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procedure (SOP) has set

the framework for
slashing the protracted proce-
dural driftinvolved in securing
regulatory approvalsfor merg-
ers aind demergers, creating
much-needed predictability
fordealmakers. Yet, the tough-
est hurdlesremain untouched.
The SOP rolled out by
National Stock Exchange of
India Ltd (NSE) and BSE Ltd,
effective 1 August, promises a

gerapplicationsifall the docu-
mentsare in order. Until now,
the processing window typi-
cally stretched for 3-5 months.

The framework, which has
been mandated by the Securi-
ties and Exchange Board of
India (Sebi), also scraps physi-
cal paperwork, requiring only
digital filings through plat-
formssuchas NSE's Electronic
Application Processing System
and BSE’s Listing Centre.

But firms listed on stock
exchangesstillneed togotothe
National Company Law Tribu-
nal (NCLT) to
secure approvals
for mergers and
demergers—a
time-consuming
and laborious
process the gov-
ernment had con-
sidered eliminat-
ing.

Also, regula-
toryscrutinyand sequence can
still stretch deal timelines, said
market participants and law-
vers, adding that the new
framework’srigidity could cre-
atefreshrisks,

“While the SOP imposes a
sireamlined and time-bound
mechanism, it simultaneously
givesrise tocertain
primarily due to the inflexible
nature of the framework, unde-
fined obligations of Sebi and
the absence of safeguards
against unforeseen procedural
failures,” said Madhavan Sri-
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vatsan, senior partner, Emerald
Law Offices.

The SOP enforces strict
timelines at every stage. Com-
panies must file their draft
scheme foramerger ordemer-
ger within 15 days of board
approval, and will be given only
two chancestorespond toque-
riesfrom the

The exchanges, if satisfied
with the draft scheme, will
issue a no-objection certificate
(NOC) or observation letter to
Sebi, which will then issue its
clearance. Only then can a
company approach the NCLT
fora final sanction.

Ketan Dalal,
managing
director at com-
pliance and advi-
sory firm Katalyst
Advisors, termed
the first step of
securing
exchange and
Sebi signoffs as
“long and tortu-
ous.”

“The first step of taking
approval from exchanges
(where they internally take
Sebi’s approval) is now taking
three-five months. Unless this
approval comes, companies
cannotapplytothe NCLT," he
said.

Dalal urged a structural
change: allow parallel NCLT
filings, with companies com-
mitting to incorporate Sebi-
driven amendments in their
draftscheme orwithdrawifthe
plan is rejected. “This paralle]
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tracking will help to save four-

five months in a situation
where the current timelines are
out of sync with commercial
reality,” he said.

Srivatsan of Emerald Law
Offices pointed to the lack of a
statutory outer limit for Sebi’s
signoffin the new framework,
leaving the overall timetable
open-ended.

“The SOP could have clari-
fied an outer timeline for
exchangestograntthe NOCto
theissuer, which actually mat-
ters the most to the issuer for
filing the scheme with NCLT,”
he said.

Srivatsan also flagged the
absence of redressal mecha-

and-return mechanism for
incomplete responses could
penalize issuers even when
delaysstem from exchange sys-
tems or required third-party
inputs, headded.

Others warned about the
tighter response pressures in
the new framework.

“They (companies) will now
only get two opportunities to
respond to the deficiencies
before the application is
rejected,” said Yash Vardhan
Singh, counsel, Sarvaank Asso-
ciates, adding that the mandate
torespond only through adigi-
tal platform could test the digi-
tal-readiness of a company.

For an extended version of
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