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	FOOTNOTES

1ExplanationInserted vide SEBI (Substantial Acquisition of Shares and Takeovers)(Second Amendment) Regulations, 2002 dated 9th September, 2002 
2Sub-regulation (cc) inserted by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2001 published in the official Gazette of India dated 17.8.2001 
3Insertedvide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
4 Earlier Definition read as [(f)offer period" means the period between the date of public announcement of the  first offer and the date of closure of that offer] Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 

5 [1] substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004 published in the Official Gazette of India on 03/01/2005. Prior to the substitution, the clause read as under: 
[(h)[promoter "means - 
(i) the person or persons who are in control of the company, directly or indirectly, whether as a shareholder, director or otherwise; or 
(ii) person or persons named as promoters in any document of offer of securities to the public or existing shareholders, 
and includes, 
(a) where the promoter is an individual, - 
(1) a relative of the promoter within the meaning of section 6 of the Companies Act, 1956 (1 of 1956); 
(2) any firm or company, directly or indirectly, controlled by the promoter or a relative of the promoter or a firm or Hindu undivided family in which the promoter or his relative is a partner or a coparcener or a combination thereof: 
Provided that, in case of a partnership firm, the share of the promoter or his relative, as the case may be, in such firm should not be less than 50%."; 
(b) where the promoter is a body corporate,- 
(1) a subsidiary or holding company of that body; or 
(2) any firm or company, directly or indirectly ,controlled by the promoter of that body corporate or by his relative or a firm or Hindu undivided family in which the promoter or his relative is a partner or coparcener or a combination thereof: 
Provided that, in case of a partnership firm, the share of such promoter or his relative, as the case may be, in such firm should not be less than 50%.]. 

[2] Earlier this clause was substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002. Prior to the substitution, it read as under: 
[(h) "promoter" means 
 (1) (i) the person or persons who are in control of the company, or 
 (ii) person or persons named in any offer document as promoters; 
 (2) a relative of the promoter within the meaning of section6 of the Companies Act, 1956 (1 of 1956);and 
  (3) in case of a corporate body, 
  (i) a subsidiary or holding company of that body, or 
  (ii) any company in which the `Promoter' holds 10% or more of the equity capital or which holds 10% or more of the equity capital of the Promoter, or 
   (iii) any corporate body in which a group of individuals or corporate bodies or combinations thereof who hold 20% or more of the equity capital in that company also hold 20% or more of the equity capital of the `Promoter'; and 
   (4) in case of an individual, 
   (i) any company in which 10% or more of the share capital is held by the `Promoter' or a relative of the `Promoter' or a firm or Hindu undivided family in which the `Promoter' or his relative is a partner or co-parcener or a combination thereof, 
   (ii) any company in which a company specified in (i)above, holds 10% or more of the share capital, or 
   (iii) any HUF or firm in which the aggregate share of the Promoter and his relatives is equal to or more than 10% of the total.] 

5asubstituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006. Prior to the substitution, the clause read as under:(h)"promoter", unless otherwise provided elsewhere, means- 

(i)  any person who is directly or indirectly in control of the company; or 
(ii) any person named as promoter in any document for offer of securities to the public or existing shareholders or in the shareholding pattern disclosed  by the company under the provisions of the Listing  Agreement, whichever is later; or 
(iii) any person named as person acting in concert with the promoter in any disclosure made in terms of the Listing Agreement with the stock exchange or any other regulations or guidelines made or issued by the Board under the Act. 

 and includes, 
(a) where such person is an individual, 

(i)  his  spouse , parents, brothers, sisters or children; 
(ii) any company in which twenty six per cent.(26%)or more of the equity share capital is held by him or by the persons mentioned in sub-clause (i) or any firm or Hindu Undivided Family in which he or any of the persons mentioned in sub-clause (i) is a partner or member; 
(iii) any company in which a company specified in sub-clause (ii), holds more than fifty per cent.(50%) of the equity share capital; 
(iv)any firm in which the aggregate of his holding and the holdings of the persons mentioned in sub-clause (i) is  more than fifty per cent.(50%) . 

