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Introduction

E Introduced in 2016, Fast Track Mergers

e — were meant to ease the burden on NCLT

and provide an alternative route for

Background

certain eligible companies.
o J

To enable quicker, cost-effective mergers _

with reduced NCLT involvement and

streamlined procedures

Originates from the Irani Committee

Report (2005), which recommended a

. “short form of amalgamation” for intra-
m kgroup and private company mergers. )
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Inclusion of Start-ups

&
Companies Act, 1956 Enhancement of Definition of Small Companies
All mergers required High Expanded Scope: ”“The Broadened
Court approval. * Mergers between two or more start-up
Process was lengthy, costly, companies. El"g,-b’-,’-ty”
and cumbersome. * Mergers between one or more start-up

companies and one or more small companies.

2016

2024
® -

O

¢ o

Pre 2013 2021 - 2022 2025

Fast Track Mergers Notified

Notification of Section 233 - Fast Track
Mergers for eligible companies under
the Companies Act, 2013

Initially applicable to:

* Two or more small companies

* Holding company & wholly-owned
subsidiary

Inclusion of Foreign Holding Companies

* Expanded Scope: Mergers between a foreign
holding company and its wholly owned Indian
subsidiary.

» Objective: To streamline the process for 'reverse
mergers' and enhance ease of doing business.
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The September
2025

Amendment -
What Changed?
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Expanded Eligibility: Expanded the
scope of Companies eligible for Fast
Track Route.

[ \
I I
| |
| I

% o

- \ /
S e e e e e e e Y Y L o 7
202 A TN
2 I Notice Inviting Objections/ Suggestions ‘I
Amendment - : for Fast-track Mergers Now Includes |,
\ Sectoral Regulators I
\ 4
s T TTEEEEEEEEEEEEEEEET T

| Relaxed Timeline: Filing with Regional ‘I
I Director extended from 7 to 15 days
'\ after member/ creditor meetings. |

/

N

Each new eligible entity is briefly identified in the upcoming slides:

Introduction Timeline & Process Game-Changer Application Insights & Pitfall Corporate Professionals 7



EXPANDED ELIGIBILITY

%O --

E=> E Arrangement between two
M

or more Unlisted
u] .
Companies

Q FTM route now available for two or more unlisted companies,

subject to:

v None is a Section 8 company.
v Total loans, debentures, deposits < %200 crores per
company.
v No default in repayment of borrowings.
Q Timing: Conditions to be satisfied:
v 30 days before inviting objections (u/s 233(1)).
v On filing Declaration of Solvency (Form CAA-10).
v Auditor certification required in Form CAA-10A.

No common shareholding or control required; unrelated unlisted

companies eligible.
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EXPANDED ELIGIBILITY

Reverse Cross-Border Mergers
involving Indian WQOS of foreign
companies

A3

Q Cross-border mergers under Section 234 & Rule 25A are
included in FTM route:
v" FTM route now explicitly covers foreign holding —
Indian WOS mergers.
v Prior approval from RBI if transferor shares a land

border with India.

v Submission of Form CAA-16 at application stage.
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i
iq Arrangement between holding

and a subsidiary company and
amongst the Subsidiaries

=I=1
=[] «- =TT
=1=3

Q

Q

Previous Rule: FTM allowed only if subsidiary

was wholly-owned by holding company.

Amended Rule: Now allows FTM between

holding company and any subsidiary and
amongst the fellow subsidiaries.

Condition: Transferor company must NOT be

listed on any stock exchange.

Introduction Timeline & Process Game-Changer Application Insights & Pitfall

Corporate Professionals

10



CHANGES IN CAA FORMS

New Form CAA-10A

Form CAA-11

The notice of approval of the scheme now
includes a provision to explain how the objections
or suggestions raised by various regulators and
stock exchanges (for listed companies) have been
dealt with.

» Auditor certificate confirming:
v’ Outstanding loans, debentures, deposits < 200
Crores
v" No default in repayment

* Mandatory attachment with Declaration of Solvency for

Form CAA-9 Form CAA-12

Notice of scheme updated for expanded
eligibility, including unlisted and intra-group
mergers.

The final order form has been updated to align

!
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
i

unlisted companies under FTM }
|
|
!
|
|
|
|
|
|
|
|
I . . .
| with the new provisions.
|
|
|
|
|
|
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REGULATORY
FRAMEWORK

N

.................... -

Companies
Act, 2013

Income Tax
Act, 1961

0
°
ol ‘ .
r b

v

=

-w

SEBI (LODR)
Regulations,
2015

Stamp Duty
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Companies Act, 2013

Governed by Section 233, Companies Act, 2013
and Rule 25 of Companies (Compromises,
Arrangements & Amalgamations) Rules, 2016.

