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SEBI (DELISTING OF EQUITY SHARES) REGULATIONS, 2021 
 

 

BASIC ASPECTS OF DELISTING OF SECURITIES 

 

Meaning of Delisting of Securities 

 

The term “delisting” of securities means permanent removal of securities of a listed company 

from a stock exchange. As a consequence of delisting, the securities of that company would no 

longer be traded at the stock exchange.  

 

Types of Delisting 

 

Delisting may be Voluntary or Compulsory. 

 

In voluntary delisting, a listed company decides on its own to permanently remove its securities 

from a stock exchange. 

 

Compulsory delisting refers to permanent removal of securities of a listed company from a 

stock exchange as a penalizing measure at the behest of the stock exchange for not making 

submissions/comply with various requirements set out in the Listing Agreement within the time 

frames prescribed.  

 

Meaning of ‘Suspension’ and its difference with ‘Delisting’ 

 

‘Suspension’ of trading in securities means that no trade can take place in the securities of the 

company suspended for a temporary period. Suspension is not done at the instance of company 

but it is action taken by the Stock Exchanges against the company, generally for non-compliance 

of listing conditions as stipulated under SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015 (LODR Regulations). Once, the company makes good the compliance of the 

listing conditions under LODR Regulations, stock exchange withdraw suspension and permits 

trading.  

 

If suspension of dealing to securities has continued for a period exceeding three months, the 

company may make an appeal to Securities Appellate Tribunal (SAT). SAT may, after giving the 

stock exchange an opportunity of being heard, vary or set aside the decision of the stock 

exchange and its orders shall be carried out by the stock exchange. 

 

On the other hand, ‘Delisting’ of securities means permanent removal of the name of the 

company from the stock exchange and no trade can take place in the securities of the company 

delisted. Delisting of securities can be done either by company voluntarily or by the stock 

exchange, compulsorily. Generally stock exchange, in order to impose severe punishment on 

companies compulsorily delists securities of any company, as a last resort. Compulsory delisting 

affects reputation of company and to that extent also affects liquidity in trading of those shares. 
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LEGAL FRAMEWORK OF DELISTING 

 

SEBI (Delisting of Equity Shares) Regulations, 2021 is the concerned law relating to 

delisting of Equity Shares. 

 

Applicability of Delisting Regulations [Regulation 3] 

 

SEBI (Delisting of Equity Shares) Regulations, 2021 is applicable to delisting of equity shares 

of a company, including equity shares having superior voting rights, from all or any of the 

recognised stock exchanges, where such shares are listed. 

 

Non-applicability of Delisting Regulations [Regulation 3] 

 

SEBI (Delisting of Equity Shares) Regulations, 2021 shall not be applicable to the delisting of 

equity shares of a listed company that have been listed and traded on the ‘Innovators Growth 

Platform’ of a recognised stock exchange, without making a public issue. 

 

Further, these Regulations shall not apply to any delisting of equity shares made pursuant to a 

resolution plan approved under Section 31 of Insolvency and Bankruptcy Code, if such plan 

provides for -  

 Delisting of such shares; or  

 An exit opportunity to the existing public shareholders at a specified price, which shall 

not be less than the price at which the exit opportunity is provided to promoter 

shareholders. 

 

It may be noted that these Regulations are also not applicable to delisting of listed debentures. 

 

Circumstances where Delisting is not Permissible and Conditions for Delisting [Reg. 4] 

 

No company shall apply for and no recognised stock exchange shall permit delisting of 

Equity Shares of a company, -- 

a) Unless a period of three years has elapsed since the listing of that class of equity shares 

on any recognised stock exchange; [Exception: Voluntary Delisting from some of the 

recognised stock exchanges under Regulation 5] 

b) If any instrument issued by a company, which is convertible into the same class of equity 

shares that is sought to be delisted, is outstanding; [Exception: Voluntary Delisting from 

some of the recognised stock exchanges under Regulation 5] 
c) Pursuant to buy-back of equity shares by the company, unless a period of six months has 

elapsed from the date of completion of such buy-back; or 

d) Pursuant to a Preferential Allotment made by the company, unless a period of six months 

has elapsed from the date of such allotment. 

 

No Acquirer shall, -- 

a) propose delisting of equity shares of a company, if the acquirer has sold equity shares of 

the company during the period of six months prior to the date of the initial public 

announcement made as per Regulation 8 of these Regulations; 
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b) Directly or indirectly employ the funds of the company to finance an exit opportunity or 

an acquisition of shares made pursuant to these Regulations; 

c) Employ any device, scheme or artifice to defraud any shareholder or other person in 

connection with such delisting;  

d) Engage in any transaction or practice that operates as a fraud or deceit upon any 

shareholder or other person in connection with such delisting; or 

e) Engage in any act or practice that is fraudulent, deceptive or manipulative in connection 

with such delisting. 

 

It may be noted that for the purposes of these Regulations, “Acquirer” includes a person - 

(a) who decides to make an offer for delisting of equity shares of the company as per 

Regulation 5A of SEBI Takeover Regulations; or 

(b) who is the promoter or part of the promoter group.  

 

 

VOLUNTARY DELISTING OF EQUITY SHARES 

 

Conditions and Procedure for delisting where exit opportunity is not required 

 

Delisting from some of the recognised stock exchanges [Reg. 5]: A company may delist its 

equity shares from one or more of the recognised stock exchanges on which it is listed without 

providing an exit opportunity to the public shareholders, if after the proposed delisting, the 

equity shares remain listed on any recognised stock exchange that has nationwide trading 

terminals. 