(b)where such person is a body corporate, 

(i) a subsidiary or holding  company of that body corporate; 
(ii) any company in which the said body corporate holds twenty six per cent.(26%) or more of the equity share capital; 
(iii) any company which holds twenty six percent.(26%)  or more of the equity share capital of the said body corporate; 
(iv) any company in which persons acting in concert hold twenty six per cent.(26%) or more of the equity share capital and those persons acting in concert also hold twenty six per cent.(26%) or more of the equity share capital in such  body corporate; 
(v)any other body corporate under the same management as the said body corporate within the meaning of sub-section (1B) of section370 of the Companies Act, 1956; 

Explanation I: A financial institution, scheduled commercial bank, foreign institutional investor, mutual fund and a venture capital fund shall not be deemed to be a promoter merely by virtue of its shareholding. 

Explanation II: A financial institution, scheduled commercial bank, foreign institutional investor or a venture capital fund shall be deemed to be a promoter of its subsidiary and of the mutual fund sponsored by it, as applicable.
6Sub -regulation (ii) inserted by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2001 published in the official Gazette of India dated 17.8.2001 
7 Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
7a Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2004 published in the Official Gazette of India on 03/01/2005 for the following: 
["public shareholding " means shareholding in the hands of person(s) other than the acquirer and persons acting in concert with him] 
8 Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
8a Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2004 published in the Official Gazette of India on 03/01/2005 
9Clause (p)Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers)(Second Amendment) Regulations, 2002 dated 9th September, 2002 
10 [(c) preferential allotment, made in pursuance of a resolution passed under Section 81 
    (1A) of the Companies Act, 1956 (1 of 1956) 

 Provided that,- 
(i) board Resolution in respect of the proposed preferential allotment is sent to all the stock exchanges on which the    shares of the company are listed for being notified on the notice board; 

(ii) full disclosures of the identity of the class of the proposed allottee (s) is made, and if any of the proposed allottee (s) is to be allotted such number of shares as would increase his holding to 5% or more of the post issued capital, then in such cases, the price at which the allotment is proposed, the identity of such person(s), the purpose of and reason for such allotment, 
consequential changes, if any, in the board of directors of the company and in voting rights, the shareholding pattern of the company, and whether such allotment would result in change in control over the company are all disclosed in the notice of the General Meeting called for the purpose of consideration of the preferential allotment;]Omitted vide SEBI(Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 

11The earlier definition [(i) group companies, coming within the definition of group as defined in the Monopolies and Restrictive Trade Practices Act, 1969 (25 of 1969) ;] Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 

11aInserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

11aa Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 
12 The proviso read as [Provided that the transferor(s) as well as the transferee(s) in sub-clauses (a)and (b) have been holding individually or collectively not less than 5%sharesin the target company for a period of at least three years prior to the proposed acquisition;] Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002 
12ainserted vide vide SEBI (Substantial Acquisition of Shares and Takeovers)Amendment Regulations, 2004 published in the Official Gazette of India on 03/01/2005 

12bInserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 
12c Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 
12d inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

12e inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

12f inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

12g inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

12h inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

12i inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

12j  inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

12k  inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

13InsertedvideSEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
14[Explanation: The benefit of availing of exemption from applicability of Regulations for increasing shareholding or inter se transfer of shareholding among group companies, relatives and promoters shall be subject to such group companies or relatives or promoters filing statements concerning group and individual shareholding as required under Regulations 6, Regulation 7 and Regulation 8.] Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
15InsertedvideSEBI(Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
16InsertedvideSEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
17Proviso inserted by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2002 published in the official Gazette of India dated 29.1.2002 
18 Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
19 Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
20 Sub-regulation (ja)insertedby SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2000 published in the official Gazette of India dated 30.12.2000 
20a Sub-regulation (ja) inserted by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2004 published in the official Gazette of India dated 03.09.2004 
21 The word [such]Omitted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September,2002 
21a  Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2004 published in the Official Gazette of India on 03/01/2005 - [The benefit of availing exemption under the relevant clauses of sub-regulation(1), shall be subject to compliance with requirement specified in sub-regulation(2A) of regulation 11] 
21aaSubstituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the Official Gazette of India on 26/05/2006 

22 The brackets and the word c Omitted vide SEBI (Substantial Acquisition of Shares and Takeovers)(Second Amendment) Regulations, 2002 dated 9th September, 2002 
23. Substituted for "2%" by the SEBI (Substantial Acquisition of Shares and Takeovers (Amendment) Regulations,1998 published in the official Gazette of India dated 28.10.1998. 
24 The brackets and the word[(c)]Omitted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
25Substituted for "10%" by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations, 1998 published in the official Gazette of India dated 28.10.1998. 
26 Explanation Inserted vide SEBI(Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002 
26a Substituted for "Rs 10,000/-"  vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2006 published in the Official Gazette of India on 21.08.2006 
27Insertedvide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
27a Substituted for "Rs.25,000/-"  vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2006 published in the Official Gazette of India on 21.08.2006 

