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In the matter of the ComPanies

Act,2013
AND

In the matter of Sections 23O to

232 and other aPPlicable Provi-

sions of the ComPanies Act' 2013;

AND

In the matter of Scheme of Amal-

gamation (Merger by Absorption) of

Ador Fontech Limited ("Transferor

ComPan/ or "ADFL') with Ador

Welding Limited (-Transferee Com-
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IN THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH - III
cAlcAAll4T lV.Bl2023

For the Applicants: Mr. Hemant Sethi, Ms' Devanshi Sethi i/b Hemant Sethi

& Co., Advocates

ORDER

The Court is convened by video conference today'

The Learned Counsel for the Applicant Company submits that the present

Scheme is a scheme of Amalgamation (Merger by Absorption) of Ador Fon-

tech Limited ("Transferor Compan/ or "ADFL") with Ador Welding Limited

("TransfereeCompan/or..AWL")andtheirrespectiveshareholders("the

Scheme").

The l,earned Counsel for the Applicant Company states that the Applicant

Company is engaged in the business of manufacturing & selling of various

products such as welding and cutting equipment' CNC machines' welding

automation products as well as welding accessories' The Transferee Com-

pany is also engaged. in the business of Flares & Frocess Equipment'

The Learned Counsel for the Applicant Company states that the Board of

Directors of the Applicant Company in their meeting held on 31"t May

2022 have approved the proposed Scheme' The Appointed Date of the

Scheme is l* APril 2022'

The Learned counser for the Appricant company states that the rationale

for the Scheme is as follows:

The Tra nsferor Compong and' the Transferee Compang are engaged in

similar tines ofbusiness and complement each other' With an intent to

expand' the business and achieue larger product portfotio' economies of

scate, effrciency, optimization of logistics and di'stribution netuork and

otherrelatedeconomiesbgconsolidatingthebusinessoperatbns,the

Board of Directors of the Transferor Compang and the Transferee Com'

consolidate the business of the Transfe
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with the Tra nsferee Compang. The proposed am'algamatbn of the Trans-

feror Compang uith the Transferee Compang would, inter ali'o'' haue the

followittg benefits:

1. Dnoble the consolidation of the Weldirq busrness of the Transferor

Compang urth the Transferee Company to create one of the largest

weldirq and cuttitrg product manufocturer and refurbbhment player

in the industrg.

2. Creation of a combined entitg, hosting all products under the Trans'

feree Company, thereby resulting in ditersifred portfolio of products'

economies of scale, operational ratbnalization, efficiency of manage-

m.ent, broader and deeper market presence and maximizing ualue for

the shareholders.

3. Greater sgnergies between businesses and optimum use of mnnufac-

tuing facilities, marketing strength, R & D facilities' optimized pro-

duction, streamlining of suppty chains, enharrcirq customet delight'

brand strengthening and certtftcatbrs resultitrg in productiuitg gains'

thereby maxtmizing ualue for the shareholders'

4. Enable greater access to different market segments in conduct of its

business and add'ttion of neu products in the portfolio unuld im-

proue the ampetitiue position of the combined entitg '

5. Optimum use of infrastructute and organizational effrciencg bg pool'

ing of fmancial, managerial, and technical resources' personnel' ca'

pabitities, skills, expertise and technologi'es of the Transferor Com-

pany and the Transferee Compang, therebg signifrcantlg contrtbutirLg

to the fufine groutth and' maximizing shareholder ualue'

6. Better ftnancial leuerage, resulting in greater efftciency in cash and

debt management and access to cash flaut generated bg the com-

bined business, uLhich can be deploged more eJfrciently to realize

higher profits/margins for the combined entitg'

7. Improued org anizational capabilitg and le ader shiP, arising

o houe the diuerse skills, ta
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experience, to compete successfull7 in an increasitrglg competitiue in-

dustrV.

8. Cost sauings becau.se of standardization and simplifrcation of busi-

ness Processe s, elimination of duplication ond ratbnalization of ad'

minis tr atiu e e xP e ns e s.

9. Reductbn in regulatory and legal complianrces and auoi'dance of mul-

ttple records keePing.

10. Strerqthening abilitg to face increasittg competitiue' regulatory' en-

uircnmental and global isks, thereby resultittg in sustainable and

profttabte long-term groutth for the combined entifu '

In ui.ew of the aforesaid, it i's proposed to am'algamate the entire undertaking

and business of the Transferor Compang with the Transferee Compang ' Ac'

cordirqlg, this Scheme of Amalgamation is formulated for the transkr and

uesting of the entire undertaking and' business of the Transferor Company

within and. into the Tra nsferee CompanA, pursuant to the prouisbns o/ Sec-

tiors 23O to 232 and other releuant proubions of the Act'

The Share Capital structure of the Applicant Company as on 3lst Decem-

ber 2022 is as follows:

3,0O,OO,OOO Equity Shares of Rs' 10/- each

Authorised Share CaPital

30,00,00,000

3O,OO,OO,OOOTotal

Issued, Subscribed and Paid-up Share Capital

| ,35,98,467 Equity Shares of Rs i 0 / - each tully paid up 13,59,84,670

Total 13,59,84, 6

;7
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8. The Learned counsel for the Applicant company submits that there are

18,228 (Eighteen Thousand Two Hundred and Twent5r Eight) Equity

Shareholders in the Applicant Company the list of shareholders certifred

by the management is annexed to the Company Scheme Application'

g. The Learned counsel for the Applicant company submits that as on 31"1

December 2022 lhete are 2 (Two) Secured Creditors amounting to INR

14,91,26,625.50/-(INRFourtecnCroresNinet5rOneLakhsTwentySix

Thousand Six Hundred Twenty Five and Fifty Paise Only) and that the

Applicant company has procured the consent affrdavit from the said Se-

cured creditors. The list of secured creditors certified by chartered Ac-

countant and the consent affidavits are annexed to the company Scheme

Application. In view of the fact that the secured creditors of the Applicant

Companyhavegiventheirconsentaffrdavits,conveningandholdinga
meeting of the Secured Creditors of the Applicant Company is hereby dis-

pensed with.

10. The L,eamed counsel for the Applicant company submits that as on 3l"t

December, 2022 lhe Applicant Company has 738 (Seven Hundred and

Thirty Eight) Unsecured Creditors amounting to INR 78,79,70'787/- INR

seventy Eight crores sevent5r Nine Lakhs seventy Thousand seven Hun-

dred and Eighty seven only). The Learned counsel of the Applicant Com-

pany further submits that since the present Scheme is an arrangement

between the Applicant company and its shareholders as contemplated in

Section 230(1Xb) and not in accordance with the provisions of section

230(1)(a) of the Companies Act, 2013, as there is no compromise or ar-

rangement with creditors as it does not alfect the rights and interests of

the Unsecured creditors of thc Applicant company. Further there is no

diminution of liability of any of the unsecured creditors of the Applicant

company who will be paid off in the ordinary course of business. In view

of above, the meeting of the Unsecured Creditors of Applicant Company is

hereby dispensed with. However, the Applicant Company, are

rected to issue notices to Unsecured Creditors having valu
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1,00,000/-. Above notices shall be issued by Registered Post AD/Speed

PostAD/HandDelivery/Courier/Emailwiththedirectionthattheymay

submit their representation, if any, to the Tribunal and copies of such

representation shall simultaneously be serued upon the Applicant Com-

pany the notice be sent by Registered Post-AD/Speed Post and Email to

respective Creditors of the Applicant Company'

1 1. The Share Exchange / Entitlement Ratio for the Scheme is as under:

"5(Fiue)equitgsharesofAWLhauingafaceualueoflNRlo/-eachfulla
paid.-up shall be issued for euery 46 (Fort7-s:uc) equitg shares held in ADFL

having aface uatue of INR 2/ - eorh fullg paid-up'

2013 and the rules made thereund

6
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12. The Learned Counsel for the Applicant Company states that the equity

shares of the Applicant Company are listed on BSE Ltd and National Stock

Exchange Limited. Accordingly, the meeting of the Equity Shareholders of

the Applicant Company be convened and held on 10th August 2023 at

1 1:00 am for the purpose of considering, and if thought fit, approving the

proposed Scheme, through vidco conferencing and/ or other audio visual

means, without holding a general meeting requiring the physical presence

ofshareholdersatacommonvenueinaccordancewithMinistryofCorpo-

rate AJfairs (MCA) General Circular No' 14/2020 dated April 8' 2020' Gen-

eral Circular No. 17 /2O2O dated April 13' 2O2O ' General Circular No'

22l2}2ldatedJunelS,2)2},GeneralCircularNo'33/2O20datedSep-
tember 28, 2O2O, General Circular No' 39 /2O2O dated December 31'

2020, General Circular No' 1o/ 2021 dated June 2g'2021' General Circu-

Iar No. 2Ol2O2l dated December 08, 2O2l and General Circular No'

312022 dated May 05,2022 in relation to 'Clarification on passing of or-

dinary and special resolutions by Companies under the Companies Act'
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13. In view of provisions of Section 230(4) read with Section 108 of the Com-

panies Act 2O13 read with Rule 20 and other applicable provisions of the

Companies (Management and Administration) Rules, 2Ol4 and in accord-

ance with Regulation 44(1) of the SEBI (Listing obligations and Disclosure

Requirements) Regulations, 2015, the Applicant Compaay proposes to

provide the facility of remote e-voting to the Equity Shareholders in respect

of the resolution to be passed at the aforesaid meeting. The Equity Share-

holders of the Applicant Company are also allowed to avail the facility of

e-voting during the aforesaid meeting to be held through video conferenc-

ing and/or other audio-visual means on 07e Jwly 2023 at l1:00 am. The

e-voting facility for the Equity Shareholders of the Applicant Company

shall be provided in compliance with the conditions specified under the

Companies (Management and Administration) Rules, 2014, Regulation 44

of the SEBI (Listing Obligations and Disclosure Requirements) Regula-

tions,2015 and Secretarial Standard on General Meeting (SS2) issued by

the Institute of Company Secretaries of India, as applicable.

14. That at least 30 (thirfy) clear days before the said meeting of the Equity

Shareholders of the Applicaat Company to be held as aforesaid, a notice

convening the said meeting at the day, date and time as aforesaid, together

with a copy of the Scheme, a copy of statement disclosing all material facts

as required under Section 230(3) of the Companies Act, 2013 read with

Rule 6 of the Companies (Compromises, Arrangements and Amalgama-

tions) Rule,2016 shall be sent by Courier/ Registered Post / Hand Deliv-

ery / Speed Post or through Email (to those shareholders whose email

addresses are duly registered with the Applicant Comparry for the purpose

of receiving such notices by email), addressed to each of the Equity Share-

holders of the Applicant Company, at their last known address or email

addresses as per the records of the Applicant Company, as on cut-off date

determined by the Board of Directors of the Applicant Company.
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15. Mr. Aditya T. Malkani, Managing Director of the Applicant Company, fail-

ing him Mrs. Ninotchka Malkani Nagpal, Executive Director of the Appli-

cant Company, failing him Mr. Suryakant Sethia, Chief Financial Oflicer

of the Applicant Company shall be the Chairman of the meeting of the

Equity Shareholders of the Applicant Company to be held as aforesaid or

any adjournments thereof.

16. The Scrutinizer for the aforesaid meeting of Equity shareholders of Appli-

cant Company shall be Mr. Gopal Malpani, Advocate, Bombay High Court

(+9f 9892019085) with a remuneration as may be decided by the Board

of Directors of the Applicant Company, for the services rendered.

17. The Chairman appointed for the aforesaid meeting to issue the advertise-

ment and send out the notices of the meeting referred to above. The said

Chairman of the meeting shall have a-Il powers as per Articles of Associa-

tion and also under the Companies Act, 2013 in relation to the conduct of

the meeting, including for deciding procedural questions that may arise

at the aforesaid meeting or at any adjournment thereof or any other matter

including an amendment to the Scheme or resolution, if any, proposed at

the meeting by any person(s).

18. The quorlrm of the aforesaid mceting of Equity Shareholders of the Appli-

cant Company shall be as prescribed under Section 103 of the Companies

Act, 2013, present through vidco conferencing and/or other audio-visual

means. If the quorum is not present within half an hour from the time

appointed for the holding of the meeting, the members present shall be

the quorum and the meeting shall be held.

19. The voting by authorized representative in case of body corpo

mitted, provided that authorization duly signed by the pers
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attend and vote at the meeting is filed with the Applicant Company at the

Registered Office not later than 48 hours before the aforesaid meeting.

20. The value and number of the shares of each shareholder of the Applicant

Company shall be in accordance with the books/register of the Applicant

Company or depository records and where the entries in the books/regis-

ter/ depository records are disputed, the Chairman of the meeting shall

determine the value for the purpose of the aforesaid meeting and his de-

cision in that behalf would be final.

22.T}re notice of the aforesaid meeting of the Equity Shareholders of the Ap-

plicant Company shall be advertised in Form No. CAA.2 as per Rule 7 of

the Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 in two newspapers viz. "Business Standard" in English circulated in

India and translation thereof in "Mumbai Lakshadeep" in Marathi circu-

lated in the State in which registered office of the Companies are situated,

not less than 30 (thirty) days before the date fixed for the meeting. The

Applicant Company shall host the notices of meeting as directed herein,

on their websites.

23. The Applicant Company is directed to serve notices along with copy of the

Scheme through Speed Post/ Registered AD or Hand Delivery with ac-

knowledgment obtained or by E-mail upon: - (i) the Central Government

through the office of Regional Director, Western Region, Mumbai; (ii) Reg-

istrar of Companies, Mumbai; (iii) BSE Ltd; (iii) National Stock

Limited and (iv) Income Tax Authority Tax office within whose juris

the Applicant Company is assessed to tax i.e. at Circle 2(1X1),

having PAN AAACA9076B and (v) Securities and Exchange Board o

9
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21. The Chairman of the meeting of the Applicant Company to report to this

Tribunal, the results of the aforesaid meeting within 30 (thirty) days of the

conclusion of the meeting of the Equity Shareholders and the said report

shall be verified by his Alfrdavit.
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The above notices shall be issued wit]l a direction that the above men-

tioned authorities may submit their representations, if any, within a pe-

riod of 30 (thirty) days from the date of receipt of such notice to the Tribu-

nal with copy of such representations shall simultaneously be served upon

the Applicant Company failing which, it shall be presumed that the au-

thorities have no representations to make on the proposed Scheme, pur-

suant to Section 230(5) of the Companies Act, 2013 as per Rule 8 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016.

24.The Chairman appointed for the meeting shall file an AJfidavit not less

than 7 (seven) days before the date fixed for the holding of meeting of Eq-

uity Shareholders of the Applicant Company and do report to this Tribunal

that the direction regarding the issue of notices and the advertisement

have been duly complied with as per Rule 12 of the Companies (Compro-

mises, Arrangements and Amalgamation) Rules, 2016.

25. The Applicant Companies to file an affidavit of serrrice within 10 (ten) work-

ing days after serving to notice to a-11 the regulatory authorities as stated

above and do report to this Tribunal that the directions regarding the issue

of notices have been duly complied with.

26. Order accordingly.

Fee P.

Appiu-,,

Copy p:;:;.

Copy lssue.l .,.

sd/-
H.V. Subba Rao

Member (Judicial)
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National

sd/-
Madhu Sinha

Member (Technical)

Certified True

Date o,"Applic


