GUIDELINES FOR AMALGAMATION

,Listed companies  may enter into Schemes of Amalgamation / Arrangement/ Reduction of Capital under Sections 391 to 394 and 100-101 of the Companies Act, 1956 which cover: 

a) Merger of company or a division of company listed at BSE (demerger) with a company listed on BSE.

b) Merger of Company or division of a company listed on other stock exchange(s) with a company listed on BSE.

c) Merger of unlisted company or a division of unlisted company with a company listed on BSE.

d) Merger of company listed on BSE or division of a company listed on BSE (demerger) with an unlisted company and the unlisted company applies for listing on BSE.

e) Merger of company listed on BSE or division of company listed on BSE (demerger) with a company listed on another exchange(s) and the transferee company applies for listing on BSE.

f) Scheme of Reduction of Share Capital/Securities Premium Account  

g) Scheme of Arrangement with Creditors/Lenders with/without affecting the share capital.

Securities and Exchange Board of India (SEBI) inserted Clause 24(f)  in the Listing Agreement w.e.f. June 4, 2003 , which reads  as follows: 

‘The company shall file any scheme/ petition proposed to be filed before any court or Tribunal  under section 391, 394, and 101 of the Companies Act, 1956, with the Stock Exchange, for approval, at least a month before it is presented to the Court or Tribunal’
Accordingly, a company is required to file the Draft Scheme of Amalgamation / Arrangement / Capital Reduction with BSE at least one month prior to its filing with the High Court for seeking BSE’s ‘No Objection Certificate ’ for the proposed Scheme.

Such companies may proceed to the High Court only after obtaining 24(f) NOC of BSEto the proposed Scheme.

After obtaining the High Court’s Order sanctioning the Scheme, the Company is required to apply for listing of securities issued pursuant to scheme of Amalgamation/ Arrangement/ Demerger / Reduction of Capital/ BIFR Order/ AAIFR Order pursuant to Clause 24(a) of the Listing Agreement. All such applications will be processed by BSE as per its standard checklists.   

