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When a company wishes to purchase shares held by a shareholder both a board and ordinary 
shareholder resolution approving such purchase will be required.  

 

Before a company enters into any arrangement to purchase its own shares, its board is also required 
to resolve that it is not aware of any information that it has not disclosed to shareholders which is 
material to an assessment of the value of the shares, and as a result of which the terms on which the 
shares are being acquired or the consideration to be provided for the shares would be unfair to those 
shareholders whose shares are to be acquired.  

 

A company that proposes to acquire its own shares must deliver or mail a copy of the written offer or 
circular for such shares to each shareholder on record at the date of the offer. It must state the number 
and class or kind of the issued shares which the company proposes to acquire and specify the terms 
and the reasons for the offer.  

 

Together with that written offer, the Company must also provide a disclosure setting out:  

• the nature and terms of the offer and if made to specified shareholders only, the names of those 
shareholders;  

• the nature and extent of any relevant interest of any director of the company in any shares that 
are of subject of the offer;  

• the text of the board resolution referred to above.  

It must also file a copy of the offer or circular with the Registrar of Companies and Intellectual Property 
within 15 days of the date it is delivered to shareholders.  

 

A circular or written offer will not be required to be delivered to shareholders where: 

• the offer, if accepted, will leave unaffected voting and distribution rights and affords 
shareholders a reasonable opportunity to accept such offer; or  

• all shareholders have consented in writing to the offer; or 

• the offer is made pursuant to a unanimous shareholder agreement; or  

• the offer is made pursuant to unanimous resolution; or  

• the purchase or acquisition is made on the stock exchange in accordance with the rules of that 
stock exchange.  

 A company that acquires its own shares must notify the Registrar within 30 days of the date of the 
acquisition in the form prescribed by the Companies Act.  

 

From a tax perspective, the repurchase consideration paid to the shareholder will be regarded as a 
return of capital and will not be taxable in the hands of the shareholder except to the extent that the 
repurchase consideration exceeds the stated capital value of the repurchased shares. To this extent, 
the difference will be treated as a dividend for income tax purposes and will be subject to a final 
withholding tax of 7.5%.  

 

There are no stamp duties or transfer taxes on the share repurchase by the company. 

 


