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•• AmalgamationAmalgamation isis aa legallegal processprocess byby whichwhich twotwo oror moremore
companiescompanies joinedjoined togethertogether toto formform aa newnew entityentity oror oneone oror
moremore companiescompanies areare toto bebe absorbedabsorbed oror blendedblended withwith anotheranother
andand asas aa consequenceconsequence thethe amalgamatingamalgamating companycompany losesloses itsits
existenceexistence andand itsits shareholdersshareholders becomebecome thethe shareholdersshareholders ofof
newnew companycompany oror thethe amalgamatedamalgamated companycompany..

Meaning of AmalgamationMeaning of Amalgamation
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•• TheThe shareholdersshareholders ofof amalgamatingamalgamating companiescompanies getget sharesshares ofof
amalgamatedamalgamated companycompany.. TheThe shareholdersshareholders ofof eacheach
amalgamatingamalgamating companycompany becomebecome thethe shareholdersshareholders inin thethe
amalgamatedamalgamated companycompany..

•• Therefore,Therefore, thethe essenceessence ofof amalgamationamalgamation isis toto makemake anan
arrangementarrangement therebythereby unitinguniting thethe undertakingsundertakings ofof twotwo oror moremore
companiescompanies soso thatthat theythey becomebecome vestedvested in,in, oror underunder thethe
controlcontrol ofof oneone companycompany whichwhich maymay oror maymay notnot bebe thethe originaloriginal
ofof thethe twotwo oror moremore ofof suchsuch unitinguniting companiescompanies..
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•• TheThe companiescompanies goinggoing intointo liquidationliquidation oror mergedmerged companiescompanies
areare calledcalled vendorvendor companiescompanies oror transferortransferor companiescompanies.. TheThe
newnew companycompany whichwhich isis formedformed toto taketake overover thethe liquidatedliquidated
companiescompanies oror thethe companycompany withwith whichwhich thethe transferortransferor
companycompany isis mergedmerged isis calledcalled transfereetransferee oror vendeevendee..

•• InIn thethe casecase ofof amalgamationamalgamation thethe assetsassets andand liabilitiesliabilities ofof
transferortransferor company(s)company(s) areare amalgamatedamalgamated andand thethe transfereetransferee
companycompany becomesbecomes vestedvested withwith allall suchsuch assetsassets andand liabilitiesliabilities..
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•• ItIt isis interestinginteresting toto notenote thatthat thethe CompaniesCompanies Act,Act, 19561956 andand
alsoalso thethe CompaniesCompanies Act,Act, 20132013,, havehave notnot defineddefined thethe termterm
‘amalgamation’‘amalgamation’..

•• HoweverHowever SectionSection 22((11BB)) ofof thethe IncomeIncome TaxTax Act,Act, 19611961 definesdefines
‘amalgamation’‘amalgamation’ asas followsfollows::

“Amalgamation“Amalgamation inin relationrelation toto companies,companies, meansmeans thethe
mergermerger ofof oneone oror moremore companiescompanies withwith anotheranother companycompany
oror thethe mergermerger ofof twotwo oror moremore companiescompanies toto formform oneone
companycompany (the(the companycompany oror companiescompanies whichwhich soso mergemerge
beingbeing referredreferred toto asas amalgamatingamalgamating companycompany oror
companiescompanies andand thethe companycompany withwith whichwhich theythey mergemerge oror
whichwhich isis formedformed asas resultresult ofof thethe merger,merger, asas thethe
amalgamatedamalgamated company),company), inin suchsuch aa mannermanner thatthat::--
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((ii)) allall thethe propertyproperty ofof thethe amalgamatingamalgamating companycompany oror
companiescompanies immediatelyimmediately beforebefore thethe amalgamationamalgamation
becomesbecomes thethe propertyproperty ofof thethe amalgamatedamalgamated companycompany
byby virtuevirtue ofof thethe amalgamationamalgamation;;

(ii)(ii) allall thethe liabilitiesliabilities ofof thethe amalgamatingamalgamating companycompany oror
companiescompanies immediatelyimmediately beforebefore thethe amalgamationamalgamation
becomebecome thethe liabilitiesliabilities ofof thethe amalgamatedamalgamated companycompany
byby virtuevirtue ofof thethe amalgamationamalgamation;;

(iii)(iii) shareholdersshareholders holdingholding notnot lessless thanthan threethree--fourthfourth inin
valuevalue ofof thethe sharesshares inin thethe amalgamatingamalgamating companycompany oror
companiescompanies (other(other thanthan sharesshares alreadyalready heldheld thereintherein
immediatelyimmediately beforebefore thethe amalgamationamalgamation byby oror byby aa
nomineenominee for,for, thethe amalgamatedamalgamated companycompany oror itit
subsidiary)subsidiary) becomebecome shareholdersshareholders ofof thethe amalgamatedamalgamated
companycompany byby virtuevirtue ofof thethe amalgamation,amalgamation,
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otherwiseotherwise thanthan asas aa resultresult ofof thethe acquisitionacquisition ofof thethe
propertyproperty ofof oneone companycompany byby anotheranother companycompany pursuantpursuant
toto thethe purchasepurchase ofof suchsuch propertyproperty byby thethe otherother companycompany
oror asas aa resultresult ofof thethe distributiondistribution ofof suchsuch propertyproperty toto thethe
otherother companycompany afterafter thethe windingwinding upup ofof thethe firstfirst
mentionedmentioned companycompany..””

Thus,Thus, aa mergermerger toto qualifyqualify asas anan ‘amalgamation’‘amalgamation’ forfor thethe purposepurpose
ofof thethe IncomeIncome TaxTax Act,Act, thethe aboveabove threethree conditionsconditions havehave toto bebe
satisfiedsatisfied..
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•• TheThe AmalgamationAmalgamation mustmust formform partpart ofof thethe businessbusiness andand
corporatecorporate strategiesstrategies aimedaimed atat creatingcreating sustainablesustainable competitivecompetitive
advantageadvantage forfor thethe firmfirm.. MergersMergers andand amalgamationsamalgamations areare
strategicstrategic decisionsdecisions leadingleading toto thethe maximisationmaximisation ofof aa
company’scompany’s growthgrowth..

•• MergersMergers andand amalgamationsamalgamations areare usuallyusually intendedintended toto achieveachieve
anyany oror somesome oror allall ofof thethe followingfollowing purposespurposes::

11.. SynergisticSynergistic operationaloperational advantagesadvantages –– ComingComing togethertogether toto
produceproduce aa newnew oror enhancedenhanced effecteffect comparedcompared toto separateseparate
effectseffects..

22.. ReductionReduction inin production,production, administrative,administrative, selling,selling, legallegal
andand professionalprofessional expensesexpenses..
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33.. EconomiesEconomies ofof scalescale (scale(scale effect)effect) –– ReductionReduction inin thethe
averageaverage costcost ofof productionproduction andand increaseincrease thethe productionproduction
soso thatthat productsproducts cancan bebe offeredoffered atat moremore competitivecompetitive priceprice
toto capturecapture aa largelarge marketmarket shareshare..

44.. BenefitsBenefits ofof integrationintegration –– CombiningCombining twotwo oror moremore
companiescompanies underunder thethe samesame controlcontrol forfor theirtheir mutualmutual
benefitbenefit byby reducingreducing competition,competition, savingsaving costscosts byby
reducingreducing overheads,overheads, capturingcapturing aa largerlarger marketmarket share,share,
poolingpooling technicaltechnical oror financialfinancial resources,resources, cooperatingcooperating onon
researchresearch andand development,development, etcetc..

55.. OptimumOptimum useuse ofof capacitiescapacities andand factorsfactors ofof productionproduction..
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66.. TaxTax advantagesadvantages –– CarryCarry forwardforward andand setset offoff ofof losseslosses ofof aa
lossloss--makingmaking amalgamatingamalgamating companycompany againstagainst profitsprofits ofof aa
profitprofit--makingmaking amalgamatedamalgamated company,company, ee..gg.. SectionSection 7272AA ofof
thethe IncomeIncome--TaxTax Act,Act, 19611961..

77.. ToTo AvoidAvoid FinancialFinancial constraintsconstraints forfor expansionexpansion –– AA
companycompany whichwhich hashas thethe capacitycapacity toto expandexpand butbut cannotcannot
dodo soso duedue toto financialfinancial constraintsconstraints maymay optopt forfor mergingmerging
intointo anotheranother companycompany whichwhich cancan provideprovide fundsfunds forfor
expansionexpansion..

88.. StrengtheningStrengthening financialfinancial strengthstrength..

99.. DiversificationDiversification..
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1010.. AdvantageAdvantage ofof brandbrand--equityequity..

