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BEFORE THE NATIONAL COMPLANY LAW TRIBUNAL,
BENGALURU BENCH

COMPANY APPLICATION (CAA) NO. OF 2023

IN THE MATTER OF THE SCHEME OF AMALGAMATION (MERGER
BY ABSORPTION)

OF

ADOR FONTECH LIMITED
...APPLICANT COMPANY /
TRANSFEROR COMPANY

WITH

ADOR WELDING LIMITED
..NON-APPLICANT COMPANY/
TRANSFEREE COMPANY

MEMO OF PARTIES

1. Ador Fontech Limited,
A listed public company incorporated under
the provisions of Companies Act, 1956
and having its registered office at
Belview, 7 Haudin Road,
Bengaluru — 560 042
CIN: L31909KA1974PL.C020010

= ot e g gl

...Applicant Company/
Transferor Company

And

2. Ador Welding Limited,
a listed public company incorporated under
the provisions of Indian Companies Act,
VII of 1913 and having its registered office at
Ador House, 6.K, Dubash Marg,
Fort, Mumbai 400001-16
CIN: L70100MH 1951 PL.C008647

S ——

....Transferee Company

//7-7- S -7\“\
C;_,k ~— ———’—’H’:
Bengaluru S
Date: Z[ 2,/ 2603, Advocate for TlgApplicant Company
GA3L - P JobN — AR sacigey




BEFORE THE NATIONAL COMPLANY LAW TRIBUNAL,
BENGALURU BENCH

CA (CAA) NO. /BB/ 2023

IN THE MATTER OF THE SCHEME OF AMALGAMATION (MERGER BY

ABSORPTION)
OF
ADOR FONTECH LIMITED
...APPLICANT COMPANY /
TRANSFEROR COMPANY
WITH
ADOR WELDING LIMITED
...NON-APPLICANT COMPANY/
TRANSFEREE COMPANY
SYNOPSIS

A. The Applicant Company / Transferor Company, having its registered office within
the jurisdiction of this Hon’ble Tribunal. The Board of Directors have proposed a
Scheme of Amalgamation (Merger by Absorption) betwecen the Transferor

Company and Transferee Company and its shareholders.

B. The Transferor Company has 13,806 Equity Shareholders as on 31" December
2022.

C. The Transferor Company has no Secured Creditors and 761 Unsecured Creditors as

on 31 December 2022.

D. Joint Valuation Report received from Mr. Niranjan Kumar. Registered Valuer —
Securities  or  Financial  Assets  having  IBBI Registration  no.

IBBI/RV/06/2018/10137 on 3 1st May, 2022.

[L.  Faimess Opinion on the Share Exchange Ratio received for the Applicant

Company, from Fedex Securities Private Limited on 31° May. 2022.

I.  Fairness Opinion on the Share Exchange Ratio received for the Non-Applicant

Company, from Systematix Corporate Services Limitcd on 31 May, 2022.



G. Observation letter received from BSE Limited by Applicant Company on 26"
September, 2022 and Observation letter received from BSE and NSE by Non-
Applicant Company on 26" September, 2022 & 27" September, 2022 respectively.

H. The Scheme is not prejudicial to the interest of the shareholders, creditors, or
employees of the Transferor Company. It is further submitted that the proposed

Scheme shall be beneficial to the Transferor Company and its stakeholders.

I.  The Scheme is in compliance with the requirements of the Companics Act, 2013

and rules framed thereunder.

J. Accordingly, it is submitted that this Hon’ble Tribunal be pleased to pass and order
for convening the meeting of the equity shareholders of the Applicant Company
under Section 230(1)(b) of the Companies Act, 2013 and Para 10(a) and Para 10(b)
of SEBl Master Circular No. SEBI/HO/CFD/DILI/CIR/P/2021/665 dated
November 23, 2021 (as amended from time to time). through VC / OAVM in
accordance with the MCA Circulars and fixing the quorum and the procedure to be

followed at the meeting;

K. The present Scheme is an arrangement between the Applicant Company and
Transferee Company and its sharcholders as contemplated in Section 230(1)(b) and
not in accordance with the provisions of Section 230(1)(a) of the Companies Act,
2013. The Scheme does not affect the rights and interests of the Unsecured
Creditors of the Applicant Company. Further, there will not be any effect of the
proposed Scheme on the liabilities of the Applicant Company and the liabilities will
be paid off in the ordinary course of business. In view of the fact that there is no
compromise or arrangement with the Unsecured Creditors of the Applicant

Company, hence, no meeting is required to be convened.

In this application, the Applicant Company / Transferor Company have set out detailed

facts along with supporting affidavit.

o
Bengaluru ' «
Date: 2 /Z2/2023 Advocate forithe Applicant

CATT b o w- KR 290(99




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENGALURU
BENCH, AT BENGALURU

COMPANY APPLICATION NO. OF 2023
INTHE MATTER OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE SCHEME OF AMALGAMATION (MERGER BY
ABSORPTION)

OF
ADOR FONTECH LIMITED (“TRANSFEROR COMPANY” OR “ADFL")
WITH
ADOR WELDING LIMITED (“TRANSFEREE COMPANY” OR “AWL")
AND
THEIR RESPECTIVE SHAREHOLDERS

Date:
Place: Bengaluru

To,
The Registrar
National Company Law Tribunal, Bengaluru Bench

Ador Fontech Limited
...Applicant Company/
Transferor Company

NOTICE OF ADMISSION

1. Ador Fontech Limited,
A listed public company incorporated under
the provisions of Companies Act, 1956
and having its registered office at
Belview, 7 Haudin Road,
Bengaluru — 560 042
CIN: L31909KA1974PLC020010

...Applicant Company/
Transferor Company

For ADOR FONTECH LIMITED

™
} jucli v
omparky' ecretary




The Applicant Company named above requests that this- Hon’ble Tribunal grant the

following reliefs:

a. Convening the meeting of the equity shareholders of the Applicant Company
under Section 230(1)(b) of the Companies Act, 2013 and Para 10(a) and Para
10(b) of SEBI Master Circular No. SEBI/HO/CFD/DIL 1/CIR/P/2021/665 dated
November 23, 2021 (as amended from time to time), through VC / OAVM in
accordance with the MCA Circulars and fixing the quorum and the procedure to
be followed at the meeting;

b. Publication of notice of the meeting in newspapers, appointment of Chairman
and scrutinizers/ observers for the meetings;

C. The present Scheme is an arrangement between the Applicant Company and
Transferee Company and its shareholders as contemplated in Scction 230(1)(b)
and not in accordance with the provisions of Section 230(1)a) of the
Companies Act, 2013. The Scheme does not affect the rights and interests of the
Unsecured Creditors of the Applicant Company. Further. there will not be any
effect of the proposed Scheme on the liabilities of the Applicant Company and
the liabilities will be paid off in the ordinary course of business. In view of the
fact that there is no compromise or arrangement with the Unsecured Creditors
of the Applicant Company, no meeting is required to be convened.

d. Issuing notices to the Unsecured Creditors, Central Government through
Regional Director, Registrar of Companies, Income tax Department, Official
Liquidator, BSE, NSE and SEBI for their representations on the Scheme;

€. Any such other directions and/or relief/s as this Honble Tribunal deems fit.

f. [t is prayed that this Hon’ble Tribunal fix a date for presentation of the
Company Application and pass such other Order or Orders as this Hon ble
Tribunal may deem fit and proper in the circumstances of the case and render
justice.

FOR THE FOLLOWING REASONS:

A. The Board of Directors of the Applicant Company, having its registered office
within the jurisdiction of this Hon’ble Tribunal, has approved the Scheme of

Amalgamation (Merger by Absorption) on 31% May 2022.

For ADOR FONTECH LIMITED
e o
s

Company Secretary



G.

The Applicant Company has 13,806 Equity Shareholders as on 31 December,
2022.

The Applicant Company has no Secured Creditors and 761 Unsccured Creditors as

on 31% December, 2022.