28 The earlier sub regulation read as [(1) Any acquirer, who acquires shares or voting rights which (taken together with shares or voting rights, if any, held by him) would entitle him to more than five percent shares or voting rights in a company, inany manner whatsoever, shall disclose the aggregate of his shareholding or voting rights in that company, to the company.] Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 

28a [or fifty four per cent. or seventy four per cent] Inserted vide SEBI(Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2004 published in the Official Gazette of India on 03/01/2005 
29 The earlier provision which read as follows [(1A) Any acquirer who has acquired shares or voting rights of a company under sub-regulation (1)of regulation 11, shall disclose purchase or sale aggregating two per cent. or more of the share capital of the target company to the target company, and the stock exchanges where shares of the target company are listed within two days of such purchase or sale along with the aggregate shareholding after such acquisition or sale.] Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
30Explanationinserted vide SEBI (Substantial Acquisition of Shares and Takeovers)(Second Amendment) Regulations, 2002 dated 9th September, 2002 
31Substituted for "sub-regulation(1)" by SEBI (Substantial Acquisition of Shares and Takeovers) (Third Amendment)Regulations, 2001 published in the official Gazette of India dated24.10.2001 
32 The words [four working daysof] substituted vide SEBI(Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9thSeptember, 2002 
33Sub Regulation(2A)inserted vide SEBI(Substantial Acquisition of Shares and Takeovers)(Second Amendment) Regulations, 2002 dated 9th September, 2002 
34Substituted for "sub-regulation(1)" by SEBI (Substantial Acquisition of Shares and Takeovers) (Third Amendment)Regulations, 2001 published in the official Gazette of India dated24.10.2001 
35Substituted for"sub-regulation (1)" by SEBI (Substantial Acquisition of Shares and Takeovers)(Third Amendment) Regulations, 2001 published in the official Gazette of India dated24.10.2001 
36Substituted for"ten" by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 1998 published in the official Gazette of India dated 28.10.1998. 

37Substituted for"10%" by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 1998 published in the official Gazette of India dated 28.10.1998. 

37ainserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004  published in the official Gazette of India dated January 3,2005  Provided that no acquirer shall acquire shares or voting rights, through market purchases and preferential allotment pursuant to a resolution passed under section 81 of the Companies Act, 1956 or any other applicable law, which(taken together with shares or voting rights, if any, held by him or by persons acting in concert with him), entitle such acquirer to exercise more than fifty five per cent. of the voting rights in the company; 

 Provided further that if the acquirer has acquired shares or voting rights through such market purchases or preferential allotment beyond fifty five per cent. of the voting rights in the company, he shall forthwith disinvest the shares acquired in excess of fifty five per cent. and shall be liable for action under these Regulations and the Act. 
Explanation : In case of acquisition through preferential allotment the limit of fifty five per cent. voting rights as provided under this regulation shall be reckoned with reference to the increased share capital pursuant to such preferential allotment. [Omitted] vide  SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2006  published in the official Gazette of India dated 26/05/2006 
  

38Substitutedfor "[not less than 10% but not more than 51%]" by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations, 1998 published in the official Gazette of India dated 28.10.98. 

38a Substituted for (75%) vide SEBI (Substantial Acquisition of Shares and Takeovers)Amendment Regulations, 2004  published in the official Gazette of India dated January 3, 2005 

39Substitutedfor "5%" by the SEBI (Substantial Acquisition of Shares and Takeovers)(Third Amendment) Regulations, 2001, published in the official Gazette of India dated 24.10.2001. Earlier it was substituted for "2" by the SEBI(Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,1998 published in the official Gazette of India dated 28.10.98. 
40 The word and figures ["10% of the voting rights"] substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002 
41 The word and figures ["in any period of 12 months" with "in any financial year ending on 31st March"]Substituted vide  SEBI  (Substantial Acquisition of Shares and Takeovers)(Second Amendment) Regulations, 2002 dated 9th September, 2002 
42 [1] subsituted vide SEBI(Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004  published in the official Gazette of India dated January 3,2005. Prior to this, the sub-regulation read as: 
[(2)No acquirer, who together with persons acting in concert with him has acquired , in accordance with the provisions of law, 75% of the shares or voting rights in a company, shall acquire either by himself or through persons acting in concert with him any additional shares or voting rights, unless such acquirer makes a public announcement to acquire shares in accordance with the regulations] 

