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7. Transfer Petition/ | 12023
CORAM: MS. LAKSHMI GURUNG, MEMBER (J)

SH. CHARANJEET SINGH GULATI, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL

COMPAI.IY L,AW TRIBUNAL ON 24.08.2023

OR"t'ER

Mr. Hemant Sethi, Advocate for the Petitioner is present.

Heard the Ld. Counsel appearing for the Petitioner and the above petition is

allowed. Detail order would follow:
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In the matter of the ComPanies

Act, 2013

AND

In the matter of Sections 23O to

232 and other aPPlicable

provisions of the ComPanies Act,

2013;

AND

In the matter of Scheme of

Amalgamation (Merger bY

AbsorPtion) of Ador Fontech

Limited ("Tran sferor ComPan/ or

"ADFfl with Ador Welding Limited

(-Iran sferee ComPan5/ or "AWL")

and their respective shareholders'

Ador Foatech Limited,

CIN: L3 19O9KA 197 4PI,C.O2OO rO

A listed Public Limited Company incorporated

under the provisions of t.Ile Companies Act, 1956

and having its registered office at Belview,

7, Haudin Road, Bengaluru - 560042,

Karnataka, India.

......... Appllcant Conpany / Transferor Coapany

Order deUvered orr: 24o August 2(Xl3

Coram: Ms. Lakshmi Gurung' Hon'ble Uember (.Iudictall
Shri Chara4Jeet Singh Gulati, Hon'ble Member (Technical!

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

per: MS. T,AKSHMT GuR#;ffi;",iu*r* (ruDrcIAL)
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ORDER

1. The registered ofhce of the Transferor Company / Applicant Company ts

in the jurisdiction of Bengaluru Bench. Therefore, the Applicant Company

had frled Company Application before the NCLT Bengaluru Bench seeking

directions from the tribunal for convening of meeting of the equity

shareholder of the applicant convening under Section 230(1)(b) of the

Companies Act, 2013 in accordance with Para 10(a) and l0(b) of SEBI

Master Circular No. SEBI/HO/CED/DILl/CIR/Pl2O2l dated

23.11.2021 and SEBI Circular dated 03.01.2022 and O|'O2'2O22 (as

amended from time to time) through Video conferencing / other Audio-

Visual Means (oAvM) read with the applicable circular issued by Ministry

of Corporate Affairs from time to time.

2. Thereafter, the applicant had frled a Transfer Petition bearing TA (Co. Act)-

lO(PBll2O23 before Honble Principal Bench, NCLT Delhi' The Hon'ble

Principal Bench considered the submission made by the Applicant

company and vide order dated 17.o3.2o23 allowed the said application

directing the Bengaluru Bench to transfer the petition to Mumbai Bench.

3. The applicant company was incorporated on 22.08-1994 as a private

limited company under name style of Cosmics Electronics & Ancilliaries

Pvt. Ltd. subsequently it changed its name three times. Finally, the

company was changed to "Ador Fontech Limited" and fresh incorporate

certificate was issued on 11.09.1996. The fresh certificate of incorporation

consequent on change of the name is annexed to t.Ilis peLition.

4. The main objects of the Transferor Company are as follows:

"1. To trade, sell, distibute, import, export and otlerutise deol in India and

abroad in Semiconductor Deuices, light, pouter, electronic equip

electromechanical deuices and electronics ond electronics apparatus.

2. To carry on the business of trading, exporling and importing of all

4)

of apparatus, appliones, plants and mateials and supplies emp

nds
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tle manufacturers of semiconductor deuices, electrical and electronics

equipment and to deal in tle same."

5'ItisstatedthattheApplicantCompanyisengagedinthebusinessofl-ife
enhancement of Industrial components' which inter-alia includes

providingproducts,servicesandsolutionsforreclamation'repairsand

maintenance.

6. It is stated that t]le Transferee Company is presently engaged in tl.e

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 company is also engaged in the

business of Flares & Process Equipment'

7. The present Scheme is a scheme of Amalgamation (Merger by Absorption)

of Ador Fontech Limited ("Transferor Compan/ or "ADFL") with Ador

WeldingLimited("TransfereeCompan/or"AWL'")andtheirrespective

shareholders ("the Scheme").

8. The Board of Directors of the Applicant Company in their meeting held on

3lst May 2022 have approved the proposed scheme. The Appointed Date

of tlre Scheme is l"t APil2022'

g. The rationale for the Scheme is as follows:

Tle Transferor Compang and the Tlansferee Compang are engaged in

similar lines of business and complement each other' With an intent to

expand tle business and achieue larger product portfolio' economies of

scale, efficiency, optimization of logistics and distibution network and

otler related economies by consolidating tle business operations' the

Board of Directors of tle Transferor Company and tle Transferee

Compang proposed to corsolidate tle business of the Tlansferor

Compang with tle Tlansferee Co

tle Transferor ComPanY uith the

haue tle follouing benefits:

mpang. Tle ProPosed amalgomotion o

I iij

3
i+s

Transferee ComPang would,

T,BAI
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1. Enable tle cort-sotidation of tlw Welding business of the Tlansferor

Compang with tle Tlansferee Compang to create one of the largest

utelding and cutting product manufacturer and refurbishment plaAer

in the industry.