 

Procedure for delisting where no exit opportunity is required [Reg. 6]: Any company 

desirous of delisting its equity shares under the provisions of regulation 5 of these regulations 

shall - 

(a) obtain the prior approval of its Board of Directors; 

(b) make an application to the relevant recognised stock exchange(s) for delisting its equity 

shares; 

(c)  issue a public notice of the proposed delisting from the relevant stock exchange(s) in at 

least one English national newspaper with wide circulation, one Hindi national 

newspaper with wide circulation in their all India editions and one vernacular newspaper 

of the region where the relevant stock exchange(s) is located; 

(d) disclose the fact of delisting in its first annual report post delisting. 

 

The public notice shall mention the name(s) of the recognised stock exchange(s) from which the 

equity shares of the company are intended to be delisted, the reasons for such delisting and the 

fact of continuation of listing of equity shares on the recognised stock exchange(s) having 

nationwide trading terminals. 

 

It may be noted that the recognised stock exchange(s) shall dispose of the delisting application 

within a period not exceeding thirty working days from the date of receipt of such application 

that is complete in all respects. 
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Conditions and Procedure for delisting where exit opportunity is required  

 

Delisting from all the recognised stock exchanges [Reg.7]: The equity shares of a company 

may be delisted from all the recognised stock exchanges having nationwide trading terminals on 

which they are listed, after an exit opportunity has been provided by the acquirer to all the public 

shareholders holding the equity shares sought to be delisted. 

 

Procedure for delisting where exit opportunity is required [Regulations 8-12]: Following 

procedure is required to be followed by the Acquirer for Delisting of Equity Shares, where exit 

opportunity is required to be given to the Public Shareholders:   

 

Initial Public Announcement [Regulation 8] 

 

On the date when the acquirer(s) decides to voluntarily delist the equity shares of the company, it 

shall make an initial public announcement to all the stock exchanges on which the shares of the 

company are listed and the stock exchanges shall forthwith disseminate the same to the public. 

 

A copy of the initial public announcement shall also be sent to the company at its registered 

office not later than one working day from the date of the initial public announcement. 

 

It may be noted that the initial public announcement shall not omit any relevant information or 

contain any misleading information. 

 

Appointment of the Manager to the offer [Regulation 9] 

 

Prior to making an initial public announcement, the acquirer shall appoint a merchant banker 

registered with the SEBI as the Manager to the offer. It may be noted that the Manager to the 

offer so appointed shall not be an associate of the acquirer. 

The initial public announcement and the subsequent activities as required under these regulations 

shall be undertaken by the acquirer through the Manager to the offer. 

 

Approval by the Board of Directors [Regulation10] 

 

The company shall obtain the approval of its Board of Directors in respect of the proposal of the 

acquirer to delist the equity shares of the company, not later than twenty one days from the date 

of the initial public announcement. 

The Board of Directors of the company, before considering the proposal of delisting, shall 

appoint a Peer Review Company Secretary and provide the certain prescribed information to 

such Company Secretary for carrying out due-diligence. 

 

After obtaining the information from the Board of Directors, the Company Secretary shall carry 

out the due-diligence and submit a report to the Board of Directors of the company certifying 

that the buying, selling and dealing in the equity shares of the company carried out by the 

acquirer or its related entities and the top twenty-five shareholders is in compliance with the 
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applicable provisions of securities laws including compliance with Regulation 4 of these 

Regulations. 

 

The Board of Directors of the company, while considering the proposal for delisting, shall certify 

that— 

(a) the company is in compliance with the applicable provisions of securities laws; 

(b) the acquirer and its related entities are in compliance with the applicable provisions of 

securities laws in terms of the report of the Company Secretary including compliance 

with Regulation 4 of these Regulations; 

(c) the delisting, in their opinion, is in the interest of the shareholders of the company. 

 

While communicating the decision of the Board of Directors on the proposal for delisting of 

equity shares, the company shall also submit to the recognized stock exchanges on which the 

equity shares of the company are listed, the aforesaid due diligence report of the Company 

Secretary and the audit report in terms of Regulation 12 of these Regulations. 

 

Upon receipt of the above communication from the company, the stock exchanges shall 

forthwith disseminate the same to the public. 

 

Approval by Shareholders [Regulation 11] 

 

The company shall obtain the approval of the shareholders through a special resolution, not later 

than forty-five (45) days from the date of obtaining the approval of Board of Directors. 

The special resolution shall be passed through postal ballot and/or e-voting as per the applicable 

provisions of the Companies Act, 2013 and the rules made thereunder. The company shall 

disclose all material facts in the explanatory statement sent to the shareholders in relation to such 

a resolution. 

 

It may be noted that the special resolution shall be acted upon only if the votes cast by the 

public shareholders in favour of the proposal are at least two times the number of votes cast by 

the public shareholders against it. 

 

In-principle approval of the Stock Exchange [Regulation 12] 

 

The company shall make an application to the relevant recognised stock exchange for in-

principle approval of the proposed delisting of its equity shares in the Form specified by the 

recognised stock exchange from time to time, not later than fifteen working days from the date of 

passing of the special resolution or receipt of any other statutory or regulatory approval, 

whichever is later. 

