Buy-Back of Shares 
1.
PRELIMINARY STEPS
1.1 Check whether the Articles of Association (AoA) of the Company provides for buy-back of its own shares and if not , take steps to alter the AoA.  [Section 77A(2) (a)].

1.2 Determine the quantum of shares to be bought-back.  This cannot exceed twenty-five percent of the paid-up capital and free reserves as per last audited Balance Sheet [section 77A(2) (c)].

1.3 Remember only fully paid up shares can be purchased [section 77A(2) (e)].

1.4 Ensure that the ratio of the debt owed by the company will be not more than twice the capital and its free reserves after such buy-back.  [Section 77(2) (d)].

1.5 Decide the quantum of the shares to be bought-back and the mode of purchase and the source of financing this purchase.  Regulation 3(1) of SEBI (Buy Back)  Regulations contemplates buy-back:-

(a) from the existing shareholders on a proportionate basis through tender offer, and 

(b) 
from open market through book building process, stock exchange, from odd lot holders.  Though the regulations do not provide, sub-section (5) (d) of section 77A of CA clearly provides for the purchase of securities issued to employees of the company pursuant to a scheme of stock option or sweat equity.

1.6 Take steps to appoint Merchant Bankers, Registrars to the purchase, Bankers to the buy-back and prepare the necessary MOU setting out terms and conditions, scope of services and the responsibility and accountability thereof.

1.7 Check whether all public deposits, debentures and preference shares which are due and matured for payment together with accrued interest thereon are repaid in full and that no term loans from financial institution and bank is subsisting (section 77B ).

1.8 Decide the price to be offered in consultation with the MB.

2.
BOARD FUNCTIONS
2.1 Approve the quantum of shares to be purchased by the company and the price to be offered therefor.

2.2 Decide on the period upto which the offer should be kept open.  This should be in conformity with Regulation 9(1).

2.3 Decide whether the shares are to be bought-back out of free reserves, securities premium account (though this term is not defined this should be taken to mean share premium account) or out of proceeds of earlier issue.

2.4 Arrange for financing of purchase, pass necessary resolution to borrow, if required.

2.5 Pass a resolution convening a general meeting to consider and adopt special resolutions for altering the AoA, if required and for the buy-back of its shares.

2.6 Approve the draft notice convening the general meeting containing the above special resolutions and the draft of the explanatory statement to be annexed thereto.  The board must make sure that the special resolution is transparent and contains the necessary disclosures and that the explanatory statement contains the material facts as are required under Schedule-I of the Regulations and section 77A(3) of the Companies Act, 1956 (the Act).

2.7 Appoint or authorize MD or any one of the directors to appoint merchant bankers, registrars and bankers and settle the terms and conditions of such appointment and the scope of services of each one of them.

2.8 Authorize the MD or any of the directors of the company—

(i)
to approve the offer document as and when submitted by  the MB,

(ii) to agree to such modifications or correction as may be suggested by SEBI or as may be necessary,

(iii) to issue Public announcement as required under Regulation 8(1),

(iv) to decide the details of acceptance of offers where the acceptances received are more than the offers made subject to this complying with the provisions of Regulation 9(4),

(v) to execute such documents, papers, writings as may be required in the premises or as may be advised, and 

(vi) generally carry out all duties and functions as are required to effectuate the scheme.

2A.
General Meeting

(i) Pass special resolution to amend the AoA, if required, authorizing the company to purchase its own shares.

(ii) Pass another special resolution to buy-back of shares as proposed and authorizing the Board to take all steps to buy-back its shares and also to approve the explanatory statement annexed to the notice convening the meeting as a token of acceptance of the disclosures.

3. SECRETARIAL CHECK-LIST

3.1 Convene a Board meeting to transact the business as set out in para 2 above and any other business.

3.2 Convene a general meeting after giving due notice to transact the business as set out in para 3 above.

3.3 Inform Stock exchanges where the shares of the company as listed of the intention of the company to reduce its capital by buying-back its shares as required under the listing agreement.

3.4 File the Special resolutions with the Registrar of Companies within 30 days of passing of the said resolutions as required under section 192(4) (a) and or before making the purchases as required under sub-section (6) of section 77A of CA, whichever is earlier.

3.5 File the Special resolution for buy-back of shares with SEBI and SEs where the companies shares are listed within seven days of the date of passing of the said resolutions as required under regulation 5 (2).

Though the said regulation does not require the special resolution so filed to be accompanied by the explanatory statement it would be advisable as a good practice to file the explanatory statement as well, for, without this the desired purpose will not be served.

3.6 Ensure that the explanatory statement contains all the disclosures and information called for under Schedule-I of the regulations.

3.7 Ensure that no insider is dealing in securities of the company on the basis of unpublished information relating to buy-back [Reg. 4 (3) of the regulations].

3.8 Arrange for publication of Public announcement relating to buy-back in one English

daily, one Hindi daily and one regional daily, which are widely circulating at the place where the Registered office of the company is, situate.  [Reg.  8 (1)].

3.9 Ensure that the public announcement specifies a date which shall be the date for the purpose of determining the name of the shareholders to whom the letters of offer shall be sent.  Since this is in the nature of a “record date” please make sure that this is fixed in consultation with the lead stock exchange after giving the requisite notice as required under the listing agreement [Reg. 8(2)].

3.10 Also ensure that the specified date is not earlier than thirty days and not later than 42 days from the date of public announcement [Reg. 8 (3)].

3.11 File draft letter of offer within seven days of the publication of the public announcement containing the disclosures specified in Schedule-III to the said regulations [Reg. 8 (4)] and that the filing fee as specified in Schedule-IV is paid simultaneously with filing of the letter of offer [Reg. 8(5)].

3.12 Ensure that the letter of offer are dispatched not earlier than twenty-one days from the submission to the Board [Reg. 8(6)].

3.13 File solvency certificate with SEBI and ROC in the manner and in the format prescribed by SEBI before commencing the purchase of the shares as required under sub-section (6) of section 77A of CA.

3.14 Make sure that the offer is kept open for a minimum period of fifteen days and not exceeding 30 days [Reg. 9 (1)].

3.15 The date of opening of the offer should not be earlier than seven days or later than 30 days after the Specified date (record date) [Reg. 9 (2)].

3.16 Complete verification of offers within fifteen days of closure [Reg. 9(5)].

3.17 Deposit escrow money before opening of offer for the amount specified under Regulation 10 (2).

3.18 Open a special bank account immediately after closure of the offer with a banker to the issue registered with SEBI and deposit therein such sum as would, together with the escrow account make up the entire sum due and payable for buy-back [11 (1)].

3.19 Monitor that payments to shareholders are made within seven days specified in sub-regulation (5) of regulation 9.  The said regulation 9 (5) says that where the escrow account consists of bank guarantee, such bank guarantee shall be in favour of merchant banker and shall be valid for thirty days after closure [Reg. 11 (2)].

3.20 The company should extinguish and physically destroy the share certificates so bought-back in the presence of Registrars or merchant banker and the statutory auditor within seven days from the date of acceptance of the offer—[Reg. 12 (1)].  If shares accepted or in dematerialized form these shall be extinguished and destroyed in the manner specified under Securities and Exchange Board of India (Depositories and Participants) regulations [Reg. 12 (2)].]