2. Creation of a combined entitg, hosting all products under tte

Transferee Compang, tlerebg resulting in diuersified portfolio of

products, economies of scale, operational rationalization, efficiencg of

management, broader and deeper market presence and maximizing

ualue for tle shareholders.

3. Greater sgnergies between businesses and optimum use of

manufactuing facilities, marketing strength. R & D facilities,

optimized production, streamlining of supplg chains, enhancing

a)stomer delight, brand strengtlening and certifications resulting in

productiuity gains, therebg maximizing ualue for the slnreholders.

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

business and addition of neu products in tle portfolio would

improue the competitiue position of the combined entitg.

5. Optimum use of infra.structure and organizational eJficiencE by

pooling of financial, manageial, and teclmical resourcEs' personnel,

capabilities, skilk, expertise and teclnologies of tle Transferor

Compang and the Tlansferee Compang, therebg significontlg

contibuting to tle future grou.tth and maximizing slnrelwlder value'

6. Better financial leuerage, resulting in greater efficiencg in cash and

debt management and access to cash Jlottt generated bg tLrc

combined businesg which can be deploged more elficientlg to realize

higler profits/ margins for the combined entitg.

7. Improued organizational capabilitg and leadership, aising from the

pooling of hunan capital, uho haue tle diuerse skills, talent and uast

expeience, to compete successfullg in an increasingly competitiue

tndustry.

8. Cost sauings because of standardization and simp

business processes, elimination of duplication and ratio

4
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administratiue exPense s.

9. Reduction in regulatory and legal compliances and auoidane of

multiple re cords keePing.

10. Strengtlening ability to face increasing ampetitive' regulatory '

enuironmental and globat risks, therebg resalting in sustainable and

profitable long-term grouth for the combined entitg '

In uieut of the aforesaid, it is proposed to amalgamate tte entire undertaking

and business of the Transferor Compang with the T?ansferee Company '

Accordinglg,thisSchemeofAmalgamationisformulatedforthetransferond

uesting of tle entire underlaking and business of tle 'transkror Compang

within and into tle Transferee Compang, pursuant to tte prouisions of

Sections 23O to 232 and otlrcr releuant prouisiorts of tte Act'

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

"5 (Fiue) eqtitg shares of AwL lauing a face ualue of INR 1O/ - each fullg

paid-up slntl be issued for every 46 (Fortg-s:u:) equitg shares leld in ADFL

hauing aface ualue of INR 2/- eachfullg paid-up'"

11. The Share Capital structure of the Appticant Company as on 31st

December 2022 is as follows:

5

Authorised Share CaPital

10,00,00,000/ -
5,00,00,000 Equity Shares of INR 2/- each

1O,OO,OO,OOO/-Total

Issued, Subscribed and Paid'up Share Capital

7,00,00,000/-3,5O,OO,OOO Equity Shares of INR 2/- each fully paid

up

Total

Amount (INR)Particulars

7,OO,OO,OOO/-



IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH - III
TP-712023

MEETING F THE UITY SHAREHO LDERS

12. It is stated that the Applicant Company has 13,806 (Thirteen Thousand

Eight Hundred and Six) Equity Shareholders and a list of equity

shareholdersoftheApplicantCompanycertifledbyaPracticingChartered

Accountant is annexed as Aonexure -O to the Company Scheme

Application. However, upon analysis of Annexure -O' it is seen that

Annexure O is not a list of shareholders but it is shareholding pattern and

.\$ANYtir'

[!" t,

6

Shareholding
lo/"1

Number of
shares

I{umber of
sharcholders

Type of shareholdersSr.
No.

39.237,37,29,06414Promoters/ Promoter
group

1

0.1967,5251Foreign
Investors

Portfolio2

Overseas
Bodies

Corporate3

o.674Directors and
relaLives (excluding
independent directors
and nominee directors)

their4

0.015,0001Key
Personnel

Managerial5

42.68t,49,36,27413,317Resident Individuals
holding nominal share

ital up to Rs. 2 lakhscap

6

44,36,43523

holding nominal share

capital in excess of Rs. 2

lakhs

Resident Individuals

t.746,10,07093Bodies Corporate8
1.16Non-Resident

Indians/ Foreign
Nationals

9

0.012,598Clearing Members10.
1.635,70,224Investor Education

Protection Fund (IEPF)
11.

