A. TIME FRAME

	Sr.

No.
	Action
	Time Taken (No. of Days)

	1
	2
	3

	1.
	Convene a Board meeting to consider and approve in principle, amalgamation and appoint an expert for valuation of shares to determine the share exchange ratio
	X

	2.
	Hold the Board Meeting
	X+14

	3.
	Convene a Board Meeting to approve the scheme of amalgamation
	X+44

	4.
	Hold the Board Meeting
	X+58

	5.
	Intimate to the Stock Exchange(s) (where the shares of the company are listed, if they are), of the proposed amalgamation (Cl. 22(D), 29 – Listing Agreement, BSE)
	X+59

	6.
	Apply to Financial Institutions, Debenture Trustees and Banks for their approval to the amalgamation
	X+59

	7.
	Apply to the High Court concerned seeking directions for holding shareholders’/creditors’ meeting, along with an affidavit
	X+65

	8.
	Obtain summons for directions and minutes of the order from the High Court for holding the meetings
	X+72

	9.
	Despatch notice of the meetings
	X+94

	10.
	Advertise in newspapers regarding the proposed amalgamation
	X+96

	11.
	Make an affidavit of service of individual notices to shareholders and creditors as well as publication of notice in newspapers, to be filed with the High Court
	X+112

	12.
	Hold the meetings of shareholders and creditors
	X+119

	13.
	Rules for issue and allotment of shares to non-residents under in accordance with Regulation 5(1) of FEMA (Trf. or issue of Security Regul.) {section 19(1)(d) of FEMA}
	X+121

	14.
	File reports of the Chairman of the shareholders’ and creditors’ meetings with the High Court
	X+127

	15.
	File Petition and Affidavit with the High Court
	X+134

	16.
	Obtain an order of admission of the Petition in the High Court.
	X+144

	17.
	File Form No. 23 with the Registrar of Companies [See section 192(4)(e)]
	X+151

	18.
	Obtain RBI approval for issue and allotment of shares to non-residents
	X+151



	19.
	Send individual notices to creditors (in case High Court has allowed exemption from holding of creditors’ meeting)
	X+161

	20.
	Arrange for notices to be published in the newspapers (one in English and one in the local language) inviting objections to the proposed scheme of amalgamation
	X+173


	21.
	Arrange for seven days before the hearing, an affidavit as to the service of individual notices to creditors and publication of notices in newspapers, to be filed with the High Court.
	X+180

	22.
	Attend hearing of Petition and passing of Order in the High Court
	X+186

	23.
	Obtain Order from the High Court
	X+230

	24.
	File a copy of the Order of the High Court sanctioning the scheme of amalgamation with the concerned Registrar of Companies
	X+234


NOTES:

a. The objects of both the transferor company and the transferee company need not be same. The scheme of amalgamation can provide that the objects of the transferor company are to become the objects of the transferee company.

b. The formalities enumerated above are to be simultaneously carried out by both the transferor company as well as the transferee company.

1. The date of filing of the Order of the High Court with the concerned Registrar of Companies will be the Effective Date of the amalgamation.

2. `X’ in the above table refers to the first day on which the process of amalgamation begins.

3. Holding of creditors’ meeting can be dispensed with by making suitable application to the High Court which generally dispenses with the holding of the creditors’ meeting, but stipulates that the creditors above a certain value should be given individual notice at least 21 clear days before the hearing.

4. In case of a closely-held company, the High Court may dispense with the holding of shareholders’ meeting, if the number of shareholders is not too large, on the condition that each of the shareholders gives his/her written consent to the proposed amalgamation.

5. At the shareholders’/creditors’ meetings, the resolution approving the proposed amalgamation needs to be passed by a simple majority in terms of number of members/creditors present and voting in person or by proxy; and three-fourths majority in terms of the value*. For this purpose a poll needs to be conducted.

6. The official liquidator appoints a firm of chartered accountants to scrutinize the books of accounts of the transferor company for the last five years, so as to ensure that the affairs of the company have not been conducted in a manner prejudicial to the interests of its members or to public interest.

7. The chartered accountant after carrying out the scrutiny of the books of accounts, files his report with the official Liquidator. On the basis of this report, the official Liquidator files his report with the High Court.

8. The Regional Director, Company Law Board, if he has any objections to the proposed amalgamation, directs his advocate to attend the hearing and plead before the High Court.

9. Amendments, if any, to the scheme of amalgamation proposed to be moved, are to be moved at the hearing itself.

10. After the High Court sanctions the scheme of amalgamation, it takes about four-six weeks to obtain a copy of the order from the High Court.

11. Under the Bombay Stamp Act, an order of the High Court sanctioning the scheme of amalgamation attracts stamp duty. The original copy of the order of the High Court is to be stamped with the requisite amount of stamp duty.

12. A copy of the order of the High Court sanctioning the scheme of amalgamation is to be filed with the Registrar of Companies within 30 days from the receipt thereof or within such other period as the High Court may direct.

13. Ordinarily, the date on which the copy of the order is filed with the Registrar of Companies, will be effective date of the amalgamation.

14. Copies of notices, circulars, etc. issued/advertised concerning amalgamation to be forwarded to the Stock Exchange. [Cl. 31(e), 29, LA, BSE].

15. Amalgamation involves issue and allotment of shares of transferee company to shareholders of transferor company in exchange of shares held by them in transferor company as per share exchange ratio. This requires compliance with section 81(1A) of Companies Act by transferor company.

16. Shares of transferor company are delisted and shares of transferee company are listed.

17. During intervening period, trading of shares Stock Exchange may be suspended.

18. Return of allotment should be filed with ROC within 30 days of allotment.

19. SEBI (Substantial Acquisition of Shares and Take-over) Regulations inapplicable.

B. Information required by the Advocates generally

1. Cross holding of the directors of the transferee and transferor companies.

2. Relationship between the directors of the transferee and transferor companies under the Companies Act, 1956.

3. Names of the officers of both the transferee and transferor companies who are to be authorised to sign the Application, Affidavit and Petition. (The companies concerned can authorise any one person to act on behalf of them, who may be from either of the companies).

4. Names of the English and regional language newspapers in which notices are to be published.

5. Names in preferential order as to the chairmen of the meetings of the transferee and transferor companies. (The chairman in this case need not be a director on the board of directors of the company concerned or even a member of the company).

6. List of creditors and their dues, list of individual cases to be given, as well as categorisation in various slabs.

C. Information/documents required by the Regional Director, Department of Company Affairs, in connection with amalgamation

1. Balance sheets for last five years of the transferee company.

2. Balance sheets for last five years of the transferor company.

3. Two copies of the valuation report of the chartered accountants.

4. List of top fifty shareholders of the transferee company.

5. List of top fifty shareholders of the transferor company.

6. List of directors of the transferor company and their other directorships.

7. List of directors of the transferee company and their other directorships.

8. Number and percentage of NRI and foreign holding in the transferee and transferor companies.

9. Rights/Bonus/Debentures Issues made by the transferee and the transferor companies in the last five years.

D. The following information is required to be furnished to the auditors appointed by the Official Liquidator.

From the transferor company

1. Certified copy of the scheme of amalgamation alongwith the petition.

2. Valuation report of an expert for exchange ratio.

3. Addresses of various offices, factories and branches of the company, if any.

4. Certified true copy of the memorandum and articles of association of the company.

5. List of shareholders of the company with their shareholding. Any changes during the last five years to be indicated.

6. Accounts of the company made upto the appointed day of amalgamation.

7. Address of the registered office of the company.

8. Present authorised and paid-up share capital of the company.

9. Changes in the Board of directors during the last five years alongwith list of present Board of directors.

10. List of associated concern in which directors are interested.

11. List of various appeals pending under Income-tax, Sales Tax, Excise duty, Custom Duty, FERA, etc.

12. Details of loans and advances given t the associated concern/companies under the same management during the last five years.

13. Details of revaluation of assets.

14. Details of any allegations and/or complaints against the company.

15. Details of amount paid to the managing director, directors or any relative of the directors during the last five years.

16. Comparative statement of profit and loss account and balance sheet for the last five years.

17. Details of bad debts written off during the last five years.

18. List of all charges registered with the Registrar of Companies and the amount secured against the same.

19. Copy of the latest annual return filed with the Registrar of Companies alongwith Annexures.

20. Details of all the subsidiary companies as under:

(a) Authorised and paid-up share capital of the company.

(b) List of present shareholders alongwith details of changes in the shareholding patterns during the last five years.

The following information of the transferee company is required by the auditor

1. Names of the existing directors of the company.

2. List of common shareholders of the companies involved in the amalgamation with individual shareholding.

3. Authorised and paid up capital of the company.

4. Copy of latest audited balance sheet.

The auditors may also require the following records of the transferor company for examination:

1. Books of accounts and relevant records for the last five years.

2. Minutes book of Board and General meetings.

3. Statutory registers required to be maintained under the Companies Act, 1956.

E.
Stamp duty payable on amalgamation

Stamp duty is to be paid on the original order of the High Court.

In Maharashtra, as per the recent amendment to the Mumbai Stamp Act, the stamp duty to be paid in respect of an amalgamation will be the higher of the following: 

(a) 7% of the value of the immovable property transferred in the State; or

(b) 0.7% of the value of the shares issued under the scheme of amalgamation.

