Highlights of SEBI (Delisting Of Equity Shares) Regulations, 2009
· Prior approval through Board Resolution
· Prior approval of shareholders of the company by special resolution passed through postal ballot. Votes cast by public shareholders in favour of the proposal amount to atleast two times the number of votes cast by public shareholders against it.

· Promoter will give Exit Opportunity to all public shareholders 

· In principle approval of stock exchange is required. Application should be accompanied by an Audit report in respect of the equity shares sought to be delisted, covering a period of six months prior to the date of the application.
· Floor price is to be decided based on prescribed guidelines depending on whether shares are frequently traded.

· No listing within 5 years of delisting

Highlights of regulation 15 determination of Floor/ Offer Price
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Equity shares shall be deemed to be infrequently traded, if on the recognised stock exchange, the annualised trading turnover in such shares during the preceding six calendar months prior to month in which the recognised stock exchanges were notified of the board meeting in which the delisting proposal was considered, is less than five per cent. (By number of equity shares) of the total listed equity shares
Highlights of Exit Opportunity as per Chapter IV of SEBI (Delisting Of Equity Shares) Regulations, 2009
· In-principle approval for delisting from the recognised stock exchange
· appoint a merchant banker
· Open an escrow account and deposit therein the total estimated amount of consideration Calculated on the basis of “floor price” and number of equity shares outstanding with public shareholders. The escrow account shall consist of either cash deposited with a scheduled commercial bank, or a bank guarantee in favour of the merchant banker, or a combination of both.
· Public Announcement in News paper containing “Specified date” & information specified in Schedule I

· Letter of offer accompanied with a bidding form to all the public shareholders within 45 working days from the date of the public announcement, so as to reach them at least five working days before the opening of the bidding period

· Bidding Process

· The offer price shall be determined through book building process in the manner specified in Schedule II. (A promoter or a person acting in concert with any of the promoters shall not make a bid in the offer and the  merchant banker shall take necessary steps to ensure compliance with this sub-regulation)

· Within eight working days of closure of the offer, the promoter and the merchant banker shall make a public announcement in the same newspapers
· Deposit in the escrow account such additional sum as required after determination of final price
· Remaining shareholders can sell the share at the same price within 1 year. Promoter is bound to purchase

· Post offer Minimum promoter shareholding should be at least 90%

SPECIAL PROVISIONS FOR SMALL COMPANIES AND DELISTING BY

OPERATION OF LAW
Where a company has three hundred or fewer public shareholders and where the paid up value of the shares held by such public shareholders in such company is not more than one crore rupees, its equity shares may be delisted from all the recognised stock exchanges where they are listed, without following the procedure in Chapter IV, i.e., Exit Opportunity. Additional requirements to be fulfilled in lieu of exit opportunity:
· the exit price offered to the public shareholders shall not be less than the price arrived at by consultation between promoter and the merchant banker;

· the promoter writes individually to all public shareholders in the company informing them of his intention to get the equity shares delisted, indicating the exit price together with the justification therefor and seeking their consent for the proposal for delisting;

· at least 90 % of such public shareholders give their positive consent in writing

to the proposal for delisting, and have consented either to sell their equity shares at the price offered by the promoter or to remain holders of the equity shares even if they are delisted; 

· the promoter completes the process of inviting the positive consent and finalisation of the proposal for delisting within prescribed time

· the promoter makes payment of consideration in cash within prescribed time
· The communication made to the public shareholders shall contain justification for the offer price with particular reference to the applicable parameters mentioned in regulation 15 (determination of floor price) and specifically mention that consent for the proposal would include consent for dispensing with the exit price discovery through book building method.
Unresolved Issues 
· Clause 4 of SEBI (Delisting Of Equity Shares) Regulations, 2009 provides:

No company shall apply for and no recognised stock exchange shall permit delisting of equity shares of a company,

(A) Pursuant to a buy back of equity shares by the company

What is the time gap required between buyback and Delisting?
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