2025

“Mergers Made Simple”



Unlocking
New
Avenues

Proposed Amendments -

e The Ministry of Corporate Affairs (MCA), via a public notice dated
April 4, 2025, proposed significant amendments to simplify corporate
mergetrs.

e These changes aim to expand the Fast-Track Merger (FT™M)
mechanism

e Background: Initially limited to small companies and start-ups, this
route avoids the time-consuming NCLT approval process.

e Budget 2025-26 emphasized “ease of doing business”; this proposal
aligns with that reform agenda.

e Stakeholder feedback is invited until May 5, 2025 via the MCA's e-
consultation platform.



New Blueprint for
Seamless Mergers

Proposed Expansions -
Broader, Smarter, Faster

Broader Scope , Inclusion of more types of companies under the
fast-track route:

e Unlisted companies with borrowings < 50 Cr

e Holding companies (listed/unlisted) with unlisted subsidiaries

e Mergers between fellow unlisted subsidiaries of the same group

 Foreigh companies merging into Indian wholly-owned subsidiaries
Simplified procedural framework:

e Auditor certification replaces complex legal scrutiny

* No NCLT approval needed for the new eligible classes

e Combines Rule 25 and 25A for unified compliance

Faster Execution



Comparative Table — Before & After

Aspect

Who Can
Merge?

Intra-Group
Restructuring

Cross-Border
Merger

Borrowing
Condition

Current Rule

Small Cos, WOS,
Start-ups

Limited to wholly-
owhed subsidiaries

Handled separately
under Rule 25A

Not applicable

Proposed Amendment

Adds unlisted cos borrowings < 250
Cr, non-WOS subs, fellow subs,
foreign co.+WOS

Expanded to include all unlisted
subsidiaries and fellow subs

Now part of unified fast-track
framework under Rule 25

Borrowings < 250 Cr; no default;
mandatory auditor certification



Implications,
Impact & Way
Forward

A Leaner Legal Path to Business Growth

This is not just a procedural update—it's a strategic regulatory unlock
that balances corporate agility with governance.

Simplifies mergers for modern entities with clean financials
Accelerates restructuring timelines - crucial in dynamic industries
Reduces judicial bottlenecks — helping NCLT focus on disputes
Boosts investor sentiment - by aligning laws with global best practices’
Encourages “Reverse Flipping” — foreign cos. returning IPfownership to India
Paves the way for holistic, low-compliance group restructures

Source -

https://www.mca.gov.in/bin/dms/getdocument?
mds=VI7V8BHbA7gmKAjfxzhiTw%253D%253D&type=open
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