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Mergers and Acquisitions

An amalgamation that takes place between two or more 
companies registered under The Companies Act, 1995 
(hereinafter referred to as the ‘Act’) shall be subject to the 
provisions therein on the amalgamation of companies. 
Amalgamations between two or more companies, which 
are not registered under the Act shall be considered to be 
cross-border mergers and shall be regulated by the Cross-
Border Mergers of Limited Liability Companies Regulations, 
S.L. 386.12, (hereinafter referred to as the ‘Regulations’).

Types of amalgamation
An amalgamation of two or more companies can be effected 
either by a merger by acquisition or a merger by formation 
of a new company.

A merger by  acquisition  occurs  when  a  company  acquires 
all the assets and liabilities of one or more other companies 
in exchange for the issue of shares of the companies being 
acquired and a cash payment, if any, which does not exceed 
ten per cent of the nominal value of the shares so issued. A 
merger by formation of a new company occurs when two or 
more companies deliver to a new company all their assets 
and liabilities in exchange for the issue of shares in the new 
company and a cash payment, if any, which does not exceed 
ten per cent of the nominal value of the shares so issued. 
The companies being acquired are dissolved without having 
to be wound up in accordance with the Act and dissolution 
is deemed to take place when the amalgamation becomes 
effective. Amalgamation may only take place between 
companies and therefore, cannot take place with any type 
of commercial partnership.

The procedure

Draft terms of merger
The directors of the acquiring company or new company 
shall draw up draft terms of the merger in writing. The draft 
terms shall specify the following:
• The status, name and registered office of each of the 

amalgamating companies and the new company, where 
applicable;

• The share exchange ratio and the amount of any cash 
payment;

• The terms relating to the allotment of shares in the 
acquiring company or new company;

• The date from which the holding of such shares entitles 
the holders to participate in profits and any special 
conditions that affect the entitlement;

• The date from which the transactions of each of the 
companies being acquired shall be treated for accounting 
purposes as those of the acquiring company or the new 
company where applicable;

• The rights conferred by the acquiring company or new 
company on the holders of shares to which special rights 
are attached and on the holders of debentures or other 
securities, or the measures proposed concerning them; 
and

• Any special advantage granted to the experts in terms of 
the Act acting on behalf of the amalgamating companies 
authorised to examine the draft terms of the merger and 
to draw up a written report to the shareholders and to 
the directors of each of the amalgamating companies.

The draft terms of the merger, once completed, shall be 
signed by at least one director and the company secretary 
of each of the amalgamating companies and forwarded to 
the Registry of Companies for registration, who once being 
satisfied that the requirements above have been satisfied, 
will register them.

Written report
The directors of each of the amalgamating companies 
shall draw up a detailed written report explaining the draft 
terms of the merger and setting out the legal and economic 
grounds for them, including the share exchange ratio and 
shall describe any special valuation difficulties which have 
arisen. The directors as aforesaid shall inform the general 
meeting of their respective companies and the directors of 
the other amalgamating company/ies so that they may inform 
their respective general meetings of any material change in 
the assets and liabilities between the date of preparation of 
the draft terms of the merger and the date of the general 
meetings which are to decide on the draft terms of the merger. 
This report and information shall not be necessary if all the 
shareholders and the holders of other securities conferring 
the right to vote, of each of the amalgamating companies 
have so agreed.



Experts’ written report
Unless all the shareholders involved in all the amalgamating 
companies have agreed to the amalgamation, one or more 
experts acting on behalf of each of the amalgamating 
companies but independent of them and approved by the 
Registry of Companies shall examine the draft terms of the 
merger and draw up a written report to the shareholders, 
whereby the latter shall specify whether the share exchange 
ratio is fair and reasonable and shall indicate the method 
used to arrive at the share exchange ratio proposed and 
shall further state whether such method is adequate to the 
case at hand, indicating the values arrived at and giving 
an opinion on the relative importance attributed to such 
method. The report shall describe any special valuation 
difficulties which have arisen. The experts shall be entitled 
to obtain any relevant information and documents from the 
amalgamating companies as may be necessary to carry out 
their investigations. All shareholders of every amalgamating 
company are  entitled  to  inspect  the  draft  terms of the 
merger, the annual accounts, the directors’ and experts’ 
reports at least one month before the general meeting which 
will be held to decide the draft terms of the merger.

Extraordinary resolution and M&A
At least one month following the publication of the draft 
terms of the merger, an extraordinary resolution should 
also be drawn up by each of the amalgamating companies 
and shall be signed, respectively, by the shareholders of 
each of the amalgamating companies as approval. The 
Memorandum and Articles of Association (M&A) of each 
of  the  acquiring company  or  new company,  as  applicable 
will be amended in accordance to the Act. The extraordinary 
resolutions taken by the amalgamating companies and the 
M&A shall be registered with the Registry of Companies 
and the proposed amalgamation shall be published in the 
Government Gazette, a local newspaper and on the website 
of the Registry of Companies.

Three months to take effect
The amalgamation shall not take effect until three months 
from the date of the last publication as aforesaid. During this 
period, any creditor of any amalgamating company whose 
debt existed prior to the publication of the draft terms of the 
merger may object to the amalgamation.

Effect of amalgamating
Once the amalgamation has become effective, the Registry 
of Companies shall strike the name of the companies being 
acquired off the register and issue a certificate of registration 
and issue a certificate of registration. The Registry will then 
publish a notice that the amalgamation has become effective.

Consequence of amalgamation
Following an amalgamation, the acquiring company or new 
company shall succeed to all the assets, rights, liabilities 
and obligations of the companies being acquired and the 
shareholders of the companies being acquired shall become 
shareholders of the acquiring company. Furthermore, the 
companies being acquired shall cease to exist.

Cross-border mergers
In Cross-Border mergers, the procedure is very similar to 
amalgamations in terms of the Act. The Regulations apply 
to mergers of companies formed in accordance with the 
law of a Member State, having their registered office, 
central administration or principal place of business 
within the European Union, provided that at least two 
of the companies are governed by the laws of different 
Member States and provided further that at least one of 
the merging companies or the company resulting from 
the merger is registered in Malta.

The management of the company shall draw up  common  
draft terms similar to those mentioned above but which 
shall also include:
• The likely repercussions of the cross- border merger 

on employment;

• The statutes of the company resulting from the 
cross-border merger;

• Where appropriate information on the procedures 
by which arrangements for the involvement of 
employees in the definition of their rights to 
participation in the company resulting from the 
cross-border merger are determined;

• Information on the evaluation of the assets and 
liabilities which are transferred to the company 
resulting from the cross-border merger;

• Dates of the merging companies’ accounts used to 
establish the conditions of the cross-border merger.

The procedure is similar to that specified above. After 
verifying that the Maltese merging company has complied 
with the requirements of the Regulations, the Registry 
of Companies, shall issue to every Maltese merging 
company a Cross-Border Pre-Merger Certificate.

When the company resulting from the cross-border 
merger has or is to have its registered office in Malta, the 
Registry of Companies shall scrutinise the legal validity 
of the cross-border merger as regards that part of the 
procedure which concerns the completion of the cross-
border merger, and where appropriate, the formation 
of the new company resulting from the cross-border 
merger. In particular, it shall be ensured that the merging 
companies have all approved the draft terms of cross-
border merger and where applicable, that arrangements 
for employee participation have been determined. Each 
merging company shall then submit to the Registry of 
Companies the Pre-Merger Certificate mentioned above 
and any other Pre-Merger Certificate issued by foreign 
competent authorities, in respect of foreign companies 
involved in the cross-border merger, within six months 
of its issue, together with the common draft terms of 
cross-border merger. The Registry of Companies shall 
then issue a Certificate of Completion of Cross- Border 
Merger and shall publish the confirmation of completion 
of the cross-border merger in the Gazette or on its 
website.



Integritas Group
114/3, The Strand, Gżira GZR 1027, Malta
P +356 2385 0611 
F +356 2133 4405
E info@integritas-trustees.com
W integritas-trustees.com

Integritas Trustees Ltd (C 22574) is authorised by the Malta Financial Services 
Authority under the Trusts & Trustees Act.  Integritas Consulting Ltd (C 52711) 
and Integritas Corporate-Services Ltd (C 52395) are licensed by the MFSA to 
act as Corporate Services Providers.