The Scheme is not prejudicial to the interest of the shareholders, creditors, or
employees of the Applicant Company. It is further submitted that the proposed

Scheme shall be beneficial to the Transferor Company and its stakeholders.

The Scheme is in comphiance with the requirements of the Companies Act, 2013

and rules framed thereunder.

Accordingly, it is submitted that this Hon’ble Tribunal be pleased to pass and order
for convening the meeting of the equity shareholders of the Applicant Company
under Section 230(1)}b) of the Companies Act, 2013 and Para 10(a) and Para 10(b}
of SEBI Master Circular No. SEBI/HO/CFD/DILI/CIR/P/2021/665 dated
November 23, 2021 (as amended from time to time), through VC / OAVM in
accordance with the MCA Circulars and fixing the quorum and the procedure to be

followed at the meeting;

The present Scheme is an arrangement betwecn the Applicant Company and
Transferee Company and its shareholders as contemplated in Section 230(1}(b) and
not in accordance with the provisions of Section 230(1)(a) of the Companies Act.
2013. The Scheme does not affect the rights and interests of the Unsecurcd
Creditors of the Applicant Company. Further, there will not be any cffect of the
proposed Scheme on the liabilities of the Applicant Company and the liabilities will
be paid off in the ordinary course of business. In view of the fact that there is no
compromise or arrangement with the Unsecured Creditors of the Applicant

Company, hence, no meeting is required to be convened.

in this application, the Applicant Company have set out detailed facts along with

supporting affidavit.

For ADOR FONTECH LIMITED

\LL“‘D‘O

Comnany S0 0Tt




For Ador Fontech [L.imited

Authorised Signatory

Email Address:

namanjhabakhholla.in

Telephone: +919962100188
Fax: Not Available

This form is prescribed under Rule 34 under the National Company Law Iribunal Rules,

2016.

For other matters.

Company Application:

For ADOR FONTECH MITED

Qe V- b7
_ﬂzl _,-f_”'r——r/
Comp ny Secretary
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENGALURU BENCH,
AT BENGALURU

CA (CAA) NO. /BB/2023

IN THE MATTER OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE SCHEME OF AMALGAMATION (MERGER BY
ABSORPTION)

OF
ADOR FONTECH LIMITED (“TRANSFEROR COMPANY” OR “ADFL")
WITH
ADOR WELDING LIMITED (“TRANSFEREE COMPANY” OR “AWL")
AND
THEIR RESPECTIVE SHAREHOLDERS
Ador Fontech Limited,
A listed public company incorporated under
the provisions of Companies Act, 1956
and having its registered office at
Belview, 7 Haudin Road,

Bengaluru — 560 042
CIN: L31909KA1974PLC020010

e g’ s

...Applicant Company/
Transferor Company

And

Ador Welding Limited,

a listed public company incorporated under
the provisions of Indian Companies Act,

VII of 1913 and having its registered office at
Ador House, 6.K, Dubash Marg,

Fort, Mumbai 400001-16

CIN: L70100MH 195 1PLC008647

' —— - -

....Non-Applicant Company/

Transferee Company

For Aloa FON TECHJJ\MITED

Company Secretary
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APPLICATION UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
AND RULES 3 AND 5 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS
AND AMALGAMATIONS) RULES, 2016.

1.1

1.2

1.3

1.4

DETAILS OF THE APPLICATION:

The application has been filed by the Applicant Company / Transfcror Company, Ador
Fontech Limited, which is a listed public limited company. originally incorporated under
the provisions of Companies Act, 1956, continuing its existence under the Companies

Act, 2013 and having its registered office at the address set out in the causc title above.

The Non-Applicant Company / Transferee Company, Ador Welding Limited, is a public
limited company, originally incorporated under the provisions of the Indian Companics
Act VII of 1913, continuing its existence under the Companies Act. 2013 and having its

registered office at the address mentioned in the cause title above.

The Scheme of Amalgamation {Merger by Absorption) proposes the merger of the

Transferor Company with the Transferee Company.

The Applicant Company has filed the present Company Application seeking directions
from this Hon’ble Tribunal for convening the meeting of the equity sharcholders of
Applicant Company under Section 230(1)(b) of the Companies Act. 2013 and Para 10(a)
and 10(b) of SEBI Master Circular No. SEBI/HO/CFD/DILI1/CIR/P/2021/665 dated
November 23, 2021 and SEBI Circular dated 3™ January, 2022 and 1% February. 2022,
(as amended from time to time) through Video Conferencing (VC) / Other Audio-Visual
Means (OAVM) in accordance with Ministry of Corporate Affairs (MCA) General
Circular No. 14/2020 dated 8" April , 2020, General Circular No. 17/2020 dated 13"
April, 2020, Genera! Circular No. 22/2020 dated 15" June. 2020. General Circular No.
33/2020 dated 28" September, 2020, General Circular No. 39/2020 dated 3 1* December.
2020, General Circular No. 10/2021 dated 23™ June, 202 1. General Circular No. 20/2021
dated 8" December,202 1 and General Circular No. 3/2022 dated 5" May. 2022 in relation
to Clarification on passing of ordinary and special resolutions by Companies under the
Companies Act, 2013 and the rules made thereunder on account of the threat posed by
Covid-19” (“hereinafter referred as MCA Circulars™); for publication of notices mn

newspapers; appointment of Chairman for the meetings and appointment of scrutinizers /

For ALK l'L'ﬁN'n'EC;ﬁLLlMlTED
Sequrer
Company Secretary

Pagc 2 of 36



/O

observers for the meetings and sending notice of the meeting of the equity shareholders
of the Applicant Company, with respect to the Scheme of Amalgamation (Merger by
Absorption) of Ador Fontech Limited with Ador Welding Limited and their respective
sharcholders (“Scheme” or “Scheme of Amalgamation™). and other reliefs. as more

particularly set out herein.

JURISDICTION OF THE BENCH

The registered office of the Applicant Company / Transferor Company being situated in

Bengaluru, Karnataka, this Hon’ble Tribunal, has the jurisdiction to entertain and decide
the present Company Application. The Non-Applicant Company / Transferee Company,
having its registered office in the State of Maharashtra, is in process of [iling application
before the National Company Law Tribunal, Mumbai Bench seeking appropriate

directions.

PARTICULARS OF THE TRANSFEROR COMPANY:
Ador Fontech Limited, (“Transferor Company™ or “ADFL™ or "Applicant Company™) is

a public limited company, incorporated under the provisions of the Companies Act, 1956,
under CIN L31909KA1974PL1.C020010 and having its registered office at Belview, 7
Haudin Road, Bengaluru-560042, Karnataka, India. The Transferor Company was
incorporated on 22™ August 1974 as a private limited company under the name and style
of “Cosmics Electronics & Ancillaries Private Limited’. Subscquently. changed its name
to ‘Cosmics General Engineering Private Limited’ and a fresh incorporation certificate
was issued consequently upon the change of name issued by the Registrar of Companies.
Mumbai on 07" December 1979. Subsequently, the name of the Transferor Company
was changed to ‘Cosmics Fontech Limited’, and a fresh incorporation certificate was
issued consequently upon the change of name by the Registrar of Companies, Mumbai on
21% October, 1988. Subsequently, the name of the Transferor Company was changed to
*Ador Fontech Limited’, and a fresh incorporation certificate was issued conscquently
upon the change of name by the Registrar of Companies. Bengaturu on 11™ September.
1996. Equity shares of the Applicant Company are listed on Bombay Stock Exchange
(BSE).

For ALK FONTICH LIMITED
T
Company Secretary
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3.2 The authorised, issued, subscribed and paid-up sharc capital of the Transferor Company

as on 31° December, 2022, is as under: -

PARTICULARS AMOUNT (IN INR)
Authorised Share Capital

5,00,00,000 equity shares of INR 2/- each 10,00.00.000/-
TOTAL 10,00,00,000/-
Issued, Subscribed and Paid-up Capital

3,50,00,000 equity shares of INR 2/- each fully 7.00.00.000/-
paid up.