3.21 The company should furnish a certificate to the board of SEBI duly verified by :-

(i) registrars or merchant bankers as the case may be,

(ii) two whole-time directors including the MD, and

(iii) the statutory auditors of the company certifying compliance within seven days of  extinguishment or destruction of share certificates [Reg. 12 (3)].

3.22 The particulars of share certificates extinguished and destroyed shall be furnished to stock exchanges where the shares of the company are listed within seven days of extinguishment and destruction of the certificates [12 (4)].

3.23 The company shall maintain a record of share certificates, which have been cancelled and destroyed as prescribed in sub-section (9) of section 77A of CA [Reg. 12 (5)].

3.24 Take steps for the nomination of a compliance officer and investors service center for compliance with buy-back regulations and to redress grievances of the investors. [Reg. 19 (3)].  Company secretary is normally expected to discharge this function.

3.25 Shares which are locked-in and are not transferable at the time of acceptance cannot be bought-back [Reg. 19 (5)].

3.26 Ensure that within two days of compliance of buy-back, a public announcement is issued disclosing the number of shares bought, price at which they were bought, total amount deployed, details of shareholders from whom shares exceeding one per cent total shares bought-back and the consequential changes in the capital structure and the shareholding pattern after and before buy-back [Reg. 19(7)]

ABC LIMITED

ACTIVITY CHART-BUY-BACK OF SHARES


ACTIVITY 
Target Date





1.
Consider in- principle approval of the Board to buy-back shares and authorise two Directors, including the Managing Director  and the Company Secretary to complete the formalities for the buy-back as per 2 below.

1.
PRELIMINARY STEPS
1. Check whether the Buy-back is authorised by the Articles of Association (AoA) of the company: Yes, Article 27 A provides.

2. Buy-back not to exceed twenty-five percent of the paid-up capital and free reserves as per last audited Balance Sheet provided that it shall not exceed twenty-five percent of its total paid up equity capital in that financial year.

3. Only fully paid up shares can be purchased.

4. Debt equity ratio shall not be more than 2:1. 

5. Decide the quantum of the shares to be bought-back and the mode of purchase and the source of financing this purchase.  Rule 3 of Private Limited Company and Unlisted Public Company (Buy-Back of Securities) Regulations, 1998 contemplates buy-back:-

a) from the existing shareholders on a proportionate basis through private offers, and 

b) form purchasing the shares issued to employees of the Company  pursuant to Scheme of Stock Option or Sweat Equity.

6. Check whether all public deposits, debentures and preference shares which are due and matured for payment together with accrued interest thereon are repaid in full and that no term loans from financial institution and bank is subsisting.
X0

2.
The Directors and  the Company Secretary to make an inquiry into the affairs of the Company and to ensure that the Company does have enough resources for the buy-back and for the purpose of declaration of solvency in Form 4A (Annexure-C) and draft letter of Offer containing the particulars as specified in Schedule-II to the Regulations.  Refer Annexure-A for gist of Regulations.
X02



3.
Follow-up with the Statutory Auditors of the Company to obtain a report as specified in Annexure-B
X12

4.
Convene a Board Meeting:-

(i) To pass a resolution for buying back of shares

(ii) To decide about the mode of the buy-back

(iii) To approve the report of the Auditors 

(iv) To approve the Declaration of solvency in Form 4A verified by an affidavit signed by the Two Directors (Annexure-C)

(v) To approve draft letter of offer (Annexure-D)

(vi) To open a special Bank Account

(vii) To approve the notice and explanatory statement for convening the Extra-ordinary General Meeting containing the particulars as specified in Schedule I to the Regulations in Annxure-A (For specimen special resolution and the explanatory statement see Annexure-E1 and E2)

(viii) Constitute a Committee of MD and ED for the purpose of completing the formalities of buy-back
X13

5.
Convene and hold the Extra-ordinary General Meeting :-

(i) To pass the special resolution for buy-back

(ii) To authorise the Board to do all such acts, deeds and things necessary and incidental thereto
X40

6.
File following documents with the ROC 

(i) Form 23 together with the notice and explanatory statement 

(ii) Form 4A  (Annexure-C)

(iii) Letter of Offer (Annexure-D)
X41

7.
Despatch letter of offer to all the Shareholders. 
X42

8.
Deposit the entire amount due and payable as consideration, equal to the consideration to be payable on the shares proposed to be bought back in the  special bank Account 
X42

9.
Offer to be open for minimum 15 days and maximum 30 days
X62

10.
Complete the verification of the offers received by the cut-off date, if any offer is to be rejected return the share certificates to the shareholders
X47

11.
Accept the offer from shareholders on proportionate basis if number of shares offered exceeds number of shares proposed to be bought-back.
X47

12.
Make payment to those shareholders  whom offer have been accepted  
X50

13.
Extinguish and physically destroy the share certificates so bought back in the presence of a Company Secretary in Whole time Practice
X51

14.
File following documents with the ROC:-

(i) Return of Buy-Back of Shares in Form 4C (Annexure-F)

(ii) A certificate signed by the two Directors and the Company Secretary in Whole time Practice by way of an affidavit that the Regulations prescribed by the Central Government has been duly complied with and the extinguishment  and physical destruction of the share certificates have been done in their presence. (Annexure-G)
X52

15.
Maintain a Register of Shares bought-back in Form 4B (see Annexure-H)
Regular basis

SCHEDULE-I

CONTENTS OF EXPLANATORY STATEMENT

The Explanatory statement to the notice for special resolution for buy-back shall, inter-alia, contain the following:

(i) The date of the Board meeting at which the proposal for buy-back was approved by the Board of Directors of the Company.

(ii) The necessity for the buy-back;

(iii) The Company may specify in the explanatory statement to the notice that the shareholders at the general meeting may authorise to the Board of Directors of the Company to adopt one of the methods referred in sub-regulation (1) of regulation 4 at the appropriate time.

(iv) The maximum amount required under the buy-back and the sources of funds from which the buy-back would be financed;

(v) The basis of arriving at the buy-back price;

(vi) The number of securities that the company proposes to buy-back;

(vii) (a) the aggregate shareholding of the promoter and the directors of the promoters, where the promoter is a company and of persons who are in control of the Company as on the date of the notice convening the General Meeting or the meeting of the Board of Directors;

(b) the aggregate number of equity shares purchased or sold by persons including persons mentioned in (a) above during a period of six months preceding the date of the Board Meeting at which the buy-back was approved from date till date of notice convening the general meeting;

(c) the maximum and minimum price at which purchases and sales referred to in (b) above were made along with the relevant date;

(viii) intention of the promoters and persons in control of the Company to tender specified securities for buy-back indicating the number of specified securities, details of acquisition with dates and price;

(ix) a confirmation that there are no defaults subsisting in repayment of deposits, redemption of debentures or preference shares or repayment of term loans  to any financial institutions or banks;

(x) a confirmation that the Board of Directors has made a full enquiry into the affairs and prospects of the Company and that they have formed the opinion- 

a) that immediately following the date on which the General Meeting is convened or the meeting of the Board of Directors there will be no grounds on which the Company could be found unable to pay its debts;

b) as regards its prospects for the year immediately following that date that, having regard to their intentions with respect to the management of the company’s business during that year and to the amount and character of the financial resources which will in their view be available to the Company during that year, the Company will be able to meet its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from that date; and

c) in forming their opinion for the above purposes, the directors shall take into account the liabilities as if the Company were being would up under the provisions of the Companies Act, 1956 (including prospective and contingent liabilities);

(xi) a report addressed to the Board of Directors by the Company’s auditors stating that- 

a) they have inquired into the Company’s state of affairs;

b) the amount of the permissible capital payment for the securities in question is in their view properly determined; and

c) the Board of directors have formed the opinion as specified in clause (x) on reasonable grounds and that the company, having regard to its state of affairs, will not be rendered insolvent within a period of one year from that date.

SCHEDULE-II

Contents of the public announcement

The public announcement shall, inter-alia, contain the following:

1. Details of the offer including the total number and percentage of the total paid up capital and free reserves proposed to be bought back and price;

2. The proposed time table from opening of the offer till the extinguishment of the certificates;

3. The specified date;

4. Authority for the offer of buy-back;

5. A full and complete disclosure of all material facts including the contents of the explanatory statement annexed to the notice for the general meeting at which the special resolution approving the buy-back was passed or the contents of public notice issued after the passing the resolution by the Board of Directors authorising the buy-back;

6. The necessity for the buy-back;

7. The process and methodology to be adopted for the buy-back;

8. The maximum amount to be adopted for the buy-back;

9. The minimum and the maximum number of securities that the Company proposes to buy-back sources of funds from which the buy-back would be made and the cost of financing the buy-back;

10. Brief information about the company;

11. Audited Financial information for the last 3 years and the company and its Directors shall  ensure that the particulars (audited statement and un-audited statement) contained therein shall not be more than 6 months old from the date of the offer document together with financial ratios as may be specified(by the Central Government); 

12. Details of escrow account opened and the amount deposited therein;

13. Listing details and stock market data:

(a) High, low and average market prices of the securities of the Company proposed to be bought back, during the preceding three years;

(b) Monthly high and low prices for the six months preceding the date of filing the draft letter of offer with the Board which shall be updated till the date of the letter of offer;

(c) The number of securities traded on the days when the high and low prices were recorded on the relevant stock exchanges during the period stated at (a) and (b) above;

(d) The stock market data referred to above shall be shown separately for periods marked by a change in capital structure, with such period commencing from the date concerned stock exchange recognises the change in capital structure (eg. When the securities have become ex-rights or ex-bonus);

(e) The market price   immediately after the date on which resolution of the Board or Directors approved the buy-back; and

(f) The volume of securities traded in each month during the six months preceding the date of offer document along with high, low and average market prices of the securities of the Company, details relating to volume of business transacted should also be stated for the respective periods.

14. Present capital structure (including the number of fully paid and partly paid securities) and shareholding pattern;

15. The capital structure including details of outstanding convertible instruments, if any, post buy-back;

16. The aggregate shareholding of the promoter group and of the directors of the promoters, where the promoter is a company and of persons who are in control of the company;

17. The aggregate number of equity shares purchased or sold by persons mentioned in clause 16 above during a period of twelve months preceding the date of the public announcement and from the date of public announcement to the date of the letter of offer; the maximum and minimum price at which purchases and sales referred to above were made along with the relevant date;

18. Management discussion and analysis on the likely impact of buy-back on the company’s earnings, public holdings, holdings of Non Resident Indians/Foreign Institutional Investors, etc. promoters holdings and any change in management structure;

19. The details of statutory approvals obtained;

20. Collection and bidding centres;

21. Name of compliance officer and details of investor service clinic;

22. Such other disclosures as may be prescribed by the Board from time to time.

23. The public announcement shall be dated and signed by the Board of Directors of the Company.

SCHEDULE-III

DISCLOSURES TO BE MADE IN THE LETTER OF OFFER

The Letter of offer shall, inter-alia, contain the following:

1. Disclaimer Clause as may be prescribed by the Board;

2. Details of the offer including the total number and percentage of the total paid up capital and free reserves proposed to be bought back and price;

3. The proposed time table from opening of the offer till the extinguishment of the certificates;

4. The specified date;

5. Authority for the offer of buy-back;

6. A full and complete disclosure of all material facts including the contents of the explanatory statement annexed to the notice for the general meeting at which the special resolution approving the buy-back was passed or the contents of public notice issued after the passing the resolution by the Board of Directors authorising the buy-back;

7. The necessity for the buy-back;

8. The process to be adopted for the buy-back;

9. The maximum amount to be adopted for the buy-back;

10. The minimum and the maximum number of securities that the Company proposes to buy-back sources of funds from which the buy-back would be made and the cost of financing the buy-back;

11. Brief information about the company;

12. Audited Financial information for the last 3 years and the lead manager shall  ensure that the particulars (audited statement and un-audited statement) contained therein shall not be more than 6 months old from the date of the offer document together with financial ratios as may be specified by the Board;

13. Details of escrow account opened and the amount deposited therein;

14. Listing details and stock market data:

(i)
High, low and average market prices of the securities of the Company proposed to be bought back, during the preceding three years;

(ii)
Monthly high and low prices for the six months preceding the date of filing the draft letter of offer with the Board which shall be updated till the date of the letter of offer;

(iii) The number of securities traded on the days when the high and low prices were recorded on the relevant stock exchanges during the period stated at (a) and (b) above;

(iv) The stock market data referred to above shall be shown separately for periods marked by a change in capital structure, with such period commencing from the date concerned stock exchange recognises the change in capital structure (eg. When the securities have become ex-rights or ex-bonus);

(v) The market price   immediately after the date on which resolution of the Board or Directors approved the buy-back; and

(vi) The volume of securities traded in each month during the six months preceding the date of offer document along with high, low and average market prices of the securities of the Company, details relating to volume of business transacted should also be stated for the respective periods. 

15. Present capital structure (including the number of fully paid and partly paid securities) and shareholding pattern;

16. The capital structure including details of outstanding convertible instruments, if any, post buy-back;

17. The aggregate shareholding of the promoter group and of the directors of the promoters, where the promoter is a company and of persons who are in control of the company;

18. The aggregate number of equity shares purchased or sold by persons mentioned in clause 17 above during a period of twelve months preceding the date of the public announcement and from the date of public announcement to the date of the letter of offer; the maximum and minimum price at which purchases and sales referred to above were made along with the relevant date;

19. Management discussion and analysis on the likely impact of buy-back on the company’s earnings, public holdings, holdings of Non Resident Indians/Foreign Institutional Investors, etc. promoters holdings and any change in management structure;

20. The details of statutory approvals obtained;

21. Collection and bidding centres;

22. Name of the Compliance Officer and details of investor service centres;

23. (1) A declaration to be signed by at least two whole time directors that there are no defaults subsisting in repayment of deposit, redemption of debentures or preference shares or repayment of a term loans to any financial institutions or banks;

(2) A declaration to be signed by at least two whole time directors, one of whom shall be the managing director stating that the Board of Directors has made a full enquiry into the affairs and prospectus of the Company and that they have formed the opinion-

(a) as regards its prospects for the year immediately following the date of the letter of offer that, having regard to their intentions with respect to the management of the company’s business during the year and to the amount and character of the financial resources which will in their view be available to the company during that year, the company will be able to meet its liabilities and will not be rendered insolvent within a period of one year from the date;

(b) in forming their opinion for the above purposes, the directors shall take into account the liabilities as if the Company were being would up under the provisions of the Companies Act, 1956 (including prospective and contingent liabilities).

24. The declaration must in addition have annexed to it a report addressed to the directors by the company’s auditors stating that-

(i) they have inquired into the company’s state of affairs, and

(ii) the amount of permissible capital payment for the securities in question is in their view properly determined; and

(iii) they are not aware of anything to indicate that the opinion expressed by the directors in the declaration as to any of the matters mentioned in the declaration is unreasonable in all the circumstances.

25. Such other disclosures as may be prescribed by the Board from time to time.

26. The offer document should be dated and signed by the Board of Directors of the Company.

Specimen of the Notice together with Explanatory statement

Notice is be and hereby given that an Extra-Ordinary General Meeting of ___________ Limited will be held on _______, at ___________, to consider and if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution: 

“RESOLVED THAT in accordance with the provisions contained in Article ___ of the Articles of Association and Sections 77 A,77AA, 77B and all other applicable provisions, if any, of the Companies Act, 1956 (the Act) and the provisions contained in the SEBI (Buy Back of Securities) Regulations, 1998 (‘Buy-Back Regulations”) (including any statutory modification(s) or re-enactment of the Act or Buyback Regulations, for the time being in force) and subject to such other approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as may be prescribed or imposed while granting such approvals, permissions and sanctions which may be agreed to by the Board of Directors of the Company (herein referred to as the Board which term shall be deemed to include any Committee thereof which the Board may constitute to exercise its powers, including the powers conferred by this resolution), the consent of the Company be and is hereby accorded to the Board at its sole option at such time and from time to time as it may consider appropriate to purchase the Company's own fully paid up Equity Shares of Rs. 10/- each at a price of Rs. ____ , for an aggregate  amount not exceeding Rs.______ crores (hereinafter referred to as Buyback).

RESOLVED FURTHER THAT the Company may implement the Buyback in one or more tranches, from time to time as it may consider appropriate, from out of its free reserves and/or the share premium account and/or internal accruals and/or such other sources or by such mechanisms as may be permitted by law and that the Buyback be made in any of the modes prescribed, envisaged or allowed by the Act and the Buyback Regulations and on such terms and conditions as the Board may in its absolute discretion deem fit; 

RESOLVED FURTHER THAT for each tranche the Board or any Committee thereof be and is hereby authorised to finalise the terms of the Buyback offer including the price for the Buyback, the amount to be utilised towards the Buyback, the number of equity shares to be bought back, and the source, the mechanism and the time frame for such Buyback within the statutory period of this resolution; 

RESOLVED FURTHER THAT nothing contained herein above shall confer any right on the part of any shareholder to offer, or any obligation on the part of the Company or the Board to buy back any shares, and/or impair any power of the Company or the Board to terminate any process in relation to such Buyback if so permissible by law; 

RESOLVED FURTHER THAT the Board of Directors of the Company (including any Committee thereof) be and is hereby authorised to do all such acts, deeds, matters and things as it may in its absolute discretion, deem necessary, expedient, usual or proper including the appointment of Merchant Bankers, Brokers, Solicitors, Registrars, Advertising Agencies, Compliance Officer, Investor Service Centre and other Consultants or Representatives, incidental to the implementation of the Buyback as also to prefer all applications to the appropriate authorities, parties and the institutions for their requisite approvals as also to initiate all necessary actions for preparation and issue of public announcement and filing of public announcement with the SEBI and Stock Exchanges, filing of declaration of solvency certificate and filing of certificate of extinguishment and physical destruction of certificates,  all other documents required to be filed in the above connection and to settle all such questions, difficulties or doubts that may arise in relation to the implementation of the Buyback without being required to seek any further consent or approval of the members or otherwise to the end and intent that the Members shall be deemed to have given their approval thereto expressly by the authority of the above resolution; 

RESOLVED FURTHER THAT the Board of Directors of the Company (including any Committee thereof) be and is hereby authorised to delegate all or any of the authorities conferred as above to any Director(s)/Officer(s)/Authorised Representative(s) of the Company to give effect to the aforesaid resolution or to accept any change(s) or modification(s) as may be suggested by the appropriate authorities or Advisors.” 

Date:






By order of the Board of Directors 

Place:
















(Director)

Notes:

1. A Member entitled to attend this meeting is also entitled to appoint a proxy to attend and vote instead of himself and such proxy need not be a member of the Company. Proxy to be effective shall be delivered duly executed and stamped at the Registered office of the Company at least 48 hours before the time fixed for the meeting.

2. The explanatory statement pursuant to section 173(2) of the Companies Act, 1956 is annexed hereto.

Explanatory Statement pursuant to section 173 of the Companies Act, 1956

1. The Board of Directors of the Company in its meeting held on ______ has approved the proposal for Buyback of the Company’s own fully paid up equity shares of Rs. 10 each (hereinafter referred to as the Buyback) in accordance with the provisions contained in the Articles of Association and Section 77A, 77AA, 77B and all other applicable provisions of the Act and the provisions contained in the Buyback Regulations.

2. The Company believes that the Buy Back will provide an additional exit route to those Board is of the view that necessity for Buyback is on account of the following reasons:

a) The share Buyback programme is being proposed in pursuance of the Company’s  desire to maximise returns to investors and enhance overall shareholder value by returning cash to shareholders in an efficient and investor friendly manner. This will be done without in any manner compromising on the high growth opportunities available to the Company. 

b) The Buyback will result in a reduction in the overall capital employed in the business, which will, in turn lead to higher earnings per share and enhanced return on equity and return on capital employed. 

3. (a)
Buyback Regulations require the Company to specify the maximum amount proposed to be utilised for a share Buyback programme. The Board of your Company has proposed a maximum limit of Rs. ________crores for the share Buyback programme. This represents --------% of the aggregate paid up share capital and free reserves of the Company, against the maximum available 25% limit. 

b)
This amount for Buyback will be financed out of the Company's free reserves and /or cash balances and internal accruals/operating cash inflows of the Company.

4. The maximum price at which the Buyback will be carried out is Rs. __ per share. The maximum price has been arrived at after considering certain parameters such as the book value, earnings trend in the recent past, the future outlook for the industry, the average price-earnings multiples in the market, possible increase in EPS and other relevant factors. 

5. The Company proposes to adopt the methodology of purchases from the open market through stock exchange or in such other manner as deem fit by the Board and prescribed under the Act and the Buy-back Regulations.

6. The Company proposes to buy-back ________ (number) of shares representing ---% of the pre buy-back paid-up capital of the Company. 

7. (a)
The aggregate shareholding of the Promoters, Directors of the Promoters and 
of Persons in control is ______ equity shares constituting ------% of the issued 
share capital of the Company as on the date of this notice.

(b)
There was an inter-se transfer of equity shares of the Company between the promoters of the Company and persons in control on ________ (Date) at a consideration of Rs.__ per share.

(c)
They have purchased an aggregate of___ equity shares on various dates, the highest rate paid being Rs.__ per share on  ________ (date) and the lowest rate paid being Rs. ---------per share on ------------ (date) and have not sold any shares, during the period of six months preceding the Board Meeting at which the Buyback was approved (i.e.--------------) till the date of Notice convening the Extra-Ordinary General Meeting. 

8. The Promoters, Directors of the Promoters and Persons in control will not offer their shares to the Company under the share Buyback. 

9. The Company hereby confirms that there are no defaults subsisting in the repayment of deposits, redemption of debentures or preference shares or repayment of term loans to any financial institutions or banks. 

10. The Management Committee of the Board of Directors of the Company confirm that they have made a full inquiry into the affairs and prospects of the Company and they have formed the opinion that: 

(a) immediately following the date on which the Extra-Ordinary General Meeting is convened, there will be no grounds on which the Company could be found unable to pay its debts; 

(b) as regards its prospects for the year immediately following that date that, having regard to their intentions with respect to the management of the Company's business during that year, and to the amount and character of the financial resources which will in their view be available to the Company during, that year, the Company will be able to meet its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from that date; and 

(c) in forming their opinion for the above purposes, the Directors have taken into account the liabilities as if the Company were being wound up under the provisions of the Companies Act, 1956 (including prospective and contingent liabilities). 

11. The text of the Report dated ---------- received from M/s ​​​​​​​​​​​​​​​​​​​​​​​​----------------, Chartered Accountants, the statutory auditors of the Company addressed to the Board is reproduced below: 

“In connection with the proposal of ___________ Limited (the Company) to Buyback its shares and in pursuance of the provisions of Sections 77 A and 77B of the Companies Act, 1956 and the SEBI (Buy-Back of Securities) Regulations, 1998 we have examined the audited financial statements of the Company for the year ended March 31, 2003 and the relevant records, ratios, analysis, reports, and according to the information and explanations given to us and on the basis of such verification of relevant records as we considered appropriate, we report that: 

(i) We have inquired into the Company's state of affairs: 

(ii) The Management Committee of the Board of Directors of the Company has proposed to buy-back the Company’s Equity Shares to the extent of Rs.____ (Total Size). In our opinion the said amount of Rs.____ (Total Size), equivalent to _______ % of the total paid up capital and free reserves of the Company as on March 31, 2003 is well within the maximum permissible capital payment for the equity shares to be bought back and the same is properly determined in accordance with Section 77A (2) (c) of the Companies Act, 1956. 

(iii) The Management Committee of the Board of Directors of the Company in their meeting held on ​​​​​​​​​-------------have formed their opinion, as specified in Clause (x) of Schedule I of SEBI (Buy-Back of Securities) Regulations, 1998 on reasonable grounds and that the Company will not, having regard to its state of affairs, be rendered insolvent within a period of one year from the date of the Extra-Ordinary General Meeting of the Members of the Company proposed to be held on ------------------------- (Date of EGM). 

12. As per the provisions of the Act, the special resolution passed by the shareholders approving the Buyback will be valid for a maximum period of twelve months from the date of passing of the special resolution (or such extended period as may be permitted under the Act or the Buyback Regulations or by the appropriate authorities). The exact time and manner of the Buyback will be decided by the Board within the above time limit. 

13. In accordance with the regulatory provisions, the shares bought back by the Company will compulsorily be cancelled and will not be held for re-issuance.

14. As per the provisions of Section 77A(8) of the Act, the Company will not be allowed to issue fresh equity shares fresh equity shares for a period of 6 months or such other period after the completion of the Buyback as may be amended by any statutory modification(s) or re-enactment of the Act or Buyback Regulations, for the time being in force. However, this restriction would not apply to bonus shares or shares issued in the discharge of subsisting obligations such as conversion of warrants, stock option schemes, sweat equity or conversion of preference shares or debentures into equity shares. Currently the Company has no subsisting obligations arising from convertible preference shares or convertible debentures. 

15. The share Buyback programme will be implemented after the approval of the members subject to completion of necessary formalities as prescribed by law.

16. All the material documents referred to in the Explanatory Statement such as Memorandum and Articles of Association, relevant Board Resolution, Auditors’ Report and their inquiry  will be made available for inspection at the Registered office of the Company on all working days except Saturday and Holidays between 11.00 a.m. and 1.00 p.m. upto and inclusive of the date of the Annual General Meeting.

17. The proposed resolution seeks to authorise the Board of Directors (including the Management Committee or any other person authorised by the Board in this regard) to determine the actual price, the timing and number of shares to be bought back, within the aforesaid limit.

Your Directors recommended this resolution for approval of the Members.

All the Directors may be deemed to be concerned or interested in the resolution to the extent of shares held by them in the Company like any other Member.

Date:






By order of the Board of Directors 

Place:
















(Director)

Specimen of the Board Resolution
“RESOLVED THAT in accordance with the provisions contained in Article 27A of the Articles of Association and Sections 77 A, 77B and all other applicable provisions, if any, of the Companies Act, 1956 (the Act) and the provisions contained in the SEBI (Buy-Back of Securities) Regulations, 1998 (‘Buy-Back Regulations”) (including any statutory modification(s) or re-enactment of the Act or Buyback Regulations, for the time being in force), subject to the consent of the Shareholders in the General Meeting  and subject to such other approvals, permissions and sanctions as may be necessary and subject to such conditions and modifications as may be prescribed or imposed while granting such approvals, permissions and sanctions which may be agreed to by the Board of Directors of the Company,  the consent of the Board be and is hereby accorded to purchase the Company's own fully paid equity shares of the face value of Rs. 10/- each for an aggregate  amount not exceeding Rs. ______ (Rupees _______ Only) and upto the maximum price of Rs. ___ (Rupees____ ) per share  (hereinafter referred to as Buyback).

RESOLVED FURTHER THAT, subject to the consent of the Shareholders in the General Meeting, the Board be and is hereby authorised to implement the Buyback in one or more tranches, from time to time as it may consider appropriate, from out of its free reserves and/or the share premium account and/or internal accruals and/or such other sources or by such mechanisms as may be permitted by law and that the Buyback be made in any of the modes prescribed, envisaged or allowed by the Act and the Buyback Regulations and on such terms and conditions as the Board may in its absolute discretion deem fit. 

RESOLVED FURTHER THAT the consent of the Board be and is hereby given to delegate all or any of the authorities conferred as above to any Committee of the Board as may be constituted by the Board of Directors, Director(s)/Officer(s)/Authorised Representative(s) of the Company to give effect to the aforesaid resolution or to accept any change(s) or modification(s) as may be suggested by the appropriate authorities or Advisors.” 

RESOLVED FURTHER THAT an Extra-Ordinary General Meeting of the Shareholders of the Company be and is hereby convened on _________, 2003 at ______________.

RESOLVED FURTHER THAT the draft notice as placed before the Board be and is hereby approved.

RESOLVED FURTHER THAT Mr. ________, Company Secretary be and is hereby authorised to issue notices to the members and other concerns.”

specimen LETTER OF OFFER

XYZ limited
Registered Office: _____________________

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

For any clarification/help on the subject, shareholders are 

advised to contact the Company Secretary of the Company 

CASH OFFER AT Rs. _______ (Rupees __________) PER EQUITY SHARE

[SEBI (Buy-Back of Securities) Regulations, 1998]

to buy-back upto _______ fully paid up equity shares representing up to _________ of the total paid up equity share capital of XYZ Ltd.