1111.. LossLoss ofof objectivesobjectives withwith whichwhich severalseveral companiescompanies werewere setset
upup asas independentindependent entitiesentities..

1212.. SurvivalSurvival andand SustainingSustaining growthgrowth..

1313.. CompetitiveCompetitive advantageadvantage –– TheThe factorsfactors thatthat givegive aa companycompany
anan advantageadvantage overover itsits rivalsrivals..

14.14. EliminatingEliminating oror weakeningweakening competitioncompetition..

15.15. RevivalRevival ofof aa weakweak oror sicksick companycompany..

1616.. AcceleratingAccelerating company’scompany’s marketmarket powerpower andand reducingreducing thethe
severityseverity ofof competitioncompetition..
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TheThe processprocess ofof AmalgamationAmalgamation isis governedgoverned byby thethe followingfollowing
StatutesStatutes::

11.. CompaniesCompanies Act,Act, 19561956:: ChapterChapter VV containingcontaining SectionsSections
390390 toto 396396AA ofof thethe CompaniesCompanies Act,Act, 19561956 isis aa completecomplete
codecode inin itselfitself.. ItIt providesprovides forfor thethe lawlaw andand procedureprocedure toto bebe
compliedcomplied withwith byby thethe companiescompanies forfor compromises,compromises,
arrangementsarrangements andand reconstructionreconstruction..

22.. CompaniesCompanies (Court)(Court) Rules,Rules, 19591959:: RulesRules 6767 toto 8787 ofof thethe
CompaniesCompanies (Court)(Court) Rules,Rules, 19591959 laylay downdown thethe courtcourt
procedureprocedure forfor thethe approvalapproval ofof schemesschemes..

Governing Statutes (OverviewGoverning Statutes (Overview
of Legal Provisions)of Legal Provisions)
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33.. CompaniesCompanies Act,Act, 20132013:: TheThe newnew CompaniesCompanies Act,Act, 20132013
containscontains thethe provisionsprovisions regardingregarding Compromises,Compromises,
ArrangementsArrangements andand AmalgamationsAmalgamations underunder ChapterChapter XVXV
fromfrom SectionSection 230230 toto SectionSection 240240.. UnderUnder thethe newnew ActAct anan
IndianIndian companycompany cancan mergemerge withwith anyany foreignforeign companycompany
whetherwhether havinghaving aa placeplace ofof businessbusiness inin IndiaIndia oror notnot.. ItIt isis
pertinentpertinent toto notenote herehere thatthat earlierearlier underunder thethe CompaniesCompanies
Act,Act, 19561956 therethere waswas nono suchsuch provisionsprovisions regardingregarding mergermerger
ofof anan IndianIndian companycompany withwith anyany foreignforeign companycompany outsideoutside
IndiaIndia.. TheThe ActAct alsoalso containscontains provisionsprovisions regardingregarding fastfast
tracktrack andand simplifiedsimplified procedureprocedure forfor mergersmergers andand
amalgamationsamalgamations ofof certaincertain classclass ofof companiescompanies suchsuch asas
holdingholding andand subsidiary,subsidiary, andand smallsmall companiescompanies underunder
sectionsection 233233..

Governing Statutes (OverviewGoverning Statutes (Overview
of Legal Provisions)of Legal Provisions)
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Gist of Chapter XV of the Companies Act, 2013 :Gist of Chapter XV of the Companies Act, 2013 :
COMPROMISES, ARRANGEMENTS AND AMALGAMATIONSCOMPROMISES, ARRANGEMENTS AND AMALGAMATIONS

Governing Statutes (OverviewGoverning Statutes (Overview
of Legal Provisions)of Legal Provisions)

Section No. Subject headings
230 Power to compromise or make arrangements with

creditors and members
231 Power of Tribunal to enforce compromise or

arrangement
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Power of Tribunal to enforce compromise or
arrangement

232 Merger and amalgamation of companies
233 Merger or amalgamation of certain companies
234 Merger or amalgamation of company with foreign

company
235 Power to acquire shares of shareholders dissenting

from scheme or contract approved by majority
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237 Power of Central Government to provide for

amalgamation of companies in public interest
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Power of Central Government to provide for
amalgamation of companies in public interest

238 Registration of offer of schemes involving transfer of
shares

239 Preservation of books and papers of amalgamated
companies

240 Liability of officers in respect of offences committed
prior to merger, amalgamation, etc.



44.. DraftDraft CompaniesCompanies (Compromises,(Compromises, ArrangementsArrangements andand
Amalgamations)Amalgamations) Rules,Rules, 20162016:: TheThe CentralCentral GovernmentGovernment
throughthrough MinistryMinistry ofof CorporateCorporate AffairsAffairs hashas alsoalso issuedissued
draftdraft RulesRules onon Compromises,Compromises, ArrangementsArrangements andand
AmalgamationsAmalgamations.. TheseThese rulesrules provideprovide forfor proceduresprocedures inin
Compromises,Compromises, ArrangementsArrangements andand AmalgamationsAmalgamations underunder
thethe CompaniesCompanies Act,Act, 20132013..

55.. IncomeIncome TaxTax Act,Act, 19611961:: SectionsSections 3535((55),), 3535AA((66),), 3535EE((77),),
4141((44)) ExplanationExplanation 22,, 4343((11)) ExplanationExplanation 77,, 4343((66))
ExplanationExplanation 22,, 4343CC,, 4747 (vi)(vi) && (vii),(vii), 4949((11)(iii)(e),)(iii)(e), 4949((22),), andand
7272AA ofof IncomeIncome TaxTax ActAct providesprovides taxtax benefitsbenefits inin casecase ofof
mergermerger andand amalgamationamalgamation..

Governing Statutes (OverviewGoverning Statutes (Overview
of Legal Provisions)of Legal Provisions)
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66.. AccountingAccounting StandardStandard--1414:: TheThe InstituteInstitute ofof CharteredChartered
AccountantsAccountants ofof IndiaIndia hashas introducedintroduced AccountingAccounting
StandardStandard --1414 (AS(AS 1414)) onon ‘Accounting‘Accounting forfor Amalgamations’Amalgamations’..
TheThe standardstandard recognizesrecognizes twotwo typestypes ofof amalgamationamalgamation ––

(i)(i) AmalgamationAmalgamation inin thethe naturenature ofof mergermerger;; andand
(ii)(ii) AmalgamationAmalgamation inin thethe naturenature ofof purchasepurchase..

Governing Statutes (OverviewGoverning Statutes (Overview
of Legal Provisions)of Legal Provisions)
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77.. FEMA,FEMA, 19991999:: WhereWhere thethe schemescheme ofof amalgamationamalgamation
envisagesenvisages issueissue ofof shares/cashshares/cash optionoption toto NonNon--ResidentResident
IndiansIndians ((NRIsNRIs),), thethe amalgamatedamalgamated companycompany isis requiredrequired toto
obtainobtain thethe permissionpermission ofof ReserveReserve BankBank ofof IndiaIndia..
RegulationRegulation 77 ofof thethe ForeignForeign ExchangeExchange ManagementManagement
(Transfer(Transfer oror IssueIssue ofof SecuritySecurity byby aa PersonPerson ResidentResident
outsideoutside India)India) Regulations,Regulations, 20002000 containscontains provisionsprovisions
regardingregarding issueissue ofof sharesshares toto NRIsNRIs underunder aa schemescheme ofof
amalgamationamalgamation..

88.. CompetitionCompetition Act,Act, 20022002:: RegulationRegulation ofof combinationscombinations asas
providedprovided underunder SectionsSections 55 andand 66 ofof thethe CompetitionCompetition ActAct
isis alsoalso requiredrequired toto bebe compliedcomplied byby companies,companies, ifif
applicableapplicable..
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isis alsoalso requiredrequired toto bebe compliedcomplied byby companies,companies, ifif
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99.. IndianIndian StampStamp ActAct:: IndianIndian StampStamp ActAct providesprovides forfor
paymentpayment ofof stampstamp dutyduty.. InIn amalgamationamalgamation ofof companiescompanies
followingfollowing typestypes ofof stampstamp dutyduty isis leviedlevied::--

((ii)) StampStamp dutyduty onon thethe CourtCourt OrderOrder:: TheThe orderorder ofof thethe CourtCourt
underunder SectionSection 394394 ofof thethe CompaniesCompanies Act,Act, 19561956 requiringrequiring
thethe transfertransfer ofof assetsassets andand liabilitiesliabilities ofof thethe transferortransferor
companycompany toto thethe transfereetransferee companycompany isis aa conveyanceconveyance andand
hencehence chargeablechargeable toto stampstamp dutyduty..

