{z} GOODLUCK

Manager, DCS

The Bombay Stock Exchange Ltd.

Phiroze jeejeebhoy Towers,
Dalal Street,

Mumbai—- 400 001

Scrip Code: - 530655

Dear Sir/ Madam,

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

November 7, 2016

The Manager

National Stock Exchange of India Ltd.
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E), Mumbai — 400 051

Scrip Code: - GOODLUCK

Sub: Update upon Scheme of Amalgamation

The Hon’ble High Court of Delhi has approved the scheme of Amalgamation of Masterji
Metalloys Pvt Ltd (Transferor Company) with Goodluck India Limited {Transferee
Company), formerly known as Good Luck Steel Tubes Ltd.

In this regard a copy of the formal order of The Hon’ble High Court of Delhi dt. 02™
August, 2016(Pronounced on 29"™ August, 2016) is enclosed herewith for your

information and record.

The scheme will be effective from the date of filing of the order with Registrar of

Companies, NCT of Delhi & Haryana.

Thanking You.
For Goodluck India Limited

(fc‘rmerly Good Luck Steel Tubes Limited)

< ——

Director

Regd. Office : 509, Arunachal Building, Barakhamba Road, Connaught Place, New Dethi-110001 (INDIA)
CIN : L74899DL1986PLC050910 | Website : www.goodluckindia.com | Email : goodluck@goodIuckindia.com
Works : A-42 & 45, Industrial Area, Sikandrabad - 203205 Distt. Bulandshahr (U.P)




IN THE HIGH COURT OF DELHI AT NEW DELHI

(ORIGINAL COMPANY JURISDICTION)

IN THE MATTER OF SCHEME OF AMALGAMATION UNDER
SECTIONS 391 AND 394 OF THE COMPANIES ACT, 1956 AND THE
APPLICABLE PROVISIONS OF COMPANIES ACT, 2013 (TO THE

EXTENT APPLICABLE) Fey

IN THE MATTER OF : 'uu- AR
Coure -2 Depae

COMPANY PETITION NO.80 OF 2016
CONNECTED WITH

COMPANY APPLICATION (M) NO.9 OF 2016

IN THE MATTER OF:

Masterji Metalloys Private Limited

509, Arunachal Building, Barakhamba Road,é GBS
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Good Luck India Limited

(Formerly known as Good Luck Steel Tubes Limited)

509, Arunachal Building. Barakhamba Road,

Connaught Place, New Delhi — 110 001

.. Petitioner/Transferee Company

BEFORE HON’BLE MR.JUSTICE SUDERSHAN KUMAR MISRA

ORDER RESERVED ON 2" AUGUST, 2016
ORDER PRONOUNCED ON 29" AUGUST, 2016

ORDER UNDER SECTION 391 AND 394 OF THE COMPANIES ACT,

1956

.

The above joint petition came up for final hearing on 02/08/2016 and was
pronounced on 29/08/2016 seeking sanction of the Scheme of Amalgamation of
Masterji Metalloys Private Limited(hereinafter referred to as the transferor
company) with Good Luck India Limited, formerly known as Good Luck Steel

Tubes Limited, (hereinafter referred to as the transferee company).
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The court examined the petition; the order dated 18/01/2016 passed In
C.A.(M) No.9 of 2016, whereby the requirement of convening and holding the
meetings of the equity shareholders and creditors of the transferor and
transferee companies, there being no secured creditor of the transferor
company,was dispensed with, for the purpose of considering and if thought fit.
approving with or without modification, the Scheme of Amalgamation. annexed
to two affidavits both dated 22/12/2015 of Mr.Ramesh Chandra Garg, Director
of Transferor Company and whole time Director of Transferee Company: and
Notice of final hearing of the Petition published in the newspapers. namely, the
‘Business Standard’ (English, Delhi Edition) dated 24/02/2016 and ‘Jansatta’

(Hindi, Delhi Edition) dated 09/07/2016.

The Court also examined the affidavit dated 09/07/2016 of the Regional
Director. Northern Region, Ministry of Corporate Affairs and approved the

Scheme of Amalgamation.

Upon hearing Mr.Rajeev K. Goel. Advocate for the petitioners and in view of
the approval of the Scheme of Amalgamation without any modification by the
Shareholders and Creditors of the Transferor and Transferee Companies and in
view of the report of the Official Liquidator dated 18/07/2016 stating therein
that the affairs of the transferor company do not appear to have been conducted

in a manner prejudicial to the interest of its members, creditors or to public
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interest and there being no proceedings pending in relation to the Petitioner
Companies under Section 235 to 251 of the Companies Act. 1956 or under

corresponding sections of the Companies Act, 2013:

THIS COURT DOTH HEREBY SANCTIONS THE SCHEME OF
AMALGAMATION under section 391 and 394 of the Companies Act, 1956 as
set forth in Schedule — I annexed hereto and doth hereby declare the same to be
binding on all the Shareholders and Creditors of the Petitioner Companies and
all concerned and doth approve the said Scheme of Amalgamation with effect

from the appointed date i.e. 1%, April, 2015.
AND THIS COURT DOTH FURTHER ORDER:

1. That in terms of the Scheme of Amalgmation, all the property, rights and
powers of the Transferor Company specified in Schedule-11 hereto and all
other property, rights and powers of the Transferor Company be
transferred without further act or deed to the Transferee Company and
accordingly the same shall pursuant to the Section 394(2) of the
Companies Act, 1956 be transferred to and vest in the Transferee
Company for all the estate and interest of the Transferor Company therein

but subject nevertheless to all charges now affecting the same: and
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2 That in terms of the Scheme of Amalgmation, all the liabilities and duties

of the Transferor Company be transferred without further act or deed to
the Transferee Company and accordingly the same shall pursuant to
Section 394(2) of the Companies Act, 1956 be transferred to and become

the liabilities and duties of the Transferee Company; and

. That all the proceedings now pending by or against the Transferor

Company be continued by or against the Transferee Company: and

. So far as the share exchange ratio is concerned. the Scheme provides that
the entire share capital of the transferor company is held by the transferee
company and upon the Scheme becoming effective, no shares of the
transferee company shall be allotted in lieu of exchange of its holding in

the transferor company.

_ That the Petitioner Companies do within 30 days after the date of receipt
of this formal order cause a certified copy of the same to be delivered to
the Registrar of Companies for registration and on such certified copy

being so delivered, the Transferor Company shall be dissolved without

undergoing the process of winding up and the concerned Registrar of

Companies shall place all documents relating to the Transferor Company

and registered with him on the file kept in relation to the Transferee

Trus COPY
Mﬂcdtb‘:/‘
R Y
wner Juadict=’ T

G High C.ou"“ i e

“authous I‘.aé’,wpu ol



®

Company and the files relating to the said Transferor Company and

Transferee Company shall be consolidated accordingly: and

1t is clarified that this order will not be construed as an order granting
exemption from payment of stamp duty, taxes or any other charges. 1f
payable in accordance with law; or permission/compliancc with any other

requirement which may be specifically required under any law; and

. That any person interested shall be at liberty to apply to the Court in the

above matter for any directions that may be necessary.
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Sovepute T

ANNEXURE No. A—)

SCHEME OF AMALGAMATION
OF
MASTERJII METALLOYS PVT LTD
WITH

GOOD LUCK STEEL TUBES LTD

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1956

1.1 DEFINITIONS

In

this Scheme, unless repugnant to the meaning or context thereof,

the following expressions shail have the meaning as ynder:

a.

Eor Masterji Metlalioys Pvt. Ltd.

=

=

Direcio¥

“"Act” means the Companies Act, 19%6 (1] ef - 1956) the
Companies Act, 2013 (18 of 2013) and the Rules made there
under, as the case may be;

. "Appointed Date” means commencement of business on 1

April, 2015 or such other date as the Hon'ble High Court{s} may
direct.

. "Board of Directors” in relation to respective| Transferor ang

Transferee Companies, as the case may be, shall, unless 1t is
repugnant to the context or otherwise, include @ Committee of
Directors or any person authorised Dy the Board of Directors or
such Committee of Directors.

. "Effective Date” means the date on which the transfer and

vesting of the entire undertakings of the Transferor Company shall
take effect, 1.e., the date as specified in Clause 5 of this Scheme,

- "Record Date” means the date to be fixed by the Board of

Directors of the Transferee Company with reference to which
eligibility of the shareholders of the Transferor Company for
allotment of shares in the Transferee Company in terms of this
Scheme, shall be determined.,

"Scheme” means the present Scheme of Amaigamation framed
under the provisions of sections 391 and 394 of the Companics
Act, 1956, and other applicable provisions, if any, where urder the

or GOOD LUCK STEEL TUBES LTD.
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For Masterji Mettalloys Pvt. Ltd.

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 High Court(s) or as
may otherwise be deemed fit by the Board of Directors of these
Companies.

“Transferor Company” means Masterji Metalloys Pvt Ltd
being a company incorporated under the provisions of the
Companies Act, 1956, and having its registered loffice at SIIGZ,
Sikka Complex, 1% Floor, Community Centre, Preet Vihar, Vikas
Marg, Delhi-110 092.

The Transferor Company was originally incorporated under the
provisions of the Companies Act, 1956, as a | private Limited
company with the name and style as ‘Master) Metailoys Pyt Ltd’
vide Certificate of Incorporation No. (CIN) U 27109 DL 2004 PTC
128383 dated 17" August, 2004 issued by the Registrar of
Companies, Delhi & Haryana, New Delhi. Name of the Company
was changed to 'Saini Guarders and Alloys Pvt |Ltd' vide Fresh
Certificate of Incorporation dated 3 March, 2011 issued by the
Registrar of Companies, New Delh. Further, | name of tne
Company was changed to ‘Masterji Metalloys Pvt|Ltd’ vide Fresh
Certificate of Incorporation dated %Y September, 2012 issued by
the Registrar of Companies, New Delhi.

. "Transferee Company” means Good Luck Steel Tubes Ltd

being a company incorporated under the provisions of the
Companies Act, 1956, and having its registered office at 5/102,
Sikka Complex, 1% Floor, Community Centre, Preet Vihar, Vikas
Marg, Delhi-110 092.

The Transferee Company was originally incorporated under the
provisions of the Companies Acl, 1956 as a private amiteg
company with the name and style as “"Good Luck Steel Tubes Pvt
Ltd” vide Certificate of Incorporation No. 834: vateg 67
November, 1986 issued by the Registrar of Componies, Utiar
Pradesh, Kanpur. The Company became a deemed pubhic company
and necessary endorsement was made by the ROC on the
Certificate of Incorporation on 10" July, 1990. Subscquéntly the
Company amended its Artcies ol Association by deleting the
restrictive clause under section 3(i)ii) of the Companies Act,
1956 and has become a full fledged public imited company on
30" September, 1994 Registered Office of the Company was
shifted from the State of Uttar Pradesh to the NCT of Deltv as
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approved by the Hon'ble Company Law Board, Northern Region
Bench, New Delhi, vide Order dated 24" August, 1992. The
Registrar of Companies, Delhi and Haryana, New Delhi allotted a
nNew company registration number (CIN) L /4899 DI 1986 PLC
050910 to the Company on 9" November, 1992,

1.2 SHARE CAPITAL

i. The present Authorised Share Capital of the Trangferor Company
is Rs. 2,75,00,000 divided into 27,50,000 Lquity Shares of Rs.
10 each. The present Issued, Subscribed and Paid-up Share
Capital of the Company is Rs, 2,38,45,000 divided into
23,84,500 Equity Shares of Rs. 10 each.

ii. The present Authorised Share Capital of the Transferee Company
is Rs. 10,00,00,000 divided into 5,00,00,000 Equity Shares of
Rs. 2 each. The present Issued, Subscribed and Paid up Share
Capital of the Company is Rs. 4,40,12,500| divided 'into
2,20,06,250 Equity Shares of Rg. 2 each.

iti. The Transferor Company is a wholly owned subsidiary of the
Transferee Company. Entire Shate Capitai of the Transforor
Company is held by the Transferee Company and its nominee
Shareholder. Whereas Equity Shares of the Transferee Company
are listed on BSE Limited (Bombay Stock Exchange/BSE) and
National Stock Exchange of India Limited (NSE),

iv. Since the Transferar Company is a wholly cwned subsidiary of
the Transferee Company, the transfer and vesting of undertaking
is covered under Clause 54 of the Notification No. 599/x 501,
dated 25" March, 1942 issued by the Uttar Rradesh State
Government in terms of Clause (a) of Section 9 |of the Indian
Stamp Act, 1829.

1.3 Rationale of the Scheme:

That the circumstances which justify and/or necessitate the proposed
amalgamation of the Transferor Company with the Transferee
Company are, inter alia, as follows:

a. The Transferor Company is a Wholly Owned Subsidiary of the
Transferee Company. The proposed Scheme of Amalgamation
would resuit in business synergy, pooling of resources and
consolidation of these Companies,

For Masterji Mettalloys Pvi. Ltd. For GOOD LUCK STEEL TUBES LTD,
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b. The proposed amalgamation would enable pooling of physical,
financial 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 resull in usua
economies of a centralized and a large company including
elimination of duplicate work, reduction in overheads, better and
more productive utilization of human and other resource and
enhancement of overall business efficiency. It will enable these
Companies to combine their managerial and gperating strength,
to build a wider capital and financial base and to promote and
secure overall growth of their businesses.

d. The said Scheme of Amalgamation will contribite in fulfilling and
furthering the objects of these Companies. [t will strengthen,
consolidate and stabilize the business of thege Companies ang
will facilitate further €xpansion and growth of their business
The resulting amalgamated company will be able to participate
more vigorously and profitably in the competitive market
scenario.

e. I he proposed amalgamation would enhance the shareholders'
value of the Transferor and the Transferee Companies,

L. The said Scheme of Amalgamation wiil have beneficial impact on
all the Transferor and the Transferee Companies, their
shareholders, employees and other stakeholders and al
concerned.

TRANSFER OF UNDERTAKING

a. With effect from the commencement of busingss gn 1% April,
2015, i.e., the Appointed Date, subject to the provisions of the
Scheme in relation to the modalities of transfer |and vest ng, the
undertaking and entire business and all immovable properties
(including agricultural land, industrial land, residential land and all
other land and plots) where so ever situated and incapable of
passing by physical delivery as also all other assets, capital work-
in-progress, projects under  execution, qurrent 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  ang
advantages of whatsoever nature belonging [ to or in the
ownership, power, possession, control of or vested in or granted in

For s Netaloys P i For GOOD LUCK STEEL TUBES LTD.
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favour of or enjoyed by the Transferor Company, including but
without being limited to, licenses granted by various government
authorities for development of real estate projects, lease deeds,
lease agreements, conveyance deed, registry, sale agreements,
purchase agreements, memorandum of understanding (MOU),
joint development agreement, joinl venlure egreements, award on)
successful bidding and/or auction, approved tenders, eparnest

money, deposits,

various government

security deposits, approval/NOC given by
and other competent |authorities like

environmental clearances, approval for land use change {(CLUY,
completion certificate, execution certificate, approval/NOC from

fire department,

approval/NOC for water, electricity  andg

sewerage, clearance by airport authority, approval/NOC from

irrigation department,

approval/NOC from forest departmont

approval/NOC from underground water authority, approval/NOC
from national highway authority, approval/NOC from nigh tension
department, all permits and licenses like hiquor license, license to
run restaurant, lift/escalator license, liberties, gasements,

advantages, benefits,
ownership, intellectual

privileges, leases, tenancy  rights,
property nights Inciuging  tragemarks,

brands, copy rights; quota rights, subsidies, capita subsidies,
concessions, exemptions, sales tax exemplions, concessions/

obligations under

EPCG/Advance;DePs heenses,  approvats,

clearances, authorizations, certification, quality certification, past
experience and credentials, business track record, utilities
connections, electricity connections, electronics and computer link
ups, services of all types, reserves, provisions, funds, benefit of all

agreements and all

other interests arising to |the Iransfcror

Company (hereinafter collectively referred 1o 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 Company pursuant toe the provisions of Section 394 of
the Act, for all the estate, right, title and interest of the Iransferor
Company therein so as to become the groperty of the Transicree
Company but, subject to mortgages, charges and encumbrances,
if any, then affecting the undertaking of the Transferor Company
without such charges in any way extending to the|lundertaking of
the Transferee Company,

b. Notwithstanding what is provided herein above, it s expressly
provided that in respect to such of the said assets as are moveble
in nature or are otherwise capable of being transferred by physical
delivery or by endorsement and delivery, the same shail be so
transferred, with effect from the appointed date, by|tho Transforos
Company to the Transferee Company after the Scheme s duly
sanctioned and given effect to without requiring any order of the

For Masterji Mettalioys Pvt. Lid.
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Court 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 Transferee Company accordingly.

On and from the Appointed Date, al| 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 or not in the books of
accounts of the Transferor Company shal devolve and shail stang
transferred or be deemed to be transferred without any further act
or deed, to the Transferee Company with effect from the
Appointed Date and shall pe the habilities, provisiens, dulies and
obligations of the Transferee Company.

. Similarly, on and from the Appointed Date, all the laxes and

duties including advance tax, tax deducted at source, tax collected
at source, credit of MAT, seif assessment tax paid by or on behalf
of the Transferor Company immediately before the amalgamation
shall become or be deemed to be the praperty of the Transferee
Company by virtue of the amalgamation. Upon the Scheme
becoming effective, all the taxes paid (including IDS) by the
Transferor Company from the appointed date, Tegardless of the
period to which they relate, shall be deemed to have been paid for
and on behalf of and (o the credit of the Transferee Company as
effectively as if the Transferee Company had paid|the same,

e. Without prejudice to the gencrality of the provisions contained o
aforesaid clauses, upon the Scheme Decoming effective, requisite
form(s) will be fileg 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.

f. On the Scheme becoming effective, the Transferee Company shall
be entitled to file/revise income fax returns, TDS rorurns andg
other statutory filings and returns, filed by il or oy the Transferas
Company, if required, and shall have the right to claim refunds,
depreciation benefits, advance tax credits, etc., if any,

g. 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
Appointed Date,

-vii Mettatiovs Pyt Lid.
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Forﬁasterii Mettatoys Pvt. Lid.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

a. 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 Transforor
Company to the Transferee Coempany and the continuance of all
the contracts or legal proceedings by or against the 7 ransferee
Company shall not affect any contract or Proceedings teating Lo
the said assets or the liabilities already cancluded by the
Transferor Company on or after the Agpointed Dare

¢. The Transferee Company may, at any time after goming into effect
of this Scheme in accordance with the provisions hereof, if so
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 Lo any contiodl o
arrangement to which the Transferor Company s 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 catry out all such
formalities or compliance referred to above on the part/behalf of
the Transferor Company to be carried aut or perfarmed

LEGAL PROCEEDINGS

All legal proceedings of whatever nature Dy or against the Transfergr
Company pending on the Effective Date, shall not be abated, bo
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 bhe 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 Transforor
Company as if the Scheme had not been made

r GOOD LUCK STEEL TUBES LTD.

bl

Director

“ry rh

27

e



OPERATIVE DATE OF THE SCHEME

a. This Scheme shall be effective from the last of the dates on which
certified copies of the High Court(s) order unden Sections 391 and
394 of the Act are filed in the office(s) of the concerned Registrar
of Companies. Such date is Called as the Effective Date.

b. Though this Scheme shai become effective from the tftective
Date, the provisions of this Scheme shall ve applicable ang come
into operation from the Appointed Date.

DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme, becoming effective as provided in Clause 5 above,
the Transferor Company shall stang dissolved withgut winding up

EMPLOYEES OF TRANSFEROR COMPANY

a. All the employees of the Transferor Company in Se€rvice on the
date immediately preceding the date on which the Scheme finalty
tekes effect, I.e., the Effective Date, shall become the empioyces
of the Transferee Company 0N such date without any break or
interruption in service and upon termg and conditions not lesg
favorable than those subsisting in the Transferor Company on the

b. Provident Fund, Graruity Fund, Superannuauon Fund and any
other special fund Or trusts created or €xisting for the benefi of
the employees of the Transferor Company, if any, upon the
Scheme becoming finally effective, the Transferee Company shall
stand substituted for the Transfergr Company for all purposes and

intents, whatsoever, relating to the administration or Gperation of

such schemes or funds or in relation to the ophgation to make
contributions to the said funds in accordance with! the provisions
Of such funds. It ig the intent that al the rights, duties, powersg
and obligations of the Transferor Company in ralation to such
funds shall become those of the Transferee Company It s
Clarified that the services of the employees of the fransteror
Company will be treated as having been continued for the purpose
of the afaresaid funds or provisions.

COMPANIES

From the Appointed Date untii the Effective Date, the fransferor
Company

Fog Masterji Mettalioys Pyt Ltd.
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b.

Shall stand possessed of all its assets and properties referred to
in Clause 2 above, in trust for the Transferee Company.

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 accru]ng to the
Transferor Company and all costs, charges and expenses or 10ss
arising or incurring by the Transferor Company on and from the
Appointed Date 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.

ISSUE OF SHARES BY TRANSFEREE COMPANY

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 Scheme becoming finally effective:

a.

Entire Issued Share Capital and share certificates of the Transferor
Company shall automatically stand cancelled. Cquity Sharehoiders
of the Transferor Company will not be required to surrender the
Share Certificates hela in the Iransteror Company.

Crossholding of shares between the Transferor Company and the
Transferee Company, on the record date, shall stand cancelled.
Approval of this Scheme by the Shareholcers and/or Creditars of
the Transferor and the Transferee Companies, as the case may
be, and sanction by the concerned High Court{s) under section
391 and 394 of the Companies Act, 1956, shall be sufficient
compliance with the provisions of sections 100 to 104 of the
Companies Act, 1956, rule 85 of the Companies (Court) Rules,
1959, and other applicable provisions, if any, relating to the
reduction of share capital on cancellation of cross holding, if any.
Such reduction would not invelve 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, and accordingly, the
provisions of section 101(2) of the Act will not be applicable.

The authorized Share Capital of the Transferor Company snall e
added to and shall form part of the authorized Share Capital of the
Transferee Company without any further act or deed. Accordingly,
the authorised Share Capital of the Transferee Company shall
stand increased to this extent without payment aof any fees or

Fer Masterji Metialioys Pvt. Ltd.

For GOOD LUCK STEEL TUBES LTD.
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charges to the Registrar of Compdnlos and/or g dny olher
government authority. Clause vy of the Memoranagum of
Association and relevanr article(s) of the Articles of Assaciation of
the Transferee Company shall stang modified tg give effect to the .
aforesaid increase jn the authoriseg Share Capital of the

d. BSE wijj act as the Designated Stock Exchange for the PUrposes of
this Scheme

a. The amaigamation shall be an ‘amalgamanon N the nature, of
merger’ ag defined n the Accounnng Standar BT S
prescribed under the Companies (Accountmg Stanoards;; Ruies,
2006, and shall pe accounted for under the ‘poohng of interpste’
method in accordance with the said As. 14

b. Accordingly, all the assets ang liabilitjes recorded in the books of
the Transferor Company shall he transferrog Lo ang vested in the
Transferee Company Pursuant tg the Scheme and shall pe
recorded by the Transferoo Company al the regspective book
vValues ag reflected n the books of the Transfere, {_‘orrmi_my a5 on
the Appointed Date,

&, Inter~company ba!ances, if any, will stang Cancelled.

d. All the reserves pf the Transferor (?ompany Under differen Heads
shall become the corr‘@spondmg FRServes  of the 7
Comoanv. Simifarfy, balance in the Prof; & loge AGCountg of tho
Transfergr and Iransferee Companies will also| pe Clubbegd
together.

ransgie e

e. In termsg of the Provisions of the Accou-nting Standarg 14, any
surplus/deficit arising out of Amalgamatmn shall pe adjustea i
the Reserves of the Transferee Comoany.

¥ Accounting policies of the Transfergr Company will be harmenizeg
with that of the Transferee Cornoany fol!owing the emdlgamation

i Mettalioys Pvt. Lid.
FO] M Uetaloy Fgr GOGD LUK STEEL TugEs L 1p,
i~
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12, APPLICATION TO HIGH COURT(S)

a. The Transferor Company shal make Joint/separate applications/
petitions under the Provisions of sections 39 g 394 of the
Companies Act, 1956, the Companieg (Court) Rules, 1959 and
other applicable Provisions, if any, to the concerned High Court for
sanctioning of this Scheme, dissolution of the Transfergr Company
without the process of winding Up and other Connected mattere

b. The Transferee Company shall  algo make Joint/separate
application(s)/petr’tion(s) under the Pravisions of sections 391 &
394 of the Companies Act, 1956, the Companieg {Court) Rules,
1959 and other applicable Provisions, if any, to the concerned
High Court for sanctioning of thjs Scheme ang other connectew
matters.

€. In terms of the Securitieg and Exchange Beard of India (SEBD
Circular No. CIR/CFD/DIL/S/.?OIB dated 4 Feoruary, 2013 ang
Circular No. CIR/CFD/DIL/_S!ZOB dated 21+ May, 2013 the
Scheme of Amalgamation IS required to be approved by Pubhc
Shareholders (i.e., Equity Shareholders other than those fourmg
pPart of Promoter and Promoter Group) of the Listeg Iransferpe
Company by pPassing a Resolution through Postal Ballot ang e-
voting. In terms of the aforesaid SEBI Circulars | the Scheme wil
be acted upen only if the votes cast py Public| Sharoh, idars p
favour of the Proposed Scheme are more than the number nf
votes cast by Public Shareholders against the Scheme, f any

13, MODIFICATIONS/AMENDMENTS TO THE SCHEME

a. The Transferor Company and the J ransferee Cumpany through
their respective Board of Directors may make or assent, from {ime
to time, on behalf of aji personsg Concerned, to any modifications
or amendments to this Scheme or to any conditioms or limitations
which the Court(s) and/or any authorities under the law may
deem fit to approve of or Impose ang to resoive all doubts or
difficulties that may arise for carrying out this Scheme and to do
and execute all acts, deeds, matters and things necessary for
carrying the Scheme into effoct,

b. In order to give effect to this Srcheme or to 4Ny modifications o
amendments thereof, the Board of Directors of the lransfereo
Company may give and are authorised tg give all such tirectiong
as may be necessary including directions for settling any question,
doubt or difficulty that may arise,

FOTia_St?fil‘ e For GOOD LUCK STEEL TUBES LTD.
Mr—'-_'_‘ v
Director [iiate s
Director
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€. The Transferor Company and/or the Transferge Company shail pe
at liberty to withdraw from thig Scheme in dase any condition,
alteration or modification, Imposed or suggested by the Court(s)
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 Transferor Company and/or the Transferee
Company will not be required to assign | any reason for
withdrawing from this Scheme.

14, INTERPRETATION
If any doubt or difference or Issue arises between the Transfergr
Company and the Transferee Company or any of their Shereholgers
or Creditors and/or any other Person as to the construction heregf or
as to anything else contained in or relating to or ansing out of thig
Scheme, the same shall phe referred to Mr Rajeev Kk Goel, LLB, FCS,
Advocate, 785, Pocket-E, Mayur Vihar I, NH-24, Deihi 110 091,
Phone: 93124 09354, 01 1-2272 5301, €-maii: rajeev3oi Qgmail com
whose decision shal| be'final and binding on af concarned.

15. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the
Transferee Company incurred in relation to or in Connection with thig
Scheme or incidental to the completion of the Amalgamation of the
Transferor Company with the Transferpp C(}moany N pursuance of
this Scheme, shall be borne and pawd by the Transferpe {',()mnany
However, in the event of the Scheme becoming invalig for any reason
whatsoever, al costs, charges and expenses relating (o the
amalgamation exercise or incidental thereto shal be |borne ang pad
by the respective Companies Incurring the same.

D i o e = SR, RO O

For tasterii Mettalloys Put. Ltd. [Fcr CU0B LUCK STEEL
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SCHEDULE JL

Masterji Metalloys Pvt. Ltd
Transferor Company

(A wholly owned subsidiary of Goodluck India Ltd {Formerly: Good Luck
Steel Tubes Ltd} - the Transferee Company)

Schedule of Properties
(As on 01/04/2015)

¥ Particulars . Amount
' N Bl (Rs.)
PART-1
Short Description of the Lease hold Property of the
Transferor Company
Factory Land at D-2,D-3,Industrial Area, Sikandrabad 3442799.50
(U.P.) leased from UPSIDC Sivd B
PART-II
Short Description of the Free hold Property of the
Transferor Company
Factory Land at Khata No. 5 Gata No. 17, Khata No. 75 6612400.50
Gata No. 09, Khata No. 73 Gata No. 18 Vill. Rajarampur,
Paragana & Tehsil Sikandarabad (U.P.) measuring 17960
sg. mtr. as freehold land fehe
PART-III
Short Description of all the Stocks, Shares,
Debentures and other Charges in Action of the
Transferor Company
Fixed Assets
Computers 19409.00
Factory Building 24639280.00
Plant & Machinery 43149126.00
Weight Bridge 417097.00
Electrical Installation 5014059.00
Moulds for Ingots 3444963.00
Office Equipments 179041.00
Lab [?qument_ o, Cow 9080.00
Furniture and Fixtures 4w©0°* e 18676.00
CCTV, Fax & Intercom o™ / Ao 13937.00
Generator sttt g:f:?—. o 1 293209.00
= 14 o : A =
Refrigerator ﬁ“::;':tj&gl\':}uw: sectid 68612.00
Cooler &gﬂ‘::-"-ﬁ" ' 37295.00
Capital Work In Progress 3 3948269.00
Eor T; riil Metalloy




Current Assets
Investment in Shares

Debtors
(a) K.L Rathi Steel Ltd
(b) Laxmi Steels, Ghaziabad
(c) Natraj Capital & Credit Pvt. Ltd
(d) Sudha Steels Manufacturing P. Ltd

(f) Shri Rathi Steel Ltd

Loans & Advances
(a) Advance to Staff
(b) Hitech Computech Pvt. Ltd
(c) Advance Income Tax
(d) Prepaid Exp.
. (e) Balance with Statutory/Government
(f) Advance Given to Creditors

(g) Security Deposits
(h)  Mat Credit Entitlement

Cash & Bank balances
~ Cash in Hand

Bank Balance:
Ing Bank,Ghaziabad Branch
Punjab National Bank, Ghaziabad Branch
Interest accrued but not received on FDR

Deposits with Banks:

Inventories:
Raw Material
Finished Goods
Stores & Spares

(e) Vinayak Rathi Steels Rolling Mill Pvt. Ltd

(1) Anushka Enviro Engineers P.Ltd -
(ii) Appukuttan

(iii) A.R.S.Engineers & Fabrication
(iv) Canan Testing Services

(v) Harit Crane Services

(vi) Jammuna Prasad Sharma

(vii) Millan Kumar Sahoo

(viii) Ram Hans Yadav

(ix) Suresh Yadav

Nil

2477367.00
1000000.60
4432089.00
6394093.00
6280741.00

90861.00

6000.00
3050000.00
1113065.00

10334.00 |

9070982.00

260000.00
73543.00
40475.00

3483.00
1100.00
21902.00
17898.00
29114.00
64597.00
10825000.00
2314128.00

2247306.00

315915.00
14750.00
1366883.00

Nil

16936366.00

2462843.00
233064.00

For Master dlvh
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”ﬁ!ﬁi Pvt.Ltd

Dated this the 29" day of AUGUST, 2016
By Order of the Court.
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