3,5OrOO,OOO13,806Total

give details as follows:

2,35,398

12.68

4,O7,412346

6
1
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13. It is stated that the equity shares of the Applicant company are listed on

BSE Ltd., accordingly, the meeting of the Equity Shareholders of the

Applicant company be convened and held on 30or october 2023 at ltl.oo

am for the purpose of considering, and if thought frt, approving the

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

meElns in accordance with SEBI Master Circular No'

SEBI/Ho/cED/DIL1/cIR/Pl2o2ldated23.11'202landSEBICircular
dated03.01.2o22andol.o2.2o22(asamendedfromtimetotime)read
withtheapplicablecircularsissuedbyMinistryofCorporateAffairsfrom

time to time in relation to "clarification on passing of ordinary and special

resolutions by Companies under the Companies Act, 2013 and the rules

made thereunder.

14. In view of provisions of Section 230(4) read with Section 108 of the

companies Act 2013 read with Rule 2o and other applicable provisions of

the Companies (Management and Administration) Rules' 2014 and in

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

Disclosure Requirements) Regulations, 2015, the Applicant Company

proposes to provide the facility of remote e-voting to the Equity

Shareholdersinrespectoftheresolutiontobepassedattheaforesaid
meeting.

MEETING OF THE SECURED CREDITORS

15. It is stated that there are no secured creditors. The certificate issued by

a Practicing Chartered Accountant stating that the Applicant Company

has no Secured creditors is annexed to the company Scheme Application'

In view of the fact t].at there are no Secured creditors of the Applicant

Company, question of convening and holding a meeting of the Secured

Creditors of the Applicant Company does not arise f;
:lii\1',1,' ',.

MEETING OF THEUN CREDI RS

15. It is stated that the Applicant Company has 761 (

Sixty-One) Unsecured Creditors amounting to INR

Seven Hundi!

7

24,78,1o,7781

d
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Twenty-Four Crores Seventy-Eight La-khs Ten Thousand Seven Hundred

and Seventy-Eight only). The Learned Counsel of the Applicant Company

further submits that since the present Scheme is an arrangement between

theApplicantCompanyanditsshareholdersascontemplatedinSection

230(lxb) Companies Act, 2013 and not in accordance with the provisions

of Section 230(lXa) of the Companies Act, 2013 as there is no compromise

or arrangement with creditors as it does not affect the rights and interests

of the Unsecured Creditors of the Applicant Comparry' Further there is no

diminutionofliabilityofanyoftheUnsecuredCreditorsoftheApplicant
Company who will be paid off in the ordinary course of business'

17. Thecounsel has relied upon the Judgment passed by the Hon'ble calcutta

High Court in the case of Bengal Tea Industtles Ltd' & Ors' Vs' Unlon

o!India&AnrlnAppealNo.4TS/TSSSandalsotheorderpassedby
this bench in the case of Inox l*i,sure Ltmited beoing cA(cAA)

2o1/MB/2o22, the meeting of the Unsecured Creditors of Applicant

Company was disPensed with.

18. Taking into consideration, the submissions and the documents filed

therewith the following directions Erre issued in respect of

convening/holdingordispensingwiththemeetingsoftheShareholders,

secured and unsecured creditors as well as issue of notices including by

way of paper publication as follows:

A. With Reeard to Equitv Shareholders:

The Equity Shareholders of the Applicant Company are allowed to

avail the facility of e-voting during the aforesaid meeting to be held

through video conferencing and / or other audio-visual means on

30h October 202

(Management an

the SEBI (Listing Obligations and Disclosure Requlrem BAi

Regulations, 2O15 and Secretarial Standard on General Meeting

I

8

Shareholders of the Applicant Company sha-ll be

compliance with the conditions specified under the
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(SS2) issued by the Institute of Company Secretaries of India' as

applicable and in accordance with SEBI Master Circular No'

SEBI/HO/CED/ DIL1 / CIR/ P I 2O2t dated 23't L'202 1 and SEBI

Circulardated03.o1.2o22and01.o2.2o22(asamendedfromtime

to time) read with the applicable circulars issued by Ministry of

Corporate Affairs from time to time as permissible under the law'

Thatatleast30cleardaysbeforethesaidmeetingoftheEquity
Shareholders of the Applicant 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 Amalgamations) Rule' 2016

shall be sent by Registered Post / Speed Post or through Email (to

those shareholders whose email addresses are duly registered with

the Applicant Company for the purpose of receiving such notices

by email), addressed to each of the Equity Shareholders of the

Applicant Company, at their last known address or email

addresses as per the records ofthe Applicant ComPany' as on cut-

off date determined by the Board of Directors of the Applicant

Company.

Shri. V Nallasenapathy, former Member of NCLT

NS a t96 com is hereby appointed as the Chairman
I11

of the applicant company and Ms' Shruti Kelji

advocateshrutike .com is appointed as Altetnate

Chairperson of the meeting of the Equity Shareholders of the

Applicant Company to be held as aforesaid' The app1i

company shall pay an arnount of Rs' 1,0O,0O0/- to the C

and Rs. 75,OOOl- to the alternate Chairperson for this p

The Scrutinizer for the aJoresaid meeting of Equity share

Applicant Company shall be Mr. Kannan S, Practicing Co

1

9

rP-1/2023
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(PCS No.

v

13016) C s. skann 1.com with a remuneration as maY be

decidedbytheBoardofDirectorsoftheApplicantCompany,for
the services rendered'

The Chairman appointed for the aforesaid meeting to issue the

advertisement and send out the notices of tfle meeting referred to

above.ThesaidChairmanofthemeetingshallhaveallpowersaS
per Articles of Association and also under the Companies Act'

20 13 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)'

The quorum of the aforesaid meeting of Equity Shareholders of the

Applicant Company sha-ll be 1000 in number present through

video 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'

The voting by authorized representative in case of body corporate

be permitted, provided that authorization duly signed by the

person entitled to 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'

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

the entries in the books / register / depository afe r,

disputed, the Chairman of the meeting shall determin the vqlue

vl

vtr

v1I1

e

t0
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for the purpose of the aforesaid meeting and his decision in that

behalf would be final.

The Chairman of the meeting of the Applicant Company to report

to this Tribunal, the results of the aforesaid meeting within Seven

days of the conclusion of the meeting of the Equity Shareholders

and the said report shall be verified by his Affidavit'

The notice of the aforesaid meeting of the Equity Shareholders of

the Applicant 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' "Economic

Times" in English circulated in India and translation thereof in

"Udayavani" in Kannada circulated in the State in which registered

office of the Company is situated, not less than 30 days before the

date fixed for the meeting. The Applicant Company shall host the

notice of meeting as directed herein, on its website'

B. With regard to Sec d Creditors

As there are no Secured Creditors of the Applicant Company, the

question of convening and holding a meeting of the Secured

Creditors of the Applicant Company does not arise'

l.

u

C. With resard to Unsecured Creditors

Since present Scheme is an arrangement between the Applicant

Company and its shareholders as contemplated in Section

230(1Xb) Companies Act, 2013 and not in accordance with the

provisions of Section 230(1)(a) of the Companies Act, 2013 as there

is no compromise or Errrange ment with creditors as it does not

affect the rights and interests of the Unsecured CreditorS

Applicant CompanY and also in view of the Judgment P ed by

the Hon'ble Calcutta
!

High Court in the case of Benlal

Industries Ltd. &Ors. I/s. Union of India & Anr in Apfoal

418/7986 and also the otder passed bg thls bench ln the

il
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meeting of the Unsecured Creditors of Applicant Company is

disPensed with.

iii. However, the Applicant Company is hereby directed to issue

notices to all the Unsecured Creditors' Above notices shall be

issued by Registered Post AD/Speed Post AD and Email with the

direction that they may submit their representation' if any' to the

Tribunal and copies of such representation shall simultaneously

be served upon the Applicant Company' It is clear that' if there is

no representation / objection is received from the above noticees

within a period of 30 days, it will be presumed that' they have no

objection for approval ofthe scheme'

This bench further directs that the notice of this application along with

copy of the Scheme shall also be senred through Speed Post / Registered

AD or bY E-mail on the following:

i. The Central Government through the office of Regional

Director;

Registrar of ComPanies, Bengaluru;

111 BSE Ltd

Income Tax Authority Tax office within whose jurisdiction

the Applicant Company is assessed to tax i'e' at Circle

1(lXl), Bengaluru having PAN AABCAl724H;

11

lV.

VI

Nodal Officer at C.R' Building No'

Bengaluru - 560O01 and

Securities and Exchange Board of India'

20. The above notices shall be issued with a direction that ab e

I , Queen's Ro

e

mentioned authorities may submit their representations' if any'

period of 30 (thirty) days from the date of receipt of such notice to the

12
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Tribunal with copy of such representations shall simultaneously be served

upon the Applicant Company failing which, it shall be presumed that the

authorities have no representations to make on the proposed Scheme,

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

the Companies (Compromises, Arrangements and Amalgamations) Rules,

2016.

21,. The Chairman appointed for the meeting shall file an Affidavit not less

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

Equity 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 (Compromises, Arrangements and Amalgamation) Rules,

20t6.

22. The Applicant Company to file an affidavit of service within 10 (ten)

working days after serving to notice to all the regulatory authorities as

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

the issue of notice have been duly complied with.

23. Order accordingly.

sd/- sd/-

CHARANJEET SINGH GULATI
Member (Technicall

MS. LAKSHMI GURUNG

Member (Judiciall

frcrtified True CoPY

Copy IssueC " cost''
/

il
li

0n

/,VsAl

l3