[2] Earlier, the sub-regulation (2) was substituted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 1998 published in the official Gazette of India dated 28.10.1998.Prior to the substitution, the sub-regulations read as: 

[(2) "No acquirer shall acquire shares or voting rights which (taken together with shares or voting rights, if any, held by him or by persons acting in concert with him), entitle such acquirer to exercise more than 51% of the voting rights in a company, unless such acquirer makes a public announcement to acquire share of such company in accordance with the Regulations"] 

42aSubstituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the official Gazette of India dated 26/05/2006 for [An acquirer, who together with persons acting in concert with him has acquired, in accordance with the provisions of law, fifty five per cent.(55%) or more but less than seventy five per cent. (75%) of the shares or voting rights in a target company, may acquire either by himself or through person acting in concert with him any additional share or voting right, only if he makes a public announcement to acquire shares or voting rights in accordance with these regulations: 

Provided that no acquirer shall acquire shares or voting rights, through market purchases and preferential allotment pursuant to a resolution passed under section 81 of the Companies Act, 1956 or any other applicable law, which (taken together with shares or voting rights, if any, held by him or by persons acting in concert with him), entitle such acquirer to exercise more than fifty five per cent. of the voting rights in the company; 

Provided further that if the acquirer has acquired shares or voting rights through such market purchases or preferential allotment beyond fifty five per cent. of the voting rights in the company, he shall forthwith disinvest the shares acquired in excess of fifty five per cent. and shall be liable for action under these Regulations and the Act. 
Explanation : In case of acquisition through preferential allotment the limit of fifty five per cent. voting rights as provided under sub - regulation (ii) shall be reckoned with reference to the increased share capital pursuant to such preferential allotment.] 

42bInserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004  published in the official Gazette of India dated January 3,2005 - Unless otherwise provided in these regulations, an acquirer, who seeks to acquire any shares or voting rights whereby the public shareholding in the target company may be reduced to a level below the limit specified in the Listing Agreement with the stock exchange for the purpose of listing on continuous basis, may acquire such shares or voting rights, only in accordance with the of guidelines or regulations regarding delisting of securities specified by the Board: 

Provided that, the provisions of this sub-regulation shall not apply in case of acquisition by virtue of global arrangement which may result in indirect acquisition of shares or voting rights or control of the target company. 
42cSubstituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2006  published in the official Gazette of India dated 26/05/2006 
43 Sub-regulation (3)inserted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 2001 published in the official Gazette of India dated 17.08.2001. 
44 The word [holding]Omitted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
45 Substituted for the word [resolution] vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September,2002 
46Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
47[Explanation: 

    (i) For the purposes of this Regulation where there are two or more persons in control over the target company, the cessor of any one such person from such control shall not be deemed to be a change in control of management nor shall any change in the nature and quantum of control amongst them constitute change in control of management. 

    Provided however that if the transfer of joint control to sole control is through sale at less than the market value of the shares, a shareholders meeting of the target company shall be convened to determine mode of disposal of the shares of the outgoing 
    shareholder, by a letter of offer or by block-transfer to the existing shareholders in control in accordance with the decision passed by a special resolution. Market value in such cases shall be determined in accordance with Regulation 20. 

    (ii) where any person or persons are given joint control, such control shall not be deemed to be a change in control so long as the control given is equal to or less than the control exercised by person(s) presently having control over the company.] Substituted vide SEBI(Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
48Proviso inserted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 2001 published in the official Gazette of India dated 17.08.2001 
49[or the State Government as the case may be] inserted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002 
50Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
51[(2) A copy of the public announcement to be made under Regulations 10 or Regulation 11 or Regulation 12 shall be submitted to the Board through the merchant banker at least two working days before its issuance]Substituted vide SEBI(Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002 
52The sub-regulation (3) which read as [(3) Simultaneous with the submission of the public announcement to the Board, the public announcement shall also be sent to all the stock exchanges on which the shares of the company are listed for being notified on the notice board, and to the target company at its registered office for being placed before the board of directors of the Company.] Omitted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002. 
52aSub-regulation (via) inserted by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2004  published in the official Gazette of India dated 03.09.2004 
53Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
54Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
54a Substituted for "The acquirer shall, along with the draft letter of offer referred to in sub-regulation (1), pay a fee of Rs. 50, 000/-to the Board, either by a banker's cheque or demand draft in favour of the Securities and Exchange Board of India, payable at Mumbai." vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2006 published in the Official Gazette of India on 21.08.2006  
55[Minimum offer price 
20. (1) The offer to acquire the shares under Regulations 10, Regulation11 or Regulation 12 
shall be made at a minimum offer price which shall be payable - 

    (a)    in cash; or 

    (b)    by exchange and, or transfer of shares of acquirer company, if the person seeking to acquire the shares is a listed body corporate; or 

    (c)    by exchange and/or transfer of secured instruments with a minimum of `A' grade rating from a credit rating agency; 

    (d)    a combination of clauses (a),(b) or (c). 

Provided that where payment has been made in cash to any class of shareholders for acquiring their shares under any agreement or pursuant to any acquisition in the open market or in any other manner during the preceding 12 months from the date of public announcement, the offer document shall provide that the shareholders have the option to accept payment either in cash or by exchange of shares or other secured instruments referred to above. 

(2) For the purposes of sub-regulation (1), the minimum offer price shall be the highest of 

    (a)    the negotiated price under the agreement referred to in sub-regulation (1) of Regulation 14; 

    (b)    highest price paid by the acquirer or persons acting in concert with him for any acquisitions, including byway of allotment in a public or rights issue, if any, during the 26 week period prior to the date of public announcement; 

    (c)    the price paid by the acquirer under a preferential allotment made to him or to persons 
    acting in concert with him, at any time during the twelve month period upto the date of 
    closure of the offer; 

    (d)    the average of the weekly high and low of the closing prices of the shares of the target 
    company as quoted on the stock exchange where the shares of the company are most 
    frequently traded during the 26 weeks preceding the date of public announcement. 

[Explanation: In case of disinvestment of Public Sector Undertaking, the relevant date for the calculation of the average of the weekly high and low of the closing prices of the shares of the Public Sector Undertaking, as quoted on the stock exchange where its shares are most frequently traded, shall be the date preceding the date when the Central Government (opens the financial bid)] 

(3) Where the shares of the target company are infrequently traded, the offer price shall be determined by the issuer and the merchant banker taking into account the following factors : 

    (a)    the negotiated price under the agreement referred to in sub-regulation (1) of Regulation 14; 

    (b)    highest price paid by the acquirer or persons acting in concert with him for acquisitions including by way of allotment in a public or rights issue, if any, during the twenty six week period prior to the date of public announcement; 

     (c)    the price paid by the acquirer under a preferential allotment made to him or to persons acting in concert with him, at any time during the twelve month period upto the date of closure of the offer; and 

    (d)    other parameters including return on net worth, book value of the shares of the target company, earning per share, price earning multiple vis-a-vis the industry average. 

Explanation: 

    (i)    For the purpose of this clause, shares will be deemed to be infrequently traded if on 
    the stock exchange, the annualised trading turnover in that share during the preceding 6 
    calendar months prior to the month in which the public announcement is made is less than 
    two percent (by number of shares) of the listed shares. For this purpose, the weighted 
    average number of shares listed during the said six months period may be taken. 

    [(ia)    In case of disinvestment of Public Sector Undertaking, the shares of such an 
    undertaking shall be deemed to be infrequently traded if on the stock exchange the annualised 
    trading turnover in the shares during the preceding six calendar months prior to the month, in 
    which the Central Government (opens the financial bid) is less than two per cent (by the 
    number of shares) of the listed shares. For this purpose the weighted average number of 
    shares listed during the six months period may betaken] 

    (ii)    In case of shares which have been listed within six months preceding the public 
    announcement, the trading turnover may be annualized with reference to the actual number of 
    days for which the share has been listed. 

[(3A) Notwithstanding anything contained in sub-regulation (3), in case of disinvestment of 
Public Sector Undertaking, whose shares are infrequently traded, the minimum offer price shall 
be the price paid by the successful bidder to the Central Government, arrived at after the 
process of competitive bidding of the Central Government for the purpose of disinvestment."] 