THE PROCEDURE FOR ACCEPTANCE OF THIS OFFER IS SET OUT 

AT PARAGRAPH ___ OF THIS LETTER OF OFFER.

OFFER FROM FOR OFFERING EQUITY SHARES 

FOR BUY-BACK IS ENCLOSED

Offer Opens on:
____________________

Offer Closes on:
______________________

A. 
Details:

1. ___________ Limited hereby announces its offer to buy-back upto a maximum of ___________ fully paid up equity shares of the Company, of the face value of Rs. 10/ each in accordance with section 77A of the Companies Act, 1956 as amended by the Companies (Amendment) Act, 2000 and SEBI (Buy-Back of Securities) Regulations, 1998  from the shareholders of the Company at a price of Rs. ____ each per share, payable in cash representing upto ___ % of the existing paid-up capital  of the Company aggregating Rs. ​​___________ .

2. The Buy-back offer is made to all the shareholders of the Company. The Shares will be acquired free from all liens, charges and encumbrances. The Shares extinguished pursuant to this buy-back will not qualify for dividend, if any, declared for the year ended March 31, 2003.

B. 
Authority for the Buy-Back

Pursuant to section 77A and other applicable provisions of the Act and Regulations, the present offer for buy-back shares of shares of the Company from the Shareholders has been duly authorised by a resolution passed by the Board of Directors of the Company at their meeting  held on ________________.

C.
Brief Information about the Company

1. The Company was incorporated on _____________. The Company is engaged in the business of __________.  

2. Brief Financial information of the Company based on the Annual Accounts of the Company for the three financial years is given below: 

D. 
Time Table
Activity







Date

Board Meeting recommending Buy-back








Date of Opening

Date of Closing

Communication for rejection

Verification of Offers 

Dispatch of payment

Dispatch of Share Certificates

Extinguishment of Share Certificates

E. 
Board of Director 

Name of the present directors

----

F.
Present capital structure
Authorised Share Capital


---------

Issued, Subscribed and paid-up Capital
-----

G. 
Shareholding Pattern

Promoters Holding

Non-Promoters Holding

H. 
Post Buy-Back Capital Structure

Authorised Share Capital


---------

Issued, Subscribed and paid-up Capital
-----

I. 
Aggregate Shareholding of Promoter Group

J. 
Management discussion on likely impact of buy-back

1. The Company does not anticipate any adverse change in the earning from its business arising out of the proposed buy-back of the Company.

2. The Board of Directors of the Company is informed that the Promoter Companies do not intend to tender their shareholding in the proposed buy-back offer of the Company.

K. 
Declaration
The Board of Directors has made a full enquiry into the affairs and prospects of the Company and that they have formed the opinion-

(a) as regards its prospects for the year immediately following that date that, having regard to their intentions with respect to the management of the company’s business during that year and to the amount and character of the financial resources which will in their view be available to the Company during that year, the Company will be able to meet its liabilities as and when they fall due and will not be rendered insolvent within a period of one year from that date; and

(b) in forming their opinion for the above purposes, the directors shall take into account the liabilities as if the Company were being would up under the provisions of the Companies Act, 1956 (including prospective and contingent liabilities).

L.
Declaration 

We, the undersigned  being the Directors of XYZ Limited do solemnly affirm that there is no default subsisting in repayment of deposit, redemption of debentures or preference shares or repayment of a term loans to any financial institutions or banks.

L. 
Report of Auditors


As required under the Regulations, the text of report dated _____________ received 
from M/s A & Company, Chartered Accountants, New Delhi, is reproduced below

In connection with the proposal of XYZ Limited (the Company) to Buyback its shares and in pursuance of the provisions of Sections 77 A and 77B of the Companies Act, 1956  and the SEBI (Buy-Back of Securities) Regulations, 1998 we have examined the audited financial statements of the Company for the year ended March 31, 2003 and the relevant records, ratios, analysis, reports, and according to the information and explanations given to us and on the basis of such verification of relevant records as we considered appropriate, report that: 

(i) We have inquired into the Company's state of affairs; 

(ii) In our opinion the amount of maximum permissible capital payment being Rs. ​----crores which is --------% of the total paid up capital and free reserves of the Company for the shares to be bought back is properly determined in accordance with Section 77A (2) (c) of the Companies Act, 1956; 

(iii) they are not aware of anything to indicate that the opinion expressed by the directors in the declaration as to any of the matters mentioned in the declaration is unreasonable in all the circumstances.

M.
General Information

Specimen of Offer form

Offer Form XYZ Limited

Offer for buy-back of up to a maximum of ______ fully paid-up equity shares of XYZ LTD. representing up to ____ % of the paid-up equity share capital of the company at a price of Rs___ per equity share, from the shareholders of the company whose name is appears on the register of members of the company 

OFFER OPENS ON
: ______ 2003 

OFFER CLOSES ON:  _____ 2003 

To be completed by the shareholders 

{Please read the instructions accompanying the tender/offer form carefully) 

From: Name of the sole/first shareholder/beneficial owner___________________________________

Folio/Client ID Number ______________________________________________________________ 

Telephone: __________________________ Fax: __________________________________________

Status: Please tick () 

Individual 



Foreign Institutional Investor
Director



Employee 

Foreign National 


Relative of Director 

Body Corporate 


Non Resident Indian

Nationalised Bank 

The Board of Directors 

XYZ LIMITED. 

_____________________________________________

Dear Sirs, 

1. With reference to your Letter of Offer dated----------------- offering to buy-back,  up to------------ equity shares of XYZ Limited ("the Company"), 

I/We hereby Tender for buy-back the shares held by me/us as indicated in the Table below. 


Shares held in physical form 

Ledger Folio No. ___________________ Number of shares offered for buy-back  _______________________ Number of Share Certificates ________________________ Representing _____________________________ number of Shares 

Share Certificate Nos. 




Distinctive Nos. 

(If the space is insufficient, use additional sheets and authenticate the same. Where the aggregate number of shares offered for buy-back is less than the number of shares  represented in the Share certificates tendered along with tender/offer form, the Company will accordingly split the Share certificates and the certificates in respect of balance shares will be returned to the shareholder along with the Payment order for the shares bought back) 

2. I/We hereby agree that my/our tendering of equity share(s) held by me/us for buy-back is subject to the terms and conditions of the buy back offer dated __________, subject to the provisions of the Memorandum and  Articles of Association of the Company, the Companies Act, 1956, Private Limited Company and Unlisted Public Company (Buy-Back of Securities) Regulations, 1998 and any other applicable Regulations in this regard. 

3. I/We accept buy-back of whatever lesser number of equity shares as may be bought back in case the aggregate number of shares offered by the shareholders is more than the total number of shares proposed to be bought back by the Company. 

4. I/We authorise you to delete my/our name(s) in the Register of Members in respect of the equity shares that may be bought back from me/us or delete from my/our holding  of shares in the Company such number of shares as may be bought back by the Company. 

5. Applicable only in case of applications made by Trustee(s) on behalf of the Trust(s) : I/We declare that none of the Trustees of the Trust are Director/Executive of the Company and the decision to tender these shares has been taken after due consideration by the Trustees and the majority of them are independently of the opinion that this acceptance of the offer will be beneficial and in the interest of the Trust (To be deleted if not applicable). 

6. *I/We declare that I am/we are Indian National(s) Resident(s) in India and that I am/we are not tendering the equity share(s) as Nominee(s) of any person resident outside India, a foreign national, a foreign Company or a foreign controlled Company. 

7. I/We declare that there are no restraints/injunctions or other order of any nature which limits/restricts in any manner my/our right to tender shares for buy-back and these shares are free from any encumbrances. I/We declare that I/We am/are legally entitled to tender shares for buy-back. 

8. I/We agree that the Company is not obliged to accept any shares offered for buy-back where there exists restraint/order of the Court for transfer/disposal of shares or where loss of share certificates has been notified to the Company or where the shares are subject to restraint under the Special Court (Trial of Offences relating to Transactions in Securities) Act, 1992 or if any other restraint subsists. 

9. I/We undertake to return to the Company any buy-back consideration that may be wrongfully received by me/us. 

10. I/We undertake that I/We will sign such other documents and do all such other acts, if any, necessary on my/our part to enable the Company to buy-back all/any part of the number of shares tendered for buy-back. 

11. I/We give below particulars of my/our Bank Account in respect of the first named shareholder, which shall be incorporated in the consideration warrant for buy-back of shares. I/We confirm that payment of buy-back consideration to the first named shareholder shall constitute sufficient discharge by the Company. (It is mandatory for the shareholder to indicate Bank Account Number to which the offer proceeds would be made payable). 

Name of the Bank 

Complete Postal Address of the Bank/Branch 

Current/Savings/A/c. No. 

14.
The Permanent Account Number (PAN)/GIR number allotted under the Income Tax Act, 1961 is as under : (To be provided if the number of shares being tendered is or more than 400 shares) 

First Shareholder 


Second Shareholder


Third Shareholder 

PAN/GIR No. 

15.
NATURE(S) OF THE APPLICANT(S). (Signatures should be in the same order and as per specimen recorded with the Company) 

First Shareholder 


Second Shareholder


Third Shareholder 

Name 




Name




Name

Signature 



Signature



Signature


Report of Auditors

The Board of Directors

___________ Limited 

__________

New Delhi

Dear Sirs,

We, M/s A & Company, Chartered Accountants, New Delhi, Statutory Auditors of the in connection with the proposal of ___________ Limited (the Company) to Buyback its shares and in pursuance of the provisions of Sections 77 A and 77B of the Companies Act, 1956 and the SEBI (Buy-Back of Securities) Regulations, 1998 we have examined the audited financial statements of the Company for the year ended March 31, 2003 and the relevant records, ratios, analysis, reports, and according to the information and explanations given to us and on the basis of such verification of relevant records as we considered appropriate, we report that: 

(i) We have inquired into the Company's state of affairs.

(ii) The Management Committee of the Board of Directors of the Company has proposed to buy-back the Company’s Equity Shares to the extent of Rs.____ (Total Size). In our opinion the said amount of Rs.____ (Total Size), equivalent to _______ % of the total paid up capital and free reserves of the Company as on March 31, 2003 is well within the maximum permissible capital payment for the equity shares to be bought back and the same is properly determined in accordance with Section 77A (2) (c) of the Companies Act, 1956. 

(iii) The Management Committee of the Board of Directors of the Company in their meeting held on ​​​​​​​​​-------------have formed their opinion, as specified in Clause (x) of Schedule I of SEBI (Buy-Back of Securities) Regulations, 1998 on reasonable grounds and that the Company will not, having regard to its state of affairs, be rendered insolvent within a period of one year from the date of the Extra-Ordinary General Meeting of the Members of the Company proposed to be held on ------------------------- (Date of EGM). 

For M/s A & Company,

Chartered Accountants

Form No. 4A

Declaration of Solvency

Name of the4 Company 



: …………………………………………….

Address (Regd. Office)



: …………………………………………….







  …………………………………………….







  …………………………………………….

Presented by




: …………………………………………………….

(Name) ………………………………………………..……………………………………………. (Designation) 

We, ……………………………………………. Of ……………………………………………. And of ……………………………………………. Being  all the directors of M/s.……………………………….do solemnly affirm and declare that we have formed the opinion that the Company is capable of meeting its total liabilities and that the company will not be rendered insolvent within a period of one year from the date of making this declaration.

We append a statement of company’s assets and liabilities as at ……………………………………(Audited) and as at ______ (Provisional) being the latest date before making of this declaration (Annexure-I).

We further declare that the company’s audited annual accounts including the Balance Sheet have been filed upto date with the Registrar of Companies …………………………………………….

Signature …………………………………………….

Name …………………………………………….

Managing Director …………………………………………….

Signature …………………………………………….

Name …………………………………………….

Director …………………………………………….

Signature …………………………………………….

Name …………………………………………….

Director …………………………………………….

Verification

And we made this solemn declaration believing the same to be true.

We solemnly declare that the have made a full enquiry into the affairs of the Company including assets and liabilities of this company and that having done so and having noted that the shareholders by a special resolution have approved the buy-back of  …………………  (…………………………………) (in words) number of shares securities as per the provisions of the Section 77A of the Companies Act, 1956, as inserted by the Companies (Amendment) Ordinance, 1998 ( 1 of 1998).

Verified this day the ……………………………………………. Day of ……………………………………………. 200 ………………

Signature …………………………………………….

Name …………………………………………….

Managing Director …………………………………………….

Signature …………………………………………….

Name …………………………………………….

Director …………………………………………….

Signature …………………………………………….

Name …………………………………………….

Director …………………………………………….

Solemnly affirmed and declared at ……………………………………… the …………………………… day of ……………………………………………. 200 ………. before me.

Commissioner for Oaths and 

Notary Public or 

Justice of the Peace

Annexure-I

Statement of Assets and Liabilities

Statement as at ……………………………………… 200 ………., showing assets at estimated realisable values and liabilities expected to rank.

Name of the Company : …………………………………………….

Assets



Book Value
Estimated

1.
Balance at Bank



2.
Cash in Hand



3.
Marketable Securities



4.
Bills Receivables



5.
Trade Debtors



6.
Loans & Advances



7.
Unpaid Calls



8.
Stock-in-trade



9.
Work in Progress viz.





…………………….




…………………….




…………………….


10.
Freehold Property



11.
Leasehold Property



12.
Plant & Machinery



13.
Furniture, fittings, utensils, etc. 



14.
Patents, Trade Marks, etc.



15.
Investments other than Marketable Securities



16.
Other property, viz.





…………………….




…………………….




…………………….
………………         ………………


Total






==========             ==========

Liabilities

Estimated to rank for payment (to the nearest rupee)

1. Secured on specific assets viz;

…………………………………………….

2. Secured by floating charge(s), viz;

…………………………………………….

3. Estimated cost of liquidation and other expenses including interest accruing until payment of debts in full.

4. Unsecured creditors (Amounts estimated to rank for payment).

(a) Trade accounts

(b) Bills payable

(c) Accrued Expenses

(d) Other liabilities

…………………………………………….

…………………………………………….

…………………………………………….

…………………………………………….

…………………………………………….

…………………………………………….

(e) Contingent liabilities

…………………………………………….

…………………………………………….

…………………………………………….

