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This agreement is dated: [date] 
 
 
The Amalgamating Company is: [company name]  (“the Amalgamating Company”) 
 
 
The Amalgamating Company’s registered office is: [company r/o] 
 
 
The Amalgamated Company is: [company name]  (“the Amalgamated Company”) 
 
 
The Amalgamated Company’s registered office is: [company r/o] 
 
  
Definitions 
 
These definitions apply unless the context requires a different interpretation: 
 
“The Act”   means the Companies Act ______ (as amended in _____ and 

later) 
 
“The Appointed Date”  means the date as may be fixed or approved by the 

[competent] Court.  
 
"The Effective Date"  means the last of the dates on which the sanctions, approvals 

or orders are obtained.  
 
“The Scheme”   means this Scheme of Amalgamation in its present form or with 

any modifications approved or imposed by the [competent] 
Court. 

 
“Undertaking”  means the undertaking of the Amalgamated Company and 

shall include the Amalgamated Company’s reserves, 
authorised share capital, moveable and immoveable 
properties, investments, claims, powers, authorities, allotments, 
approvals, registrations, contracts, engagements, 
arrangements, rights, credits, titles, interests, benefits, 
leasehold rights, brands, tenancy rights, industrial and other 
licenses, trade marks, patents and intellectual properties, 
privileges, liberties and easements, wherever situated 
belonging to or in the ownership, possession or control of the 
Amalgamated Company as on the Appointed Date and 
thereafter. 
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These are the terms of the agreement: 
 
 

1. Purpose of Agreement 
 
  The purpose of this agreement is to draw up a Scheme of Amalgamation between 

the parties and regulate their relationship as such.  
 

2. Information about paid up Share Capital 
  

Before completion of this agreement the authorised and the issued, subscribed and 
paid up share capital of the Companies (parties to this agreement) is as follows: 

 
2.1 the Amalgamated Company has an authorised share capital of [000] divided 

into [000] ordinary shares of [00] each, of which [000] shares have been 
issued and are fully paid or credited as fully paid; 

 
2.2 the Amalgamating Company has an authorised share capital of [000] divided 

into [000] ordinary shares of [00] each, of which [000] shares have been 
issued and are fully paid or credited as fully paid; 

 
3. Vesting of Undertaking 
 

3.1 With effect from the Appointed Date, the Undertaking shall stand transferred 
to and vested in the Amalgamating Company without any further action so as 
to become the assets or liabilities of the Amalgamating Company.  

 
3.2 In respect of such of the assets as are movable in nature, including cash in 

hand or otherwise capable of being transferred by manual delivery or by 
endorsement, the same shall be transferred by the Amalgamated Company. 

 
3.3 In respect of assets including sundry debtors, outstanding loans and 

advances, if any, recoverable in cash or in kind or value to be received, bank 
balances and deposits: 

 
3.3.1 The Amalgamated Company shall give notice to each party as the 

case may be, that pursuant to approval/sanction of the Scheme by the 
[competent] Court, the said debts, loans, advances, etc. be paid or 
made good or held on account of Amalgamating Company; and 

 
3.3.2 That the right of the Amalgamated Company to recover or realize the 

same stands extinguished; and  
 

3.3.3 That the right of the Amalgamating Company to recover or realize the 
same is in substitution of the Amalgamated Company. 

 
4. Accounting 
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4.1 On the Scheme becoming effective, the Amalgamating Company shall 
account for the merger in its books as specified hereunder:  

 
4.1.1 All the assets and liabilities recorded in the books of the Amalgamated 

Company shall stand vested in the Amalgamating Company and be 
recorded at their book values as appearing in the records of the 
Amalgamated Company.  

 
4.1.2 The reserves and the balance in the Profit and Loss Account of the 

Amalgamated Company will be merged with those of the 
Amalgamating Company in the same manner as they appear in the 
financial statements of the Amalgamating Company.  

 
4.1.3 The amount of share capital of the Amalgamated Company shall be 

reflected as General Reserves.  
 

5. Contracts, Deeds, Bonds and other Instruments  
  

All contracts, deeds, bonds, agreements and other instruments of whatsoever 
nature, to which the Amalgamated Company is a party, subsisting or having effect 
immediately before or after the Effective Date, shall remain in full force and effect 
against or in favour of the Amalgamating Company as if it had at all material times 
been a party thereto.  
 

6. Date when the scheme comes into operation:  
  

The Scheme, though operative from the Appointed Date, shall be effective from the 
Effective Date.  
 

7. Conduct of business 
  

With effect from the Appointed Date and upto and including the Effective Date, the 
Amalgamated Company shall: 
 
7.1 Carry on all its business activities and be possessed of its properties and 

assets for and on account of Amalgamating Company; and all the profits or 
losses arising or incurred shall for all purposes be treated as the profits or 
losses of the Amalgamating Company; and 

 
7.2 Carry on its business with reasonable diligence and shall not alienate, or 

otherwise dispose of the Undertaking or any part thereof except in the 
ordinary course of business; and 

 
7.3 Not vary the terms and conditions of service of its permanent employees 

except in the ordinary course of its business; and 
 

7.4 Not, without the prior written consent of the Amalgamating Company, 
undertake any new business or a substantial expansion of the existing 
business. 
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