(4) Notwithstanding the provisions of sub-regulations (1),(2) and (3)above, where the acquirer 
has acquired shares in the open market or through negotiation or otherwise, after the date of 
public announcement at a price higher than the minim um offer price stated in the letter of offer, 
then the highest price paid for such acquisition shall be payable for all acceptances received 
under the offer. 

[Provided that no such acquisition shall be made by the acquirer during the last seven working 
days prior to the closure of the offer] 

(5) In case where shares or secured instruments of the acquirer company are offered in lieu of 
cash payment, the value of such shares or secured instruments shall be determined in the same 
manner as mentioned in sub-regulations (2) and (3) above to the extent applicable, as duly 
certified by an independent Category I Merchant Banker (other than the managers to the offer) or 
an independent Chartered Accountant of 10 years standing. 

(6) The letter of offer shall contain justification on the basis on which the price has been 
determined. 

Explanation:- (1) The highest price under clause (b) or the average price under clause (d) of 
sub-regulation (2) may be adjusted for quotations, if any, on cum-rights or cum-bonus (or 
cum-dividend) basis during the said period. 

(2) Where the public announcement of offer is pursuant to acquisitionby way of firm allotment in 
a public issue or preferential allotment, the average price under clause(d) of sub-regulation 2 
shall be calculated with reference to the 26 week period preceding the date of the board 
resolution which authorised the firm, preferential allotment. 

(3) Where the shareholders have been provided with an option to accept payment either in cash 
or by way of exchange of security then subject to the provisions of Regulation 20, the pricing for 
the cash offer could be different from that of a share exchange offer or offer for exchange with 
secured instruments, provided that the disclosures in the offer document contains suitable 
justification for such differential pricing. 

(4) Where the offer is subject to a minimum level of acceptances, the acquirer may subject to the 
provision of Regulation 20, indicate a lower price for the minimum acceptance of 20%, should 
the offer not receive full acceptance. ] Substituted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002. 

55iSubstituted for "twenty one days" by SEBI (Substantial Acquisition of Shares and Takeovers)(Amendment) Regulations, 2004 published in the official Gazette of India dated 03.09.2004. 
55ia The word "closing" deleted vide the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 2004 published in the official Gazette of India dated 03.09.2004. 
55a Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Third Amendment)Regulations, 2002 dated 18th December, 2002 

55b  inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2004  published in the official Gazette of India dated January 3, 2005 - Provided further that the shares or voting rights so acquired taken together with the acquisition under the public offer and shares or voting rights, if any, held by him or by persons acting in concert with him, do not result in public shareholding in the target company being reduced to a level below the limit specified in the Listing Agreement with the stock exchange for the purpose of listing on continuous basis. 

 55c substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2006  published in the official Gazette of India dated 26/05/2006. 

56Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
57The sub-regulation (1) and proviso which read as [(1) The public offer shall be made to the shareholders of the target company to acquire from them an aggregate minimum of 20% of the voting capital of the company. Provided that where the open offer is made in pursuance to sub-regulation (2) of Regulation 11, the public offer shall be for such percentage of the voting capital of the company as maybe decided by the acquirer.] Substituted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September,2002 

57a Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004  published in the official Gazette of India dated January 3,2005 – Provided that where any public offer is made in pursuance of sub-regulation (2)of regulation 11, such public offer shall be for such percentage of voting capital of the target company so that the acquisition does not result in the public shareholding in such company being reduced to a level below the limit specified in the Listing Agreement with the stock exchange for the purpose of listing on continuous basis -[Omitted] vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2006  published in the official Gazette of India dated 26/05/2006. 

58[1] Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2004  published in the official Gazette of India dated January 3, 2005 - Where an acquirer acquires more than fifty five per cent. (55%) shares or voting rights in the target company through an agreement or memorandum of understanding and the public offer made under regulation 10 or sub-regulation(1) of regulation 11 to acquire minimum percentage of voting capital as specified in sub regulation (1) of regulation 21 results in public shareholding being reduced to a level below the limit specified in the Listing Agreement with the stock exchange for the purpose of listing on continuous basis, the acquirer shall acquire only such number of shares under the agreement or the memorandum of understanding so as to maintain the minimum specified public shareholding in the target company; 

58aSubstituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations, 2006  published in the official Gazette of India dated 26/05/2006. 