…………………………………………….

…………………………………………….



------------------







Total












-------------------

Total estimated value assets



Rs. …………………………………………

Total liabilities





Rs. …………………………………………







----------------------------------------------------

Estimated surplus after paying debts in full Remarks

Rs. …………………………………………







-----------------------------------------------------

Signature …………………………………………….

Name …………………………………………….

Managing Director …………………………………………….

Signature …………………………………………….

Name …………………………………………….

Director …………………………………………….

Signature …………………………………………….

Name …………………………………………….

Director …………………………………………….

Place: …………………………………………….

Dated: …………………………………………….

*The period to be filled in should not exceed 3 years.

Annexure-F

Form No. 4C

Companies Act, 1956

[Pursuant to Section 77A 910)]

Return in respect of buy-back of securities (please attach separate sheets, if necessary)

1.
Name of the Company 




: ………………………………

2.
Address of registered office of Company 


: ………………………………

3. Registration Number of the Company allotted by the Registrar 

of Companies





: ………………………………

4. Income-tax Permanent Account Number, under Income-tax 

Act, 1961





: ………………………………

5.
Whether the company is listed (indicate Yes or No)

: ………………………………

6.
If listed, give the names of stock exchanges where listed and also indicate the date and other details of listing of securities with each stock-exchange
: ………………………………

7.
If listed, name of the merchant banker appointed by the company in terms of Securities and Exchange Board of India (Buy-back of Securities) Regulations, 1998, made under the Securities and Exchange Board of India Act, 1992.


: ………………………………

8.
Details of capital as on (as per latest audited balance-sheet)
: ………………………………

Sl. No.
Details of capital
Authorised capital

(Rs.)
Subscribed capital

(Rs.)
Paid-up capital

(Rs.)

(1)
(2)
(3)
(4)
(5)

1.
Equity




2.
Preference: 

a) Redeemable

b) Convertible




3.
Others, if any





Total




9. Free reserves 





: ……………………………………

(as) defined in clause (b) of Explanation to section 

372A of the Companies Act, 1956)

As on ……………. (as per latest audited balance-sheet).

10.
Securities Premium Account



: ……………………………………


As on ……………. (as per latest audited balance-sheet).

11.
Proceeds of any shares or other specified securities 


: ………………………………………

As on ……………. (as per latest audited balance-sheet).

12. Debts:

As on ……………. (as per latest audited balance-sheet).

A. Secured

B. Unsecured 

C. Total (A+B)

13. Date of special resolution of members authorising buy-back of securities: ………………………………………

14. Amount of securities authorised to be bought-back


: ………………………………………

15. Date up to which buy-back of securities to be completed.

: ………………………………………

16. Date on which earlier buy-back was authorised. 


: ………………………………………

(give details of each earlier buy-back)

17. Date on which the earlier buy-back was completed.


: ………………………………………

18. Debt to capital and free reserve ratio allowed for the Company 
: ………………………………………

19. Details of Government approval for the ratio at serial number 

‘18’ above higher than 2:1.




: ………………………………………

20. Whether there is any default in the following:

(a)
Repayment of deposit
*Yes/No

(b)
Repayment of interest payable on deposits referred to “(a)” above 
Yes/No

(c)
Repayment of debentures
Yes/No

(d)
Repayment of preference shares
Yes/No

(e)
Payment of dividend to shareholders
Yes/No

(f)
Repayment of term loans to any financial institution/bank.
Yes/No

(g)
Repayment of interest on the term loans referred to “(f)” above
Yes/No

21. Whether there is any default in complying with the provisions of following sections:

A.
Section 159 (relating to Annual Return)
*Yes/No

B.
Section 207 (relating to payment of dividend)
*Yes/No

C.
Section 211 (relating to balance sheet/profit and loss account)

*Strikeout whichever is not applicable.
*Yes/No

22. Description of securities bought-back by the Company: (Please attach separate sheets if necessary)

Sl. No.
Folio No. /Certificate number of securities bought-back
Date of buy-back of securities
Number of securities bought-back
Category to which they belong (Preference/Equity/Employees’ Stock Option/Sweat equity, etc.)
Name of the last holder of security
Reference to entry in register of members 
*Mode of buy-back of securities
Face value of a security 

(Rs.)
Buy-back value paid for a security 

(Rs.)
Total consideration paid for buy-back of securities (Rs.) 
Cumulative total of column 11
Date of cancellation of securities bought-back
Date of extinghuishment of securities bought-back
Date of physical destruction of securities bought back
Remarks 

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)


















*Indicate whether the securities have been bought back from the exiting security holders on a proportionate basis, or from the open market, or from odd-lots of listed securities, or from employees’ stock option, or from sweat equity, or from any other mode, if so, indicate the mode.

23. Particulars relating to holders of securities before buy back:

Sl. No.
Date of buy-back
Folio number and certificate number of security bought-back
Name of the last holder of security 
Reference to entry in Register of Members

(1)
(2)
(3)
(4)
(5)

























(Please attach separate sheets, if necessary)

24. Date of payment of consideration to all the shareholders from whom securities have been bought back. (Give details in respect of all such shareholders).

25. The shareholding pattern after buy-back of securities (Please attach separate sheets, if necessary).

Sl. No.
Category of Security holders
Securities held before buy-back as on……..
Securities held after buy-back as on……

(1)
(2)
(3)
(4)

1.
Central Government 



2.
State Government



3.
Government Companies



4.
Public Financial Institutions



5.
Banks



6.
Mutual Funds



7.
Venture Capital



8.
Foreign holdings (FIIs/FCs/FIIs/NRIs/OCBs



9.
Bodies Corporate (not mentioned above)



10.
Employees’ Stock Option



11.
Directors/Relatives of Directors



12.
Sweat Equity



13.
Others



Indicate details in respect of each category of security bought-back.

Signature

Name

Designation

(Company Seal)

Place:

Date:

Annexure-H

FORM No. 4B

Companies Act, 1956

[Pursuant to Section 77A(9)]

Register of securities bought back by the …………………… (indicate the name of the company)

1. Date of member’s special resolution, authorising buy-back of securities.

2. Amount of securities authorised to be4 bought back.

3. Date up to which buy-back referred to at serial number-2 above to be completed.

4. Description of securities bought-back by the company:

Sl. No.
Folio No./Certificate number of securities bought-back
Date of buy-back of securities
Number of securities bought-back
Category to which they belong (Preference/Equity/Employees’ Stock Option/Sweat equity, etc.)
Name of the last holder of security
Reference to entry in register of members
*Mode of buy-back of securities
Face value of a security

(Rs.)
Buy-back value paid for a security

(Rs.)
Total consideration paid for buy-back of securities 

(Rs.)
Cumulative total of column 11
Date of cancellation of securities bought-back
Date of extinguishment of securities bought-back
Date of physical destruction of securities bought-back
Remarks 

(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)
(9)
(10)
(11)
(12)
(13)
(14)
(15)
(16)




















































*Indicate whether the securities have been bought back from the existing security-holders on a proportionate basis, or from the open market, or from odd-lots of listed securities, or from employees’ stock option, or from sweat equity, or from any other mode, if so, indicate the mode.

Signature of the person authorised to sign the register of members Name of the above person: 

Designation:

Company seal:

Place:

Date:

