
AMALGAMATION AGREEMENT
This AMALGAMATION AGREEMENT ("Agreement") is entered into on this _______ day of ______________ 2025 at ___________________.
BETWEEN
M/s. XXX (CIN: __________________), a company incorporated under the Companies Act, ______ and having its registered office at _________________________, (hereinafter referred to as the "Transferor Company”, represented by its Authorised Signatory Mr. ______________, which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and include its directors, successors, assigns, affiliates, and representatives), of the FIRST PART;

AND

M/s. YYY (CIN: ____________________), a company incorporated under the Companies Act, ______ and having its registered office at __________________________, (hereinafter referred to as the "Transferee Company”, represented by its Authorised Signatory Mr. ______________, which expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and include its directors, successors, assigns, affiliates, and representatives), of the SECOND PART.
XXX and YYY are individually referred to as a “Party” and collectively as the “Parties”.
WHEREAS:
(A) The Transferor Company is engaged in the business of _________________________;
(B) The Transferee Company is engaged in the business of _________________________;
(C) The Boards of Directors of both companies have resolved to amalgamate the Transferor Company into the Transferee Company under Sections 230 to 232 of the Companies Act, 2013;
(D) The Parties now wish to record the terms of the amalgamation in this binding agreement.
NOW, THEREFORE, THE PARTIES AGREE AS FOLLOWS:
1. AMALGAMATION
a) Upon sanction of a scheme of amalgamation by the Hon’ble National Company Law Tribunal (NCLT), the Transferor Company shall be amalgamated into the Transferee Company, and all assets, liabilities, rights, and obligations shall stand transferred and vested in the Transferee Company.
b) The amalgamation shall be with effect from the Appointed Date, i.e., ___________.
2. CONSIDERATION
a) The shareholders of the Transferor Company shall be issued equity shares in the Transferee Company in the following swap ratio: ____________.
b) The consideration shall be discharged by the Transferee Company upon effectiveness of the scheme and completion of necessary filings with the Registrar of Companies.
3. EFFECT OF AMALGAMATION
a) All movable and immovable properties, rights, title, and interest of the Transferor Company shall stand vested in the Transferee Company.
b) All employees of the Transferor Company shall become employees of the Transferee Company without break or interruption in service.
c) Legal proceedings pending by or against the Transferor Company shall continue by or against the Transferee Company.
4. APPROVALS AND FILINGS
a) This Agreement is subject to the approval of the shareholders and creditors of both companies and sanction of the NCLT.
b) The Parties shall file necessary applications, forms, and notices with the regulatory authorities including the Registrar of Companies, Regional Director, SEBI (if applicable), and others.
5. WARRANTIES AND REPRESENTATIONS
Each Party represents and warrants that:
· It is duly incorporated and validly existing under the applicable laws;
· It has full authority and power to enter into this Agreement;
· It has complied with all applicable legal and regulatory requirements as on the date of this Agreement.
6. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
The Transferor Company shall, until the Effective Date:
· Carry on business in the ordinary course;
· Not declare any dividends without consent of the Transferee Company;
· Not sell or dispose of material assets without mutual agreement.
7. TERMINATION
This Agreement may be terminated by mutual consent of both Parties prior to approval of the scheme by NCLT. In case of any material breach or if approvals are not granted, either Party may terminate with notice to the other.
8. GOVERNING LAW AND JURISDICTION
This Agreement shall be governed by and construed in accordance with the laws of India. The courts and tribunals in _____________ shall have exclusive jurisdiction.
9. DISPUTE RESOLUTION
Any disputes arising out of or in connection with this Agreement shall be resolved amicably through negotiations, failing which it shall be referred to arbitration in accordance with the Arbitration and Conciliation Act, 1996. The venue of arbitration shall be ____________.
10. MISCELLANEOUS
a) Entire Agreement: This Agreement, together with any annexures or schedules, constitutes the complete understanding between the Parties.
b) Amendment: No amendment shall be valid unless in writing and signed by both Parties.
c) Counterparts: This Agreement may be executed in counterparts, each of which shall be deemed an original.
d) Binding Effect: This Agreement shall be binding upon and inure to the benefit of the Parties and their respective legal heirs, successors, and permitted assigns.
IN WITNESS WHEREOF, the Parties hereto have executed this Amalgamation Agreement on the date first written above.
For M/s. XXX (Transferor Company)
(Authorised Signatory)
Name:
Designation:
For M/s. YYY (Transferee Company)
(Authorised Signatory)
Name:
Designation:
