence of any such 

condition, the partly paid up shares will be covered under the definition 

of shares as voting rights are embedded in such type of shares.

Shri Ch.Kiron Margadarsi Financiers Vs SEBI



Query

Whether SEBI Takeover Regulations are applicable on preference shares 

where voting rights have been arise on them due to the non payment 

of dividend? 

No.

Since vide amendment dated Sep 09, 2002, Preference Shares have been

excluded from purview of SEBI Takeover Regulations, therefore, when

voting rights have been arise on the preference shares due to the non

payment of dividend, SEBI Takeover Regulations will not be applicable.

Weizmann Ltd. and PACs Vs Adjudicating Officer 



Definition- Person Acting In Concert

Persons who, for a common objective or purpose of substantial

acquisition of shares or voting rights or gaining control over the

target company, pursuant to an agreement or understanding

(formal or informal),directly or indirectly co -operate by acquiring

or agreeing to acquire shares or voting rights in the target
company or control over the target company .



Query

Whether shares held by all persons acting in concert with acquirer have 

to be taken into account for determining whether regulation 7 gets 

triggered?

Yes

The shares held by all the persons, who act in concert with him, are to 

be taken into account for determining whether regulation 7 gets 

triggered.

Radheshyam Tulsian ðSAT.



Query

Where a promoter who is interested in selling off his shareholding, can 

he be treated as person acting in concert with another co -promoter 

who is interested in acquiring shares?

No.

Where a promoter does not share common objective or purpose of 

acquirers in as much as it is not interested in acquiring further shares 

but, on the contrary, is interested in selling off its shareholding in 

Target Company with a view to meet its financial obligations, it must 

be held that such promoter was not acting in concert with 

acquirers. 

K.K. Modi-Supreme Court



Transitional Disclosure

ÅRegulation 6

Event based disclosure on acquisit ion of Shares

ÅRegulation 7

Continual Disclosures

ÅRegulation 8

Disclosure of Pledged Shares

ÅRegulation 8A

Disclosures Requirements



Acquisition of more than 5%, 10%, 14%, 54% 

& 74% [Regulation 7 (1)]

Persons, who are holding between 15% - 55%,

acquisition/ sale aggregating 2% or more 

share capital/ voting rights [Regulation 7(1A)]

Person holding more than 5% shares and 

Promoter or any person having control over 

the company.(Transitional Provisions) 

[Regulation 6]

Thresholds Defined



Compliance Chart ðRegulation 6

Regulation No. By whom To whom Time limit ( from date 

of notification )

6(1) Any person holding 

More than 5% shares 

or voting rights

Target Company within 2 months

6(2) Target Company All Stock 

Exchanges where 

shares are listed

within 3 months

6(3) Promoter or any 

person having control 

over the company

Target Company within 2 months

6(4) Target Company All Stock 

Exchanges where 

shares are listed

within 3 months



Compliance Chart ðRegulation 7

Regulation No. By whom To whom Time limit

7(1) Any person who 

acquires more than

5%, 10%, 14%, 54%, 

74%

Target Company &

Stock Exchanges 

where shares are listed

Within 2 Days 

of  Acquisition 

7 (1A) Any person who holds 

15%-55% shares and 

purchases/sells 2% or 

more of shares

Target Company &

Stock Exchanges 

where shares are listed

Within 2 Days of 

purchase/sale

7 (3) Target Company All Stock Exchanges 

where shares are listed

Within 7 Days of 

receipt of 

information



Disclosures by Promoters or Person having 

control over a company [Regulation 8 (2 )]

Disclosure by Person holding more than 15% 

shares [Regulation 8(1 )]

Thresholds Defined

Disclosures by Target Company [Regulation 8 (3 )]



Compliance Chart ðRegulation 8

Regulation 

No.

By whom To whom When Time limit

8(1) Any person who 

holds more 

than 15% shares

Company As on 31 st March 21 Days

8 (2) Promoters or 

person having

control over a 

company

Company As on 31 st March

Record Date

21 Days

8 (3) Target 

Company

Stock 

Exchange

As on 31 st March

Record Date

30 Days

8 (4) Maintenance of Register of Holdings



Query

Whether an unlisted Company is also required to make disclosure under 

regulation 6, 7 & 8?

Yes

If an unlisted Company acquirers or holds shares/voting rights of a Listed 

Company beyond the limits specified under regulation 6, 7 & 8, then 

it is also required to make disclosures as any other acquirer.

DALP Tradepool Pvt. Ltd ïInformal Guidance



Query

Whether dispatch of disclosures is sufficient to ensure 

compliance?

No

The proof of dispatch is not sufficient to prove compliance. The 

obligation is to ensure delivery to the stock exchange. Therefore, 

proof of delivery should be produced.

Sudeep Chitlangia vs. AO



Thresholds Defined

Disclosure by Promoters or Person forming 

part of promoter group about the shares 

pledged before notification [ Regulation 

8A(1) ]

Disclosures by Promoters or Person forming 

part of promoter group on pledge of 

share.[ Regulation 8A (2) ]

Disclosures by Promoters or Person forming 

part of promoter group on invocation of 

pledge .[ Regulation 8A (3) ]

Disclosures by Company when shares 

pledged exceeds 25000 or 1% of share 

capital .[ Regulation 8A (4) ]



Compliance Chart ðRegulation 8A

Regulation 

No.

By whom To whom When 

(Event)

Time limit

8A(1 ) Promoter or person 

forming part of the 

promoter group

Company Details of shares 

pledged before 

notification

Within 7 working 

Days of 

notification

8A (2) Promoter or person 

forming part of the 

promoter group

Company On pledge of 

single shares

Within 7 working 

days of pledge

8A(3) Promoter or person 

forming part of the 

promoter group

Company On invocation 

of pledge

Within 7 working 

days of 

invocation of 

pledge



Compliance Chart ðRegulation 8A, Contõd

Regulation 

No.

By whom To whom When Time limit

8A (4) Company Stock 

Exchange

On receipt of information

under regulation 8A (1),

(2) and (3) if the total

number of shares

pledged during the

quarter exceeds 25000 or

1% of the total paid up

capital of the company

Within 7 working 

days of receipt of 

information 



Acquisition of 15% or more voting rights

[Regulation 10]

Persons, who are holding between 15% - 55%,

acquisition more than 5% or more voting rights

in a financial year .[Regulation 11(1)]

Persons, who are holding between 55% - 75%,

acquisition of any additional single share or

voting right [Regulation 11(2)]

Thresholds Defined

Acquisition of Control  or Change in Control with 
or without acquisition of shares [Regulation 12] 



Compliance Chart ðRegulation 10, 11& 12

Regulation 

No.

By whom To whom When 

(Event)

Time limit

10 Acquirer or by his  

PAC

Shareholders 

of Target 

Company

Acquisition of 

15% or more 

voting rights

Within 4 working 

Days of entering in 

to agreement for 

acquisition of 

share/voting rights

11(1) Acquirer or  along 

with PAC holding  

equal or more than 

15% but less than 

55% of  shares/

voting rights

Shareholders 

of Target 

Company

Acquisition of 

5% or more 

shares or 

voting rights in  

Financial Year

Within 4 working 

Days of entering in 

to agreement for 

acquisition of 

share/voting rights



Regulation 

No.

By whom To whom When 

(Event)

Time limit

11(2) Acquirer or  along 

with PAC holding

equal or more than

55% but less than

75% of  shares/

voting rights

Shareholders 

of Target 

Company

Acquisition of  

any additional 

single share or 

voting right

Within 4 working 

Days of entering 

in to agreement 

for acquisition of 

share/voting 

rights

12 Acquirer or by his  

PAC

Shareholders 

of Target 

Company

Acquisition of 

control 

irrespective of  

with or without 

acquisition of 

shares

Within 4 working 

Days of occurring 

the event

Compliance Chart ðRegulation 10, 11& 12