[2]  The sub-regulation (2) was earlier omitted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002. Prior to omission the sub-regulation read as: 

[(2) Where the offer is conditional upon minimum level of acceptances from the shareholders as provided for in clause (xviii) of Regulation 16,the provisions of sub-regulation (1) of this regulation shall not be applicable, if the acquirer has deposited in the escrow account in cash a sum of 50%of the consideration payable under the public offer.] 

59 [1] [ If consequent to the public offer made in pursuance of global arrangement referred to in proviso to sub regulation (2A) of regulation 11, the public shareholding falls to a level below the limit specified in the Listing Agreement with the stock exchange for the purpose of listing on continuous basis, the acquirer shall undertake to raise the level of public shareholding to the levels specified for continuous listing specified in the Listing Agreement with the stock exchange, within a period of twelve months from the date of closure of the public offer, by 
        (i)issue of new shares by the company in compliance with the provisions of the Companies Act, 1956 and the Securities and Exchange Board of India(Disclosure and Investor Protection) Guidelines, 2000; or 
(ii)   disinvestment through an offer for sale in compliance with the provisions of the Companies Act, 1956 and the Securities and Exchange Board of India (Disclosure and Investor Protection)Guidelines, 2000, of such number of shares held by him so as to satisfy the listing requirements; or 
 (iii) sale of his holdings through the stock exchange. 

    Provided that in case of acquisition of shares or voting rights or control in a target company where the public shareholding is below the limit specified for the purpose of listing on continuous basis in terms of the Listing Agreement with the stock exchange, the acquirer shall undertake to raise the level of public shareholding to the levels specified for continuous listing in terms of the listing conditions specified in the Listing Agreement with the stock exchange, within the period specified under the Listing Agreement.] substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004  published in the official Gazette of India dated January 3,2005. The earlier sub-regulation read as: 

[If the public offer results in the public shareholding being reduced to 10% or less of the voting capital of the company, or if the public offer is in respect of a company which has public shareholding of less than 10% of the voting capital of the company, the acquirer shall either, 
(a) make an offer to buy the outstanding shares remaining with the shareholders in accordance with the Guidelines specified by the Board in respect of Delisting of Securities; or 
(b)    undertake to dis-invest through an offer for sale or by a fresh issue of capital to the public, which shall open within a period of 6 months from the date of closure of the public offer, such number of shares so as to satisfy the listing requirements.] 

[2] Earlier clause (a) thereof was substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002. Prior to the substitution ,the clause (a) read as under: 

[(a) within a period of 3 months from the date of closure of the public offer, make an  offer to buy out the outstanding shares remaining with the shareholders at the same  offer price, which may result in de-listing of the target company; or] 

59aSubstituted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2006 published in the official Gazette of India dated 26/05/2006. 

59b The word ",(2)" omitted  vide the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations, 2004 published in the official Gazette of India dated 03.09.2004. 

59c Substituted for "30 days" by SEBI (Substantial Acquisition of Shares and Takeovers)(Amendment) Regulations, 2004 published in the official Gazette of India dated 03.09.2004 
60Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
60aSubstitutedfor"sixteith day" by SEBI (Substantial Acquisition of Shares and Takeovers)(Amendment) Regulations, 2004 published in the official Gazette of India dated 03.09.2004 
60bSubstitutedfor"30 days" by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 2004 published in the official Gazette of India dated 03.09.2004 
61Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
62Proviso inserted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2001 published in the official Gazette of India dated 12.09.2001 
63Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
63a Substituted for "30 days" by SEBI (Substantial Acquisition of Shares and Takeovers)(Amendment) Regulations, 2004 published in the official Gazette of India dated 03.09.2004 
64Substituted for"10" by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 1998 published in the official Gazette of India dated 28.10.98. 
65Proviso inserted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 2001 published in the official Gazette of India dated 17.08.2001 
66Earlier  sub-regulation 17which read as [(17) Where the acquirer or persons acting in concert with him has acquired any shares 27*[in terms of sub- regulation (4) of regulation20] he, shall disclose the number, percentage, price and the mode of acquisition of such shares to the stock exchanges on which the shares of the target company are listed and to the merchant banker, within 24 hours of such acquisition.] 
Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9thSeptember, 2002 
67Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
68Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2002 dated 9th September, 2002 
69The earlier Explanation read as[Explanation:- Restriction on issue of securities under clause (b) of sub-regulation(1) shall not affect the right of the target company to issue and allot shares carrying voting rights upon conversion of debentures already issued or upon exercise of option against warrants, as per pre-determined terms of conversion/ exercise of option. ] Substituted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
70 Sub-regulation 8 inserted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2001 published in the official Gazette of India dated 12.09.2001. 

