
(r) G=OOLUCK Goodluck India Limited
(Formerly GOOD LUCKSTEEL TUBES LIMITED)
Corp. Office: "GOODLUCK HOUSE" Nehru Nagar,
Ambedkar Road, Ghaziabad-201001 U.? ONDIA)

Ph.: 91-120-4196600, 4196700, Fax: 91-120-4196666, 4196777

September 14, 2019

Manager, DCS
The Bombay Stock Exchange Ltd.
Phiroze jeejeebhoy Towers,
Dalal Street,
Mumbai

The Manager
National Stock Exchange of India Ltd.
Exchange Plaza, C-1, Block G,
Bandra Kurla Complex,
Bandra (E), Mumbai - 400 051

Ref: Scrip Code: - 530655 Scrip Code: - GOODLUCK

Sub: Scheme of Amalgamation

Dear Sirl Madam,

In furtherance of our correspondence dt. July 31, 2019, and Pursuant to Regulation 11 and 37(6)

of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with SEBI

Circular CFD/DIL3/CIR/2018/2 dated January 03, 2018 with respect to Scheme of Amalgamation

of M/s, Swachh Industries Limited, a Wholly Owned Subsidiary Company (Transferor Company)

with Goodluck India Limited, Holding Company (Transferee Company), the following documents

are being submitted:

• Certified true copy of Board of Director's resolution approving the draft scheme of
amalgamation of was with its holding company

• Certified true copy of scheme.

You are kindly requested to do the needful at your end and take it on record,

Ramesh Chandra
Director

Encl: as above

Regd. Office: 509, Arunachal Building, Barakhamba Road, Connaught Place, New Delhi-H0001 ONDIA)
CIN : L74899DL1986PLC05091O IWebsite: www.goodluckindia.com I Email: goodluck@goodluckindia.com
Works: A-42 & 45, Industrial Area, Sikandrabad - 203205 Distt. Bulandshahr (U.?')
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.(r) GOODLUCK Goodluck India Limited
(Formerly GOOD LUCK STEEL TUBES LIMITED)
Corp. Office: "GOODLUCK HOUSE" Nehru Nagar,
Ambedkar Road, Ghaziabad-201001 U.P.(INDIA)

Ph.: 91-120-4196600, 4196700, Fax: 91-120-4196666, 4196777

EXTRACTS OF THE MINUTES OF THE BOARD OF DIRECTORS'
MEETING OF GOODLUCK INDIA LTD HELD ON WEDNESDAY, 31ST

JULY, 2019 AT 11.00 A.M. AT II-F, 166-167, NEHRU NAGAR,
AMBEDKAR ROAD, GHAZIABAD 201 001

Approval of Scheme of Amalgamation and other connected matters:

"Resolved that pursuant to the provisions of sections 230 & 232 of the
Companies Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal Rules,
2016, and other applicable provisions, if any, and subject to the approval of
the members and creditors of the Company, to the extent required,
accorded either by way of a resolution passed in duly convened meeting(s)
or through written consent/NOC or otherwise, the Hon'ble National
Company Law Tribunal and/or other competent authorities, if any, consent
of the Board of Directors of the Company be and is hereby given for the
proposed Amalgamation of Swachh Industries Ltd (the Transferor Company)
with Goodluck India Ltd (the Transferee Company) and other connected
matters.

Resolved further that the salient features/terms and conditions of the
amalgamation, as set out in the draft Scheme of Amalgamation placed
before the meeting, which, inter-alia, include the following:

l, All assets and liabilities including Income Tax and all other statutory
liabilities, if any, of the Transferor Company will be transferred to and
vest in the Transferee Company.

ii. All the employees of the Transferor Company in service on the
Effective Date, if any, shall become the employees of the Transferee
Company on and from such date without any break or interruption in
service and upon terms and conditions not less favorable than those
subsisting in the Transferor Company on the said date.

iii. Appointed Date for Amalgamation will be 1st April, 2019, or such
other date, as the Hon'ble National Company Law Tribunal or any
other competent authority may approve.

iv. Since the Transferor Company is a wholly owned subsidiary of the
Transferee Company, no new share will be issued by the Transferee
Company pursuant to the Scheme of Amalgamation.

v. BSE Ltd will act as the DeSignated Stock Exchange for the purposes
of this Scheme.

be and are hereby approved in specific.
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Resolved further that subject to the approval of the members and creditors
of the Company, as the case may be, accorded either by way of a resolution
passed in duly convened meeting(s) or through a written consent/NOC or
otherwise, and subject to the approval of the Hon'ble National Company Law
Tribunal and/or other competent authorities, if any, the draft Scheme of
Amalgamation of Swachh Industries Ltd with Goodluck India Ltd, as placed in
the meeting, be and is hereby approved.

Resolved further that pursuant to the provisions of sections 230 & 232 of
the Companies Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal Rules, 2016,
and other applicable provisions, if any, necessary joint/separate application(s)
and/or petition(s) be moved before the Hon'ble National Company Law
Tribunal and/or other competent authorities, if any, for approval of the
proposed Scheme of Amalgamation and for such other directions as may be
required for this purpose.

Resolved further that Mr Mahesh Chandra Garg and Mr Ramesh Chandra
Garg, Whole time Directors of the Company; Mr Abhishek Agrawal, Company
Secretary of the Company; and Mr Sanjay Bansal, Chief Financial Officer of the
Company, be and are hereby authorised, jointly and severally, to
modify/update the Scheme of Amalgamation to the extent of
incorporating/updating any information; to execute, sign, file, submit or
present necessary applications, petitions, supplementary applications/
petitions, summons, deeds, documents, instruments, rejoinders, replies,
forms, returns; to agree to such conditions or modifications in the Scheme or
any other paper [including the appolnted date(s)] that may be imposed,
required or suggested by the Hon'ble National Company Law Tribunal or any
other authorities or that may otherwise be deemed fit or proper by them; to
swear affidavits or execute bonds/undertakings for the above mentioned
Scheme; to execute and sign NOC/consent affidavit(s) which the Company
may be required to provide, as a Shareholder/Creditor, to other Company(ies)
in the Scheme; to appear (in person or through legal counselor authorised
representative) before the concerned Bench(es) of the Hon'ble National
Company Law Tribunal or at the offices of the concerned Registrar of
Companies, Ministry of Corporate Affairs, the Regional Director(s), Ministry of
Corporate Affairs, the Official Liquidator(s), Ministry of Corporate Affairs, the
Reserve Bank of India, the Income Tax Department or before any other
competent authority, regulatory authority, agency or person in connection with
the aforesaid Scheme; to execute, sign and verify vakalatnama, power of
attorney or letter of authorization or any other papers in favour of any legal
counsel, advocate, company secretary, consultant, advisor or any other
person; and to do other acts, deeds or things which may be ancillary or
incidental to the above mentioned matter or which may otherwise be required
for the aforesaid Scheme.

Authorisatjon to MIs Rajeev Goel &. Associates. Advocates &. Solicitors:

"Resolved that consent of the Board of Directors of the Company be and is
hereby given for the appointment of M/s Rajeev Goel & Associates, Advocates
and Solicitors, 785, Pocket-E, Mayur Vihar II, Delhi 110 091, as Legal Counsel
and advisors of the Company to advise and implement the proposed
Amalgamation of Swachh Industries Ltd with Goodluck India Ltd; to prepare
and finalise Scheme of Amalgamation, necessary applications, petitions, and
other related documents to be filed in the Hon'ble National Company Law
Tribunal and/or other competent authorities, if any, to appear and plead in the
Hon'ble National Company Law Tribunal and to take all such steps that may be
required to give effect to the aforesaid Scheme at a remuneration ~
mutually decided. i.,(~r~!A>4~_
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Resolved further that Mr Rajeev K Goel, Mr Ajay Garg, Mr Praveen K Bharti
and Mr Kartikeya Goel, Advocates of MIs Rajeev Goel & Associates, Advocates
and Solicitors, New Delhi; and Mr Debabrata Deb Nath, Company Secretary in
Practice, New Delhi, be and are hereby authorised, jOintly and severally, to
represent the Company in the Hon'ble National Company Law Tribunal or at
the offices of the concerned Registrar of Companies, Ministry of Corporate
Affairs, the Regional Director(s), Ministry of Corporate Affairs, the Official
Liquidator(s), Ministry of Corporate Affairs, the Reserve Bank of India, the
Income Tax Department or before any other competent authority, regulatory
authority, agency or person, in connection with the aforesaid Scheme; to sign
and submit necessary applications, documents, papers, replies, etc., with the
aforesaid authorities; to make any corrections, changes or modification in any
documents already submitted or to be submitted, to collect any letter, report
or other documents for resubmission of the same or otherwise and to act for
every purpose connected with the proceedings of the said Scheme and to take
such other steps as may be required by the concerned authorities or otherwise
become necessary or desirable in this regard."



ANNEXURE No. A - j
SCHEME or AMALGAMATIONOF sWACHH INDUSTRIES LTD WITH
GOODLUCICINDIA LTO;

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER
SECTIONS 230 •• 232 or THE COMPANIES ACT, 2013, AND OTHER
APPUCABLE PROVISIONS, IF ANY

1.1 DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the
following expressions shall have the meaning as under:

i. -Act" means the Companies Act, 2013 (18 of 2013), the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016, the National Company Law Tribunal Rules, 2016, and
any other Rules made there under, as the case may be applicable;
and the Companies Act, 1956 (1 of 1956), to the extent applicable,
if any.

II. "Appointed Date" means commencement of business on 1m April,
'2019, or such other date as the Hon'ble National Company Law
Tribunal or any other competent authority may approve.

III. "Board of Directors" In relation to the respective Transferor and
Transferee Companies, as the case may be, shall, unless it is
repugnant to the context or otherwise, include a Committee so
authorised by the Soard of Directors, or any person authorised by
the Board of Directors or such Committee.

Iv. "Effective Date" means the date on which the transfer and
vesting of the entire undertaking of the Transferor Company shall
take effect, l.e., the date as spedtled in Clause 5 of this Scheme.

vii. -SCheme" means the present Scheme of Amalgamation framed
under the provisions of sections 230 and 232 of the Companies Act,
2013, section 2(IS) of Income Tax Act 1961 and other applicable
provlslons, If any, where under the Transferor Company is
proposed to be amalgamated with the Transferee Company in the
present form or with any modification(s) approved or imposed or
directed by Members/Creditors of the respective Companies and/or
by any competent authority and/or by the Hon'ble Tribunal or as
may otherwise be deemed fit by the Board of Directors of these
Companies.
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v. National Company Law Tribunal means appropriate
Bench/Senches of the Hon'ble National Company Law Tribunal
constituted under the Companies Act, 2013, having territorial
juriSdlctfon over the respective Companies to sanction the present
Scheme and other connected matters. The National Company Law
Tribunal has been referred to as the Tribunal/NCL T.

vi, -Registrar of Companlesn means concerned Registrar of
Companies, Ministry of Corporate Affairs having Jurisdlctfon under
the Companies Act. 2013, and other applicable provisions, If any,
on the respectfve Companies.
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viii. "'Tran8feror CompanyH means SWllchh Industries Ltd being a
company Incorporated under the provisions of the CompaniesAct,
2013, and having its registered office at 509, Arunachal Building,
Barakhamba Road, Connaught Plate, New Delhl-110 001; e-mail
Id: cs@goodlucklndla.com.

The Transferor Company-Swachh Industries Ltd [Corporate
ldentlncatic)n No. (CIN): U 28999 DL 2017 PLC 314251; Income
Tax Permanent Account No. (PAN): MY CS 3050 P] (hereinafter
referred to as 'the Transferor Company/the Company") was
Incorporated under the provisions of the CompaniesAct, 2013, as a
public limited company Vide Certificate of Incorporation dated 10'"
March, 2017, Issued by the Registrar of Companies, Central
Registration Centre on behalf of the Jurisdictional Registrar of
Companies, Deihl and Haryana, New Delhi.

Ix. -Transferee CompanyH means Goodluck India Ltd being a
company incorporated under the provisions of the CompaniesAct.
1956, and having its registered office at 509. Arunachal Building.
Barakhamba Road, Connaught Place, New Delhi-110 001; email:
csOgood!ucklndia.com. WebSite: www.goodluckindia.com

The Transferee Company-Goodluck India Ltd [Corporate
Identification No. (CIN): L 74899 DL 1986 PLC 050910;
Income Tax Permanent Account No. (PAN): AAA CG 3204 OJ
(hereinafter referred to as "the Transferee Company/the
Company·) was originally Incorporated under the provislons
of the Companies Act, 1956, as a private limited company
with the name and style as 'Good Luck Steel Tubes Pvt Ltd'
Vide Certificate of Incorporation dated 6th November, 1986,
Issued by the Registrar of Companies, Uttar Pradesh, Kanpur.
The Company became a deemed public company and word
·prlvate" was deleted from the name of the Company.
Necessary endorsement to this effect was made on the
Certificate of Incorporation by the Registrar of Companies,
Kanpur on 10" JUlY, 1990. Registered Office of the Company
was shifted from the State of Uttar Pradesh to the NCT of
Deihl as approved by the Hon'ble Company Law Board, New
Deihl, Vide Order dated 24th August, 1992. The Registrar of
Companies, Oelhl and Haryana, New Deihl registered the
aforesaid order and allotted a new CIN to the Company.
Name of the Company was changed to its present name-
'Goodluck India Ud' vide Fresh Certificate of Incorporation
dated 14'" June, 2016, issued by the Registrar of Companies,
New Deihl.

1.2 SHARE CAPITAL

I. The present Authorlsed Share Capital of the Transferor Company is
f16,50,00,000 divided Into 1,65,00,000 equity Shares of eio each.
The present Issued, SubSCribedand Paid-up Share Capital of the
Company is n,oo,oo,OOO divided into 10,00,000 Equity Shares of
~10 each.
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II. The present Authorlsed Share capital of the Transferee Company is
U2,75,OO,OOO divided into 6,37,50,000 Equity Shares of U each.
The present Issued, Subscribed and Paid-up Share Capital of the
Company is ~4,60,12,500 divided into 2,30,06,250 Equity Shares
off2 each.

iii. The Transferor Company is a Wholly Owned Subsidiary of the
Transferee Company. Entire Share Capital of the Transferor
Company is held by the Transferee Company and Its nominee
shareholders. Whereas the Transferee Company Is a public limited
company listed on BSE Ltd (Bombay Stock Exchange/BSE) and
National Stock Exchange of India Ltd (National Stock
Exchange/NSE).

Since the Transferor Company is a Wholly Owned Subsidiary of the
Transferee Company, no new shares will be Issued pursuant to the
present Scheme of Amalgamation.

1.3 RATIONALE AND BENEFITS OF THE SCHEME

The circumstances which justify and/or necessitate the proposed
Scheme of Amalgamation of Swachh Industries Ltd with Goodluck India
Ltd; and benefits of the proposed amalgamation as perceived by the
Board of Directors of these Companies, to the Sharehoiders and other
stakeholders are, inter alia, as follows:

Fa; GOODLUCK 1!j/jI.frlIMiTED
(Formtrty Good ~ Tubes lilt)
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a. The Transferor Company is a Wholly Owned Subsidiary of the
Transferee Company. The proposed Scheme of Amalgamation
would result in consolidation of the Wholly Owned Subsidiary with
its Parent/Holding Company.

b. Both the Transferor and Transferee Companies are engaged in the
similar business activities. The proposed Amalgamation would
result in business synergy, pooling of physical, financlel and human
resource of these Companies for the most beneficial utilization of
these factors in the combined entity.

c. The proposed Scheme of Amalgamation will result In usual
economies of a centralized and a large company including
elimination of duplicate work, reduction in overheads, better and
more productive utillz.ation of finanCial, human and other resource
and enhancement of overall business efficiency. The proposed
Scheme will enable these Companies to combine their managerial
and operating strength, to build a wider capital and financial base
and to promote and secure overall growth.

d. The amalgamation will resolt in significant reduction In multlplidty
of legal and regulatory complianceswhich at present is required to
be made separately by the Transferee Company as well as by the
Transferor Company.

e. The proposed amalgamation would enhance the shareholders'
value of the Transferor and the Transferee Companies.



f. The proposed Scheme of Amalgamation will have beneficial impact
on the Transferor and the Transferee Companies, their
shareholders, employeesand other stakeholders and all concerned.

2. TRANSFER OF UNDERTAKING

a. With effect from the commencement of business on 1" April, 2019,
i.e., the APPointedDate, subject to the provisions of the Scheme in
relation to the modalities of transfer and vesting, the undertaking
and entire business and all immovable properties (Indudlng
agricultural land, Industrial land, residential land and all other iand
and plots) where $0 ever situated and incapable of passing by
physical delivery as also all other assets, capital work-ln-procress.
current assets, investments, deposits, bookings and advances
against residential and commercial plots and buildings, powers,
authorities, awards, allotments, approvals and consents, licenses,
registrations, contracts! agreements, engagements, arrangement,
rights, Intellectual property rights, titles, Interests, benefits and
advantages of whatsoever nature belonging to or In the ownership,
power, possession, control of or vested in or granted in favour of or
enjoyed by the Transferor Company, including but without being
limited to, benefit of all agreements and all other interests arising to
the Transferor Company (hereinafter collectively referred to as "the
said assets") shall, without any further act or deed or without
payment of any duty or other charges, be transferred to and vested
In the Transferee Companypursuant to the provisions of Section 232
of the Act as a going concern, for all the estate, right, title and
Interest of the Transferor Company therein so as to become the
property of the Transferee Company but, subject to mortgages,
charges and encumbrances,if any, then affecting the undertaking of
the Transferor Companywithout such charges In any way extending
to the undertaking of the TransfereeCompany.

b. Notwithstanding what Is provided herein above, It is expressly
provided that in respect to such of the said assets as are movable in
nature or are otherwise capable of being transferred by physical
delivery or by endorsement and delivery, the same shall be so
transfenred, with effect from the appotnted date, by the Transferor
Company to the Transferee Company after the Scheme Is duly
sanctioned and gillen effect to without requiring any order of the
Tribunal or any deed or instrument of conveyance for the same or
without the payment of any duty or other charges and shall become
the property of the TransfereeCompanyaccordingly.

c. On and from the Appointed Date, all liabilities, provisions, duties and
obligations including Income Tax and other statutory liabilities, if
any, of every kind, nature and description of the Transferor
Company whether provided for in the books of accounts of the
Transferor Company or not, shall devolve and shall stand transferred
or be deemed to be transferred without any further act or deed, to
the Transferee Company with effect from the AppOinted Date and
shaH be the liabilities, provisions, duties and obligations of the
Transferee Company.

d. Similarly, on and from the AppOintedDate, all the taxes and duties
Indudlng advance tax, tax deducted at source, tax collected at

ForGOODlUCK INDIALIMITED
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source, minimum alternative tax (MAT), self-assessment tax, Input
Tax Credit under Goods and Services Tax (GST) or any other
available Input credit, etc., paid by or on behalf of the Transferor
Company Immediately before the amalgamation, shall become or be
deemed to be the property of the Transferee Company by virtue of
the amalgamation. Upon the Scheme becoming effective, all the
taxes and duties paid (Including TDS, MAT and GST, etc.) by or on
behalf of the Transferor Company from the Appointed Date,
regandiess of the period to which these payments relate, shall be
det!!medto have been paid for and on behalf of and to the credit Of
the Transferee Company as effectively as If the Transferee Company
had paid the same.

e. Upon the Scheme becoming effective, all un-availed credits and
exemptions, statutory benefits, Including In respect of Income Tax
(Indudlng MAT credit), CENVAT,Customs, VAT, Sales Tax, Service
Tax, Goods and ServicesTax, etc., of the Transferor Company, shall
be available to and vest in the Transferee Company, without any
further act or deed.

j. In accondance with the Central Goods & Services Tax Act, 2017
('CGST'), Integrated Goods & Services Tax Act, 2017 ('IGST') and
respective State Goods & Services Tax laws ('SGST'), Goods &
Services tax as are prevalent on the Effective Date, the unutillzed
credits relating to, Goods & Services tax lying in the accounts of the
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f. Without prejUdiCe to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, requisite
formes) will be Hied with the Registrar of Companies for creation,
modification and/or satisfaction of charge(s), to the extent required,
to give effect to the provisions of this Scheme.

g. On the Scheme becoming effective, the Transferee Company shall
be entitled to file/revise Income tax returns, TDS returns, GST
returns, and other statutory filings and returns, filed by it or by the
T~ror Company, If required, and to take all such steps that may
be required to give effect to the provlstons of this Scheme and/or
required to dalm refunds, depreciation benefits, advance tax credits,
un-availed credits and exemptions, statutory benefits, etc., if any.

h. On the Scheme becoming effective, the Transferee Company, if so
required, shall be entitled to maintain one Bank Account In the name
of the Transferor Company to enable it to deposlt/encash any refund
or other payment received in the name of the Transferor Company.
All such deposits Will, then, be transferred to the bank account of
the Transferee Company. It may, however, be clarified that such
bank account (in the name of the Transferor Company) will be used
only for the limited purpose of deposlting/encashlng any refund or
other payments received in the name/in favour of the Transferor
Company. Such bank account will not be used for normal banking
transactions.

I. All other assets &. liabilities of the Transferor Company, which may
not be specifically covered in the aforesaid clauses, shall also stand
transferred to the Transferee Company with effect from the
AppOintedDate.



undertaking of the Transferor Company shall be permitted to be
transferred to the credit of the Transferee Company (Including In
electronic form/registration). The Transferee Company shall
accordingly be entitled to set off all such unutttlzed credits against
the Goods& Services tax payable by it.

k. All compliances with respect to taxes or any other law between the
respective AppOintedDate and Effective Date done by the Transferor
Company shall, upon the approval of this Scheme, be deemed to
have been complied with by the Transferee Company.

I. Any talCliabilities under the Income Tax Act, 1961, Wealth Tax Act,
1957, customs duty laws, central sales tax, applicable state value
added tax, service tax laws, excise duty laws, Goods & Services tax,
or other applicable laws/ regulations dealing with taxes, duties,
levies allocable or related to the business of the Transferor Company
to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Appointed
Date shall be transferred or stand transferred to TransFeree
Company, Any surplus in the provision For taxation / duties/ levies
account Including advance tax and tax deducted at source as on the
date Immediately preceding the Appointed Date will also be
transferred to the account of the Transferee Company.

Co The Transferee Company may, at any time after coming Into effect
of this Scheme In accordance with the provisions hereof, If so

ForS-Obll~~~.,

m, Any refund under the Income Tax Act, 1961, Wealth Tax Act, 1957,
customs duty laws, central sales tax, applicable state value added
tax, service tax laws, excise duty laws, Goods & services tax, or
other applicable laws! regulations dealing with taxes/ duties! levies
allocable or related to the business and available on various
electronic forms (Including Form 26AS) / registration of the
Transferor Company due to Transferor Company consequent to the
assessment(s) and other proceedlng(s) 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 TransfereeCompany.

3. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

2. Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements and other instruments of whatsoever nature, to
which the Transferor Company Is a party, subSisting or having effect
Immediately before or after the Effective date, shall remain in Full
force and effect against or In favour of the Transferee Company and
may be enforced as Fully and effectually, as If Instead of the
Transferor Company, the Transferee Company had been a party
thereto.

b. The transfer of the said assets and liabilities of the Transferor
Company to the Transferee Company and the continuance of all the
contracts or legal proceedings by or against the Transferee Company
shall not affect any contract or proceedings relating to the said
assets or the liabilities already concluded by the TransFerorCompany
on or after the AppOintedDate.



required, under any law or otherwise, execute deeds of confirmation
In favour of the secured creditors of the Transferor Company or In
favour of any other party to any contract or arrangement to which
the Transferor Company Is a party or any writings as may be
necessary to be executed in order to give formal effect to the above
provisions. The Transferee Company shall, under the provisions of
this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Transferor Company and, to implement and
carry out all such formalities or compliance referned to above on the
part/behalf of the Transferor Company to be carried out or
performed.

4. LEGAL PROCEEDINGS

Fot GOODWC~INO .UMITEDC_:;;; 'rube.lidJ
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All legal proceedings of whatever nature by or against the Transferor
Company pending on the Effective Date, shall not be abated, be
discontinued or be, In any way, prejudicially affected by reason of
the transfer of the undertaking of the Transferor Company or of
anything contained In this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Transferee
Company In the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against
the Transferor Company as If the Schemehad not been made.

5. OPERAnvE DATE OF THE SCHEME

a. This Scheme shall be effective from the last of the dates on which
certified copies of order of the Tribunal under Sections 230 and 232
of the Companies Act, 2013, are filed in the offlce(s) of the
concerned R.eglstrar of Companies. Such date is cailed as the
effective Date.

b. Though this Scheme shall become effective from the Effective Date,
the provisions of this Scheme shall be applicable and come into
operation from the Appointed Date.

6. DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme, becoming effective as provided In Clause 5 above, the
Transferor Company shall stand dissolved without the processof winding
up.

7. EMPLOYEES OF TRANSFEROR COMPANY

a. All the employees of the Transferor Company in service on the date
Immediately preceding the date on Which the Scheme finally takes
effect. I.e., the Effective Date, shall become the employees of the
Transferee Company on such date without any break or Interruption
In service and upon terms and conditions not less favourable than
those subsisting In the Transferor Company on the said date.

b. Provident Fund, Gratuity Fund, Superannuation Fund and any other
special fund or trusts created or existing for the benefit of the
employees of the Transferor Company, if any, upon the Scheme
becoming finally effective, the Transferee Company shall stand
substituted for the Transferor Company for ail purposes and Intents,



whatsoever, relating to the administration or operation of such
schemes or funds or In relation to the obligation to make
contributions to the said funds in accordance with the provisions of
such funds. It is the intent that all the rights. duties. powers and
obligations of the Transferor Company in relation to such funds shall
become those of the Transferee Company. It is clarified that the
servtces of the employees, If any, of the Transferor Company will be
treated as having been continued for the purpose of the aforesaid
funds or provisions.

8. CONDUCT OF BUSINESS BY TRANSFEROR •• TRANSFEREE
COMPANIES

From the Appointed Date until the Effective Date. the Transferor
Company

a. Shall stand possessedof all the assets and properties referred to in
Clause 2 above, In trust for the Transferee Company.

b. Shall be deemed to have carried on business and activities for and
on behalf of and for the benefit and on account of the Transferee
Company. Any Income or profit accruing to the Transferor Company
and all costs. charges and expenses or loss arising or Incurring by
the Transferor Company on and from the ApPOintedDate shall, for
all purposes and intents. be treated as the Income. profits, costs,
charges, expenses or loss. as the case may be. of the Transferee
Company.

9. ISSUE OF SHARES BY TRANSFEREECOMPANY

Since the Transferor Company is a wholly owned subsidiary of the
Transferee Company, no new share will be issued by the Transferee
Company pursuant to this Scheme.

10. UPON THIS SCHEMEBECOMING FINALLY EFFECTIVE:

a. Entire Issued Share Capital and share certificates of the Transferor
Company shall automatically stand cancelled. Shareholders of the
Transferor Company will not be required to surrender the Share
Certlftcates held In the Transferor Company.

b. Cross holding of shares between the Transferor Company and the
Transferee Company on the record date, If any, shall stand
cancelled. Approvai of this Scheme by the Shareholders and/or
Creditors of the Transferor and the Transferee Companies, as the
case may be, and sanction by the Tribunal under section 230 and
232 of the Companies Act, 2013. shall be sufficient compliance with
the provisions of sections 66 of the CompaniesAct, 2013, and other
applicable provisions, if any, relating to the reduction of share
capital on cancellation of cross holding, If any. Such reduction would
not Involve either the diminution of any liability in respect of un-paid
share capital or the payment to any shareholder of any paid-up
share capital.

c. The authorised share capital of the Transferor Company shall be
added to and shall form part of the authorlsed share capltai of the
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Transferee Company. Accordingly, the authorised share capital of
the Transferee Company shall stand Increased to the extent of the
aggregate authorised share capital of the Transferor Company as on
the effective date. In terms of the provisions of section 232(3)(1) of
the Companies Act, 2013, and other applicable provisions, If any,
the aggregate fees paid by the Transferor Company on the
authorised capital shall be set-off against the fees payable by the
Transferee Company on the Increase In the authorlsed share capital
as mentioned above. It Is hereby clarified that the Transferee
Company will pay the balance fee, if any, on the aforesaid increase
in the authorlsed share capital after deducting the aggregate fees
paid by the Transferor Companyon the pre-merger authorised share
capital.

Clause V/Capltai Clause of the Memorandum of Association and
relevant article(s) of the Articles of Association, If any, of the
Transferee Company shall stand modified to give effect to the
al'oresald increase in the authorlsed share capital of the Transferee
Company. Approval of the present Scheme of Amalgamation by the
Shareholders of the Transferor/Transferee Companies will be
sufficient for the aforesaid modification In Clause V of the
Memorandum of AssOciationand relevant article(s) of the Articles of
Association, if any, of the Transferee Company and no further
approval will be required for the same.

d. Save as provided In Para lO.c above, the Transferee Company shall
Increase/modify Its Authorized Share Capital for Implementing the
terms of the Scheme, to the extent necessary.

e. BSEUd will act as the DesignatedStock Exchange for the purposes
of thiS Scheme.

11. ACCOUNTING FOR AMALGAMATION

Upon the Scheme becoming effective, amalgamation of the Transferor
Company with the Transferee Company will be accounted for in
accordance with the applicable provisions of the Companies Act, 2013,
Accounting Standards prescribed under section 133 of the Companies
Act, 2013 read with Companies (Indian Accounting Standards) Rules,
2015, and Generally Accepted Accounting Principles in India (Indian
GAAP),as the casemay be.

The Transferee Company shall give effect of the Scheme In Its books of
accounts In accordance with accounting prescribed under 'pooling of
Interest" method In the Indian Accounting Standard (Ind AS) 103 -
BusinessCombinations as notified under Section 133 of the Companies
Act, 2013, read together with the Companies (Indian Accounting
Standard) Rules, 2015. Foilowlng are the salient features of the
accolJntlngtreatment to be given:

a. All the assets and liabilities recorded In the books of the Transferor
Company shall be transferred to and vested In the Transferee
Company pursuant to the Scheme and shall be recorded by the
Transferee Company at the respective carrying values as reflected in
the books of the Transferor Companyas on the Appointed Date.
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b. Cross Investments or other inter-company balances, if any, will
stand cancelled,

c. All the reserves of the Transferor Company will be Incorporated in
the books of the Transferee Company In the same form as they
appeared In the financial statements, prepared in accordance with
Indian Accounting Standards, of the Transferor Company.

d. Any defiCit arising out of amalgamation (Including on account of
cancellation of cross holdings or any other inter-company balances)
shall be adjusted against capital reserves , If any, In the books of
the Transferee Company and the balance will be adjusted in other
available reserves. Whereas any surplus arising out of Amalgamation
(Indudlng on account of cancelling of cross holdings or any other
Inter-company balances) shall be credited to capital reserve.

e. Accounting policies of the Transferor Company will be harmonized
with that of the Transferee Company following the amalgamation.

f. It Is, however, darifled that the Soard of Directors of the Transferee
COmpany, In consultation with the Statutory Auditors, may account
for the present amalgamation and other connected matters in such
manner as to comply with the provisions of section 133 of the
Companies Act, 2013, the applicable Accounting Standard(s),
Generally Accepted Accounting Principles and other applicable
provisions, if any.

12. APPUCATION TO NATIONAL COMPANY LAW TRIBUNAL

a. The Transferor Company shall make necessary appllcatlon(s)!
petltlon(s) under the provisions of sections 230 &. 232 of the
COmpanies Act, 2013, the Companies (COmpromises, Arrangements
and Amalgamations) Rules, 2016, the National Company Law
Tribunal Rules, 2016, and other applicable provisions, if any, to the
Hon'ble National Company Law Tribunal for sanctioning of this
Scheme, dissolution of the Transferor Company without the process
of winding up and other connected matters.

b. The Transferee Company shall also make necessary
applicatlon(s)/petitlon(s) under the provisions Of seCtIons 230 & 232
of the companies Act, 2013, the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, the National
Company Law Tribunal Rules, 2016 and other applicable provisions,
If any, to the Hon'ble National Company Law Tribunal for sanctioning
of this Scheme and other connected matters.

13. COMPLIANCE WITH TAX LAWS

This Scheme has been drawn up to comply with the conditions relating
to 'Amalgamation" as defined under SeCtIon 2(16) of the Income Tax
Act, 1961 and other applicableprovisions, if any. If any terms or provisions
of the Scheme are found to be or Interpreted to be Inconsistent with
any of the said provisions at a .later date whether as a result of any
amendment of law or any judicial or executive interpretation or for any
other reason whatsoever, the aforesaid provisions of the Income Tax
Act shall prevail. The Scheme shall then stand modified to the extent
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determined necessary to comply with the said provisions. Such
modification will however not affect other parts of the Scheme. The
power to make such amendments, as may became necessary, shall
vest with the Board of Directors of the Transferee Company, which
power can be exercised at any time and shall be exercised In the best
Interests of the COmpaniesand their shareholders.

14. COMPUANCE WlTfI SEal REGULATIONS

a. Since the present Scheme solely provides for amalgamation of a
WhOlly Owned Subsidiary with Its Holding COmpany, no formal
approval, NOC or vetting is required from the Stock Exchangeor
SEBI for the Scheme, In terms of the provisions of the Securities and
Exchange Board of India (Listing Obligations and Olsclosure
Requirements) Regulations, 2015, read with the Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) (Amendment) Regulations, 2017, SEBt Circular No.
CFO/DILJ/ClR/2017f21 dated 10'" March, 2017, SEBI Orcular No.
CFD/DILJ/ClR/2018/2 dated 3'" January, 2018 and other applicable
provisions, If any.

b. In terms of the SEBI Regulations, the present Scheme of
Amalgamation Is only required to be HIedwith BsE and NSEfor the
purpose of disclosureand disseminationon their website.

c. The Transferee COmpanywill comply with the provisions of the
Securities COntracts(Regulation)Act, 1956, the SecuritiesContracts
(Regulation) Rules, 1957, the sEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2017, Listing Agreement,
SEBI Regulations, sEBl Circulars and other applicable provisions, if
any, In connection with this Schemeand other connectedmatters.

15. MODIFICATIONS/AMENDMENTS TO THE SCHEME

a. The Transferor Company and the Transferee Company through their
respective Board of Directors may make or assent, from time to
tIme, on behalf of aU persons concerned, to any modifications or
amendments to this Scheme or to any conditions or limitations
which the Tribunal and/or any authorities under the law may deem
fit to approve of or Impose and to resolve all doubts or difficulties
that may arise for carrying out this Scheme and to do and execute
an acts, deeds, matters and things necessary for carrying the
Scheme Into effect.

b. In order to give effect to this Scheme or to any modifications or
amendments thereof, the Board of Directors of the Transferee
Company may give and are authortsed to give all such directions as
may be necessary Including directions for settling any question,
doubt or difficulty that may arise.

c. The Transferor Companyand/or the Transferee Company shall be at
liberty to withdraw from this Scheme in case any condition,
alteration or modification, Imposedor suggested by the Tribunal or
any other competent authority, is not acceptable to them; or as may
otherwise be deemed fit or proper by any of these Companies. The
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Transferor Company and/or the Transferee Company will not be
required to assign the reason for wlthdrawin9 from this Scheme.

16. lNTI!RPRETATION

If any doubt or difference or Issue arises between the Transferor
Company and the Transferee Company or any of their Shareholders or
Creditors and/or any other person as to the construction hereof or as to
anything else contained In or relating to or arising out of this Scheme,
the same shall be refenred to Mr Rajeev K Goel, LLB, FCS, Advocate,
Rajeev Goel & A\;soclates, Advocates and Solldtors, 785, Pocket-E,
Mayu. Vlhar n, Deihl Meerut Expressway/NH-24, Deihl 110 091, Mobile:
93124 09354, e-mail: ra!eev391@gmall.cQm, Web-site:
www.roalegal.jn, whose deds/on shall be final and binding on all
concerned.

17. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the
Transfenee Company Incurred in relation to or In connection with this
Scheme or Incidental to the completion of the Amalgamation of the
Transferor Company with the Transferee Company in pursuance of this
Scheme, shall be borne and paid by the TransfeneeCompany. However,
In the event of the Scheme becoming Invalid for any reason Whatsoever,
all costs, charges and expenses relating to the amalgamation exercise or
Incidental thereto shall be borne and paid by the respective Companies
Incurring the same.
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