Take Over

SECURITIES AND EXCHANGE BOARD OF INDIA (SUBSTANTIAL ACQUISITION
OF SHARES AND TAKEOVERS) REGULATIONS, 2011

These regulations shall apply to direct and indirect acquisition of shares or voting rights in, or
control over target company

—acquisition means, directly or indirectly, acquiring or agreeing to acquire shares or voting

rights in, or control over, a target company;

—acquirer means any person who, directly or indirectly, acquires or agrees to acquire
whether by himself, or through, or with persons acting in concert with him, shares or voting

rights in, or control over a target company

—target company means a company and includes a body corporate or corporation
established under a Central legislation, State legislation or Provincial legislation for the time
being in force, whoseshares are listed on a stock exchange;

Substantial acquisition of shares or voting rights.

No acquirer shall acquire shares or voting rights in a target company which taken together
with shares or voting rights, if any, held by him and by persons acting in concert with him in
such target company, entitle them to exercise twenty-five per cent or more of the voting
rights in such target company unless the acquirer makes a public announcement of an open

offer for acquiring shares of such target company in accordance with these regulations.

No acquirer, who together with persons acting in concert with him, has acquired and holds in
accordance with these regulations shares or voting rights in a target company entitling them

to exercise twenty-five per cent or more of the voting rights in the target company.



No acquirer shall acquire, directly or indirectly, control over such target company unless the
acquirer makes a public announcement of an open offer for acquiring shares of such target

company in accordance with these regulations.

For the purposes of regulation 3 and regulation 4, acquisition of shares or voting rights in, or
control over, any company or other entity, that would enable any person and persons acting in
concert with him to exercise or direct the exercise of such percentage of voting rights in, or
control over, a target company, the acquisition of which would otherwise attract the
obligation to make a public announcement of an open offer for acquiring shares under these
regulations, shall be considered as an indirect acquisition of shares or voting rights in, or

control over the target company.
Voluntary Offer

An acquirer, who together with persons acting in concert with him, holds shares or voting
rights in a target company entitling them to exercise twenty-five per cent or more but less
than the maximum permissible non-public shareholding, shall be entitled to voluntarily make
a public announcement of an open offer for acquiring shares in accordance with these
regulations, subject to their aggregate shareholding after completion of the open offer not

exceeding the maximum permissible non-public shareholding:

Creeping Acquisition

When the acquirer is already holding between 25% to 75% can’t acquire more than.5% .
Offer Price

1. Share Purchase price under share purchase agreement in open offer

2. Volume Waited average price in last 52 weeks(zc—volume weighted average price||
means the product of the number of equity shares bought and price of each such equity
share divided by the total number of equity shares bought)
Highest price paid in 26 week

4. Volume waited market price in 60days ((zb) —volume weighted average market price
means the product of the number of equity shares traded on a stock exchange and the price
of each equity share divided by the total number of equity shares traded on the stock

exchange;)

Public Announcement



e For open offer requirement, on the day of trigger (agreement to buy), short
public announcement to BSE, NSE

e After 5 days of SPA Detail Public Announcement is required in 4 news paper (1
National English, 1 National Hindi, 1 Regional Language of head office of
company, 1 regional language of stock exchange maximum share traded)

e After 5 days of DPA to draft letter of offer to SEBI (b wait for 15 days)

e After 15 days dispatch of letter to individual share holder.

frequently traded shares (2 (j) means shares of a target company, in which the traded turnover on
any stock exchange during the twelve calendar months preceding the calendar month in which the
public announcement is made, is at least ten per cent of the total number of shares of such class of

the target company.
persons acting in concert 2 (q) means,—

(1) persons who, with a common objective or purpose of acquisition of shares or voting rights in, or
exercising control over a target company, pursuant to an agreement or understanding, formal or
informal, directly or indirectly co-operate for acquisition of shares or voting rights in, or exercise of

control over the target company.

(2) Without prejudice to the generality of the foregoing, the persons falling within the following
categories shall be deemed to be persons acting in concert with other persons within the same

category, unless the contrary is established,—

(i) a company, its holding company, subsidiary company and any company under the same

management or control;
(ii) a company, its directors, and any person entrusted with the management of the company;

(iii) directors of companies referred to in item (i) and (ii) of this sub-clause and associates of such

directors;

(iv) promoters and members of the promoter group;

(v) immediate relatives;

(vi) a mutual fund, its sponsor, trustees, trustee company, and asset management company;

(vii) a collective investment scheme and its collective investment management company, trustees

and trustee company,



(viii) a venture capital fund and its sponsor, trustees, trustee company and asset management

company;
(ix) [omitted]

(x) a merchant banker and its client, who is an acquirer;
(xi) a portfolio manager and its client, who is an acquirer;

(xii) banks, financial advisors and stock brokers of the acquirer, or of any company which is a holding
company or subsidiary of the acquirer, and where the acquirer is an individual, of the immediate
relative of such individual: Provided that this sub-clause shall not apply to a bank whose sole role is
that of providing normal commercial banking services or activities in relation to an open offer under

these regulations;

(xiii) an investment company or fund and any person who has an interest in such investment
company or fund as a shareholder or unit holder having not less than 10 per cent of the paid-up
capital of the investment company or unit capital of the fund, and any other investment company or
fund in which such person or his associate holds not less than 10 per cent of the paid-up capital of

that investment company or unit capital of that fund:



