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(1) The question paper coptaing six (00) questions ot of whi e

any five (05). Question (1) is compulspry. i exambation: i
(2) - No materials, aidy and instruments are perniied, /|N i ('ll'/ll(«'/l question g
(.)\) SIH(I'(!HI.\' must stand W’ch answer /’rl' ('I(‘(”'/y\‘ I“’('”/[/J’/”.‘: 0
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(4) Al questions carry cqual marks

ading manufacturet

, . . Ty isale
Q1) XPviLid s incorporated under the Companies Aet 1950 and 1 w of Mr A IKhannd.

) : e e . i mbe
of'wall elocks in India. The company is controlled by fumily ”M“'l 2021):
Following is the shareholding pattern of X Pyt Lid (a8 on 01 April 2041):

Sharcholder T —'—l‘()l :Il I;() 0] shares
IR Mr. A Khanna oo
2. Mrs. B Khanna (wile ol Mr. 500
A)
3. Z Pvt Ltd 1000
4, Khanna  Trust (a Trust | 1000
managed and
controlled by
Khannas)

5. | Mr. D Khanna (brother of Mr. | 500
A Khanna)

6. | TPvtLtd 500

7. Ms. R Khanna (sister of Mr. A | 500
Khanna)

[The face value of one share is Rs I and cach share entitles 1 vote to the holder thereof.]

Since January 2019, profits of X have fallen tremendously and the company has
reported losses over four consecutive quarters. The total debt on X has reached Rs 50
Crore. There are rumours that Mr, A Khanna is in talks with the closest rival, S Pvt Ltd,
for a possible merger. Mounting debts, recurring losses and the inability to pay
dividends to its sharcholders and interest to creditors have further fuelled the
speculation. The presenterisis in X has presented a golden opportunity to 7 Pvt Ltd and
[Py Lad, who have lone harboured ambitions to further consolidate their control over

L.
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R A= "
to explore

s have decided
X, have d¢ fear that

Phe creditors, diiven by a penuine I'curn|~dlull:\lt‘llllr:‘\ll“l‘l.xvl»: \l:in. by Kh::“::l:]d o
o . | » market ¢ .
s tllnll:lckmlks of compromise
hich the company has
es Act 2013 The
¢ sharcholding
s, secured as
A Khanna

statitony remedies wnder Insolveney and )
el move can lead (o further crosion of company s Vi .
diminish its chances of a revival, Henee, Mr A Khanna has ‘L‘ /
with- ereditors and drafted o scheme of compromise ”ndfl »“u pan
proposed conversion of Rs 15 Crore debt into equity "m.h:l Q.m llilulc th
Proposed converston will lead o reduction of debts but will also (, sreditor
Orexisting shareholders, According to the media reports, all lhf : (0 Mr. /
well as unseewred, have expressed their approval of the schem

through signed affidavits.

i

, »bt into equity
However, ' Pyt Lid hag opposed the scheme arguing that Con.vcrsloll O,f ldL: l(lllll poglion
shares will aftect the functioning of the company and, in particular, weake o t0 help
ol minority shareholders in X, 1t claims that the conversion is proposed 911 y aoainst
Khanunas retain their control over X and 1t constitutes an act of "=opprcSSl(;mm;‘oZ‘ Pyt
minority shareholders and, thus, is prejudicial to public interest. [ Pvt Fl. a i fhe
Ltd have filed o representation before the Regional Director, I\/ICA~c.lam‘.1n‘g‘ : ‘r -
seheme inits present form is prejudicial to the public interest as it fails to fu’me i
aterest ofal| stakeholders and \\f\.)uld result in serious devaluation of cun??a”y = a SS(?.t s ' ‘ ’
Zoand T have also expressed their fear of a possible “squeeze out” of mmm.uy
shareholders by Khannas in the near future if' the scheme is approved in its present form.

On 1" January 2022, Mr. A Khanna filed an application under section. 230 .Of
Companies Act 2013 before NCLT Delhi io explore a possible compromise with
creditors, The Khannas (Mr A, Ms. B, Mr. D, Ms R and Khanna Trust) have also prayed
for dispensation of meeting of sharcholders and creditors claiming that the scheme has
approval of majority of shareholders and creditors. Z and T have objected to the
dispensation of meeting as well as the scheme of compromise.

Discuss the major legal issues involved in the problem and render advice to the X and
Z/T based on your understanding of relevant law and with the help of decided case

laws. (Marks: 20)

Q.2) There are two brothers, Mr. X and Mr. Y who hold 23% and 1%, of voting rights
respectively (as on 1% April 2022) in Z Ltd. whose shares are listed on Bombay Stock

Exchange. What would be the consequences under the SEBI SAST 2011 in the event
of:

®

a) Mr. X acquiring 2 % of additional voling rights in Z Ltd. on 27 September 202

b) Post the above acquisition, another acquisition of 3% of voting rights by Mr. Y on ¢t
January 2023.

¢) Post the above acquisition, Mr. X acquired 1% of additional voting rights on 2"
I*ebruary 2023,

d) Lastly, Mr. Y acquired 3% of optionally fully convertible debentures (OFCDs) on 20"
February 2023

(Marks:04 * 05 = 20)

-

Q. 3) “Anchit™ is a promoter in X Lid.. a public limited company (registered in Singapore)

which has its shares listed on BSE and NSE in [ndia. As on 31 March, 2021, Anchit
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of 200 shares.
e capital of
r 2021-22. The

held 90 equity shares (and some FCCB's) in X out of its total eqult)’l "
However, due to conversion of FCCBs into equity shares the total sh

P ranaet . ~ % 5 1 i I \rea
Pranay™ and shareholding of Anchit increased in the Financial
pattern of increase is as follows:

| Date Share capital of *X” W
numbers)

| 31 March 2021 200 90

16 April 2021 200 — T |

01 August 2021 210 91
E 22 December 2021 210 ()T// |
703 February 2022 | 220 01 - | !
\ I March 2022 | 220 05
e

On the basis of above data calculatc whether Anchit hes breached the “creeping
threshold™ limit for the Financial Year 2021-22 and therefore cannot make any further
acquisition of siares in X without making a public announcement of Mandatory open
Offer under the SEBI SAST (Takeover) code, 20112 If not, then how many shares can
Anchit still acquire in X without triggering the mandatory open offer?

(Marks: 20)

Q. 4) Examine, with the help of decided case laws, how the determinative threshold of
‘control’ under Competition Act 2002 was diluted from “decisive influence” to
“material influence”. Also, comment on the various factors that would weigh in the

decision of the competition authority on determination of control in a proposed
combination.

(Marks: 20)
< Q.5) Chapter XV of the Companies Act, 2013 has witnessed enough controversies in a short

span of three years of enforcement. The complex interface with the IBC 2016,
introduction of objection threshold, allowing the promoters to further maim and maul

the already bruised minority sharcholders in name of “fast-track™ merger, inchoate
cross-border merger provisions, confusion over “compulsory™ acquisition, etc. have
earned it the epithet of “pro-businessmen but anti-business™ from various stakeholders.
Analyse the veracity of above-mentioned position with help decided case laws

(Marks: 20)
Q. 6) Write short notes on:

a) Difference between Section 235 and Section 236 of Companies Act 2013
b) Mandatory Open Offer under Takeover code

(Marks: 20)

STy —r—— -
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(Miatrks 20)
the Punishmeyy

Q4. Crilica“y analyge any one .
I. R.D. Saxeng vs Balram, Prasad Sharma [(2000) 7 SCC 264]

W.p. (C) 6287/2017
‘ : Court of India W.P. (C
Ii, Justice ¢ g Karnap vy The Honourable Supreme Court of

of the following cases: -

(Marks 20)

Delh; Hjgp, Court o Constitution and 1

Qs. 1t is wel] Cstablisheq that Ryle of Law is g basic feature of the ]“,(“.m] vdregs through the ‘
in the Sense of jig suprcmacy- It entailg interalia the right to obtain judicial re

administration of justice, whic

ice inan
: fustice 1n
. ) .rJU.‘)U
. iety, ‘T'o administe
ch is imperative for civilized society. To ad

aordinary
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of contempt jp India.

Contempl of Court Act, 1971

i (Marks 5+10+5=20)
1, i

¢ the very
A rare species of the judicial power which by

« ’f
. which 1
tare and caution, |t is a drastic power

Q.6. The POWer to punisy for

contemp js
Nature cqjg for jts eXercise with great
misdimctcd, could resul ip curbing the |

_ contempt.
iberty of the individual charged for the
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(Marks 10+10=20)
speech,

r
(% Scanned with OKEN Scanne