(ii)(ii) StampStamp dutyduty onon thethe otherother documentsdocuments:: UsuallyUsually inin anan
amalgamationamalgamation ofof companies,companies, severalseveral otherother documents,documents,
agreements,agreements, indemnityindemnity bondsbonds areare executed,executed, dependingdepending
uponupon thethe factsfacts ofof eacheach casecase andand requirementsrequirements ofof thethe
partiesparties.. StampStamp dutyduty wouldwould alsoalso bebe leviableleviable onon suchsuch
documents,documents, agreements,agreements, indemnityindemnity bonds,bonds, asas perper thethe
naturenature ofof thethe instrumentinstrument andand itsits contentscontents..

Governing Statutes (OverviewGoverning Statutes (Overview
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1010.. CENVATCENVAT CreditCredit Rules,Rules, 20042004:: IndianIndian RuleRule 1010 ofof thethe CENVATCENVAT
CreditCredit Rules,Rules, 20042004 dealsdeals withwith thethe transfertransfer ofof creditcredit.. ItIt providesprovides
thatthat ifif aa manufacturermanufacturer ofof thethe finalfinal productproduct shiftsshifts hishis factoryfactory toto
anotheranother sitesite oror thethe factoryfactory isis transferredtransferred onon accountaccount ofof changechange
inin ownershipownership oror onon accountaccount ofof sale,sale, merger,merger, amalgamation,amalgamation,
leaselease oror transfertransfer ofof thethe factoryfactory toto aa jointjoint ventureventure withwith thethe
specificspecific provisionprovision forfor transfertransfer ofof liabilitiesliabilities ofof suchsuch factory,factory, thenthen
thethe manufacturermanufacturer shallshall bebe allowedallowed toto transfertransfer thethe CENVATCENVAT
creditcredit lyinglying unutilizedunutilized inin hishis accountsaccounts toto suchsuch transferred,transferred, sold,sold,
merged,merged, leasedleased oror amalgamatedamalgamated factoryfactory.. Further,Further, ifif aa providerprovider
ofof outputoutput serviceservice shiftsshifts oror transferstransfers hishis businessbusiness onon accountaccount ofof
changechange inin ownershipownership oror onon accountaccount ofof sale,sale, merger,merger,
amalgamation,amalgamation, leaselease oror transfertransfer ofof thethe businessbusiness toto aa jointjoint
ventureventure withwith thethe specificspecific provisionprovision forfor transfertransfer ofof liabilitiesliabilities ofof
suchsuch business,business, then,then, thethe providerprovider ofof outputoutput serviceservice shallshall bebe
allowedallowed toto transfertransfer thethe CENVATCENVAT creditcredit lyinglying unutilizedunutilized inin hishis
accountaccount toto suchsuch transferred,transferred, sold,sold, merged,merged, leasedleased oror
amalgamatedamalgamated businessbusiness..
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•• BeforeBefore Amalgamation,Amalgamation, thethe TransfereeTransferee CompanyCompany shouldshould havehave
aa legallegal duedue diligencediligence inin thethe affairsaffairs ofof thethe TransferorTransferor
Company(Company(iesies))..

•• AA LegalLegal duedue diligencediligence isis undertakenundertaken toto achieveachieve thethe followingfollowing
objectivesobjectives::

1.1. ToTo assessassess thethe impactimpact ofof likelylikely resultsresults ofof currentcurrent andand
potentiallypotentially pendingpending litigationlitigation andand resultresult ofof recentlyrecently
concludedconcluded litigation,litigation,

22.. ToTo ensureensure thatthat thethe subjectsubject companycompany hashas compliedcomplied withwith
thethe provisionsprovisions ofof allall thethe relevantrelevant statutesstatutes andand therethere
wouldwould bebe nono potentialpotential liabilityliability onon accountaccount ofof nonnon
compliance,compliance,

Legal Due diligence ChecklistLegal Due diligence Checklist
before Amalgamationbefore Amalgamation
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33.. ToTo assessassess thethe currentcurrent andand anticipatedanticipated futurefuture impactimpact ofof
governmentgovernment regulationsregulations onon thethe entity'sentity's costcost levellevel..

TheThe informationinformation toto bebe collectedcollected inin LegalLegal DueDue DiligenceDiligence
includesincludes::
•• NamesNames andand addressesaddresses ofof thethe company'scompany's attorneysattorneys
•• IsIs aa discussiondiscussion withwith themthem appropriate,appropriate, warranted?warranted?
•• MakeMake inquiriesinquiries ofof thethe company'scompany's managementmanagement andand attorneyattorney

regardingregarding possiblepossible lawsuits,lawsuits, contractcontract problems,problems, etcetc..
•• DoesDoes thethe CompanyCompany havehave goodgood legallegal records?records? IfIf not,not, whywhy not?not?

AssessAssess thethe implicationsimplications..
•• MakeMake inquiriesinquiries ofof thethe company'scompany's managementmanagement andand legallegal

concerningconcerning thethe likelihoodlikelihood ofof anan unfavorableunfavorable lawlaw suitssuits..
AssessAssess thethe implicationsimplications toto thethe extentextent therethere mightmight bebe legallegal
problems,problems, thethe company'scompany's investmentinvestment riskrisk mightmight bebe
significantlysignificantly higherhigher..

Legal Due diligence ChecklistLegal Due diligence Checklist
before Amalgamationbefore Amalgamation
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33.. ToTo assessassess thethe currentcurrent andand anticipatedanticipated futurefuture impactimpact ofof
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•• ThereThere areare variousvarious formsforms whichwhich areare requiredrequired toto bebe filledfilled upup forfor
thethe purposepurpose ofof fulfillingfulfilling allall thethe requirementsrequirements applicableapplicable forfor
filingfiling applicationsapplications // petitionpetition relatingrelating toto AmalgamationAmalgamation..

•• TheThe detailsdetails ofof allall thesethese formsforms areare givengiven underunder thethe CompaniesCompanies
(Court)(Court) Rules,Rules, 19591959.. BelowBelow isis thethe listlist ofof suchsuch applicableapplicable
formsforms::

List of forms under CompaniesList of forms under Companies
(Court) Rules, 1959(Court) Rules, 1959

RASU SHARMA
rasu@lexport.in

•• ThereThere areare variousvarious formsforms whichwhich areare requiredrequired toto bebe filledfilled upup forfor
thethe purposepurpose ofof fulfillingfulfilling allall thethe requirementsrequirements applicableapplicable forfor
filingfiling applicationsapplications // petitionpetition relatingrelating toto AmalgamationAmalgamation..

•• TheThe detailsdetails ofof allall thesethese formsforms areare givengiven underunder thethe CompaniesCompanies
(Court)(Court) Rules,Rules, 19591959.. BelowBelow isis thethe listlist ofof suchsuch applicableapplicable
formsforms::

Form No.Form No. PurposePurpose
Form 33 Summons for Directions to Convene a Meeting under

section 391
Form 34 Affidavit in Support of Summons
Form 35 Order on Summons for Directions



List of forms under CompaniesList of forms under Companies
(Court) Rules, 1959(Court) Rules, 1959

Form No.Form No. PurposePurpose
Form 36 Notice convening Meeting
Form 37 Form of Proxy
Form 38 Advertisement of the Notice Convening Meeting of

Creditors/shareholder, etc.
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Advertisement of the Notice Convening Meeting of
Creditors/shareholder, etc.

Form 39 Report by Chairman
Form 40 Petition to sanction compromise or arrangement
Form 41 Order on petition
Form 42 Order under section 394



ThereThere areare numbernumber ofof authoritiesauthorities andand personspersons involvedinvolved asas
requiredrequired byby thethe statutestatute andand specializedspecialized naturenature ofof activityactivity toto bebe
carriedcarried outout.. TheThe taskstasks categorizedcategorized inin stagesstages likelike framing,framing,
sanctioningsanctioning andand implementationimplementation ofof thethe schemescheme ofof amalgamationamalgamation
amongamong suchsuch authoritiesauthorities..

TheseThese authoritiesauthorities andand personspersons involvedinvolved areare categorizedcategorized underunder
thethe followingfollowing headsheads::

1.1. JudiciaryJudiciary;;
2.2. GovernmentGovernment;; andand
33.. ProfessionalsProfessionals..

Authorities involved inAuthorities involved in
AmalgamationAmalgamation
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11.. JudiciaryJudiciary::

•• HighHigh CourtCourt ofof thethe StateState wherewhere RegisteredRegistered OfficesOffices ofof
CompaniesCompanies involvedinvolved inin AmalgamationAmalgamation areare situatedsituated..