TOTAL 7,00,00,000/-

3.3 The Board of Directors of the Transferor Company comprise the following Directors as
on the date of the Application:
a)  Mr. Aditya Tarachand Malkani,
b)  Mr. Harish Phatandas [.edwani;
¢)  Ms. Ninotchka Malkani Nagpal;
d) Mr. Navroze Shiamak Marshall;
¢)  Mr. Santosh Janakiram lyer; and

)  Mr. Rafique Abdul Malik.

3.4 OBJECTS OF THE TRANSFEROR COMPANY:
The main objects of the Transferor Company are set out in Clause 1l A of its
Memorandum of Association. The extracts of the main objects, inter alia. arc bricily as

under:

“I1. To trade, sell, distribute, import, export and otherwise deal in India and
abroad in Semiconductor Devices, light, power, electronic equipment,
electromechanical devices and electronics and electronic apparatus.

2. To carry on the business of trading, exporting and importing of all kinds of
apparatus, appliances, plants and materials and supplies emploved by the
manufacturers of Semiconductor devices, electrical and electronic equipment

and to deal in the same.”

For ALOR FONTECH LIMITED
- Vv
&)\\1\/
Company Secretary
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3.6

4.2

12

The printed copies of the certificate of incorporations, Memorandum of Association and
Articles of Association of the Applicant Company is annexcd hercto and marked as

“Annexure A”.

BUSINESS OF THE TRANSFEROR COMPANY:

The Transferor Company is presently engaged in the business of "Life enhancement of
Industrial Components” which inter-alia includes providing products. services and
solutions for reclamation, repairs, and maintenance. (‘Business of the Applicant

Company’).

LATEST FINANCIAL POSITION OF THE TRANSFEROR COMPANY

The copy of the Annual Report of the Transferor Company as on 31st March 2022 along
with the Unaudited Limited Reviewed Financial Statements of the Applicant Company as
on 30" September 2022 is enclosed herewith and marked as “Annexure Bl and B2"

respectively.

PARTICULARS OF THE TRANSFEREE COMPANY

Ador Welding Limited, (“Transferee Company”™ or “"AWL™ or “Non-Applicant
Company™) is a listed public limited company incorporated under the provisions of the
Indian Companies Act VII of 1913, under CIN L70100MH1951P1L.C008647 and having
its registered office at Ador House, 6. K, Dubash Marg, Fort. Mumbai- 400001-16,
Maharashtra, India. The Transferee Company was incorporated on 22nd October 1951 as
a private limited company under the name and style of ‘J.B. Advani-Oerlikon Electrodes
Private Limited’. Subsequently it changed its name to *Advani-Oerlikon Private Limited
and a fresh incorporation certificate was issued consequently upon the change of name by
the Registrar of Companies, Mumbai on 27" November 1968. Thercalter, the name was
changed to *Advani - Oerlikon Limited’ and then to ‘ Ador Welding Limited" and a fresh
certificate of incorporation was issued on 9" September 2003, by the Registrar of
Companies, Maharashtra, Mumbai. The equity shares of Non- Applicant Company are
listed on BSE and National Stock Exchange of India (NSE).

The authorised. issued, subscribed and paid-up share capital of the Transferee as on 31

December, 2022 is as under:

LI B T . L A/!’_l\”l\iij::-r,)

..I ) ! V
et
Compan «'\Scc:'ctary
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PARTICULARS

AMOUNT (IN INR)

Authorised Share Capital
3,00,00,000 equity shares of INR 10/- each

30.00.00.000/-

TOTAL 30,00,00,000/-

Issued, Subscribed and Paid-up Capital

1,35,98,467 equity shares of INR 10/- each fully 13,59.84.670/-
aid up

TOTAL 13,59,84,670/-

4.3 The Board of Directors of the Transferee Company comprise the following Directors as

4.4

on the date of the Application:

a)  Ms. Ninotchka Malkani Nagpal;
b) Mr. Aditya Tarachand Malakani;
¢)  Mr. Deep Ashda Lalvani;

d) Mr. Ravin Ajit Mirchandaani;

€) Ms. Tanya Halina Advani:

f)  Mr. Kunwar Digvijay Singh;

g) Mr. Gaurav M. Lalwani;

h)  Mr. Rakesh Narain Sapru;

1) Mr. Piyush Kumar Gupta;

i) Ms. Nita Dempo Mirchandani; and

k)  Mr. Navroze S. Marshall

OBJECTS OF THE TRANSFEREE COMPANY

The main objects of the Transferee Company are set out in Clause 3(a) ol its

Memorandum of Association. The extracts of the main objects, inter alia. are briefly as

under:

(a) “To carry on the business of manufacture of arc welding electrodes and

allied appliances.

For ADOR FONTECH LIMITED

S
mpahy becretary
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faa) To carry on the business of manufacture of electrode making machinery
and its components, rectifiers, power transformers, [fluxes. electronic

equipment, device and apparatus, solders fillers, and joining metals.

(ab) To carry on business of refitting, repairs and fabrication of ships, barges
and vessels of all description with all the necessary or convenient equipment,

tackle, rigging, gears, fittings, and engines.

(ac) To carry on business of sale and distribution of the products manufactured

or fabricated by the Company and otherwise deal therein.

(ad) To carry on any other business (whether manufacturing or otherwise)
which may seem to the Company capable of being convenientlv carried on in
connection with the above or calculated directly or indirectly to enhance the

value of or render profitable any of the property or rights of the Company.

(ae) To manufacture, produce, sell, distribute, import, expori and otherwise
deal, in India and abroad, any machinery required for the production or

processing of Ferro Alloys, Metallic Powders, Metals and Chemicals.

(af) To manufacture, produce, sell, distribute, import, export and otherwise deal
in India and abroad, any machinery capable of making Textiles, Plastics and

Garments.

(ag) To manufacture, produce, sell, distribute, import, export and otherwise
deal, in India and abroad, in various Ferro Alloys, Metallic Powders, Metals,

Chemicals, Textiles and Plastic materials.

(ah) To transact and carry on all kinds of agency business in relation to the

objects of the Company.

(ai) To promote any other company for any purpose which may be directly or

indirectly calculated to benefit the company.

For ADOR FONTECH LIMITED

Cpe

Cémpany Secretary
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12 CONSIDERATION

12.1. Upon the Scheme coming into effect and in consideration of the transfer and

vesting of Transferor Company in the T, ransferee Company pursuant to Part [ of
this Scheme and subject to the provisions of this Scheme, the Transferee
Company shall, without any further application, act, deed. consent. acts,
instrument or deed, issue and allot equity shares (“New Shares™), on a
proportionate basis to each shareholder of the Transferor Company, whose
name is recorded in the register of members, as member of the Transferor
Company, as on the Record Date, as Jollows: 5 (Five) equity shares of AWL
having a face value of INR 10/- each Jully paid-up shall be issued for every 46

(Forty-six) equity shares held in ADFIL, having a face value of INR 2/- each Sully
paid-up”

12.2. The equity shares to be issued and allotted pursuan! to amalgamation of the
Transferor Company with the T ransferee Company, under this Scheme, shall be
subject to the provisions of the Memorandum of Association and Articles of
Association of Transferee Company and shall rank pari passu in all respects
with any existing equity shares of the Transferee Company dafier the Effective
Date including with respect to dividend, bonus, rights shares, voting rights and
other corporate benefits attached to the shares of the Transferee Company.

12.3. The issue and allotment of the shares is an integral part hereof and shall be
deemed to have been carried out under the orders passed by the Tribunal
without requiring any further act on the part of the Transferee C ompany or the
Transferor Company or their shareholders and as if the procedure laid down
under the Act and such other Applicable Law, as may be applicable. were duly
complied with. It is clarified that the approval of the members of the Transferee
Company to this Scheme, shall be deemed to be their consent/approval for the
issue and allotment of shares of the Transferee Company.

12.4.  The New Shares to be issued by the Transferee Company shall be issued in
dematerialized form to those members of the Transferor Company, os (‘m.me
Record Date, who hold shares of the Transferor Company in dematerialized
form, into the account in which shares of the Transferor Company are held or
such other account, as is intimated in writing by the members of the Ti rafvsferor‘
Company and/ or ils registrar, provided such intimation has been f‘ef)c'e{ved f}}
the Transferor Company and/or its registrar at least 7 (seven) days efﬁ)re j/ze:
Record Date. All those members, as on the Record Dat.e, who hqlc[ sl;area (;f ;z
Transferor Company in physical form shall aL.m _recetve the Ne\; S{?c;resd C,C;a,'(s
issued by the Transferee Company, in de@qtertahzed ﬁ)rm p o}u ec .tt.?e el
of their account with the depository ;?artu’lpam cgedu;tligfthat;(tli ::a ;:f;; t;;ig' ) [he
Transferor Company and/ or its registrar, grow e. D o) dos
received by the Transferor C ompany qnd/qr ztg? regzs{ra; ; e n; o
before the Record Date. If no such intimation is f?ec;ﬁve s, before
holds shares of the Transferor Company in physical for il
if the details furnished by any member do not pel
chffzi?girlj;tteJofotrhe{‘hares of the Transferee Comfpany:; fhenni;’zei z:azsgiFZi
Company shall deal with the relevant equity shares in such md § may

FOR FONTL UTED
For ADUCKX l-'\,-a-‘.-,.C‘.i_L__\‘;F\. [

AN

Company Secretary
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permissible under the Applicable Law, including by way of issuing the
corresponding shares in dematerialized form to a trustee nominated by the
Board of the Transferee Company (*“ Trustee of Transferee Company ") who shall
hold these equity shares in trust Jor the benefit of such shareholder. The equity
shares of the Transferee Company held by the Trustee of the Transferee
Company for the benefit of the shareholder shall be transferred to the respective
shareholder once such shareholder provides details of his/her/its demat account
to the Trustee of the Transferee Company, along with such other documents as
may be required by the Trustee of the Transferee Company. The respective
shareholders shall have all the rights of the shareholders of the Transferee
Company, including the right to receive dividend, voting rights and other

corporate benefits, pending the transfer of equity shares Jfrom the Trustee of the
Transferee Company.

12.5. For the purpose of allotment of the shares, pursuant to this Scheme, in case any
shareholder holding in the Transferor Company is such that the shareholder
becomes entitled to a fraction of a share of the Transferee Company, the
Transferee Company shall not issue fractional shares 1o such shareholder and
shall consolidate all such fractions and round up the aggregate of such fractions
to the next whole number and issue consolidated shares 10 a trustee (hominated
by the Transferee Company in that behalf) in dematerialised form, who shall
hold such shares, with all additions or accretions thereto, in trust for the benefit
of the respective shareholders, to whom they belong, for the specific purpose of
selling such shares in the market at such price or prices within 90 days from the
date of alloiment of shares and distribute the net sale proceeds (afier deduction
of the expenses incurred and applicable income tax) to the respective
shareholders in the same proportion of their fractional entitlements. Any
fractional entitlements from such net proceeds shall be rounded off to the next
Rupee. It is clarified that any such distribution shall take place only on the sale
of all the fractional shares of the Transferee Company pertaining fo the
fractional entitlements.

12.6.  On approval of this Scheme by members of the Transferee Company pursuant {o
Sections 230-232 of the Act and / or relevant provisions of the Act, if applicable,
it shall be deemed that the said members have also accorded their consent under
Sections 13, 42, 61 and 62 of the Act and / or any other applicable provisions of
the Act and rules and regulations framed thereunder. as may be applicable for
the aforesaid issuance of shares of the Transferee Company, and no further
resolution or actions shall be required to be undertaken by the Transferee
Company under Sections 13, 42, 61 or 62 of the Act or any other applicable
provisions of the Act and rules and regulations framed thereunder.

12.7. In the event of there being any pending share iransfers, whether lodged or
outstanding, of any shareholder of the Transferor Clompany. the 'Board of the
Transferee Company shall be empowered in appropriate cases, prior 1o f)r everf
subsequent to the Record Date, to effectuate such a transfer, as if su.ch ch;ngfs
in the registered holder were operative as on the Record Dqte. .m' (;r er 1o
remove any difficulties arising to the transferor or lransferee of equity shares in

the Transferor Company, after the effectiveness of this Scheme.

For ADOR FONTEC!—/I_I;IMlTED
JaNe
(g

Company Secretary
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12.8. The shares to be issued pursuant to this Scheme in respect of any equily shares
of the Transferor Company, which are held in abeyance under the provisions of
Section 126 of the Act or otherwise shall, pending allotment or settlement of
dispute by order of Court or otherwise, be held in abeyance.

12.9. The shares to be issued by the Transferee Company, in lieu of the shares of the
Transferor Company held in the respective unclaimed suspense account of the
Transferor Company shall be issued to a new unclaimed suspense account
created for shareholders of the Transferor Company.

12.10. In the event, any or both the Parties restructure their share capital by way of
share split / consolidation / issue of bonus shares during the pendency of the
Scheme, the share exchange ratio, stated in Clause 12.1 above. shall be adjusted

accordingly, to consider the effect of any such corporate actions undertaken by
such Party.

12.11. If necessary, the Transferee Company shall, before allotment of the equity shares
in term of the Scheme, increase, reclassify, and / or restructure its authorized
share capital in such manner and by such amount as may be recessary to satisfy
its obligation under the provisions of the Scheme in compliance with the
applicable provisions of the Act and the Rules thereunder.

12.12. The Transferee Company shall apply for listing of New Shares allotted by
Transferee Company on the Stock Exchange in terms of and in compliance of
SEBI Circular and other relevant provisions, as may be applicuble. The New
Shares allotted by the Transferee Company, pursuant lo the Scheme. shall
remain frozen in the depository system till listing / trading permission is given by
the Stock Exchange.

12.13. The Transferee Company shall enter into such arrangements and give such
confirmations and / or undertakings, as may be necessary in accordance with
Applicable Law for complying with the formalities of the Stock Exchange and
SEBI Circular.

13 ACCOUNTING TREATMENT

Upon the Scheme becoming effective and with effect from the Appointed Date,
the amalgamation of the Transferor Company, with the Transferee Company
shall be accounted for in accordance with “Pooling of Interest Method” in
accordance with the principles laid down in Appendix C (ie. Business
Combinations under Common Control) of the Indian Accounting Standard (Ind
AS) 103-"Business Combination” notified under Section 133 of the Act re.'ad
with the applicable rules issued thereunder and as amended from time to time

such that:

13.1. The Transferee Company shall record all the assets and liabilities. of the
Transferor Company vested in it pursuant io this Scheme, at the respective book

values as appearing in the books of the Transferor Company.

For ADOR FONTICH LinhiTED

- e
v/&" kk“j,/)/

Cormpany Secretary
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13.2. The identity of the reserves of the Transferor Company shall be preserved and
shall appear in the financial statements of the Transferee Company in the same

Jorm and at the same values as they appear in the financial statements of the
Transferor Company.

13.3. Pursuant to the amalgamation of the Transferor Company with the Transferee
Company, the inter-company balances between the Transferee Company and the
Transferor Company, if any, shall stand cancelled

13.4. The nominal value of New Shares issued by the Transferee Company pursuant to
clause 12.1 above shall be credited to the share capital account of the
Transferee Company. L

13.5. The surplus/deficit, if any arising after laking the effect of clause 13.1, 13.2 and
13.4 after giving the effect of the adjustments referred to in clause 13.3, shall be
transferred to capital reserve in the financial statements of the Transferee
Company.

13.6.  In case of any difference in accounting policy between the Transferor Company
and the Transferee Company, the accounting policies followed by the Transferee
Company will prevail to ensure that the financial statements reflect the financial
position based on consistent accounting policies and impact of difference, if any,
will be adjusted agains! retained earnings of the Transferee Company.

13.7.  The financial information in the financial statements of the Transferee Company
in respect of prior periods would be restated as if the aforesuid business
combination had occurred from the beginning of the earliest period presented in
the financial statements, irrespective of the actual date of the combination.

/4. COMPLIANCE WITH TAX LAWS

14.1.  This Scheme has been drawn up to comply with the conditions relating to
“Amalgamation”, as specified under Section 2(1B) of the IT Act and other
relevant provisions of the IT Act. If any terms or provisions of the Scheme are
found or interpreted 1o be inconsistent with the provisions of the said section at a
later date including resulting from a retrospective amendment of law or for any
other reason, whatsoever, till the time the Scheme becomes effective, the
provisions of the said section of the IT Act, shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with Section 2({B)
of the IT Act and other relevant provisions of the IT Act.

14.2.  On or after the Effective Date, the Transferee Company is expressly permille{i o
revise, its financial statements and returns along with prescribed forms, ﬁ!n?gs
and annexures under the IT Act (including for the purpose of re-compuling
minimum alternative tax, and claiming other 1ax benefits), Service Tax law, VA4 T
law, Goods and Service Tax law and other tax laws, and to claim f-efunds an.d /
or credits for taxes paid (including tax on book profits, MA'T c_red;t and forezg{?
tax credit) and to claim tax benefits etc. and for matters incidenial t!1e;§{0,l)lt_f
required to give effect to the provisions of the Scheme as per relevant applicabie

laws.

For ADOR FONTECH IMITED

s
Company')S’e(retary
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14.3.
4.3 All tax assessment, reassessment and recomputation proceedings / appeals

(including application and proceedings in relation (o advance rulin ) of
wh‘a.tsoever nature by or against the Transferor Company pending andg/ or
arising at on the Appointed Date and relating to the Transﬁrar Company shall
be continued and / or enforced until the Effective Date, by the Trans}éree
Com‘pany. As and from the Effective Date, the i proceedings shall be
continued and enforced by or against the Transferee Company in I}re same
manner and to the same extent as it would or might have been conit’nuea" and
enforced by or against the Transferor Company.

14.4. Further, the aforementioned proceedings shall not abate or be discontinued nor

be in any way prejudicially affected by reason of amalgamation of the

;"rznsferor Company with the Transferee C ompany or anvthing contained in the
cheme.

[4.5.  Any tax liabilities including but not limited to liabilities under the IT Act, Tax
Treaties, Customs Act 1962, Service Tax laws, VAT laws, Goods and Servt'cé Tax
laws or other applicable laws / regulations dealing with taxes / duties / levies
allocable or related to the business of the Transferor ( ‘ompany to the extent not
provided for or covered by tax provisions in the accounts made as on the date
immediately preceding the Appointed Date, shall be transferred to the
Transferee Company.

[4.6.  Any refund including but not limited to refund under the IT Act, foreign tax laws,
Customs Act 1962, Service Tax laws, VAT laws, Goods and Service Tax laws or
other applicable laws / regulations dealing with taxes / duties / levies allocable
or related to the business of the Transferor Company, due to the Transferor
Company, consequent 1o the assessment made on the Transferor Company and
for which no credit is taken in the accounts as on the date immediately preceding
the Appointed Date shall also belong to and be received by the Transferee

Company.

14.7. Al taxes including income-tax, minimum alternate tax, foreign taxes, custom

duty, service tax, goods and service tax, etc. paid or payable by the Tramferor
Company in respect of their operations and / or on the profits of the business
before the Appointed Date, shall be on account of the Transferor. C ompany and,
in so far as it relates to the tax payment (including, without limitation, income-
tax, minimum alternate tax, custom duty, service lax, goods and service tax,
etc.), whether by way of deduction of tax at source, ad?)ance rax or ot.he"ftwise.
howsoever, by the Transferor Company in respect of their profits or activities or
operation of the business after the Appointed Dute, the same shall be deem.ed (o
be the corresponding item paid by the Transferee Company and shall. in c;[l
proceedings, be dealt with accordingly. Further, any tax deducted at source by
the Transferor Company / Transferee Compan).; on payables o the ?‘;ﬂqif;s/:rei
Company / Transferor Company, on account of inter-se transaclzons.. " u;:b c:;)
peen deemed not to be accrued, shall be deemed‘ to be advance taxes ‘D(.u d.y 11;6
Transferee Company and shall, in all proceedings. be decflt with ,c;c;orn z?si ;{
Further, any goods and service tax paid by the Transferor C om;?an}. Z(-}() ::jne; "
Company to the Transferee Company / Transferor Company, on account g

For ADOR FONTECH LIMITED

Company Secretary
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14,9

15,

16.

16.1.

(9%

interse ransactions, which have been deemed not to be accrued shall be

g’eemed to have been paid by or on behalf of the Transferee Company and shall
in all proceedings, be dealt with accordingly. ]

All deductions, otherwise admissible to the Transferor Compuany including
payment admissible on actual payment or on deduction ofappropri—ale taxes or
on payment or tax deducted at source (such as w/s 40, 404, 43B, etc. of the
Income Tax Act, 1961), shall be available Jor deduction to the Transferee
Company, as it would have been available 1o the Transferor Company.

Afier the Appointed Date, obligation Jor deduction of tax ar source on anv
payment made by or to be made by the Transferor Company including but not
limited to obligation under the IT Act, customs luw, goods and service tax law or
other applicable laws / regulations dealing with taxes / duties / levies, shall be
made or deemed to have been made and duly complied with by the Transferee
Company. Without prejudice to the generality of the above, all benefits,
incentives, losses, credit for tax including on book profits, accumulated losses,
credits (including, without limitation income tax, excise duty, service 1ax,
applicable state value added tax, Cenvat Credit, goods and service lax credit,
etc.) to which the Transferor Company is entitled to, in terms of applicable laws,
shall be available to and vest in the Transferee Company on and afier the
Appointed Date, even if such credits have not been availed off in the books as on
the date of transfer. Also, the Transferee Company will be entitled to avail
Cenvat Credit / Goods and Service Tax Credit after the Appointed Date in
respect of all duties / taxes where the documents are in the name of the
Transferor Company. Further, licenses issued to the Transferor Company by any
regulatory authorities, if any, and all benefits and tax credits, if any, associated
with it shall stand transferred to the Transferee Company, upon the Scheme
becoming effective.

DISSOLUTION OF THE TRANSFEROR COMPANY WITHOUT WINDING
upP

Subject to an order being made by / under Section 230 1o 232 of the Act, the
Transferor Company shall be dissolved without the process of winding up on the
Scheme becoming effective, in accordance with the provision of the Act and the
Rules made hereunder.

COMBINATION OF AUTHORISED SHARE CAPI TAL

Upon the Scheme becoming effective, the Authorisejd Share .(‘apifa[ of the
Transferor Company shall stand transferred, re—orgamsed._ f'red:red and merged
with that of the Transferee Company with payment of udditional fees Cfndbsz:anl;p
duty, if any, after seioff of the fees and stamp duty_ already pa;rd i I~€2
Transferor Company and the Authorised S/'mre Capzta! of the ransfsrno
Company will be increased o that effect, by just filing requzgzte ﬁ)r?zsti)n o
separate procedure shall be followed under the Act. (m;v‘e;]z e:q m L
Memorandum of Association of the Transferee Company, shall, :ju(tj wur c;&m ;(;
instrument or deed be and stand altered, modified and amended purs

Sections 13, 6! and other applicable provisions of the Act.