“(8) The obligations provided for in the proviso to clause(a) of sub-regulation (3) and sub-regulation (6) of this regulation, shall not be applicable where the agreement to sell shares of a Public Sector Undertaking contains a clause to the effect that in case of non-compliance of any of the provisions of the Regulations, the shares or the control of the Public Sector Undertaking shall revert back to the Central Government and the acquirers shall be liable to such penalty as may be imposed by the Central Government.”
The above sub-regulation (8) was inserted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations, 2001 published in the official Gazette of India dated 17.08.2001 
71The words [or the State Government] inserted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
71a Sub-regulation (e) inserted by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2004 published in the official Gazette of India dated 03.09.2004 
72The word [draft] omitted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
72a Sub-regulation (e) inserted by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations,2004 published in the official Gazette of India dated 03.09.2004 
73. substituted for the following by the SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment)Regulations, 2001 published in the official Gazette of India dated 12.09.2001. 

"(2A) No public announcement for an offer or competitive bid shall be made after the central government has entered into a Share Purchase or Shareholder’s Agreement with the acquirer who has made the public announcement for acquisition of shares or voting rights or control of a Public Sector Undertaking.”
The above sub-regulation (2A) was inserted by the SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment) Regulations, 2001 published in the official Gazette of India dated 17.08.2001 
74The words [or the State Government as the case may be] inserted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002 
75 Substituted for the words ["at least equal to the number of shares for which the first public announcement has been made"]  vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9thSeptember, 2002 
76 [make an announcement:- 

    (a)    revising the offer; or 

    (b)    withdrawing the offer, with the prior approval of the Board.] Substituted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
77The words [but have not withdrawn the offer in terms of sub-regulation (4)] Omitted vide SEBI (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
78Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
79The earlier clause which read as[(a)  the withdrawal is consequent upon any competitive bid; ] Omitted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
79a Substituted for "30 days" by SEBI (Substantial Acquisition of Shares and Takeovers)(Amendment) Regulations, 2004 published in the official Gazette of India dated 03.09.2004 
80Insertedvide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September, 2002 
81The earlier bracket and figure[(8)] Substituted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002dated 9th September, 2002 
81aSubstitutedfor "21 days" by SEBI (Substantial Acquisition of Shares and Takeovers)(Amendment) Regulations, 2004 published in the official Gazette of India dated 03.09.2004 

81bSubstitutedfor"30 days" by SEBI (Substantial Acquisition of Shares and Takeovers) (Amendment)Regulations, 2004 published in the official Gazette of India dated 03.09.2004 

82 The earlier regulation  44which read as follows: 

[Directions by the Board. 

44. The Board may, in the interests of the securities market, without prejudice to its right to initiate action including criminal prosecution under section 24 of the Act give such directions as it deems fit including: 

    (a) directing the person concerned not to further deal in securities; 

    (b) prohibiting the person concerned from disposing of any of the securities acquired  in violation of these Regulations; 

    (c) directing the person concerned to sell the shares acquired in violation of the provisions of these Regulations; 

    (d) taking action against the person concerned.]Substituted vide SEBI  (Substantial Acquisition of Shares and Takeovers) (Second Amendment) Regulations, 2002 dated 9th September,2002 

82a Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004  published in the official Gazette of India dated January 3,2005 

82b Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers) Amendment Regulations,2004  published in the official Gazette of India dated January 3,2005 

82c Inserted vide SEBI (Substantial Acquisition of Shares and Takeovers)Amendment Regulations, 2004  published in the official Gazette of India dated January 3, 2005 
  

83Substituted for the following by SEBI (Appeal to the Securities Appellate Tribunal) (Amendment)Regulations, 2000, published in the official Gazette of India dated 28.03.2000 

"Appeal to the Central Government 

Any person being aggrieved by an order of the Board may prefer an appeal to the Central Government."
84. Substituted for "1993"by a corrigendum published in the Gazette of India, Extra-Ordinary on06.02.1998 
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