Such application seeking in-principle approval for the delisting of the equity shares shall be 

disposed of by the recognised stock exchange within a period not exceeding fifteen working days 

from the date of receipt of such application that is complete in all respects. 

 

The recognised stock exchange shall not unfairly withhold such an application, but may require 

the company to satisfy or inform it as regards - 
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(a) compliance with Regulations 10 and 11 of these Regulations; 

(b) resolution of investor grievances by the company; 

(c) payment of listing fees due to the recognised stock exchange; 

(d) compliance with any provision of the SEBI (LODR) Regulations, 2015, that has a 

material bearing on the interests of its equity shareholders; 

(e) any litigation or action pending against the company pertaining to its activities in the 

securities market or any other matter having a material bearing on the interests of its 

equity shareholders; 

(f) any other relevant matter as it may deem fit. 

 

 

PROVISIONS PERTAINING TO EXIT OPPORTUNITY 

 

Escrow Account [Regulation 14] 

 

The acquirer shall open an interest bearing escrow account with a Scheduled Commercial Bank, 

not later than seven working days from the date of obtaining the shareholders’ approval, and 

deposit therein an amount equivalent to twenty five percent (25%) of the total consideration, 

calculated on the basis of the number of equity shares outstanding with the public shareholders 

multiplied with the floor price or the indicative price, if any given by the acquirer in terms of 

R egulation 20 of these Regulations, whichever is  higher. 

Before making the detailed public announcement under regulation 15 of these Regulations, the 

acquirer shall deposit in the escrow account, the remaining consideration amount being seventy 

five percent (75%) calculated on the basis of the number of equity shares outstanding with the 

public shareholders multiplied with the floor price or the indicative price, if any given by the 

acquirer in terms of Regulation 20 of these Regulations, whichever is higher. 

 

On determination of the discovered price and making of the public announcement under 

Regulation 17 of these Regulations accepting the discovered price, the acquirer shall forthwith 

deposit in the escrow account such additional sum as may be sufficient  to make up the entire sum 

due and payable as consideration in respect of equity shares outstanding with the public 

shareholders. 

 

The escrow account shall consist of either the cash deposited with a Scheduled Commercial Bank 

or a bank guarantee in favour of the Manager to the offer or a combination of both. 

 

In case of failure of the delisting offer, ninety nine percent of the amount lying in the escrow 

account shall be released to the acquirer within one working day from the date of public 

announcement of such failure. 

 

The remaining one percent amount lying in the escrow account shall be released post return of the 

shares to the public shareholders or confirmation of revocation of lien marked on their shares by 

the Manager to the offer as per the timelines provided in these Regulations. 
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Detailed Public Announcement [Regulation15] 

 

The acquirer shall, within one working day from the date of receipt of in-principle approval for 

delisting of equity shares from the recognised stock exchange, make a detailed public 

announcement in at least one English national newspaper with wide circulation, one Hindi 

national newspaper with wide circulation in their all India editions and one vernacular newspaper 

of the region where the relevant recognised stock exchange is located. 

The detailed public announcement shall contain all material information including the 

information specified in Schedule I of these Regulations and shall not contain any false or 

misleading statement. 

 

The detailed public announcement shall also specify a date, being a day not later than one 

working day from the date of the detailed public announcement, which shall be the ‘specified 

date’ for determining the names of the shareholders to whom the letter of offer shall be sent. 

 

Letter of Offer [Regulation 16] 

 

The acquirer shall dispatch the letter of offer to the public shareholders not later than two 

working days from the date of the detailed public announcement made under Regulation 15 of 

these Regulations. 

The letter of offer shall be sent to all public shareholders, holding equity shares of the class 

sought to be delisted, whose names appear on the register of the company or depository as on the 

date specified in the detailed public announcement. 

 

A copy of the letter of offer shall also be made available on the websites of the company and the 

Manager to the offer for the benefit of the public shareholders. 

 

The letter of offer shall contain all the disclosures made in the detailed public announcement and 

such other disclosures as may be necessary for the shareholders to take an informed decision. 

 

Bidding Mechanism [Regulation 17] 

 

The bidding period shall start not later than seven working days from the date of the detailed 

public announcement and shall remain open for five working days. 

The acquirer shall facilitate tendering of shares by the shareholders and settlement of the same, 

through the stock exchange mechanism as specified by SEBI. 

 

The Manager to the offer shall ensure that the outcome of the reverse book building process is 

announced within two hours of the closure of the bidding period. 

 

Within two working days from the closure of the bidding period, the acquirer shall, through the 

Manager to the offer, make a public announcement in the same newspapers in which the detailed 

public announcement under Regulation 15 of these Regulations was made, disclosing the success 

or failure of the reverse book building process, along with the discovered price accepted by the 
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acquirer in the event of success of the said process. 

 

Here, “Bidding Period” means the period within which shareholders may tender their shares in 

acceptance of the offer for delisting of equity shares of the company made under SEBI (Delisting 

of Equity Shares) Regulations 2021. 

 

Right of Shareholders to participate in the Reverse Book-Building Process [Regulation 19] 

 

Public shareholders holding the equity shares of the company, which are sought to be delisted, 

shall be entitled to participate in the reverse book building process in the manner specified in 

Schedule II of these Regulations. 