* Filing Authority: Application to be filed with

Regional Director (RD)

» Eligibility: Companies must meet criteria under
Section 233

» Solvency: Companies must be solvent

« Approval Requirement: Consent of =90%

shareholders and =90% creditors (by value)
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SEBI (LODR) Regulations, 2015

o Il INN DN BN DN NN DEE DN NN DN D D N D D B D B S

’

/

REGULATION 37 OF SEBI (LODR)
REGULATIONS, 2015
READ WITH
SEBI MASTER CIRCULAR ON THE
SCHEME OF ARRANGEMENTS

oo EEN EEN EEN EEN EEN BN B Ry,
L P B B B 4

Y S S BN S BN BN BN EEN EEN EEN BN NN NN B B e e e

HIN N NN DN DN N DN DN DN D D D D D D B B Sy,

IN CASE OF MERGER OF WHOLLY-
OWNED SUBSIDIARY
WITH HOLDING COMPANY DRAFT
SCHEME SHALL BE FILED WITH
THE STOCK EXCHANGE(S) ONLY
FOR THE PURPOSE OF
DISCLOSURE.

/

L P 0 B B 4

e k8§ B ¥ B | ,
N

’
\
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Income Tax Act, 1961

AMALGAMATION (S. 2(1B))

Merger of one or more companies into another, or
formation of a new company

All assets & liabilities transfer to amalgamated
company

>75% shareholders of amalgamating company
become shareholders of amalgamated company

CAPITAL GAIN (S.47)

Transfers of assets or shares under a scheme of

amalgamation are not treated as “transfer” (Sec
47(vi) & (vii))

Carry Forward of Losses & Depreciation (S. 72A)

Accumulated losses and unabsorbed depreciation
of amalgamating company carry forward to
amalgamated company (Sec 72A)

Applicable if asset holding & business continuation
conditions are met
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Income Tax Act, 1961

DEMERGER (S. 2(19AA))

« Transfer of an undertaking to a resulting company
on a going concern basis

*  >75% shareholders of demerged company receive
shares in resulting company

* Assets & liabilities recorded at book value

CAPITAL GAIN (S.47)
» Transfer of undertaking is not treated as “transfer” if
conditions under Sec 2(19AA) are met

Carry Forward of Losses & Depreciation (S. 72A)

* Losses & unabsorbed depreciation directly related
to the undertaking — carry forward in resulting
company

* Losses not directly related — apportioned between
demerged and resulting company
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Stamp Duty

« Judicial Position: Court-sanctioned Scheme of Arrangement is

[
treated as an instrument — stamp duty applies. ) o > Fes
':J'| I]JI-J r”y 3), Ei ]
« Definition: Transfer of property under the scheme falls under '] - I’rﬁl}” H @U
"Conveyance” as per the Stamp Act. /. ol . =yl =
(o) e i o C
- - o e 0O gfe iy B2
« State Variations: Some states have specific provisions including ] = A @U Dﬂ
mergers/amalgamations in the definition of conveyance. Others levy '; ] DU/ iLr = Hle’_EJ
duty under general conveyance provisions. = = ‘ f/'-'lfﬁ'-*— I‘—HU
Example - Delhi: Stamp duty = 3% of consideration T e ot fL._L[—J. = “" _UU& =
mentioned in the Court Order. @l =il J;:IJ =" O
e 15 E-Sr1r B
— 5=\ o~ i {Q
+ Key Point: Rate and applicability depend on the state where the f*f__z,'af—a __ '='jfL =
property/asset is located. =] =N o gFe
=l [ A
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Execution
Roadmap

&
Critical Timeline
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Declaration of Solvency - 4
CAA 10

Companies involved shall file
the declaration solvency with
the ROC - (attachment to

Form GNL-1)

5 NOTICE OF
MEETING OF
SHAREHOLDERS &
CREDITORS

Notice to Authorities -
CAA 9

Notice to  Registrar  of
Companies (ROC), Official
Liquidator (OL), Stock
exchanges (if applicable),

2

Convening of Board approving
the Scheme of Arrangement.

. sectoral regulators  (if
Obtaln.lng Applicable) for their
Valuation Report objections.
and preparation of
Scheme
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- Within 30 days |
of the Order.

RD Order - CAA 12
The RD upon reviewing 9
objections and suggestions
from relevant authorities, may
pass an order confirming the

10

INC-28
Filing of final order of
RD with the RoC.

| Within 15 days of |

_ the meeting g FORM GNL-1

Submission of Scheme to RD - The Transferee Company
[ cAA 11 along with & CAA 10A (if s w5 weey o dhe
applicable) Form CAA 11 to RoC in Form
Convening of Meeting The .Transferee Company must GNL-1, as well as to the OL
6 and obtaining approval submit a copy of the Scheme along and IT department.
from 90% or more of the with the meeting outcomes in Form
value of shareholders CAA 11 of the Rules to the Central
and each class of the Government.

creditors
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The Game-

Changer
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[ Wider Access to Fast Track !