For ADOR FONTECl;L_LJMITED

};,\mlj}/

Company Secretary

Page 25 of 36



23

16.2.  Accordingly, the words and figures in Clause 5 of the Memorandum of
Association of the Transferee Company shall stand modified and be substituted
o read as follows: “The authorized share capital of the company is
Rs.40,00,00,000/- (Forty Crores only) divided into 4,00,00,000 (Four Crores
only) equity shares of Rs.10 (Rupees Ten) each with power 1o the Company to
increase or reduce the capital of the Company and to divide the share capital for
the time being into several classes and to attach thereto, respectively, such
preferential, deterred, qualified or special rights, privileges or conditions, as
may be determined by or in accordance with the Articles of Association of the
Company and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be for the time being provided by the
Companies Act, 2013, or any statutory modification or re-enactment thereof for
the time being in force or as provided by the Articles of Association of the
Company”

16.3.  The approval of this Scheme under Sections 230 10 232 of the Companies Act,
2013 shall be deemed to have the approval under Section 13, 61 and other
applicable provisions of the Companies Act, 2013, and any other approvals
required in this regard. It is clarified that the approval of the members of the
Transferee Company to the Scheme shall be deemed to be their approval also to
the alteration to the Memorandum of Association of the Transferee Company, as
may be required under the Act.

PART - 111
GENERAL CLAUSES, TERMS AND CONDITIONS

17.  DIVIDENDS

17.1. The Transferor Company and the Transferee Company shall be entitled to
declare and pay dividends to their respective shareholders in respect of the
accounting period commencing from and after Appointed Date and up to the
Effective Date. The dividend, if any, shall be declared by the Transferor
Company only with the prior written consent of the Board of Directors of the
Transferee Company.

17.2. It is clarified that the provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any
shareholders of the Transferor Company and / or the Transferee Company 1o
demand or claim any dividends which, subject to the provisions of the Act, shall
be entirely at the discretion of the Board of Directors of the Transferee
Company, subject to such approval of the shareholders, as may be required.

18,  VALIDITY OF RESOLUTIONS

Upon the coming into effect of the Scheme, the resolutions passed by the Board
of Directors and / or shareholders of the Transferor Company. as are
considered necessary by the Board of Directors of the Transferee Company and
which are valid and subsisting shall continue to be valid and subsisting and be
considered as the resolutions of the Transferee Company and if any such

For ADOR FONTECH LIMITED

Cpve

o

Company Sccreta ry
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resolutions have monetary limits approved under the provisions of the Act, or
any other applicable statutory provisions, then the said limits. as are considered
necessary by the Board of Directors of the Transferee Company, shall be added
f0 the limits, if any, under like resolutions passed by the Board of Directors and /
or the shareholders of the Transferee Company and shall constitute the
aggregate of the said limits in the Transferee Company.

19.  APPLICATIONS TO THE NCLT

The Transferor Company shall make applications to the NCLT, Bengaluru
Bench and the Transferee Company shall make applications to the NCLT,
Mumbai Bench, since the registered office of Transferor Company is situated in
Bengaluru and Transferee Company is situated in Mumbai, for sanctioning this
Scheme under Sections 230-232 of the Act, for orders thereof, for carrving this
Scheme into effect.

20.  MODIFICATIONS/AMENDMENTS TO THE SCHEME

20.1. Subject to approval of NCLT, the Parties through their respective Board of
Directors including any Committee of Directors or other persons, dulv
authorised by the Board of Directors in this regard, may make, or assent to, any
alteration or modification to this Scheme or to any conditions or limitations or
orders, which the NCLT or any other Competent Authority may deem fit 1o
direct, approve or impose and may give such directions, as they may consider
necessary, to settle any doubt, question or difficulty, arising under the Scheme or
in regard to its implementation or in any manner connected therewith and to do
and to execute all such acts, deeds, matters and things necessary for putting this
Scheme into effect, or to review the portion relating to the satisfaction of the
conditions to this Scheme and if necessary, to waive any of those (to the extent
permitted under law) for bringing this Scheme into effect. The shareholders
approving the Scheme, shall be deemed to have given their consent to the
proposed modification to the Scheme, without any further recourse lo them.

20.2. If any part or provision of this Scheme is found to be unworkable for any reason,
whatsoever, the same shall not, subject to the decision of the Board of Directors
of the Transferor Company and the Transferee Company, affect the validity of
implementation of the other parts and / or provisions of the Scheme. If any part
or provision of this Scheme hereof is invalid, ruled illegal by any Court of
competent jurisdiction, or unenforceable under present or Sfuture laws, then it is
the intention of the Transferor Company and the Transferee Company, that such
part or provision, as the case may be, shall be severable from the remainder of
the Scheme, and the Scheme shall not be affected thereby, unless the deletion of
such part or provision, as the case may be, shall cause this Scheme 10 become
materially adverse to the Transferor Company and / or (o the Transferee
Company, in which case the Transferor Company and / or the Transferee
Company shall attempt to bring about a modification in the Scheme, as will best
preserve for the Transferor Company and / or the Transferee Company. the
benefits and obligations of the Scheme, including but not limited to such part or

PFOVISIOn.

For ADOR FONTECH LIMITED

},\ x&Wf?

Company_g—ecretary
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22,
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SCHEME CONDITIONAL ON APPROVALS /SANCTIONS

The Scheme is conditional upon and subject to:

i Approval of Appropriate Authorities and receipt of “No Objection letter’
from Stock Exchanges, where such approval or consent is necessary:

il. the approval of the Scheme by the requisite majority of the respective
creditors and such class of persons of the Transferor Company and
Transferee Company, as required in terms of the applicable provisions of
the relevant Act as well as any requirements that may be stipulated by the
Appropriate Authority in this respect;

il the approval of the shareholders of Transferor Company and Transferee
Company, through e-voting and / or other mode, as may be required
under any applicable law and the SEBI Circular. The scheme is
conditional upon Scheme being approved by the public shareholders
through evoting in terms of Para 10(a) of Part 1 of SEBI Master Circular
No. 40 B/HO/CFD/DILI/CIR/P/2021/0000000665 dated 23rd November
2021 and the Scheme shall be acted upon only if votes cast by the public
shareholders in favour of the proposal are more than the number of votes
cast by the public shareholders against it.

iv. sanction of the Appropriate Authority, being obtained under Sections 230
to 232 of the Companies Act, 2013 and other applicable provisions of the
Act, if so required on behalf of the Transferor Company and the
Transferee Company,

V. the necessary certified copies of the order under Sections 230 to 232 of
the Act, and other applicable provisions of the Act are duly filed with the
Registrar of Companies, and

Vi, all other sanctions and approvals, as may bhe required by law in respect of
this Scheme, being obtained.

BINDING EFFECT

Upon the Scheme becoming effective, the same shall be binding on the
Transferor Company, the Transferee Company, Governmental Authorities and
all concerned parties, without any further act, deed, matter or thing.

COSTS

All costs, charges, levies and expenses (including, but not limited 10, any taxes
and duties, stamp duty, registration charges, etc.) of the Transferor Company
and Transferee Company, respectively in relation to or in connection with or
incidental to this Scheme or the implementation thereof shall be horne and paid
for by the Transferor Company and Transferee Compuny respectively, unless

For ADOR FONTECH LIMITED

k,, | 19\'\:?/\)

Company Secretary
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24.1.

24.2.

25.

26.

56

otherwise determined by the Boards of Directors of the Transferor Company and
the Transferee Company. ~

SEVERABILITY

If any part of this Scheme is found to be unworkable Jfor any reason, whatsoever,
the same shall not, subject to the decision of the Transferor Company and / or

the Transferee Company, affect the validity or implementation of the other parts
and / or provisions of this Scheme.

In the event of any inconsistency between any of the terms and conditions of any
earlier arrangement amongst the Transferor Companv and the T ransferee
Company and their respective shareholders, and the terms and conditions of this
Scheme, the latter shall prevail.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date,
until any property, asset, license, approval, permission, contracl, agreement and
rights and benefits arising therefrom pertaining to the Undertaking of the
Transferor Company are transferred, vested, recorded, c¢ffected and / or
perfected, in the records of any Appropriate Authority, regulatory bodies or
otherwise, in favor of the Transferee Company, such Transferee Company is
deemed to be authorized to enjoy the property, asset or the rights and benefits
arising from the license, approval, permission, contract or agreement, as if it
were the owner of the property or asset or as if it were the original party to the
license, approval, permission, contract or agreement. It is clarified that till entry
is made in the records of the Appropriate Authorities and till such time, as may
be mutually agreed by the relevant Parties, the Transferor Company will
continue to hold the property and / or the asset, license, permission. approval.
contract or agreemen! and rights and benefits arising therefrom, as the case may
be, in trust for and on behalf of the Transferee Company.

