Checklist for Buyback of Shares/Securities for Unlisted Companies 
	Particulars
	Yes/No
	Details
	Comments

	AOA should authorise buyback
	No
	
	· AOA must be amended as per procedure laid down u/s 31 of Companies Act, 1956
· Form 23 to be filed within 30 days of passing special resolution.

	Authorisation by special Resolution 
	
	A special resolution to be passed in GM, authorising BOD to buy back.

Particulars of Explanatory statement.
· Complete disclosure of material facts

· Necessity for Buy-back

· Classes of securities to be purchased under buy-back

· Amount to be invested under buyback

· Time limit for buyback
	·  Provisions of sec. 171,172 and 173 of Companies Act, 1956 are applicable.
· Above provisions are not applicable to Private Co, unless it is in the article of the Co.

· Even the private Co has to annex explanatory statement stating the particulars of Buyback.

·  Form 23 to be filed within 30 days of passing special resolution. 

	RESOLUTIONS
a)  Board Resolution

b) Special Resolution
	
	Upto 10% of total paid up equity capital & free reserves.
Exceeds 10% of  total paid up equity capital & free reserves.


	· An offer for buyback shall not be made within a period of 365 days from date of the preceding offer of buyback, if any.
· Special Resolution to be passed with 3/4th majority.

· To file Form 23 within 30 days of passing special resolution.

	Quantum of Buyback 
	
	·  Buyback should be less than or equal to 25% of total paid up equity capital & free reserves.
· In any FY, buyback of Equity Shares shall not exceed 25% of total paid up equity capital in that FY.
	· The quantum of shares to be bought back must be within both of aforesaid limits.
· All securities to be bought back are fully paid up. 

	Sources of Buyback
	
	A company has statutory reserve, which has to be transferred to general reserve in consultation with the Auditor.
	· Out of free reserves, 

· Securities Premium a/c, 

· Proceeds of any shares or securities.

	Amount to be transferred to Capital Redemption Reserves
	
	Where buyback is effected by free reserves, sum equal to nominal value of share purchased to be transferred to CRR & such transfer to be disclosed in B/S.
	

	Securities not allowed to be bought back
	
	· Partly paid up 

· Securities which are lock-in-period or non-transferable.
	

	Time Limit for completion of buyback
	
	· Every buy back should be completed within a period of 12 months from date of passing special resolution or board resolution as the case may be.
	

	Debt-equity ratio 
	
	
	Ratio of Debt (secured & unsecured) should not be twice the paid up capital & free reserves after such buyback 

	Modes of Buy back
	
	· From existing shareholders on proportionate basis
· From open market

· From odd lots holders

· From employees of the Co, to whom securities are issued under ESOP or sweat equity.
	Prohibited modes of Buyback
Co cannot buyback its own shares through;
· Subsidiary Companies
· Investment Companies

· Co. has also not defaulted in

a) repayment of deposit or interest payable thereon

b) redemption of Debentures or Preference shares

c) payment of Dividend

d) repayment of any term loan or interest payable thereon.

e) Filing of annual return thereon u/s 159

f) Penalty for failure to distribute dividend within 30 days u/s 207

g) Forms & content of B/s & P/L A/c u/s 211.

	Filing with RoC 
	
	Following documents to be filed with ROC.

· Draft letter of offer to be filed with RoC after passing special resolution but before buyback.
· Declaration of solvency by the Directors in form 4A.

· Report on the state of affairs of the Co. by the auditors of the Co.
	

	Dispatch letter of offer
	
	Letter of offer to be dispatched within 21 days of filing with RoC
	

	Offer open 
	
	Offer to be open for 15 to 30 days from date of dispatch of letter of offer.
	· If securities for buyback are more than the total no of securities, buyback to be made on proportionate basis.
· Shares deemed to be accepted unless communication is made within 21 das from the closure of the offer.

· To open special A/c after date of closure of the offer& deposit such sum payable as consideration for buy back.

· Make payment within 7 days from 15 days from date of closure of the offer.

	After Buyback
	
	· Share certificates to be destroyed within 7 days of completion of buyback
· Certificate verified by 2 directors including MD and certified by PCS for compliance of rules filed with ROC within 7 days of certificates destroyed 

· Maintain a record of share which has been cancelled & destroyed within 7 days of buyback.

· Maintain a register of securities, which are bought back.

· Return of buy back to be filed with ROC within 30 days of completion as is given in Form 4C.
 
	