 

It may be noted that any holder of depository receipts issued on the basis of underlying equity 

shares and a custodian keeping custody of such equity shares shall not be entitled to participate in 

the reverse book building process. However, any holder of depository receipts may participate in 

the reverse book building process after converting such depository receipts into equity shares of 

the company that are proposed to be delisted. 

 

Discovered Price [Regulation 20] 

 

After fixation of the floor price, as per Regulation 8 of SEBI Takeover Regulations, the 

discovered price shall be determined through the reverse book building process in the manner 

specified in Schedule II of these Regulations, and the Manager to the offer shall disclose the same 

in the detailed public announcement and the letter of offer. 
 

The acquirer shall have the option to provide an indicative price in respect of the delisting offer, 

which shall be higher than the floor price so calculated. 
 

The acquirer shall also have the option to revise the indicative price upwards before the start of 

the bidding period and the same shall be duly disclosed to the shareholders. 
 

The acquirer may, if it deems fit, pay a price higher than the determined discovered price. 

 

Minimum Number of Equity Shares to be Acquired [Regulation 21] 

 

An offer made under these Regulations or a counter offer made by the Acquirer in terms of 

Regulation 22, as the case may be,       shall be deemed to be successful, if the post-offer shareholding 

of the acquirer, along with the shares tendered / offered by public shareholders accepted as 

eligible bids at the discovered price or the counter offer price, as the case may be, reaches ninety 

percent of the total issued shares of that           class excluding the following: 

(a) Shares held by custodian(s) against which depository receipts have been issued overseas; 

(b) Shares held by a Trust set up for implementing an Employee Benefit Scheme under the 

SEBI (Share Based Employee Benefits)  Regulations, 2014; and 

(c) Shares held by inactive shareholders such as vanishing companies and struck off 

companies, shares transferred to the Investor Education and Protection Fund’s Account. 
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Option to accept or reject the Discovered Price or Counter Offer [Regulation 22] 

 

The acquirer shall be bound to accept the equity shares tendered or offered in the delisting offer, 

if the discovered price determined through the reverse book building process is equal to the floor 

price or the indicative price, if any, offered by the acquirer. 

 

The acquirer shall be bound to accept the equity shares, at the indicative price, if any offered by 

the acquirer, even if the price determined through the reverse book building process is higher 

than the floor price but less than the indicative price. 

 

It may be noted that the aforesaid provisions shall not apply, if the discovered price is higher than 

the indicative price. 

 

In case the discovered price is not acceptable to the acquirer, a counter offer may be made by the 

acquirer to the public shareholders within two working days of the closure of bidding period and 

thereafter, the acquirer shall ensure compliance with the provisions of these regulations in 

accordance with the timelines provided in Schedule IV of these regulations. 

 

It may be noted that the counter offer price shall not be less than the book value of the company 

as certified by the Manager to the offer. 

 

Failure of the Offer [Regulation 23] 

 

The delisting offer shall be considered to have failed under the following circumstances:- 

(a) the minimum number of shares are not tendered/offered as provided under Regulation 21; 

(b) the minimum number of shares are not tendered/offered as provided under Regulation 21, 

if a counter offer has been made by the acquirer in terms of Regulation 22; or 

(c) the price discovered through the reverse book building process is rejected by the acquirer. 

 

In case of failure of the delisting offer, the equity shares tendered / offered in terms of 

Schedule II or Schedule IV of these regulations as the case may be, shall be released- 

(a) on the date of disclosure of the outcome of the reverse book building process, if the 

minimum number of shares as provided under Regulation 21 are not tendered/offered; 

(b) in accordance with Schedule IV of these Regulations, if a counter offer has been made by 

the acquirer; 

(c) on the date of making public announcement for the failure of the delisting offer, if the 

price discovered through the reverse book building process is rejected by the acquirer. 

 

It may be noted that the acquirer shall not be required to return the shares if the offer is made 

pursuant to Regulation 5A of SEBI Takeover Regulations. 

 

It may further be noted that the acquirer, whose delisting offer has failed, shall not make another 

delisting offer until the expiry of six months from the due date of return of shares. 

 

It may further be noted that the expenses relating to the offer for delisting shall be borne by the 

Acquirer, in case of failure of the delisting offer. 



10 SEBI DELISTING REGS. 2021                                 SANGEET KEDIA [FCS, LL.B.] 

 

Payment upon Success of the Offer [Regulation 24] 

 

All the public shareholders, whose bids are accepted, shall be paid the discovered price or a 

higher price, if any, offered by the acquirer, as stated in the public announcement in the following 

manner - 

(i) In case the discovered price is equal to the floor price or the indicative price, or in case the 

acquirer is bound to accept the equity shares in the delisting offer in terms of Regulation 

22, the payment shall be made through the secondary market settlement mechanism; 

(ii) In case the discovered price or the price, if any, offered by the acquirer in terms of 

Regulation 20 of these regulations, is higher than the floor price or the indicative price, as 

the case may be, the payment shall be made within five working days from the date of the 

public announcement made under Regulation 17. 

 

The acquirer shall be liable to pay interest at the rate of ten percent per annum to all the 

shareholders, whose bids have been accepted in the delisting offer, if the aforesaid price payable 

is not paid to all the shareholders within the specified time. However, in case the delay was not 

attributable to any act or omission of the acquirer or was caused due to the circumstances beyond 

the control of the acquirer, the SEBI may grant waiver from the payment of such interest. 