@ ' Earlier only small companies and WOS could use it. Now, a :

/ I much larger set of Companies can restructure through this |

—_— \  faster route. /
N o e en e o e e o e mm o mn mm e e e e e e e e e -
oo EEEE_-__————mmm_m___eTT T ~

The Game / Restructuring as a Strategy, Not a Burden \‘

' Companies can now use mergers proactively to simplify :

Changer —_— | structures, cut costs, and realign businesses, instead of

I treating restructuring as a time-consuming compliance. /

\\ ________________________ _7
o | ~

/ \

N\, i Deal Certainty for Investors \

I Statutory timelines and “"deemed approval” reduce delays. I

I Investors get greater confidence in execution, which I

| directly improves valuations and deal appetite. 1

/
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, | \ C
| Boostto Cross-Border Integration \
I Foreign parent Companies can merge directly into Indian |
@ 1| subsidiaries. This makes India a stronger hub for global :
I consolidation, encouraging MNCs to centralize operations II
S \\hEre. _ v
p o R EEEEEE_-—.—_—_—mmmm__—_-.mT T ~
\
The Game . g
Quicker Carve-Outs & Spin-Offs !
Changer @) | This helps in succession planning, private equity carve-outs, |
or separating non-core businesses without NCLT delays. II
D~ AN —— - 7
B e TR —— — ~
N
Stronger Compliance Backbone \
New auditor’s certificate (Form CAA-10A) ensures financial 1
discipline — certifying debt limits and no defaults. :
Revised forms also require companies to show how :
objections from regulators or stock exchanges have been
addressed.. y
S -
~
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{ Lower Litigation & Faster Approvals \I
@ 1| Llow-risk mergers can now move smoothly under MCA :
| supervision, freeing tribunals for bigger disputes. |
S 0 _7
oo T EEEEEEeE---mmmmmTm T CreEaelDaeima ~
/ \

The Game

Enhances India’s M&A Competitiveness 1

® | Time-bound approvals and lower compliance costs make 1

Indian M&A processes globally competitive, improving |

India’s attractiveness for foreign and domestic capital. /

Changer

Shift from Courtroom to Boardroom Accountability

The law shifts responsibility from judges to boards and
auditors, making companies more accountable internally
while also speeding up regulatory clearance.

A
i =
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Strategic
Applications

in
Corporate
Restructuring

=




VLI

Integrations
foreign holding

. companies merging Intra-Gro
Consolidation into their Indian wholly- “P

: 3 , Reorganization
enabling start-ups to owned subsidiaries. 9

merge quickly for mergers of sister
scaling or pivoting subsidiaries under the

business models. same holding company.

[ 10 ]
Cross-Border 2 2 2

Start-up

Business Carve-Outs &

Leaning Out Divisions

consolidating multi- Application of Fast Track . )
layered subsidiaries to Route aegmggotrrz:ﬁ;:ffk
CreatitsrllJrT;ereersgrOUP undertakings
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Simplification of group Structure

Reduce costs & simplify oversight

Unlock trapped value

\'\.\.\8\.&&85/&‘/,/‘/ \\
LEA\l.\\I.I_I.\—I'é/OUT Tax and regulatory relief

Future-proofing
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Common Pitfalls
&

Key Practical
Insights
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@,

Grey area for
Listed

Companies

Provision for

O Securing the consent Minority 0 Section 233 does not
of 920% of Creditors/ expressly address the
shargholders and shareholders rights Qf minority or
creditors often dissenting

objection creditors/shareholder

s to raise objections.

proves challenging
for listed companies.
As a result, even
when eligible for the
Fast Track Route, they
generally end up
pursuing the NCLT

O While 90% or more
creditor's/
shareholder'’s
consent is mandated,

ROJ

route. Stamp Duty ‘ "__:_E absence of a defined
and : [ = mechanism for
Tax : | — ﬁﬁﬁ minority  protection
Ambiguities : may lead to potential
C.)' Section 233 is silent on litigation  risks  or
whether  stamp  duty unfair prejudice.
exemptions, carry
forward of losses, or
other tax benefits

available under Section
232 automatically extend
to fast track mergers.
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Mechanism
for

Modification/
withdrawal in
the Scheme

Post-
Approval
Implementation

Powers for

=]
/

Unlike NCLT under Sec.
230-232, the Regional
Director has no explicit

TTeeeeest RD authority to supervise
implementation, modify
terms, or revoke approval

Once the scheme is filed in case of practical
with the Regional Director, *teennaec®® dIﬁ'ICU|jCIeS during
°* execution.
there is no prescribed
process for modifications Unified
in  the Scheme or Electronic
withdrawal of the Scheme Infrastructure A dedicated electronic -
, ; System infrastructure for &=
n case © any Mergers/Demerger could
implementation difficulty. serve as a unified portal,
enabling seamless filings,
real-time tracking, and
faster  processing  of
approvals
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KEY INSIGHTS

| S

Clean Up Pending Filings !

Ensure all ROC filings (annual returns, financial statements, charge registrations) are up to date. j

| Coordinate Appointed Date & Accounting Year |

. Fix appointed date carefully — it has implications for taxation, accounting, and compliance. 5
I

/ il Keep Implementation Steps Ready \]

. Draft post-merger documents (share allotment, filings, addendums to agreements, transfer applications,

. dissolution resolutions) in advance as the scheme must become effective within 30 days of the RD’s !

. order upon filing of Form INC-28. J

Prepare Operational Integration Plan

. Fast track approval is only the start — have IT, HR, finance, and statutory integration plans ready for execution

. immediately after scheme effectiveness. j

_____________________________________________________________________________________________________________________________________________
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