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CONGRATULATIONS!!

To all my students scoring 60+ in Law/Audit/ Eco Law ,
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Prof. ABHISHEK BANSAL

OUR TOPPERS

Nandini Dimple Agrawal AIR 1

Sachin Dimple Agrawal AIR 18

Akshit Asha Agarwal AIR 30

Ridhi Saroj Kogta AIR 36
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Paras Mamta Mahendru
Akash Renu Pinjani
Shashank Sangeetha lyer
Rohit Bhagyashree Bora
Sachin Dimple Agrawal
Akshit Asha Agarwal
Anand Bandana Singh
Shreya Rashmi Gupta
Samiksha Chanda Dehankar
Akshita Abha Jain
Nandini Dimple Agrawal
Yogesh Nirmala Jadhav
Yash Dipti Mashru
Vaishnavi Lalita Shinde
Priya Rekha Dedhia
Niturajsinh Vilashben Gonil
Gautam Veera Nigam
Zeeshan Rubina Surti
Drishti Kavita Khara
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" HEARTIEST CONGRATULATIONS TO ALL OF YOU
CA FINAL DEC 2021

R
SAURABH LAHOTI YATHARTH BAPHNA
AIR 27 AlR 32
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BUTII{ JAKHANIYA KAMLESH GUPTA I;nuxuun R CA ABHISHEK BANSAL

OUR RESULTS SPEAK THEMSELVES
WE ARE PROUD OF YOU!

" Contact: 8448443919, . & wwwstslearningia.in
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CA ABHISHEK BANSAL
FINAL ECO FINAL
NAME AUDIT NAME LAW NAME LAW
YATHARTH BAPHNA [AIR32] 72 ABHILASH 78 MUSKAAN GUPTA  [AIR 14] -
MUSKAAN GUPTA 71 KOMAL BHAGWAT 76 GAYATRI KONDURI 68
NITIN KUMAR 70 ROHIT GANGULA 72 VAIBHAV PRATAP SINGH 67
GAURAV JOSHI 69 ANISHA NIHALANI 72 YATHARTH BAPHNA [AIR32] 67
HARSHADA GAONKAR 68 VAIBHAV PRATAP SINGH 71 PRIYANKA SETIA 66
MOHIT SOJITRA 68 MUSKAAN GUPTA [AIR 14] 7 MANAV SHAH | 66
MUKUND R [ AIR 48] 68 ACHINTO DAS 71 RIDDHI SHAH 65
MANASHREE SHIRGURKAE ] VISHAL RAMPAL 70 MUKUND R [AIR 48] 61
VAIBHAV PRATAP SINGH 66 i
| DIVYA GULATI 70 HARSH KANT CHATURVEDI 61
NINAD THAKUR 66 |
SAKSHI BANSAL 70 SAJANA KUMARI 60
NIKITHA CHANNA 64
NABILA 68 PAYAL DHADHICH 60
URJA 63
| | NEHAGUPTA i SAURABH LAHOTI  [AIR27] 57
RUCHA KALE 63 DEEPAK GUPTA 66
MANMNAY SHAH 63
CHINNAY REDDY o (A C/Oﬂdmm -
MUDIT DAGA 62 M 0
ADITI MANGHINANI 64
HARI GUNDA 61 SHIVAM ARORA 60
KUNAL JAIN 60

NIKITA KHATRI 60 A
Taj ‘Party Due for 70 + Students




LET'S
LEARN INDIA

i

For Nov 22 & onwards

25th April 2022

to
10th June 2022

S T 8:00 am-10:00 am
CA ABHISHEK BANSAL 7:00 pm - 9:00 pm
Fees 10,000 +GST

Video backup (1 view)

“ CGonta BA“‘°’§448448919 & www.let 44595@

ww. | et sl earnlndlaln


Abhishekh
Text Box
25th April 2022 
         to
10th June 2022


COMPROMISE ARRANGEMENT &

MERGERS

Sections :

230 - Procedures to be followed for arrangements/ amalgamation

231 — Powers of Tribunal

232 - Procedure for reconstruction, amal.gam.ation , d.emerger

233 - Fast track merger

234 - Merger and Am.al.gama.ti.on. of a company with a forei.gn. co.

235 — Power to acquire shares of di.ssent'LrLg shareholders

236 - N\i.n.ori.tg shareholders

237 - Amal.gama.tion. of 2 or more companies in Public interest

238 - Reg'Lstrat'LorL of offer 'Lrwolv'LrLg transfer of shares

239 - Preservation of BOA

240 - L'Labil'Ltg of off'Lcers Lro offences committed prior to a.ma.lga.mat'LorL

-n
(=]
=
3
n

RBI

Notice

Sectorals

Results

Petition

Approval

| .
N o hAhlWiIN

ROC

$333233%

|
)

Declaration of Solvencg

New Definition Added:

Corpora.te action” means any action taken bg the company relati,ng to tra.n.sfer of shares and

all the benef'Lts accruing on such shares na.melg, bonus shares, spli,t, consolidation, fra.ct'LorL

shares and r'Lght issue to the a.cqu.'Lrer.

CA ABHI SHEK BANSAL 72 ww. l etslearnindia.in / 8448448919



Section 237 : Amalgamation of 2 or more compan.'Les in publi.c interest

If Cg is sati.sfi.ed. that it is essential in publ.i.c interest then,

Cg bg an order in Offi.ci.a.l. (_f,a.zette, may provide for an a.mal.gamati.on of those companies

into a si.n.gle company.

It may also, bg order, prov'Ld.e for continuation of Legal. proceed.'mgs which are pend.i.n.g bg or

against the company.

Every member, creditor, debenture holders of each of the companies shall have same r'Lgh.ts or

interests a.ga'mst the tra.nsferee company as he had in the tra.nsferor company.

But if the r'Lgh.ts are a.ﬁected., he shall be entitled to compensation which shall be assessed bg

an a.uthor'Ltg prescribed bl_.] Cg.

Any person aggrteved. bg compensation shall fi.le an appeal to the tribunal within 30 d.a.gs

from the date of pu.bli.cat'LorL of such assessment in Offi.c'La.l. gazette.

No order shall be made under this section unless:

e The copy of d.ra.ft is sent to each of the companies.

e The time for preferr'mg the a.ppea.l has exp'Lred. or where the a.ppea.l has been preferred.,

but has been d.'Lsposed. off.

e The Cg has given a. time limit of minimum 2 months to each of the companies for

send.'Ln.g thelr mod.'Lf'Lca.t'Lons or d.ra.ft order.

e The coples of every order made under this section shall be laid before each house of the

Parliament.

Section 239 : Preservation of Books of Accounts (BOA)

Ang company — ama.lgama.ted "L cannot d'Lspose off the BOA without prior approval

Ang company — shares are acqu.'Lred.-J of Cg.

And before giving approval, Cg has to appoint an Inspector to conduct the lnquiry.

73 ww. l etslearnindia.in / 8448448919
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Section 240 . L'Lab'Ll'Ltg of off'Lcers in respect of offen.ces committed pr'Lor to amalgamation

Any offences committed bg the off'Lcers of tra.n.sferor company

Prior to merger, a.mal.ga.mati.on, a.cqu'Lsi.ti.orL

}

Shall continue even after such merger, amalgamation, acquisition.

Section 234 . Merger and a.ma.lga.ma.t'ton of a company with a fore'LgrL company

. Cg in consultation with RBI may prov'Ld.e for mergers and a.ma.lga.ma.tion of an Indian co.

with a foreign company & vice versa.

e | A fore'Lgn company may with the prior approval of RBI merge into an Indian co. or vice versa

and the terms and conditions of the scheme or merger may provi.d.e for the other th'LrLgs

i.nclu.d.i.ng the payment of consideration to the shareholders of merging company in cash or

in d.epos'Ltorg receipts or pa.rtlg in cash or pa.rtlg in deposi.torl_.j receipts.

e | For this section, fore'Lgn. company means

Compang / bodg corporate outside India whether h.a.v'Ln.g Place of Business in India or not.

Section 233 : Fast Track Merger

1. Applicable between -

. Hold'mg company and whollg owned su.bs'Ld.'La.rg

e Two or more start-up compa.nies

e One or more start-up company with one or more small company.

o Other companies as may be prescr'Lbed.

Explanat'ton..— For the purposes of this sub-rule, ‘start-up company’ means a pr'wate company

'mcorpora.ted. under the Compantes Act, 2013 or Companies Act, 1956 and recognised as such

in accordance with not'Lf'Lcat'LorL number GSR. 127 (E), dated the 19th Februarg, 2019 issued bg

the Department for Promotion of Indu.strg and Internal Trade

2.  Smuall company — private company — PUSC <= 50 lacs  can be — 10 crores AND

T/O <= 2 crores can be — 100 crores

CA ABHI SHEK BANSAL 74 ww. l etslearnindia.in / 8448448919



The below d.ef'tn.'ttion of small company is eﬁect'we from Ofst April, 2021. - Students are

advised to wait for cla.r'Lfi.ca.ti.on bg ICAI regard_'mg the same whet

Small Company means a company other than a public company whose-

1. Paid up share ca.p'Lta.l. Ls upto 2 crore; and

2. Turnover is upto 20 crore

3. | Transferor / transferee — issue notice — ROC, Official liquidator, Affected person- Form CAA 9
4. | Transferor / transferee — Declaration of solvencg - ROC in Form CAA 10
5. | Meetings of members and creditors called for a.pprova.L
6. | Scheme — approved by — Holding 90% of total holding of shareholders}g‘ respective companies.
- 90% of total creditors
7. | For calling meeting — notice should contain — Details of Merger / Amalgamation
- Declaration of solvency - CAA10
- Copy of scheme.
8. Transferee company - within 7 d.a.l_.js of meeting — copy of a.pproved scheme to Cg - CAA1
9. | Copy of scheme — ROC - GNL1I a.long with prescr'Lbed. fees.
10. | Regional Director of CQ - Final approval in Form CAA-12 - if there are no objections.
n | If Reg'Lonal Director of CQ -
o Has received objections  OR
e Feels scheme is not in pubL'Lc interest / creditors interest
within 60 days of objection — Form CAA-13 to tribunal for consideration under Section 232.
12 Conf'trmation order — f'LLed <30 dags in INC-28 to ROC bg transferor / transferee.
13. | Transferor company — dissolved without w'LrLd.i.n.g up.

CA ABHI SHEK BANSAL
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Section 235 : Power to acquire shares of d_'Lssen.t'Ln.g shareholders

Acqu'Ls'Lt'LorL of bg sale of shares / takeover

> ABLd <+ Baby Ltd.

(Transferee) takeover (Transferor)

1. | AB Ltd. - offer — shareholders of Ba.bg ltd. - acquire their shares at stated price bg way of

notice in form no CAA 14

2. | Above offer - accepted bg minimum 90% i.f shareholders in value — within 4 months of offer.

If shares alreadg held bg AB ltd. (tra,nsferee co.)/ nominee/ subsLdLarg - not counted in the

Calculation of 90%

3. If 90% approval received — within 2 months a.fter expiry of 4 months and give notice to

d'LsserLt'LrLg Shareholders.

4. After receipt of notice — d.i.sserLt'LrLg shareholders < 1 month of receipt of notice — a.ppl.g to NCLT.

5. If appl'Lcat'Lon. is not approved. — AB ltd. is bound to acquire shares of d.i.ssen.ti.ng shareholders.

6. After expiry of 1 month of notice/ a.ppl.i.cation is d.i.sa.pproved. bg Tribunal

AB ltd.— instrument of tra.n.sfer— Babg ltd. and pay to Babg ltd. the amount of consideration.

7. Babg ltd. would now register AB ltd. as holder of shares and within 1 month of such

Reg'Lstra.t'Lon. along with price pagable to them.

8. | ALl money — kept in separate bank a/c and should be disbursed < 60 days of receipt.

Question.:

Specia.l. Company Limited, a company 'anorpora.ted under the Companies Act, 2013 have

a.ppl'Led. to the Tribunal for a scheme of arrangement under section 230 of the Companies

Act, 2013. The Tribunal bl_,] way of an order approves the scheme of arrangement i.rwolv'LrLg

amalgamat'ton with Fl.i.P Compa.n.g Limited under section 232 of the Act. Accordinglg, the

requ.'Lred numbers of shareholders have given the approval to become the shareholders of Fl'Lp

Compang Limited under section 235 of the Act. However, few shareholders have not consented

to become the shareholder of Flip Compang Limited. gou are requ.'Lred to state the Legal

procedu.re to be followed bg d'LsserLt'mg shareholders? (Note: Fl.i.P Company Limited has given a

notice to dLssent'mg shareholders that it desires to acquire his shares).
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Answer:

As per the provisions of section 235 of the Act, where a notice bg the transferee company have

been given to d.'LsserLt'LrLg shareholders that it desires to acquire his shares, the d.i.ssenti.ng

shareholders may make an appli.ca.ti.on. to the Tribunal within one month from the date on

which the notice was given for the Tribunal to pass an order otherwise than the acquisition

of shares bl_.j tra.nsferee company. Accord.i.n.gl.g, the d.i.ssen.ti.ng shareholders shall make an

a.ppl.i.ca.ti.on to the Tribunal to pass an order otherwise than the acquisition of shares bg Fli.p

Company Limited within a per'Lod of 1 month from the date of notice made bg Fl.i.P

Compang.

Section 230 : Procedure to be followed for Amalgamati,on/ Arra.ngement

1. Compa.ng/ member/ creditors/ l'Lqu'Ld.ator

|

. Application to tribunal - NCLT 1

o Notice of admission - NCLT 2

. Affidavit - NCLT 3

« Copy of scheme of CEA containing -

- Material of facts rel.a.t'mg to company

(latest fi.nanci.al position, latest audit report, penden.cg of i.n.vesti.ga.t'LorL)

- Reduction of share ca.p'Lta.l, 'Lf any

- Scheme of corporate debt restru.ctur'LrLg consented bg min. 75% of secured

Creditors — RBI in Form CAA 1

2. | Tribunal - g'Lve direction — convene a meet'LrLg of shareholders/ creditors or class of them.

Tribunal - d.'LsperLse the meeti.ng of creditors i.f 90% of creditors in value conf'er the scheme.

3. Compang — notice = in Form CAA 2 - members/ creditors with explarw.t'Lon. statement of

scheme of C&EA one month before meeting

Notice should contain follow'mg disclosures-

- Su.mma.rg of valuation report anlu.d'mg basis of valuation.

- Fairness opinion, appo'mted date, effect'we date, benef'tts of C&A

4. | Notice published in 2 newspapers — English And Local language.

- Website, if any.

- SEBI, recogn.'Lsed. stock excha.nge where securities are listed.
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- Joint advertising of meeting of creditors/ members may be given.

- Cg/ROC/IT/ RBI/ SEBI/ CCI/ Stock exchange in Form CAA 3

— to seek obligation < 30 days.

- If no reply received <30 days — assume no objection.

5. | Vote — a. Poll  b. Electronic mode c. Proxy

Eligible person to object to the compromise or arrangement

— members holding > 10% of shareholding.

- creditors hold.'mg > 5% of total creditors as per latest FS (max. 6 months old)

6. Approval of members / creditors

Majority in number AND 3/4™ in value - present AND voting

And i.f such scheme approved bg tribunal - b'md.'mg on ALL

Results in CAA 4 - tribunal - < 3 dags of conclusion of meeting bg Chairperson.

7. Ch.a.i.rperson. — petition to trtbunal in CAA 5 <7 d.a.gs of submission of result.

8. | Tribunal - to fix date of hearing of petition and notice (advertisement in same newspapers as

in step 4).

Minimum 10 dags notice before meet'LrLg.

Tribunal - send notice to members/ creditors/ CG/ requlators who has objected.

- Tribunal - approve the scheme — CAA 6**

- Order copy - ROC < 30 d.a.l_,]s of receipt of order - CAA 7

¥* An order made bl_,] the Tribunal shall prov'Ld.e for all or any of the follow'mg matters,

na.mel.g:—

o where the comprom'Lse or arrangement prov'Ld.es for conversion of preferen.ce shares into

equ,'Ltg shares, such preference shareholders shall be g'wen an opt'Lon to either obtain

arrears of dividend in cash or accept equity shares equal to the value of the dividend

pagable;

o the protection of any class of creditors;

o if the comprom.ise or arrangement results in the variation of the shareholders' r'Lgh.ts, it
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shall be given effect to under the provisions of section 48;

o if the compromise or arrangement is a.greed to bg the creditors

any proceedi.n.gs pen.d.i.ng before the Board for Industrial and Financial Reconstruction

established under section 4 of the Sick Industrial Companies (Special Provisions) Act,

1985 shall abate;

o such other matters including exit offer to dissenting shareholders, if any, as are

in the op'm'Lon of the Tribunal necessary to effect'wetg 'melemertt the terms of the

compromi.se or a.rra.rtgement:

9. | Any compromise or arrangement may include takeover offer made in such manner as may
be prescrtbed.
Provided that in case of listed companies, takeover offer shall be as per the regutat'Lons fra.med.
bl_.] the Securities and Excha.rtge Board.
10. | An aggrieved party may make an application to the Tribunal in the event of any grievances

with respect to the takeover offer of companies other than listed companies in such manner as

may be prescribed and the Tribunal may, on a.ppl'tcation, pass such order as it may deem f'Lt.

For the removal of doubts, it is herebg declared that the provisions of section 66 (reduction of

share cap'Ltal) shall not a.pptg to the reduction of share cap'Lta.l effected. in pursuance of the

order of the Tribunal under this section.

Section 231. Power of Tribunal to enforce compromtse or arrangement

(1) Where the Tribunal makes an order under section 230 sanctioning a compromise or an

arrangement in respect of a company , it—

(a) shall have power to supervise the i.mpl.ementat'Lon of the compromise or arrangement; and

(b) may, at the time of maktn.g such order or at any time thereafter, give such directions in

regard to any matter or make such modiftcattons in the compromtse or arrangement as it

may consider necessary for the proper 'melementation of the compromi.se or arrangement.

(2) If the Tribunal is satisfied that the compromise or arrangement sanctioned under section

230 cannot be 'melemented sat'Lsfactor'Ltg with or without mod'Lf'Lca.t'Lons, and the company is

unable to pay its debts as per the scheme, it may make an order for wi,rtd.'mg up the company

and such an order shall be deemed to be an order made under section 273.
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(3) The provisions of this section shall, so far as may be, also a.pptg to a company in respect of

which an order has been made before the commencement of this Act sanct'LorL'LrLg a

com.prom.i.se oran a.rra.rtgem.ent.

Question.:

Internal Limited a.ppl.'Led. to the Tribunal for a scheme of arrangement between the company

and its members under section 230 of the Companies Act, 2013. Accordi.rtgl.g, a meeting was

ordered bg the Tribunal to be conducted between the company and its members rega.rdin.g the

scheme of arrangement. Few of the members of the company to whom notice was sent have

some objections to be made to the scheme of arrangement. State as to who can make

objections to scheme of arrangement and period allowed for making such objections?

Answer:

As per the provisions of section 230(4) of the Act, a notice shall prov'Ld.e that the persons to

whom the notice is sent may vote in the meeting to the adopti.on. of the compromise or

arrangement within one month from the date of receipt of such notice: Provided that any

objection to the compromise or arrangement shall be made only by persons holding not less

than ten percent of the sh.areh.ol.din.g or hav'Ln.g ou.tstartd.i.n.g debt amounting to not less than.

fi.ve percent of the total ou.tstan.d.'LrLg debt as per latest audited fi.rta.rtc'Lal. statements

Section 232 : Procedure for Reconstruction/ Amalgamation/ Demerger (R/A/D)

1. If the scheme of C&A - Tribunal

- Scheme results in R/A/D

- Involves transfer of whole / part - u_rtd.ertaking, property, l'Lab'Ll.'Ltg bg 1 company to another.

- Demerger of >=2 compan'Les— tribunal order for meet'mg of members/ creditors/ class of them.

(Step 2-6 of section 230)

2. | Notice - fotlow'mg additional details:

- Dra.ft of proposed scheme

- Cortf'erat'LorL f'Lled with ROC

- Report adopted_ bg Director, KMP , Promoter

- Report of Valuer

- Latest FS

3. | Tribunal passes order ma.ki.rtg fol.l.ow'LrLg provisions :
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. Transfer of - u.nd.ertak'tng, property, t'Lab'Lt'Ltg (transferee compang)

e Allotment of — shares, debentures, other instruments (transferee compang)

e Continuation of legal proceedi.ngs.

e Dissolution without w'Lnd.i.ng up.

e Provisions for Di.ssent'Lng shareholders and Non resident shareholders.

. Transfer of empl.ou_.jees to transferee company.

e Other matters.

4. | All the propertg/ L'Labi.t'Ltg - now be of transferee company.

5. | Tribunal - order - f'Lled. with ROC within 30 d.ags.

6. | Scheme shall be 'Lnd.'Lcati.ng effecti.ve date of reconstruction/ amalgamatton/ demerger.

7. | Until scheme is com.pteted- fi.le a statement with ROC every year certi.f'Led. bg CA/ CS/ CMA

8. If a company fa'Ll.s to intimate to ROC the company and every off'Lcer of the company who is

in d.efau.l.t shall be liable to a penal.tg of twenty thousand rupees, and where the fai.l.ure s a

continuing one, with a further penalty of one thousand rupees for each day after the first

during which such failure continues, subject to a maximum of three lakh rupees(CAA 2020)

Compensation in case workers refuse to join the transferee company,

1. As per section 394 of Companies Act, 1956 and in case of Nokes v/s Domcaster

Amalgamated Collieries Ltd. -

All the properties, rights, undertakings, liabilities are transferred to transferee company ie.

contracts of personal services are not transferred automatically, so if workers refuse to join,

they are entitled to compensation.

2. | As per section 232 of Compan'Les Act, 2013 - tribunal is empowered to make an order that

services of workers shall also be transferred to transferee company and accordtnglg such

transfer of services s a result of operat'Lon of law and will be btndtng on all part'Les Le.

Transferor, transferee and workers. So if workers refuse to join the transferee company, they are

not entitled to compensation. ie. provisions of Cornpantes Act, 1956 shall not applg.
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Clarificat'ton for Appo'Lnted_ date (Amendment):

The provision of section 232(6) of the Act enables the companies in question to choose and

state in the scheme an 'appoi.nted_ date. This date may be a spec'Lf'Lc calendar date or may be

tied to the occurrence of an event such as grant of license bg a competent au.thori.tg or

fu.lf'leent of any preconditions a.greed_ upon bg the parties, or meeting any other

requirement as agreed upon between the parties, etc, which are relevant to the scheme.

The 'a.ppoi.nted. date' 'Ld.enti.f'Led under the scheme shall also be deemed to be the

'acquisition date' and date of transfer of control for the purpose of conform'Lng to

accounting standards (including Ind-AS 103 Business Combinations).

Where the 'a.ppo'Lnted. date' is chosen as a speci.f'Lc calendar date, it may preced.e the date of

fi.l.i.ng of the a.ppli.ca.ti.on for scheme of merger/amalgamation in NCLT. However, i.f the

'a.ppo'Lnted. date' is s'Lgn'Lf'Lca.ntLg ante-dated begond. a year from the date of f'Lli.ng, the

justification for the same would have to be specifically brought out in the scheme and it.

should not be a.ga'Lnst pubL'Lc interest.

The scheme may i.d.enti.fg the 'a.ppo'Lnted. date based on the occurrence of a trigger event

which is keg to the proposed scheme and agreed. upon bg the parties to the scheme. This

event would have to be indicated in the scheme 'Ltself upon

occurrence of which the scheme would become effective. However, in case of such event based

date be'Lng a date su.bsequent to the date of f'Ll'Lng the order with the Reg'Lstrar under section

232(5), the company shall f'Lle an intimation of the same with the Registrar within 30 dags

of such scheme coming into force.

Section 238 : Reg'Lstra.ti.on of offer i.nvolv'Lng tra.nsfer of shares

1. . Everg circular conta'Ln'Lng offer to members of the transferor company bg its director to

accept such offer shall be accompanied by such info in such manner as may be prescribed in

CAA 15.

. Everg such circular — sent to ROC for reg'Lstra.ti.on.

If registration is not done — cannot be issued.

ROC - refuse if it contains false info and communicate to parties within 30 days.

2. If ROC refu.sed., a,ppeal can be made to NCLT.
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If Director issues circular without reg'Lstrat'Lon - Penattg of rupees 1 lakh.

Section 236 : Minority Shareholders

Mi.n.ori.tl_.j is not def'Lned. in the Act.

It means regtstered. holder of shares not exceed.i.ng 10%

An acquirer entity/ person acting in consent with such acquirer holdi.ng about 90% of issued

share cap'Ltal bg way of arnatgarnati.on/ sale of shares/ other reasons

Shall nottfg the company its contention to bug the remaining equity shareholatng.

Majority shareholders - offer minority shareholders - to buy equity shares at price

determined on the basis of valuation bg registered. valuer.

Section — opportunity to minority shareholders to offer their shares to majority shareholders.

Majority shareholders — deposit an amount to value of share - in separate bank A/c

Operated. bg company for payment to minority shareholders disbursed < 60 d.ags.

Such payment — continue to be made for one year 'Lf shareholders fa'Ll. to claim < 60 dags.

In the event of a pu.rchase under this section, the company whose shares are be'Lng transferred

shall act as a transfer agent for rece'Lv'Lng and pagtng the pr'Lce to the m'Lnor'Ltg shareholders

and for taking d.el'werg of the shares and del'wer'Lng such shares to the majority,

as the case may be.

If minority shareholders died/ cease to exist -

Shares - transferred on issuance of du.pttcate share cert'Lf'Lcate.

# Purchase consideration agai.nst above

e Remain in separate bank Alc.

 Opened by majority shareholders for a period of 3 years.

. Thereafter, transfer to IEPF uw/s 125

When shareholders holding 75% of minority equity shareholders neqotiate/ reach an

understandi,ng on hi,gher pr'Lce for transfer from acqu.i,rer then -

Majority shareholders — share additional compensation received by them with other minority
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shareholders.

For Ex: The issued equity share cap'Ltal of ABC Limited is INR 50 Crores and 90% of

such issued cap'Ltal has been acqui.red bg the XYZ Limited as a part of Amal.gamation.. In

remaining minority shareh.ol.d.i.n.g of INR 5 crores, INR 4 crores has been held bg Person "A".

Hence, i.f he negotiate with the company with price thher then the decided under the

scheme. The extra amount / compensation recelved bl_.j person "A’ shall be allocated to all

minority shareholders on pro rata basis.

8. | If majority shareholders fa'LLs to acquire full purchase of shares of minority shareholders,

Then too provision of section 236 appl.'Lcable to residual equity shares even thou.gh

Shares of m'LrL‘or'Ltg periodf of 1 Year OR

Shareholders : delisted other per'Lod. as speci.f'Led. bg SEBI elapsed..

Question:

Ram Company Limited, a company 'LrLcorporated. under the Companies Act, 2013 has pai.d.

up equity share cap'LtaL of ~1,00,00,000 of face value of * 10 each divided into 10,00,000

shares. The company’s financial position is gradually deteriorating since last 3 years. Rajan

Compang Limited, which is in the same line of business as of Ram, has pa'Ld. up equity share

cap'Ltal. of * 500,000,000 of * 1 each divided into 500,00,000 has proposed. to take over

Ram Company Limited. What minimum numbers of shareholders are requ.i.red. to become the

shareholders of Rajan Company limited to complete the amalgamation in the nature of

merger?

Answer

As per the provisions of the Compan.'Les Act, 2013 one of the conditions for the amalgamation

to be in the nature of merger is Shareholders holding not less than 90% of the face value of

the equity shares of the transferor company (other than the equity shares alreadg held

therein, 'meed'tatelg before the amalgamati.on, bg the transferee company or its subsidiaries

or their nominee) become equity shareholders of the transferee company bg virtue of the

amalgamation. Therefore, Shareholders holdi.ng not less than 90% of the face value of equity

shares of Ram Company Limited, are required to become the shareholders of Rajan company

limited to complete the amalgamation in the nature of merger.
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CA FINAL JAN 21 RESULT

ALL INDIA RANK ¥ 8 il ALL INDIA RANK

580 [ 3gr

SHUBHAM KAKHAN FHANCHAL KASEH

Sr. No. Name LAW § Sr. No. Name AUDIT

Shubham Kakhani 74 1 Saipriya Sriddhar Chari 66
Hitesh Rajesh Soni 71 2 Pranchal Kasera 51
Ritik Pachori 68
Abhishek Arora 65
Shoyal Shukla 64 Sr. No. Name ECO LAW
nm'g:;':: - 1 | Rithik Pachori 60

Laxmikant Bohra 62
Pranchal Kasera 61
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