 

Final application to the Stock Exchange after Successful Delisting [Regulation 25] 

 

Within five working days from the date of making the payment to the public shareholders, the 

acquirer shall make the final application for delisting to the relevant recognised stock exchange(s) 

in the Form specified by such stock exchange(s) from time to time. 

 

The final application for delisting shall be accompanied with necessary details / information, as 

the recognised stock exchange(s) may require, of having provided the exit opportunity in 

accordance with the provisions of SEBI Delisting Regulations. 

 

The final application for delisting shall be disposed of by the recognised stock exchange(s) within 

fifteen working days from the date of receipt of such application that is complete in all respects.  
 

Right of the remaining Public Shareholders to tender Equity Shares [Regulation 26] 

 

The remaining public shareholders, whose shares were either not accepted or were not tendered at 

all during the bidding period, shall have a right to tender their equity shares for a minimum 

period of one year from the date of delisting. 

 

The acquirer shall be under an obligation during such period to accept the shares of the remaining 

public shareholders, at the same price at which the equity shares had been delisted. 

 

The payment of consideration for equity shares accepted from the remaining public shareholders 

shall be made out of the balance amount lying in the escrow account. It may be noted that the 

Manager to the offer shall ensure that the amount lying in the escrow account or the bank 

guarantee shall not be released to the acquirer for a minimum period of one year or till the time 

payment has been made to the remaining public shareholders, whichever is earlier. 
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COMPULSORY DELISTING OF EQUITY SHARES 

 

Grounds of Compulsory Delisting 

 

A recognized stock exchange may, by order, delist Equity Shares of a company, on any of the 

following grounds prescribed in Rule 21 of Securities Contracts (Regulation) Rules, 1957, 

after giving a reasonable opportunity of being heard to the company: 

(a) the company has incurred losses during the preceding three consecutive years and it has 

negative net worth; 

(b) trading in the securities has remained suspended for a period of more than six months; 

(c) securities of the company have remained infrequently traded during the preceding 3 years; 

(d) the company or any of its promoters or any of its director has been convicted for failure to 

comply with the provisions of SCRA, 1956 or SEBI Act, 1992 or Depositories Act, 1996 and 

awarded a penalty of not less than rupees one crore or imprisonment of not less than 3 years; 

(e) the addresses of the company or any of its promoter or any of its directors, are not known or 

false addresses have been furnished or the company has changed its registered office in 

contravention of the provisions of the Companies Act, 2013; or 

(f) shareholding of the company held by the public has come below the minimum level 

applicable to the company as per the listing agreement under the Act and the company has 

failed to raise public holding to the required level within the prescribed time. 

 

Procedure for Compulsory Delisting by a Stock Exchange [Regulation 32] 

 

Constitution of Panel: The decision regarding compulsory delisting shall be taken by a panel to 

be constituted by the recognized stock exchange consisting of – 

(a) Two directors of the recognized stock exchange (one of whom shall be a public 

representative); 

(b) One representative of the investors; 

(c) One representative of the Ministry of Corporate Affairs or Registrar of Companies; and 

(d) The Executive Director or Secretary of the recognized stock exchange. 

 

Public notice before Delisting Order: Before passing a delisting order the recognized stock 

exchange shall give a notice in one English national newspaper with wide circulation, one Hindi 

national newspaper with wide circulation and one vernacular language newspaper of the region 

where the concerned recognized stock exchange is located and shall also display such notice on 

its trading systems and website. 

 

Time period of making representation: Time period of not less than fifteen working days from 

the notice, be given to any person who may be aggrieved by the proposed delisting within which 

he can make representations to the recognized stock exchange which has issued a notice for the 

delisting. 

 

Delisting Order by the Recognised Stock Exchange : The recognized stock exchange shall 

pass delisting order after considering the representations, if any, made by the company and any 

aggrieved person in response to the notice and after considering the following points:-  
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(a) Nature and extent of the alleged non-compliance of the company and the number and 

percentage of shareholders who may be affected by such non-compliance. 

(b) The status of compliance of the company with the office of the concerned Registrar of 

Companies. 

 

Public notice after Delisting Order: Where the recognized stock exchange passes the delisting 

order, it shall, -  

(a) Forthwith publish a notice in one English national newspaper with wide circulation, one 

Hindi national newspaper with wide circulation and one vernacular language newspaper 

of the region where the concerned recognized stock exchange is located. 

(b) Inform all other stock exchanges where the equity shares of the company are listed, about 

such delisting. 

 

Rights of Public Shareholders/ Exit Price Determination [Regulation 33] 

 

The recognised stock exchange shall form a panel of expert valuers, from whom an independent 

valuer or valuers shall be appointed, by recognised stock exchange, who shall determine the fair 

value of the delisted equity shares.  

 

The promoter of the company shall acquire delisted equity shares from the public shareholders 

by paying them the value determined by the valuer, within three months of the date of delisting 

from the recognised stock exchange, subject to their option of retaining their shares.  

 

Consequences of Compulsory Delisting [Regulation 34] 

 

Where a company has been compulsorily delisted, the company, its whole time directors, its 

promoters and the companies which are promoted by any of them shall not directly or indirectly 

access the securities market or seek listing for any equity shares for a period of ten years from 

the date of such delisting.  

 

In case of such companies, whose fair value is positive -  

(a) such a company and the depositories shall not effect transfer, by way of sale, pledge, etc., 

of any of the equity shares held by the promoters/ promoter group and the corporate 

benefits like dividend, rights, bonus shares, split, etc. shall be frozen for all the equity 

shares held by the promoters/ promoter group, till the promoters of such company 

provide an exit option to the public shareholders in compliance of Regulation 33, as 

certified by the concerned recognized stock exchange;  

(b) the promoters and whole-time directors shall also not be eligible to become directors of 

any listed company till the exit option as stated in clause (a) above is provided. 

 

Remedy/ Appeal against Delisting Order of the Stock Exchange 

 

A recognized stock exchange may, by order, delist Equity Shares of a company, on any of the 

grounds prescribed in the rules made under Section 21A of Securities Contracts (Regulation) 

Act, 1956, after giving a reasonable opportunity of being heard to the company. 
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A listed company may file an appeal before the Securities Appellate Tribunal (SAT) against the 

decision of the recognized stock exchange delisting the securities within fifteen days from the 

date of the decision of recognized stock exchange delisting the securities. 

 

It may be noted that Securities Appellate Tribunal (SAT) may, if it is satisfied that the company 

was prevented by sufficient cause from filing the appeal within the said period, allow it to be 

filed within a further period of not exceeding one month. 

 

Therefore, as a first thing, it will be important to know the grounds of delisting and whether or 

not the company was given an opportunity of being heard. So, if there is a good ground to make 

an appeal, a company may make an appeal to the SAT against the delisting within fifteen days or 

such extended period not exceeding one month after showing sufficient cause of not filing within 

fifteen days. 

 

 

MISCELLANEOUS PROVISIONS 

 

Special Procedure for Voluntary Delisting by Small Companies [Regulation 35] 

 

‘Small Company’ means a Company satisfying the following Conditions:  

(a) It has a paid up capital not exceeding ten crore rupees and net worth not exceeding 

twenty five crore rupees as on the last date of preceding financial year; 

(b) The number of equity shares of the company traded on recognised stock exchange during 

the twelve calendar months immediately preceding the date of board meeting is less than 

ten per cent of the total number of shares of such company; and 

(c) It has not been suspended by any of the recognised stock exchanges having nation-wide 

trading terminals for any non-compliance in the preceding one year. 

 

Convene a Board Meeting: The proposed delisting shall be approved by a resolution of the 

board of directors of the company in its meeting. 

 

Appointment of Manager to the Offer: The Acquirer shall appoint a Manager to the Offer and 

decide an exit price after consultation. 

 

Intimation of Board Meeting to Stock Exchange: The decision of the board meeting that the 

Board of directors has proposed to delist the company from the exchanges be sent to the 

exchanges. 

 

Special Resolution through Postal Ballot: The prior approval of shareholders of the company 

is taken by special resolution to be passed through postal ballot, disclosing all material facts in 

the explanatory statement sent to the shareholders in relation to such resolution. 

 

It may be noted that the special resolution shall be acted upon only if the votes cast by public 

shareholders in favour of the proposal amount to at least two times the number of votes cast by 

public shareholders against it. 
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Determination of Offer/Exit Price: The offer price shall be determined through book building 

process after fixation of floor price and disclosure of the same in the public announcement and 

the letter of offer. The floor price shall be determined in terms of Regulation 8 of SEBI 

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011. 

 

Application for in-principle approval to concerned Stock Exchange: The company shall 

make an application to the concerned recognized stock exchange for in-principle approval of the 

proposed delisting in the form specified by the recognized stock exchange.  

 

In-principle approval by the Stock Exchange: The recognized stock exchange shall dispose of 

the application of the in-principle approval complete in all respects within a period not exceeding 

five working days from the date of receipt of such application. 

 

Public Notice: The company shall give a public notice of the proposed delisting in at least one 

English national daily with wide circulation, one Hindi national daily with wide circulation and 

one regional language newspaper of the region where the concerned recognized stock exchanges 

are located. 

 

Letter to all Public Shareholders: The promoters shall write individually to all the public 

shareholders containing the following particulars:  

i. Intention of delisting the shares. 

ii. Exit price and justification of the exit price. 

iii. Seeking the consent of the shareholders for delisting proposal. 

 

Consent of the Public Shareholders: The public shareholders, irrespective of their numbers, 

holding 90% or more of the public shareholding give their consent, in writing, for the delisting of 

the shares and the shareholders shall have the option to surrender their shares at the exit price 

determined or to remain the shareholders even if the shares get delisted. 

 

Receiving Consent from the Shareholders: The process of inviting the positive consent and 

finalisation of the proposal for delisting of shares to be made within 75 working days of 

dispatching the Letter to all the shareholders. 

 

Payment to Shareholders: The Acquirer shall make the payment in cash to the public 

shareholders who have tendered their shares within 15 working days from the date of expiry of 

75 working days as mentioned above. 

 

Final Application to Stock Exchange: A final application for delisting be made to the 

concerned recognised stock exchange accompanied with such proof of having given the exit 

opportunity in accordance with the above said provisions. 

 

Delisting Order: The recognized stock exchange shall dispose of the delisting application, 

complete in all respects, and pass the delisting order. 
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Delisting of Equity Shares of Companies listed on Innovators Growth Platform after 

making an Initial Public Offer [Regulation 36] 

 

A company whose equity shares are listed and traded on the Innovators Growth Platform 

pursuant to an initial public offer may be delisted from the innovators growth platform, if - 

(a) such delisting is  approved by the Board of Directors of the company; 

(b) such delisting is approved by the shareholders of the company by a special resolution 

passed through postal ballot or e-voting, after disclosure of all material facts in the 

explanatory statement sent to the shareholders in relation to such resolution: 

     Provided that the special resolution shall be acted upon only if the votes cast by the     

     majority of public shareholders are in favour of such exit proposal; 

(c) delisting price is based on a floor price determined in terms of Regulation 8 of 

Takeover Regulations, as may be applicable, and an additional delisting premium 

justified by the acquirer; 

(d) the post offer shareholding of the acquirer along with the persons acting in concert with 

it, taken together with the shares tendered reaches seventy five per cent of the total 

issued shares of that class and at least fifty per cent shares of the public shareholders as 

on date of the board meeting referred to in clause (a) are tendered and accepted; and 

(e) the recognised stock exchange(s), on which its shares are listed, approves of such 

delisting. 

 

It may be noted that in addition to the aforesaid provisions, the provisions of SEBI Delisting 

Regulations shall apply, mutatis mutandis, to delisting of equity shares of a company listed on 

Innovators Growth Platform after making a public issue. 
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EXAMINATION QUESTIONS 

 

June 2014 Examination 

 

Question 5 

(d) “A Company cannot get itself delisted without giving sufficient opportunity to shareholders 

to exit.” Critically comment.                                                                                        (5 marks) 

 

December 2014 Examination 

 

Question 6 

(a) The shares of Runfast Ltd. were listed in Delhi Stock Exchange.  The stock exchange 

delisted the shares of the company.  The aggrieved company approaches you as a Company 

Secretary in Practice to know the remedy available to the company.  Give your suggestions to 

the company keeping in view the provisions of Securities Contracts (Regulation) Act, 1956.                                                                                                                                                                

                                                                                                                                      (5 marks) 

June 2015 Examination 

 

Question 6 

(c) Delisting is not permissible under certain circumstances. Comment.                          (4 marks) 

 

December 2016 Examination 

 

Question 5 

(b) You are the Company Secretary of Vision Ltd., whose shares were listed at Delhi Stock 

Exchange. The stock exchange delists the shares of the company. Advise the company regarding 

the remedy available keeping in view the provisions of the Securities Contracts (Regulation) Act, 

1956.                                                                                                                                   (5 Marks) 

 

June 2017 Examination 

 

Question 5 

(a) Briefly explain the provisions relating to delisting of equity shares under SEBI (Delisting of 

Equity Shares) Regulations, 2021.                                                                               (4 Marks) 

 

December 2017 Examination 

 

Question 1 

(a) ABC Ltd. a company whose equity shares are listed at BSE and NSE is seeking delisting 

of its equity shares from both the recognised stock exchanges. It provides an exit 

opportunity to all public shareholders in accordance with SEBI (Delisting of Equity 

Shares) Regulations, 2021. Calculate the minimum number of equity shares to be 

acquired for the delisting offer to be successful. Also determine the final offer price from 

the details given hereunder : 
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(i) 

 Number of shares  Percentage holding 

Promoter 75,00,000 75 

Public 25,00,000  25 

 1,00,00,000  100 

 

(ii) The floor price in terms of SEBI (Substantial Acquisition of Shares and Takeovers) 

Regulations, 2011 is Rs. 550/- per share. 

 

(iii) Assume that all the public shareholders holding shares in the demat mode had participated in 

the book building process as follows : 

 

Bid Price  Number of Investors Demand (Number of Shares) 

550  5 2,50,000 

565  8 4,00,000 

575 10  2,00,000 

585 4  4,00,000 

595 6  1,20,000 

600 5  1,30,000 

605 3  2,10,000 

610 3  1,40,000 

615 3  1,50,000 

620 1  5,00,000 

 48  25,00,000 

 

(5 marks) 

 

Answer:- 

 

Bid Price  Number of Investors Demand (Number of 

Shares) 

Cumulative 

Demand (No. of 

shares) 

550  5 2,50,000 2,50,000 

565  8 4,00,000 6,50,000 

575 10  2,00,000 8,50,000 

585 4  4,00,000 12,50,000 

595 6  1,20,000 13,70,000 

600 5  1,30,000 15,00,000 

605 3  2,10,000 17,10,000 

610 3  1,40,000 18,50,000 

615 3  1,50,000 20,00,000 

620 1  5,00,000 25,00,000 

 48  25,00,000  
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As per SEBI (Delisting of Equity Shares) Regulations, 2021, a delisting offer made shall be 

deemed to be successful only if the post offer promoter shareholding taken together with the 

shares acquired through eligible bids at the final price determined reaches 90% of the total issued 

shares of that class. 

 

Let the minimum number of equity shares to be acquired be ‘x’ 

 

x+ 75% = 90% of total issued shares 

 

x= 15% of total issued shares 

 

x= 15,00,000 shares 

 

Final Offer Price = Price at which post offer promoter shareholding reaches the threshold of 90% 

i.e., Rs. 600/- per share. 

 

 

Question 5 

(a) SEBI in exercise of the powers conferred by Section 31 read with Section 21A of the 

Securities Contracts (Regulation) Act, 1956, Section 30, Sub-section (1) of Section 11 and 

Sub-section (2) of Section 11A of SEBI Act, 1992 made the SEBI (Delisting of Equity 

Shares) Regulations 2021. Explain the framework and complete process of delisting as per 

regulations. 

(5 marks) 

 

December 2018 Examination 

 

Question 5 

(b) Delisting is not permissible under certain circumstances. Critically examine. 

(4 marks) 
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EXAMINATION QUESTIONS – NEW SYLLABUS 

 

December 2018 Examination 

 

Question 2(d)  
Bombay Stock Exchange Ltd. had suspended trading in shares of XYZ Ltd. for violating 

conditions of listing agreement. The company has now complied with the listing regulations 

requirements. By referring to SEBI circular/regulations, discuss the criteria for suspension of the 

trading in the shares of the listed entities.        

    

(4 marks) 

Answer 2(d) 

SEBI vide its Circular dated May 3, 2018 prescribed the criteria for suspension of the trading in 

the shares of the listed entities which are as follows: 

 

Failure to comply with respect to: 

(i) Board composition including appointment of woman director for two consecutive quarters; 

(ii) Constitution of audit committee for two consecutive quarters; 

(iii) Submission of corporate governance compliance report for two consecutive quarters 

(iv) Submission of the shareholding pattern for two consecutive quarters; 

(v) Submission of financial result for two consecutive quarters 

(vi) Submission of Annual Report for two consecutive financial years; 

(vii) Submit information on the reconciliation of shares and capital audit report, for consecutive 

quarters; 

(viii) Receipt of the notice of suspension of trading of that entity by any other recognised stock 

exchange or any or all of the above grounds. 

 

Question 2A(ii) 

The equity share of Ashina Buildcon Ltd., was listed on National Stock Exchange Ltd. (NSE). 

NSE delisted its shares by complying SEBI guidelines on delisting. The order of delisting was 

passed on March 05, 2017. Kunj, one of the shareholder has not participated in the bidding 

process due to ill health, He wanted to tender shares on January 01, 2018. Analyze the problem 

in the light of the SEBI (Delisting of Equity Shares) Regulations, 2021.     

                                                                                                                                 (4 marks) 

Answer 2A(ii) 

According to the provisions of Regulation 26 of the SEBI (Delisting of Equity Shares) 

Regulations, 2021, where pursuant to acceptance of equity shares tendered in term of SEBI 

delisting regulations, equity shares are delisted, any remaining public shareholder holding such 

equity shares may tender his shares to the promoted up to a period of minimum one year from 

the date of delisting and, in such a case; 

(a) The promoted shall accept the shares tendered at the same final price at which the earlier 

acceptance of shares was made. 

(b) The payment of consideration for share accepted as above shall be made out of the 

balance amount lying in the escrow account. 

(c) The amount in the escrow account or the band guarantee shall not be released to the 

promoter unless all payments are made in respect of share tendered as above. 
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In the instant case of the shares of Ashina Buildcon Ltd. which was delisted by NSE on March 

05, 2017 where Kunj is one of the shareholders, wanted to tender equity shares on January 01, 

2018. So as per the above mentioned provisions, remaining shareholders can tender their share 

up to a period of minimum one year from the date of delisting. Therefore, Kunj can tender his 

share on January 01, 2018. 

 

June 2019 Examination  

 

Question 1(b) 

‘A stock exchange on its own can delist any security thereon’. Explain how Recognized Stock 

Exchange delists any securities listed thereon under Securities Contracts (Regulations) Rules, 

1957. 

(5 marks) 

Question 2A(iii) 

The Board of directors of a listed company desires to delist its equity shares  from all the 

recognised stock exchanges. The voting details through postal ballot are as under : 

- Total  nos.  of  voters  :  7,000  (Public  :  5,000  &  Promoters  :  2,000) 

- Voting at shareholders meeting : 

(a) Public shareholders : 

In favour : 3,300  votes  

In against : 1,700 votes 

(b) All promoters shareholders have voted in favour of resolution. 

By referring SEBI delisting regulation, decide upon the resolution passed by the shareholders. 

(4 marks) 

Answer 2A(iii) 

Regulation 11 of the SEBI (Delisting of Equity Shares) Regulations, 2021, prescribed that if a 

company proposes to delist its equity shares from all the recognized stock exchanges where they 

are listed, it is required to obtain the prior approval of shareholders of the company by special 

resolution passed through postal ballot, after disclosure of all material facts in the explanatory 

statement sent to the shareholders in relation to such resolution. However, the special resolution 

shall be acted upon if and only if the votes cast by public shareholders in favour of the proposal 

amount to at least two times the number of votes cast by public shareholders against it. 

 

In the mentioned case, the resolution was passed as special resolution as it has approval of 75% 

of the shareholders, however, the resolution does not have requisite approval of public 

shareholders. The votes cast in favour or resolution (3300 votes) is not the twice of the votes cast 

against the resolution (1700 votes) by the public shareholders. Therefore, the special resolution 

cannot be acted upon by the company. 

 

December 2019 Examination  

Question 2A(iv) 

The Managing Director of AB Ltd., a listed company wishes to implement the procedure for 

voluntary delisting from a few stock exchanges subject to listing of at least one stock exchange 

having nationwide terminals. As a Company Secretary prepare a note on your Managing Director 

in the light of SEBI (Delisting of Equity Shares) Regulations, 2021. 

(4 marks) 
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