REMOVAL OF DIFFICULTIES

The Transferor Company and the Transferee Company through mutual consent
and acting through their respective Boards, jointly and as mutually agreed in
writing, may give such directions (acting jointly) and agree to take steps. as may
be necessary, desirable or proper, to resolve all doubts, difficulties or questions,
arising under this Scheme, whether by reason of any orders of NCLT or of uny
directive or orders of any Appropriate Authority, under or by virtue of this
Scheme in relation to the arrangement contemplated in this Scheme and / or
matters concerning or connected therewith or in regard o and of the meaning or
interpretation of this Scheme or implementation thereof or in any manner,
whatsoever, connected therewith, or to review the position relating to the
satisfaction of various conditions of this Scheme and if necessary, to waive any
of those, to the extent permissible under Applicable Law; and do all such acts,
deeds and things, as may be necessary, desirable or expedient for carrying the
Scheme into effect.

For ADOR FONTECH LIMITED

/&Y&Uﬂ’ﬁ:‘)

E'()mp‘my Secretary
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27.  EFFECT OF NON-RECEIPT OF APPROVALS

27.1. In the event if / of, any of the said sanctions and approvals referred to in Clause
21 not being obtained and / or the Scheme not being sanctioned by the NCLT or
such other appropriate authority, if any. this Scheme shall stand revoked,
cancelled and be of no effect, save and except in respect of anv act or deed done
prior thereto, as is contemplated hereunder or as to any rights and / or
liabilities, which might have arisen or accrued pursuant thereto and which shall
be governed and be preserved or worked out, as is specifically provided in the
Scheme or as may otherwise arise in law and agreed between the respective
parties to this Scheme. Upon the termination of this Scheme, as set out in above
clause, no rights and liabilities shall accrue to or be incurred by respective
Parties or their shareholders or creditors or employees or any other persons. In
such case, each party shall bear and pay its respective costs, charges and
expenses for and or in connection with the Scheme unless otherwise mutually
agreed,

27.2. The Board of Directors of the Transferor Company and the Transferee Company
shall be entitled to revoke, cancel and declare the Scheme of no effect, if they are
of the view that the coming into effect of the Scheme with effect from the
Appointed Date could have adverse implications on the combined entity, post the
amalgamation.

A copy of the proposed Scheme is annexed hereto and marked as “Annexure E”.

The Board of Directors of Applicant Company has by its resolution dated 31™ May 2022
approved the proposed Scheme between the Applicant Company and the Non-Applicant
Company and its respective shareholders. Annexed hereto and marked as “Annexure F”
is a copy of the Board Resolution dated 31% May 2022 passed by the Board of Directors
of Applicant Company.

The Board of Directors of the Non-Applicant Company has by its resolution dated 31*
May 2022 approved the proposed Scheme between the Applicant Company and the Non-
Applicant Company and its respective sharcholders. Anncxed hereto and marked as
~Annexure G” is a copy of the Board Resolution dated 31% May 2022 passed by the
Non-Applicant Company.

Save as expressly provided for in the Scheme, the rights of the existing members of the
Transferor Company and the Transferee Company will not be affected in any manner

whatsoever by the Scheme. However, in order to give effect 10 the proposed Scheme

For ADOR FONTECH LiMITLD
&“X M\{D
7 — 7

Company Secretary
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under the provisions of law, the approval of the members of the Transferor Company is

required to be obtained.

The Applicant Company and Non-Applicant Company state that the certificates issued by
the Statutory Auditors of the Applicant Company and Non-Applicant Company
confirming the accounting treatment adopted under the Scheme of Amalgamation is

marked and annexed as “Annexure H1 to H2”.

The copy of the Joint Valuation Report dated 31st May 2022 provided by Mr. Niranjan
Kumar, Registered Valuer — Securities or Financial Assets having IBBI Registration no.

IBBI/RV/06/2018/10137, is hereto annexed and marked as “Annexure 1.

Fairness Opinion on the Share Exchange Ratio for the proposcd Scheme of
Amalgamation (Merger by Absorption) has beeAppn provided on behalf of the Applicant
Company by Fedex Securities Private Limited on 31st May. 2022, Copy of the Fairness

Opinion Report is hereto annexed and marked as “Annexure J”.

Fairness Opinion on the Share Exchange Ratio for the proposcd Scheme of
Amalgamation (Merger by Absorption) has been provided on bchall of the Non-
Applicant Company by Systematix Corporate Services Limited on 31st May. 2022. Copy

of the Fairness Opinion Report is hereto annexed and marked as “Annexure K”.

SHAREHOLDING PATTERN, CAPITAL STRUCTURE, ETC.

The statement showing the pre-amalgamation shareholding pattern of the Applicant

Company as on 31% March, 2022 is annexed hereto and markcd as “Annexure L”. The
statement showing pre-amalgamation sharcholding pattern of the Non-Applicant
Company as on 31% March, 2022, is annexed hereto and marked as “Annexure M”.
Further, the capital structure of the Transferee Company afler the implementation of the

Scheme is annexed hereto and marked as “Annexure N”.

As regards the equity shareholders of the Applicant Company, the Applicant Company
has 13,806 (Thirteen thousand eight hundred and six only) equity shareholders holding
7,00,00,000 equity shares of INR 2/- of the Applicant Company in aggregate of as on

For ADOR FONTLCH LIMITED

}.ln@

Compahy Secretary
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31* December 2022, Annexed hercto and marked as “Annexure O" is a list of equity

shareholders of Applicant Company certified by a practicing Chartercd Accountant.

As regards the Secured Creditors of the Applicant Company, as on 31% December.
2022, the Applicant Company has no Secured Creditors. Annexed hereto and marked as
“Annexure P” is a certificate issued by a practicing Chartered Accountant stating that

the Applicant Company has no Secured Creditors.

As regards the Unsecured Creditors of the Applicant Company. as on 31* December
2022, the Applicant Company has 761 Unsecured Creditors and the total amount due
and payable by the Applicant Company to the aforementioned creditors is
24.78.10,778/- (Rupees twenty four crores seventy eight lakhs ten thousand seven

hundred and seventy eight only) Annexed hereto and marked as “Annexure Q” is a list

-of Unsecured Creditors of the Applicant Company as on 31* December 2022. certified

by a practicing Chartered Accountant.

The Non - Applicant Company has no debenture holders. A copy of the certificate
issued by a practicing Chartered Accountant stating that as on 31* December 2022,

there are no debenture holders is annexed hereto and marked as “Annexure R”.

Under the Scheme no compromise is offered to any of the Creditors of the Applicant
Company and Non-Applicant Company and no liability of thc Creditors under the
Scheme is being reduced or extinguished. Thus, it is submitted that under the Scheme
there is no arrangement by the Applicant Company and Non-Applicant Company with

their respective Creditors.

The dues of the Unsecured Creditors of the Applicant Company will be paid off in the

ordinary course of business as and when their dues become due and payable.

Under the circumstances, the meetings of Unsecured Creditors (as may be applicable) of
the Applicant Company are not required to be called for as the interest of the Unsecured
Creditors of the Applicant Company are in no way affected by the present Scheme. [t s,

therefore, prayed that this Hon’ble Tribunal be pleased to hold that no meetings of the

For ADOR FONTECH LIMITED

/&.Xs& “”C/;

CompadySioretary
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Unsecured Creditors of the Applicant Company are required to be held or convened to

consider the Scheme.