22.. GovernmentGovernment AuthorityAuthority::

•• RegistrarRegistrar ofof Companies/Companies/ CompanyCompany LawLaw BoardBoard
•• OfficialOfficial LiquidatorsLiquidators
•• RegionalRegional DirectorDirector
•• CentralCentral GovernmentGovernment
•• AuthoritiesAuthorities underunder respectiverespective statutesstatutes whosewhose permissionpermission //

approvalapproval isis requiredrequired inin thethe coursecourse ofof AmalgamationAmalgamation..

Authorities involved inAuthorities involved in
AmalgamationAmalgamation
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33.. ProfessionalsProfessionals::

•• AdvocatesAdvocates
•• CharteredChartered AccountantsAccountants
•• CompanyCompany SecretariesSecretaries
•• MerchantMerchant BankerBanker
•• CounselorsCounselors
•• VentureVenture CapitalistsCapitalists
•• FinancialFinancial institutionsinstitutions

Authorities involved inAuthorities involved in
AmalgamationAmalgamation
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ThereThere areare numbernumber ofof meetingsmeetings requiredrequired toto bebe convenedconvened beforebefore
andand afterafter thethe AmalgamationAmalgamation.. BelowBelow areare thethe meetingsmeetings requiredrequired toto
bebe convenedconvened::

BOARD MEETINGSBOARD MEETINGS

11stst BoardBoard MeetingMeeting:: TheThe CompanyCompany (both(both transferortransferor andand
transferee)transferee) shouldshould conveneconvene aa boardboard meetingmeeting andand passpass thethe
followingfollowing resolutionsresolutions inin thatthat meetingmeeting::

•• ApprovalApproval ofof thethe proposalproposal forfor AmalgamationAmalgamation..
•• AppointAppoint valuersvaluers,, lawyers,lawyers, solicitorssolicitors && consultantsconsultants etcetc..
•• ObtainObtain duedue diligencediligence certificate,certificate, ifif requiredrequired..

Number of Meetings forNumber of Meetings for
AmalgamationAmalgamation
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BOARD MEETINGSBOARD MEETINGS

22ndnd BoardBoard MeetingMeeting:: OnceOnce thethe CompaniesCompanies getget thethe draftdraft schemescheme ofof
Amalgamation,Amalgamation, boardboard shouldshould conveneconvene anotheranother boardboard meetingmeeting &&
getget thethe followingfollowing resolutionsresolutions approvedapproved::

•• ApprovalApproval ofof DraftDraft SchemeScheme ofof AmalgamationAmalgamation
•• ApprovalApproval ofof ExchangeExchange RatioRatio && AppointedAppointed DateDate
•• AppointmentAppointment ofof CounselCounsel toto makemake representationrepresentation inin HighHigh

CourtCourt
•• AuthorizingAuthorizing oneone DirectorDirector // OfficerOfficer toto signsign PetitionPetition //

ApplicationApplication onon behalfbehalf ofof thethe CompanyCompany

Number of Meetings forNumber of Meetings for
AmalgamationAmalgamation
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BOARD MEETINGSBOARD MEETINGS

33rdrd BoardBoard MeetingMeeting:: TheThe boardboard ofof thethe transfereetransferee CompanyCompany shouldshould
taketake stepssteps toto callcall extraordinaryextraordinary generalgeneral meetingmeeting ((EGMEGM)) toto
approveapprove thethe followingfollowing::

•• AllotmentAllotment ofof sharesshares toto otherother thanthan presentpresent shareholdersshareholders
inin termsterms ofof SectionSection 6262 ofof thethe CompaniesCompanies Act,Act, 20132013
(earlier(earlier SecSec 8181((11AA)) ofof thethe CompaniesCompanies Act,Act, 19561956))..

•• IncreaseIncrease inin shareshare capitalcapital oror changechange inin capitalcapital structurestructure
ofof authorizedauthorized capital,capital, ifif requiredrequired..

•• ChangeChange inin ObjectObject ClauseClause oror NameName ClauseClause ofof thethe MOA,MOA, ifif
requiredrequired..

Number of Meetings forNumber of Meetings for
AmalgamationAmalgamation
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BOARD MEETINGSBOARD MEETINGS

44thth BoardBoard MeetingMeeting:: OnceOnce allall concernedconcerned approvesapproves proposedproposed
Amalgamation,Amalgamation, thethe CompaniesCompanies shouldshould taketake AmalgamationAmalgamation onon
recordrecord andand alsoalso completecomplete allall thethe formalities,formalities, asas thisthis willwill bebe thethe
lastlast boardboard meetingmeeting inin thethe casecase ofof TransferorTransferor CompanyCompany.. FollowingFollowing
areare thethe stepssteps toto bebe takentaken::

•• InIn casecase ofof TransferorTransferor CompanyCompany:: TheThe boardboard approvesapproves
accountsaccounts..

•• InIn casecase ofof TransfereeTransferee CompanyCompany:: InIn casecase ofof TransfereeTransferee
CompanyCompany thethe boardboard shouldshould passpass resolutionresolution makingmaking
allotmentallotment ofof sharesshares toto thethe shareholdersshareholders ofof thethe TransferorTransferor
Company(Company(iesies)) asas perper thethe swapswap ratioratio..

Number of Meetings forNumber of Meetings for
AmalgamationAmalgamation
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Company(Company(iesies)) asas perper thethe swapswap ratioratio..



SHAREHOLDERS’ MEETINGSHAREHOLDERS’ MEETING

•• IfIf thethe HonorableHonorable HighHigh CourtCourt directsdirects toto thethe CompaniesCompanies
(Transferor(Transferor && Transferee)Transferee) proposingproposing Amalgamation,Amalgamation, toto callcall
shareholders’shareholders’ meeting,meeting, thenthen saidsaid meetingmeeting shouldshould bebe calledcalled asas
perper thethe directiondirection ofof thethe CourtCourt afterafter gettinggetting approvedapproved allall thethe
documentsdocuments byby thethe CourtCourt ii..ee.. modemode ofof serviceservice ofof notice,notice,
quorum,quorum, venuevenue && time,time, appointmentappointment ofof chairman,chairman, namename ofof
paperpaper inin whichwhich thethe noticenotice ofof meetingmeeting waswas publishedpublished..

Number of Meetings forNumber of Meetings for
AmalgamationAmalgamation
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•• IfIf thethe HonorableHonorable HighHigh CourtCourt directsdirects toto thethe CompaniesCompanies
(Transferor(Transferor && Transferee)Transferee) proposingproposing Amalgamation,Amalgamation, toto callcall
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SHAREHOLDERS’ MEETINGSHAREHOLDERS’ MEETING

•• HereHere SpecialSpecial ResolutionResolution shouldshould bebe passedpassed toto approveapprove thethe
AmalgamationAmalgamation (it(it maymay bebe notednoted thatthat approvalapproval hashas toto bebe inin
fullfull andand cannotcannot bebe approvedapproved inin part)part) andand votingvoting isis byby wayway ofof
ballotballot andand forfor approvalapproval 7575%% inin valuevalue termsterms andand 5151%% inin
numbernumber termsterms shouldshould votevote inin favorfavor ofof thethe resolutionresolution..

•• AtAt thethe meeting,meeting, questionquestion answeranswer sessionsession shouldshould bebe
conductedconducted && conductconduct thethe votingvoting forfor thethe resolutionresolution ofof thethe
approvalapproval ofof thethe schemescheme && getget thethe specialspecial resolutionresolution passedpassed..

Number of Meetings forNumber of Meetings for
AmalgamationAmalgamation
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SHAREHOLDERS’ MEETINGSHAREHOLDERS’ MEETING

TransfereeTransferee CompanyCompany maymay conductconduct anyany otherother ExtraExtra--ordinaryordinary
GeneralGeneral MeetingMeeting toto approveapprove thethe followingfollowing::

•• IncreaseIncrease inin shareshare capitalcapital oror changechange inin capitalcapital structurestructure ofof
authorizedauthorized capitalcapital..

•• SpecialSpecial resolutionresolution authorizingauthorizing directordirector forfor issuingissuing sharesshares
otherother thanthan existingexisting shareholdersshareholders..

Number of Meetings forNumber of Meetings for
AmalgamationAmalgamation
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MEETING OF CREDITORS OF COMPANIESMEETING OF CREDITORS OF COMPANIES

IfIf thethe HonorableHonorable HighHigh CourtCourt directsdirects toto thethe companiescompanies (Transferor(Transferor
&& Transferee)Transferee) proposingproposing AmalgamationAmalgamation toto callcall meetingmeeting ofof thethe
SecuredSecured && UnsecuredUnsecured Creditors,Creditors, thenthen saidsaid meetingmeeting shouldshould bebe
calledcalled asas perper thethe directiondirection ofof thethe CourtCourt afterafter gettinggetting allall thethe
documentsdocuments approvedapproved byby thethe CourtCourt ii..ee..

•• modemode ofof serviceservice ofof notice,notice,
•• quorum,quorum,
•• venuevenue && time,time,
•• appointmentappointment ofof chairman,chairman,
•• namename ofof paperpaper inin whichwhich thethe noticenotice ofof meetingmeeting waswas publishedpublished..
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TheThe documentationdocumentation inin AmalgamationAmalgamation cancan bebe divideddivided intointo twotwo
partsparts vizviz..

(A)(A) DocumentsDocuments requiredrequired forfor StatutoryStatutory RequirementsRequirements

(B)(B) DocumentsDocuments requiredrequired byby variousvarious PartiesParties
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TheThe documentationdocumentation inin AmalgamationAmalgamation cancan bebe divideddivided intointo twotwo
partsparts vizviz..

(A)(A) DocumentsDocuments requiredrequired forfor StatutoryStatutory RequirementsRequirements

(B)(B) DocumentsDocuments requiredrequired byby variousvarious PartiesParties



(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

11.. SchemeScheme ofof AmalgamationAmalgamation:: TheThe SchemeScheme ofof AmalgamationAmalgamation isis
basicallybasically aa contractcontract betweenbetween twotwo companiescompanies andand thethe basisbasis ofof
thethe wholewhole restructuringrestructuring processprocess.. TheThe schemescheme hashas toto bebe
submittedsubmitted toto allall authoritiesauthorities withwith otherother documentsdocuments requiredrequired..

ClausesClauses ofof thethe SchemeScheme ofof AmalgamationAmalgamation:: AA SchemeScheme normallynormally
containscontains thethe followingfollowing clausesclauses::

•• DefinitionDefinition ClauseClause providingproviding definitionsdefinitions ofof TransferorTransferor andand
TransfereeTransferee Company,Company, AppointedAppointed date,date, EffectiveEffective date,date,
UndertakingUndertaking etcetc..
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

11.. SchemeScheme ofof AmalgamationAmalgamation:: TheThe SchemeScheme ofof AmalgamationAmalgamation isis
basicallybasically aa contractcontract betweenbetween twotwo companiescompanies andand thethe basisbasis ofof
thethe wholewhole restructuringrestructuring processprocess.. TheThe schemescheme hashas toto bebe
submittedsubmitted toto allall authoritiesauthorities withwith otherother documentsdocuments requiredrequired..

ClausesClauses ofof thethe SchemeScheme ofof AmalgamationAmalgamation:: AA SchemeScheme normallynormally
containscontains thethe followingfollowing clausesclauses::

•• DefinitionDefinition ClauseClause providingproviding definitionsdefinitions ofof TransferorTransferor andand
TransfereeTransferee Company,Company, AppointedAppointed date,date, EffectiveEffective date,date,
UndertakingUndertaking etcetc..



(A)(A) Documents required for Statutory RequirementsDocuments required for Statutory Requirements

•• ShareShare CapitalCapital ClauseClause givinggiving detailsdetails ofof shareshare capitalcapital ofof bothboth
thethe CompaniesCompanies..

•• AssetsAssets andand LiabilitiesLiabilities ClauseClause givinggiving detailsdetails ofof assetsassets andand
liabilitiesliabilities gettinggetting transferredtransferred..

•• ClauseClause givinggiving detailsdetails ofof ConsiderationConsideration toto bebe dischargeddischarged &&
ExchangeExchange RatioRatio..

•• ClauseClause givinggiving detailsdetails ofof obligationsobligations // liabilitiesliabilities underunder
Contracts,Contracts, Deeds,Deeds, Bonds,Bonds, TradeTrade marksmarks && otherother instrumentsinstruments
gettinggetting transferredtransferred..
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(A)(A) Documents required for Statutory RequirementsDocuments required for Statutory Requirements

•• ShareShare CapitalCapital ClauseClause givinggiving detailsdetails ofof shareshare capitalcapital ofof bothboth
thethe CompaniesCompanies..

•• AssetsAssets andand LiabilitiesLiabilities ClauseClause givinggiving detailsdetails ofof assetsassets andand
liabilitiesliabilities gettinggetting transferredtransferred..
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Contracts,Contracts, Deeds,Deeds, Bonds,Bonds, TradeTrade marksmarks && otherother instrumentsinstruments
gettinggetting transferredtransferred..



(A)(A) Documents required for Statutory RequirementsDocuments required for Statutory Requirements

•• PendingPending LegalLegal proceedingsproceedings..
•• TreatmentTreatment ofof reservesreserves inin thethe booksbooks ofof TransfereeTransferee CompanyCompany..
•• RestrictionsRestrictions onon TransferorTransferor CompanyCompany toto dodo businessbusiness untiluntil thethe

EffectiveEffective DateDate..
•• ClauseClause givinggiving detailsdetails ofof::

(a)(a) operativeoperative datedate ofof thethe schemescheme;;
(b)(b) provisionsprovisions forfor TransferorTransferor Company'sCompany's staff,staff, workmenworkmen andand

employeesemployees andand termsterms ofof theirtheir employmentemployment inin TransfereeTransferee
CompanyCompany..

•• SchemeScheme shouldshould provideprovide forfor continuitycontinuity ofof serviceservice ofof employeesemployees
ofof TransferorTransferor CompanyCompany andand termsterms shouldshould notnot bebe lessless
favorablefavorable thanthan theirtheir existingexisting termsterms ofof employmentemployment
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(A)(A) Documents required for Statutory RequirementsDocuments required for Statutory Requirements

•• ClauseClause givinggiving detailsdetails ofof::

(a)(a) ExpensesExpenses incurredincurred toto bebe borneborne byby whichwhich CompanyCompany
(b)(b) AnyAny otherother detailsdetails requiredrequired toto bebe discloseddisclosed withwith thethe

schemescheme..
(c)(c) SomeSome specialspecial informationinformation relatingrelating toto thethe schemescheme
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(A)(A) Documents required for Statutory RequirementsDocuments required for Statutory Requirements

•• ClauseClause givinggiving detailsdetails ofof::

(a)(a) ExpensesExpenses incurredincurred toto bebe borneborne byby whichwhich CompanyCompany
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schemescheme..
(c)(c) SomeSome specialspecial informationinformation relatingrelating toto thethe schemescheme



(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

22.. ApplicationApplication:: TheThe AllAll thethe companiescompanies involvedinvolved areare requiredrequired toto
makemake anan applicationapplication toto thethe HighHigh CourtCourt toto obtainobtain directionsdirections
forfor holdingholding meetingsmeetings ofof variousvarious shareholdersshareholders && creditorscreditors oror
dispensationdispensation thereofthereof forfor approvalapproval ofof thethe schemescheme.. TheThe formatformat
ofof thethe ApplicationApplication isis givengiven inin FormForm NoNo 3333 ofof thethe CompanyCompany
(Court)(Court) Rules,Rules, 19591959..

ContentsContents ofof thethe ApplicationApplication:: TheThe applicationapplication containscontains thethe
followingfollowing::

•• NameName ofof thethe Transferor/TransfereeTransferor/Transferee CompanyCompany
•• NameName ofof DirectorsDirectors
•• ShareShare capitalcapital –– (Authorized,(Authorized, IssuedIssued andand PaidPaid up)up)
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

22.. ApplicationApplication:: TheThe AllAll thethe companiescompanies involvedinvolved areare requiredrequired toto
makemake anan applicationapplication toto thethe HighHigh CourtCourt toto obtainobtain directionsdirections
forfor holdingholding meetingsmeetings ofof variousvarious shareholdersshareholders && creditorscreditors oror
dispensationdispensation thereofthereof forfor approvalapproval ofof thethe schemescheme.. TheThe formatformat
ofof thethe ApplicationApplication isis givengiven inin FormForm NoNo 3333 ofof thethe CompanyCompany
(Court)(Court) Rules,Rules, 19591959..

ContentsContents ofof thethe ApplicationApplication:: TheThe applicationapplication containscontains thethe
followingfollowing::

•• NameName ofof thethe Transferor/TransfereeTransferor/Transferee CompanyCompany
•• NameName ofof DirectorsDirectors
•• ShareShare capitalcapital –– (Authorized,(Authorized, IssuedIssued andand PaidPaid up)up)



(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

•• AddressAddress ofof RegisteredRegistered OfficeOffice
•• DateDate ofof incorporationincorporation
•• DateDate ofof commencementcommencement ofof businessbusiness
•• LatestLatest AuditedAudited BalanceBalance SheetSheet (as(as Annexure)Annexure)
•• SchemeScheme ofof arrangementarrangement withwith creditorscreditors
•• CopyCopy ofof schemescheme ofof AmalgamationAmalgamation (as(as Annexure)Annexure)
•• PrayerPrayer forfor holdingholding meetingsmeetings ofof shareholdersshareholders andand

creditorscreditors
•• TheThe CompaniesCompanies maymay alsoalso praypray forfor notnot holdingholding thethe

meetingmeeting ofof shareholdersshareholders // creditors,creditors, asas thethe casecase maymay
be,be, ifif allall suchsuch shareholders/creditorsshareholders/creditors havehave givengiven theirtheir
NOCNOC forfor suchsuch AmalgamationAmalgamation..

Documentation inDocumentation in
AmalgamationAmalgamation

RASU SHARMA
rasu@lexport.in

(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

33.. Court'sCourt's OrderOrder onon ApplicationApplication:: TheThe HighHigh CourtCourt toto whichwhich
applicationapplication isis mademade forfor seekingseeking permissionpermission toto filefile thethe
petitionpetition passespasses anan orderorder eithereither allowingallowing oror rejectingrejecting thethe
applicationapplication.. TheThe formatformat ofof OrderOrder isis givengiven inin FormForm NoNo 3535..

ContentsContents ofof thethe OrderOrder:: TheThe Court’sCourt’s orderorder shallshall containcontain thethe
followingfollowing::

•• ThatThat thethe MOAMOA ofof thethe CompaniesCompanies involvedinvolved hashas
AmalgamationAmalgamation asas anan ObjectObject..

•• ThatThat SchemeScheme ofof AmalgamationAmalgamation hashas beenbeen approvedapproved byby thethe
BoardBoard ofof DirectorsDirectors ofof respectiverespective CompaniesCompanies &&
AdvertisementAdvertisement ofof thethe samesame hashas beenbeen givengiven..
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements
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ContentsContents ofof thethe OrderOrder:: TheThe Court’sCourt’s orderorder shallshall containcontain thethe
followingfollowing::

•• ThatThat thethe MOAMOA ofof thethe CompaniesCompanies involvedinvolved hashas
AmalgamationAmalgamation asas anan ObjectObject..
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BoardBoard ofof DirectorsDirectors ofof respectiverespective CompaniesCompanies &&
AdvertisementAdvertisement ofof thethe samesame hashas beenbeen givengiven..



(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

•• ThatThat PrayerPrayer hashas beenbeen mademade forfor thethe transfertransfer ofof specificspecific
assetsassets..

•• ThatThat partiesparties havehave informedinformed thethe CourtCourt aboutabout thethe
considerationconsideration ofof transfertransfer..

•• ThatThat confirmationsconfirmations ofof SchemeScheme havehave beenbeen takentaken
consideringconsidering thethe interestsinterests ofof allall thethe shareholders,shareholders, thethe
members,members, creditorscreditors etcetc..

•• ThatThat PrayerPrayer forfor dispensationdispensation ofof meetingmeeting isis mademade (if(if
confirmationconfirmation fromfrom shareholders,shareholders, securedsecured // unsecuredunsecured
creditorscreditors hashas alreadyalready beenbeen taken)taken);; oror
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements
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assetsassets..
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considerationconsideration ofof transfertransfer..

•• ThatThat confirmationsconfirmations ofof SchemeScheme havehave beenbeen takentaken
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creditorscreditors hashas alreadyalready beenbeen taken)taken);; oror



(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

•• ConveyingConveying thethe meetingmeeting ofof differentdifferent classclass ofof
shareholders/creditorsshareholders/creditors;;

•• DecideDecide uponupon thethe time,time, place,place, andand chairpersonchairperson ofof thethe
meetingmeeting;;

•• PublicationPublication ofof noticesnotices inin twotwo languageslanguages.. OneOne inin EnglishEnglish &&
thethe otherother inin aa vernacularvernacular languagelanguage && alsoalso inin thethe GovtGovt..
GazetteGazette..
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

•• ConveyingConveying thethe meetingmeeting ofof differentdifferent classclass ofof
shareholders/creditorsshareholders/creditors;;

•• DecideDecide uponupon thethe time,time, place,place, andand chairpersonchairperson ofof thethe
meetingmeeting;;
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thethe otherother inin aa vernacularvernacular languagelanguage && alsoalso inin thethe GovtGovt..
GazetteGazette..



(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

44.. PetitionPetition:: AfterAfter complyingcomplying withwith variousvarious directionsdirections issuedissued byby
thethe HonorableHonorable HighHigh Court,Court, andand afterafter thethe schemescheme isis approvedapproved
byby allall ofof thethe concernedconcerned parties,parties, thethe CompaniesCompanies areare requiredrequired
toto filefile petitionpetition toto thethe CourtCourt.. ThisThis petitionpetition isis inin FormForm NoNo 4040..

ContentsContents ofof thethe PetitionPetition:: TheThe contentscontents ofof thethe petitionpetition areare asas
followsfollows::

•• AppointedAppointed DateDate
•• RegisteredRegistered OfficeOffice
•• DateDate ofof incorporationincorporation
•• ShareShare CapitalCapital -- Authorized,Authorized, IssuedIssued andand PaidPaid upup
•• ObjectsObjects ofof thethe PetitionerPetitioner Company(Company(iesies))
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

44.. PetitionPetition:: AfterAfter complyingcomplying withwith variousvarious directionsdirections issuedissued byby
thethe HonorableHonorable HighHigh Court,Court, andand afterafter thethe schemescheme isis approvedapproved
byby allall ofof thethe concernedconcerned parties,parties, thethe CompaniesCompanies areare requiredrequired
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements

•• AppointedAppointed DateDate
•• DetailsDetails ofof shareholdersshareholders andand creditorscreditors meetingsmeetings heldheld
•• PrayerPrayer forfor sanctioningsanctioning thethe schemescheme
•• CopyCopy ofof MemorandumMemorandum andand ArticlesArticles ofof AssociationAssociation ofof

TransferorTransferor andand TransfereeTransferee CompaniesCompanies
•• CopyCopy ofof AuditedAudited AccountsAccounts ofof TransferorTransferor andand TransfereeTransferee

CompaniesCompanies
•• SchemeScheme ofof amalgamationamalgamation
•• CopyCopy ofof Chairman'sChairman's ReportReport
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(A) Documents required for Statutory Requirements(A) Documents required for Statutory Requirements
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(B) Documents required for Various Parties(B) Documents required for Various Parties
11.. ForFor thethe HighHigh CourtCourt::

Documentation inDocumentation in
AmalgamationAmalgamation

I.        With Application (first motion) II.            With Petition (second
motion)

• Application (Summons for directions in Form No.
33)

• Director's Affidavit (Form No. 34)
• Vakalatnama
• Memorandum of registered office address
• Copy of MOA & AOA (both Companies)
• Balance sheet & Profit & Loss Account of Both

Companies
• Scheme of Amalgamation
• Confirmations / NOC of creditors (Secured &

Unsecured) [Transferor Company(ies) may also
enclose, if possible, to avoid their meetings]

• Summons for direction to convene the meeting of
the members of the transferor & transferee
Companies to approve of the Scheme(Form No. 35)
• Minutes of order

• Petition (Form No. 40)
• Vakalatnama
• Copy of Balance Sheet & Profit
& Loss A/c
• Memorandum of registered
office address
• Copy of MOA & AOA ( both
companies )
• Scheme of Amalgamation with
explanatory statement u/s 393
• Valuation Report for exchange
ratio
• Chairman's Report (Form 39)
• Director's Affidavit
• Copy of Court order on First
Motion Application (Form 35)RASU SHARMA

rasu@lexport.in
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(B) Documents required for Various Parties(B) Documents required for Various Parties

22.. ForFor ShareholdersShareholders::

•• NoticeNotice conveningconvening thethe meetingmeeting ofof thethe EquityEquity ShareholdersShareholders
specifyingspecifying thereintherein date,date, timetime andand placeplace ofof meetingmeeting andand namename
ofof personperson appointedappointed asas chairmanchairman oror alternatealternate chairmanchairman byby
thethe CourtCourt (to(to bebe givengiven 2121 clearclear daysdays beforebefore thethe meetingmeeting
underunder thethe authorityauthority ofof chairmanchairman appointedappointed byby CourtCourt throughthrough
certificatecertificate ofof posting)posting)..

•• FormForm ofof ProxyProxy
•• CopyCopy ofof SchemeScheme ofof AmalgamationAmalgamation
•• ExplanatoryExplanatory statementsstatements pursuantpursuant toto SecSec 393393 ofof thethe

CompaniesCompanies Act,Act, 19561956 includingincluding detailsdetails ofof shareholdingshareholding ofof
directorsdirectors ofof bothboth thethe companiescompanies inin bothboth thethe companiescompanies
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(B) Documents required for Various Parties(B) Documents required for Various Parties

33.. ForFor OfficialOfficial LiquidatorLiquidator::

•• NoticeNotice ofof petitionpetition withwith allall enclosuresenclosures toto bebe servedserved onon officialofficial
LiquidatorLiquidator byby TransferorTransferor CompanyCompany andand onon ROCROC byby bothboth
CompaniesCompanies..

•• AllAll detailsdetails requiredrequired toto bebe furnishedfurnished areare asas requiredrequired byby thethe
questionnairequestionnaire issuedissued uponupon thethe CompanyCompany.. SomeSome ofof themthem areare
asas underunder::
((ii)) WhetherWhether thethe CompanyCompany hashas compliedcomplied withwith allall thethe

formalitiesformalities asas requiredrequired toto bebe donedone underunder thethe lawlaw..
(ii)(ii) WhetherWhether allall detailsdetails withwith regardregard toto documentationdocumentation havehave

beenbeen filedfiled withwith thethe RR..OO..CC.. etcetc..
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(B) Documents required for Various Parties(B) Documents required for Various Parties
44.. ForFor RegistrarRegistrar ofof CompaniesCompanies::
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After Merger/amalgamation is
approved

•• CopyCopy ofof applicationapplication andand petitionpetition shouldshould
bebe filedfiled withwith RR..OO..CC..

•• RR..OO..CC.. lookslooks intointo whetherwhether allall
requirementsrequirements areare compliedcomplied andand ifif notnot
satisfiedsatisfied itit cancan filefile affidavitaffidavit inin thethe courtcourt
statingstating itsits objections,objections, otherwiseotherwise givesgives itsits
NOCNOC..

•• CopyCopy ofof OrderOrder sanctionedsanctioned byby thethe
Hon'bleHon'ble HighHigh CourtCourt..

•• SchemeScheme ofof AmalgamationAmalgamation..

•• ChangedChanged MOAMOA && AOAAOA (amended(amended
throughthrough Scheme)Scheme)

•• AnyAny otherother documentdocument whichwhich hashas toto bebe
filedfiled asas perper thethe requirementsrequirements ofof thethe
CompaniesCompanies Act,Act, 19561956 oror CompaniesCompanies Act,Act,
20132013 ii..ee.. if,if, say,say, changechange ofof namename oror
changechange inin objectobject clauseclause isis alsoalso beingbeing donedone
atat thethe samesame timetime thenthen procedureprocedure forfor thethe
samesame etcetc..
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filedfiled asas perper thethe requirementsrequirements ofof thethe
CompaniesCompanies Act,Act, 19561956 oror CompaniesCompanies Act,Act,
20132013 ii..ee.. if,if, say,say, changechange ofof namename oror
changechange inin objectobject clauseclause isis alsoalso beingbeing donedone
atat thethe samesame timetime thenthen procedureprocedure forfor thethe
samesame etcetc..



TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to followed by the Transferee
Company and Transferor Company

11.. MemorandumMemorandum ofof
AssociationAssociation ((MOAMOA))

The MOA must provide the power to amalgamate inThe MOA must provide the power to amalgamate in
its Objects Clause. If MOA is silent, amendment theits Objects Clause. If MOA is silent, amendment the
MOA to add Amalgamation as an object.MOA to add Amalgamation as an object.

22.. BoardBoard MeetingMeeting Board Meeting shall be convened to consider andBoard Meeting shall be convened to consider and
pass the following requisite resolutions:pass the following requisite resolutions:

- toto approveapprove thethe draftdraft schemescheme ofof amalgamationamalgamation;;
-- toto givegive authorizationauthorization forfor filingfiling ofof applicationapplication toto thethe
CourtCourt forfor directionsdirections toto conveneconvene aa generalgeneral meetingmeeting;;
-- toto filefile aa petitionpetition forfor confirmationconfirmation ofof SchemeScheme byby thethe
HighHigh CourtCourt..
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Board Meeting shall be convened to consider andBoard Meeting shall be convened to consider and
pass the following requisite resolutions:pass the following requisite resolutions:

- toto approveapprove thethe draftdraft schemescheme ofof amalgamationamalgamation;;
-- toto givegive authorizationauthorization forfor filingfiling ofof applicationapplication toto thethe
CourtCourt forfor directionsdirections toto conveneconvene aa generalgeneral meetingmeeting;;
-- toto filefile aa petitionpetition forfor confirmationconfirmation ofof SchemeScheme byby thethe
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

33.. ApplicationApplication toto thethe
CourtCourt

AnAn applicationapplication shallshall bebe mademade toto thethe CourtCourt forfor
directionsdirections toto conveneconvene aa generalgeneral meetingmeeting byby wayway ofof
Judge'sJudge's summonssummons supportedsupported byby anan affidavitaffidavit..

TheThe proposedproposed SchemeScheme ofof amalgamationamalgamation mustmust bebe
attachedattached toto suchsuch affidavitaffidavit..

SummonsSummons -- Form No. 33Form No. 33
AffidavitAffidavit -- Form No. 34Form No. 34

The summons should be accompanied by:The summons should be accompanied by:

((ii) A certified copy of the MOA of both companies) A certified copy of the MOA of both companies

(ii) A certified true copy of the latest audited B/S and(ii) A certified true copy of the latest audited B/S and
P&LP&L A/c of transferee companyA/c of transferee company
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directionsdirections toto conveneconvene aa generalgeneral meetingmeeting byby wayway ofof
Judge'sJudge's summonssummons supportedsupported byby anan affidavitaffidavit..
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The summons should be accompanied by:The summons should be accompanied by:

((ii) A certified copy of the MOA of both companies) A certified copy of the MOA of both companies
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::
Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

44.. CopyCopy ToTo RegionalRegional
DirectorDirector

AA copycopy ofof applicationapplication mademade toto concernedconcerned HCHC shallshall
alsoalso bebe sentsent toto thethe RR..DD.. ofof thethe regionregion..

(Although,(Although, suchsuch noticenotice isis supposedsupposed toto bebe sentsent byby thethe
HC,HC, usuallyusually thethe companycompany sendssends itit withoutwithout waitingwaiting forfor
thethe HCHC toto sendsend it)it)..

55.. OrderOrder ofof HighHigh
CourtCourt

OnOn hearinghearing ofof thethe summons,summons, thethe HCHC shallshall passpass thethe
necessarynecessary ordersorders whichwhich shallshall includeinclude::

TimeTime andand placeplace ofof thethe meetingmeeting;;
ChairmanChairman ofof thethe meetingmeeting;;
FixingFixing thethe quorumquorum;;
ProcedureProcedure toto bebe followedfollowed inin thethe meetingmeeting forfor votingvoting byby
thethe proxyproxy;;
AdvertisementAdvertisement ofof noticenotice ofof thethe meetingmeeting;;
TimeTime limitlimit forfor thethe chairmanchairman toto submitsubmit thethe reportreport toto
thethe courtcourt regardingregarding thethe resultresult ofof thethe meetingmeeting..

OrdersOrders inin -- FormForm NoNo.. 3535RASU SHARMA
rasu@lexport.in
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ChairmanChairman ofof thethe meetingmeeting;;
FixingFixing thethe quorumquorum;;
ProcedureProcedure toto bebe followedfollowed inin thethe meetingmeeting forfor votingvoting byby
thethe proxyproxy;;
AdvertisementAdvertisement ofof noticenotice ofof thethe meetingmeeting;;
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thethe courtcourt regardingregarding thethe resultresult ofof thethe meetingmeeting..

OrdersOrders inin -- FormForm NoNo.. 3535



TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::
Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

66.. NoticeNotice ofof thethe
MeetingMeeting

TheThe noticenotice ofof thethe meetingmeeting (Form(Form NoNo.. 3636)) shallshall bebe sentsent
toto thethe creditorscreditors and/orand/or toto thethe shareholdersshareholders
individuallyindividually byby thethe chairmanchairman soso appointedappointed byby
registeredregistered postpost enclosingenclosing::

((ii)) AA statementstatement settingsetting forthforth thethe followingfollowing::

-- TermsTerms ofof amalgamationamalgamation andand itsits effectseffects
-- AnyAny materialmaterial interestsinterests ofof thethe director,director, MDsMDs oror
Manager,Manager, inin anyany capacitycapacity
--EffectEffect ofof thethe arrangementarrangement onon thosethose interestsinterests..

(ii)(ii) AA copycopy ofof thethe proposedproposed schemescheme ofof amalgamationamalgamation

(iii)(iii) AA formform ofof proxyproxy (Form(Form NoNo.. 3737))

(iv)(iv) AttendanceAttendance slipslip

(v)(v) NoticeNotice ofof thethe resolutionresolution forfor authorizingauthorizing issueissue ofof
sharesshares toto personspersons otherother thanthan existingexisting shareholdersshareholders..RASU SHARMA
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::
Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

77.. AdvertisementAdvertisement ofof
NoticeNotice ofof MeetingMeeting

TheThe noticenotice ofof thethe meetingmeeting shallshall bebe advertisedadvertised inin anan
EnglishEnglish andand HindiHindi NewspaperNewspaper asas thethe CourtCourt directdirect..

AdvertisementAdvertisement inin -- FormForm NoNo.. 3838

88.. FilingFiling ofof AffidavitAffidavit
forfor thethe ComplianceCompliance

AnAn affidavitaffidavit notnot lessless thanthan 77 daysdays beforebefore thethe meetingmeeting
shallshall bebe filedfiled byby thethe ChairmanChairman ofof thethe meetingmeeting withwith thethe
CourtCourt showingshowing thatthat thethe directionsdirections regardingregarding thethe issueissue
ofof noticesnotices andand advtadvt.. havehave beenbeen dulyduly compliedcomplied withwith..
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AnAn affidavitaffidavit notnot lessless thanthan 77 daysdays beforebefore thethe meetingmeeting
shallshall bebe filedfiled byby thethe ChairmanChairman ofof thethe meetingmeeting withwith thethe
CourtCourt showingshowing thatthat thethe directionsdirections regardingregarding thethe issueissue
ofof noticesnotices andand advtadvt.. havehave beenbeen dulyduly compliedcomplied withwith..

99.. GeneralGeneral MeetingMeeting TheThe GeneralGeneral MeetingMeeting shallshall bebe heldheld toto passpass thethe
followingfollowing resolutionsresolutions::

((ii)) ApprovingApproving thethe schemescheme ofof amalgamationamalgamation byby ¾th¾th
majoritymajority



TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company
(ii)(ii) SpecialSpecial ResolutionResolution authorizingauthorizing allotmentallotment ofof sharesshares
toto personspersons otherother thanthan existingexisting shareholdersshareholders oror anan
ordinaryordinary resolutionresolution bebe passedpassed subjectsubject toto gettinggetting
CentralCentral Government'sGovernment's approvalapproval forfor thethe allotmentallotment asas
perper thethe provisionsprovisions ofof SectionSection 6262 ofof thethe CompaniesCompanies
Act,Act, 20132013 (earlier(earlier SectionSection 8181((11AA)) ofof thethe CompaniesCompanies
Act,Act, 19561956))..

(iii)(iii) TheThe resolutionresolution toto empowerempower directorsdirectors toto disposedispose ofof
thethe sharesshares notnot takentaken upup byby thethe dissentingdissenting
shareholdersshareholders atat theirtheir discretiondiscretion..

(iv)(iv) AnAn ordinary/specialordinary/special resolutionresolution shallshall bebe passedpassed toto
increaseincrease thethe AuthorizedAuthorized shareshare capital,capital, ifif thethe proposedproposed
issueissue ofof sharesshares exceedsexceeds thethe presentpresent authorizedauthorized
capitalcapital..

NoteNote:: TheThe decisiondecision ofof thethe meetingmeeting shallshall bebe
ascertainedascertained onlyonly byby takingtaking aa pollpoll onon thethe resolutionsresolutions..RASU SHARMA
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

1010.. ReportingReporting ofof
ResultResult ofof thethe
MeetingMeeting

TheThe ChairmanChairman ofof thethe meetingmeeting shallshall reportreport thethe resultresult
thereofthereof toto thethe CourtCourt withinwithin thethe timetime fixedfixed byby thethe judgejudge
oror withinwithin 77 days,days, asas thethe casecase maymay bebe..

ReportReport inin -- FormForm NoNo.. 3939

1111.. FormalitiesFormalities withwith
RoCRoC

TheThe followingfollowing documentsdocuments shallshall bebe filedfiled withwith ROCROC
alongalong withwith thethe requisiterequisite filingfiling feesfees::

FormForm NoNo.. MGTMGT--1414 ofof CompaniesCompanies (Management(Management andand
Administration)Administration) Rules,Rules, 20142014 ++
((ii)) CopyCopy ofof SpecialSpecial ResolutionResolution

(ii)(ii) ResolutionResolution approvingapproving thethe schemescheme ofof amalgamationamalgamation

(iii)(iii) SpecialSpecial resolutionresolution passedpassed forfor thethe issueissue ofof sharesshares
toto personspersons otherother thanthan existingexisting shareholdersshareholders (no(no needneed
inin casecase ofof TransferorTransferor CompanyCompany ((iesies))..
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

1212.. PetitionPetition ForFor approvalapproval ofof thethe schemescheme ofof amalgamation,amalgamation, aa
petitionpetition shallshall bebe mademade toto thethe HCHC withinwithin 77 daysdays ofof thethe
filingfiling ofof reportreport byby thethe chairmanchairman..

ReportReport inin -- FormForm NoNo.. 4040

NoteNote:: IfIf thethe RegdRegd.. OfficesOffices ofof thethe companiescompanies areare inin
samesame statestate -- thenthen bothboth thethe companiescompanies maymay movemove
jointlyjointly toto thethe HighHigh CourtCourt..

IfIf thethe RegdRegd.. OfficesOffices ofof thethe CompaniesCompanies areare inin differentdifferent
statesstates -- thenthen eacheach CompanyCompany shallshall movemove thethe petitionpetition
inin thethe respectiverespective HighHigh CourtCourt forfor directionsdirections..
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samesame statestate -- thenthen bothboth thethe companiescompanies maymay movemove
jointlyjointly toto thethe HighHigh CourtCourt..
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

1313.. SanctionSanction ofof thethe
SchemeScheme

TheThe CourtCourt shallshall sanctionsanction thethe schemescheme andand passpass thethe
Orders,Orders, onon beingbeing satisfiedsatisfied thatthat::

((ii)) TheThe wholewhole schemescheme isis annexedannexed toto thethe noticenotice forfor
conveningconvening meeting,meeting, (this(this provisionprovision isis mandatorymandatory inin
nature)nature)..

(ii)(ii) TheThe schemescheme hashas beenbeen approvedapproved byby thethe companycompany byby
meansmeans ofof ¾th¾th majoritymajority ofof thethe membersmembers presentpresent..

(iii)(iii) TheThe schemescheme isis genuinegenuine andand bonabona fidefide andand notnot
againstagainst thethe interestsinterests ofof thethe creditors,creditors, thethe companycompany
andand thethe publicpublic interestinterest..

OrdersOrders inin -- FormForm NoNo.. 4141
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

1414.. StampStamp DutyDuty AA schemescheme sanctionedsanctioned byby thethe courtcourt isis anan instrumentinstrument
liableliable toto stampstamp dutyduty..

1515.. FilingFiling withwith RoCRoC TheThe followingfollowing documentsdocuments shallshall bebe filedfiled withwith ROCROC
withinwithin 3030 daysdays ofof orderorder::

(i)(i) FormForm NoNo.. INCINC--2828 (Notice(Notice ofof orderorder ofof thethe CourtCourt oror
otherother authority)authority) ofof CompaniesCompanies (Incorporation)(Incorporation)
Rules,Rules, 20142014..

(ii)(ii) AA certifiedcertified truetrue copycopy ofof Court'sCourt's OrderOrder
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TheThe proceduralprocedural stepssteps inin AmalgamationAmalgamation areare asas underunder::

Steps for AmalgamationSteps for Amalgamation

Sr. No. Points to look
into

Steps to be followed by the Transferee
Company and Transferor Company

1616.. CopyCopy ofof OrderOrder toto
bebe AnnexedAnnexed toto
everyevery copycopy ofof MOAMOA

AA copycopy ofof court'scourt's orderorder shallshall bebe annexedannexed toto everyevery copycopy
ofof thethe MemorandumMemorandum ofof AssociationAssociation issuedissued afterafter thethe
certifiedcertified copycopy ofof thethe orderorder hashas beenbeen filedfiled withwith asas
aforesaidaforesaid..
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AA copycopy ofof court'scourt's orderorder shallshall bebe annexedannexed toto everyevery copycopy
ofof thethe MemorandumMemorandum ofof AssociationAssociation issuedissued afterafter thethe
certifiedcertified copycopy ofof thethe orderorder hashas beenbeen filedfiled withwith asas
aforesaidaforesaid..

1717.. AllotmentAllotment ofof
SharesShares

AA BoardBoard ResolutionResolution shallshall bebe passedpassed forfor thethe allotmentallotment
ofof sharesshares toto thethe shareholdersshareholders inin exchangeexchange ofof sharesshares
heldheld inin thethe TransferorTransferor CompanyCompany andand toto fixfix thethe recordrecord
datedate forfor thisthis purposepurpose..
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