Under the provisions of Section 230(5) of the Act, necessary directions be given to the
Applicant Company to send the notice of the Scheme under Section 230(5) of the Act to
the (i) Central Government through Regional Director, Southeast Region, Ministry of
Corporate Affairs, (ii) Registrar of Companies, Bengaluru (iii) concerned Income-Tax
Authority, (iv) Goods and Service Tax Authority (v) Official Liquidator (vi) BSE. NSE
and (vii) SEBI;

The Scheme does not affect the material interests of any of the directors, key managerial

personnel, promoters, creditors, employees of the Applicant Company in any manner.

No investigation proceedings are pending against the Applicant Company and/or the

Non-Applicant Company under Sections 210 to 222 of the Companies Act, 2013.

No winding up proceedings are pending against the Applicant Company and/or the Non-

Applicant Company.

Since both the Applicant Company and Non-Applicant Company are listed entitics. they
have already obtained Observation Letters for the Scheme from Stock Exchanges vide
letter dated 26™ September 2022 from BSE for Applicant Company and letter dated 26™
September 2022 from BSE and letter dated 27" September 2022 NSE for Non-Applicant
Company and is annexed hereto and marked as “Annexure - S1 to S3”. The following

comments / observations have been received by Applicant Company from BSE:

a) “Company shall ensure that it discloses all details of ongoing adjudication
& recovery proceedings, prosecution initiated, and all other enforcement
action taken, if any, against the Company, its promoters and directors,
before Hon'ble NCLT and Shareholders, while seeking approval of the

scheme.”

For ADOR FuN"CCﬂ LinUTED

5‘ &Q\WV

Company beuetary
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"

"Company shall ensure that additional information and undertakings, if
any, submitted by the Company, afier filing the scheme with the Stack
Exchange, and from the date of receipt of this letier, is displaved on the
websites of the listed Company and the Stock Exchanges.”

“Company shall ensure compliance with the SEBI Circulars issued from
time (o time.”

“The entities involved in the scheme shall duly comply with various
provisions of the Circular.”

“Company is advised that the information pertaining 1o all the Unlisted
Companies involved in the Scheme shall be included in the format specified
Jor abridged prospectus as provided in Part E of Schedule VI of the ICDR
Regulations, 2018, in the explanatory statement or notice or proposal
accompanying resolution to be passed, which is sent to the shareholders for
seeking approval.”

“Company shall ensure that the financials in the scheme including
financials considered for valuation report are not for period more than 6
months old.”

“Company is advised that the details of the proposed Scheme under
consideration as provided by the Company to the Stock Exchange shall be
prominently disclosed in the notice sent to the Shareholders.”

“Company is advised that the proposed Equity Shares to be issued in terms
of the ‘Scheme’ shall mandatorily be in demat form only. ™

“Company shall ensure that the ‘Scheme’ shall be acted upon subject to the
applicant complying with the relevant clauses mentioned in the scheme

document.”

For ADNC 2 FONTICH L“wTrD

‘SQ gy vV

ropnand Semetary
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J) “Company to ensure that no changes to the drafi Scheme excep! those
mandated by the regulators/ authorities / tribunals shall be made without
specific written consent of SEBI.

k) “Company is advised that the observations of SEBI/Stock Exchanges shall
be incorporated-in the petition to be filed before Hon'ble NCLT and the
Company obliged to bring the observations to the notice of Hon'ble NCLT. "

l)  “Company is advised to comply with all the applicable provisions of the
Companies Act, 2013, rule and regulations issued thereunder including
obtaining the consent from the creditors for the proposed scheme. "

m} "It is to be noted that the petitions are filed by the Company before Hon'ble
NCLT after processing and communication of comments/observations on
draft Scheme by SEBI/Stock Exchange. Hence, the Company is not required
to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 1o SEBJ again for its

comments/observations/representations.”

20  The Applicant Company submit that they be permitted to file the Company Application
under the provisions of Sections 230 to 232 of the Act for sanctioning of the proposed

Scheme by this Hon’ble Tribunal.

21 In view of the above, the Applicant Company submits that the captioned Company

Application be made absolute as prayed.

22 Prayers

In view of the facts and grounds mentioned above, the Applicants pray for the following

reliefs:

For ADOR FONTECH Ll_{'\/ﬂTED
o ve )
//

Company Secretary
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(A) Itis prayed that necessary directions be issued for:

a. Convening the meeting of the equity shareholders of the Applicant Company
under Section 230(1)(b) of the Companies Act, 2013 and Para 10(a) and Para
10(b) of SEBI Master Circular No. SEBI/HO/CFD/DIL/CIR/P/2021/665
dated November 23, 2021 (as amended from time to time), through VC /
OAVM in accordance with the MCA Circulars and fixing the quorum and
the procedure to be followed at the meeting;

b. Publication of notice of the meeting in newspapers, appointment of
Chairman and scrutinizers/ observers for the meetings:

¢. The present Scheme is an arrangement between the Applicant Company and
Non-Applicant Company and its shareholders as contemplated in Scction
230(1)(b) and not in accordance with the provisions of Scction 230(1)a) of
the Companies Act, 2013. The Scheme does not affect the rights and intcrests
of the Unsecured Creditors of the Applicant Company. Further, there will not
be any effect of the proposed Scheme on the liabilitics of the Applicant
Company and the liabilities will be paid off in the ordinary course of
business. In view of the fact that there is no compromise or arrangement with
the Unsecured Creditors of the Applicant Company. no meeting is required
to be convened.

d. Issuing notices to the Unsecured Creditors, Central Government through
Regional Director, Registrar of Companies, Income tax Department. Official
Liquidator, BSE, NSE and SEBI; for their representations on the Scheme:

e. Any such other directions and/or relief/s as this Hon’ble Tribunal deems fit.

f. It is prayed that this Hon'ble Tribunal fix a date for presentation of the
Company Application and pass such other Order or Orders as this Hon'ble

Tribunal may deem fit and proper in the circumstances of the case and render

justice. For ADGR FONTECH LIMITED
L —-“-__\ .
‘ }/ ‘LQM/D
/ e
4 oL T Company Secretary
Advocate For Applicant/%ompany Applicant Company

SaST P Sond ~KaR 290(99

Bengaluru
Date: 2|2 | 2023
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Article 4 Affidavit

AFFIDAVIT

0
(Zero)

ADOR FONTECH LIMITED

NCLT BENGALURU _
ADOR FONTECH LIMITED s
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(One Hundred only) A
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For ADOR FONTECH LIMITED
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COMPANY APPLICATION (CAA) NO. OF 2023
BETWEEN:
ADOR FONTECH LIMITED ..APPLICANT COMPANY /
TRANSFEROR COMPANY
AND
ADOR WELDING LIMITED ...NON-APPLICANT COMPANY/

TRANSFEREE COMPANY

VERIFYING AFFIDAVIT

{, Geetha D, aged about 53 years, D/o. Desikachari, Company Secretary of the
Applicant Company, working for gain at Belview, 7 Haudin Road, Bengaluru — 560

042 do hereby solemnly affirm and state oath as follows:

1. I am the Authorised Signatory of the Applicant Company, and 1 am aware of
the facts of the instant casc and hence competent to swear to this verifying

affidavit.

2. 1 state that the averments contained in paragraph | to 22 in the accompanying
application are true and correct to the best of my knowledge. information and

belief.

3. [Istate th}&/l to Annexure S1 - S3 are true copics of the originals.

For ADOR FONTECH LIMITED

> ey

Company Secretary

DIEPONENT

VERIFICATION

I, the deponent above named do hereby verify that the contents of ' the

foregoing affidavit are true, correct and nothing material has been conccaled

therefrom. SWORNT
LL.B,

' : KATESHAN, B.A.

Identified by me. K. VEIEDVOMIE ;
GDVER‘-H\”.?, R :’.“ WA
#3 Sti Ganeeh it aﬂ".,me'und hqor. For ADOR FONTECH. -
' 4o Cross, Ol fit e, Dy, Kalyond :ar " Lja
: Kamanaham,ﬂanga!o:a -500 033 ©
. Mob: 9835776570 ) S{/) (remry
ngOClme DEPONENT
¢ngaluru

Date:7[21 2023



