SCHEME OF REDUCTION OF SHARE CAPITAL
BETWEEN

INTEGRATED HITECH LIMITED
(CIN L72300TN1983PLCO24583)

AND

TS SHAREHOLDERS

(UNDER SECTION 66 AND OTHER APPLICABLE SECTIONS
OF THE COMPANIES ACT, 2013 AND NATIONAL COMPANY LAW TRIBUNAL

(PROCEDURE FOR REDUCTION OF SHARE CAPITAL OF COMPANY) RULES, 2016)




PREAMBLE OF THE SCHEME

This scheme of reduction of share capital is presented by Integrated Hitech Limited {*Company”
or "IHL’), under the provisions of Section 65 and other applicable provisions of the Companies
Act, 2013 and the NCLT (Procedure for Reduction of Share Capital of Company) Rules, 2018
(‘Scheme”).

PARTS OF THE SCHEME
This Scheme is divided into the following parns:

a} PART A, which deals with definitions and interpretations:
b} PART B, which deals with details of the Company:

€} PART C which deals with reduction of share capital of the Company and listing of shares
post reduction of capital; and

d} PART D which deais with general tarms and conditions applicabte to the Scheme and other
matters consequential, incldental, or integrally connected therewith of,




1.

PART A

DEFINITIONS AND INTERPRETATIONS

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context thereof, the following
exproasions shall have the maanings respectively assigned against them:

1.1.

1.2

1.3

1.4.

1.5

1.8.

‘Accumulated Losses' shall mean the debit balance In the profit and loss account as
shown in the Audited Account of the Company 85 on March 31, 2025,

Aet’ or the ‘the Act' means the Companies Act, 2013 as notihied, and ordinances, rules
and regulstions made thersunder and shall include any statutory modification,
repnactment or amandmants thoraof, from timae o tme;

‘Applicable Law(s)' or ‘Law(s)’ maans any statutes, notification, bye laws, rules,
regulations, guidelines, or common law, pollcy, code, directives, ordinance, Schamas,
notices, instruments, decrees, orders or iInstructions enacted or issued or sanctioned by
any Appropriate Authority including any modification or re-enactment theseof for the time
being in force;

‘Appropriate Authority® means any governmantal, statutory, regulatory, departmental, or
public body or suthority of the relevant jurisdictions, including {without limitation) if
applicable, National Company Law Tribunal, Registrar of Companies, Regional Director,
Ministry of Corporate Affairs, Official Liguidator, Bombay Stock Exchange, Securities and
Exchange Board of India and other regulatory authorities;

‘Board® or ‘Board of Directors” to each Company maans the Board of such Company and
shall include a commitios of directors or any parson suthorisad by such Board or such

committés of directors duly constituted and authorisad for matters pertaining or ralating
o this Schame;

'‘BSE' shall mean Bombay Stock Exchangs Limited;




1.8.

1.9%

‘EMective Dﬂ'm&anlthndmmmuhthuﬂrﬂﬁudmpyuﬂrmmﬁmmﬂcu
sanctioning the Scheme is filed with the Registrar of Companies, Channal

mmmnmjnmmﬂamma'mMnummmmmmusmuna'nr
‘effactivenass of the Scheme’ or ‘Schome taking effoct’ or ‘upon this Scheme coming into
effect’ shall mean the Effective Date:

‘Employees’ means all the permanant employees, temporary employees end/or part-
time employees of the Company as on the Effactive Dute;

‘Equity Shares’ means fully paid-up equity shares of Rs 10/- each issuad by the
Company;

“Income-tax Act, 1961" or "IT Act’ means the Income-tax Act, 1961 as may be amended
or supplemented from time to time, including any statutory modifications, re-anactments
or replacement thereof together with sll applicable rules, regulations, by-laws, orders,
ordinances, directions, notifications, policies, clarifications and the like issued
thareunder;

"Listing Agreement’ shall mean the agreament that is entered into between a recognised
stock exchange and an entity, on the application of that entity to the racognised stock
exchange, undartaking to comply with conditions for listing of designed securities as per
tha provisions of Listing Regulations;

‘Listing Regulations® shall mean the Securities and Exchange Board of India {Listing
Ohbligations and Disclosure Requirements) Regulations, 2015, as amended from time to
time,

‘Nauonal Lompany Law Inbunal’ or *‘NCLT" means the National Company Law Tribunal,
Chennal Bench, including all its benches whose jurisdiction the registered office of the
Company is situated.

(Prasently, the Registered Office of the Company is located in the State of Tamil Nady
undar the jurisdiction of the Registrar of Companies, Chennai)




1.15.

1.18.

197,
Madu.

1.18.

1.18.

1.20.

1.21.

1.2

1.23.

"IHL' or ‘Company’ shall mean Integrated Hitech Limited, incorporated on March 11,
1993;

‘Order’ means an order passad by the NCLT sanctioning this Schame;

‘Registrar of Companies’ or *ROC’ means the Registrar of Companies, Chennai, Tamil

“RSC Procedure Rules’ means NCLT {Procedure for Reduction of Share Capital of
Company) Rules, 2016:

‘Rs" or ‘Rupee(s)’ means Indian Rupes, the lawful cumancy of the Republic of India:

"Scheme’ or “this Scheme’ or ‘the Scheme® means this scheme of reduction of share
capital batween the Company snd its shareholders in its present form or with such
alterations(s) / modificationis) as may be approved, Imposad or directed by NCLT. This is
a reduction of capital of the company under section 66 of tha Companies Act, 2013,

*SEBI' means Securities and Exchange Board of India:

"SEBI Circular’ means SEBI Master Circular No SEB/HO/DDHS/PoD 1/ CIR/2023/108
dated July 29, 2022 (updated a3 on June 30, 2023) read with Securitias and Exchanga
Board of India {Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended from time to time Including EBI recent amendment vid gazeiia notification
dated December 12, 2024;

Tax' or ‘Taxes' or Taxation’ shall mean all taxes (directfindiract) on net income, gross
mcome, gross receipts, sales, use, services, ad velorem, value-added, capital gains,
corporate Income tax, minimum atternate ta¥, buyback distribution tox, dividend
distribution tax, transfer, franchise and profits; withholding tax; proparty tax; wabor ta:
any tax payable in & representative capacity, goods and service tax: service tax, value-
added tax, duties of custom and excise, octrol duty, entry tax, stamp duty, othar




2.1.

- e

£.4.

2.5

Bovemmantal charges or duties or other taxes OF ststutory payments conceming contract
labour and/ or other contractors and/ or sub-contractors, statutory pension or other
employment benefit plan contributions, fees, assessments or charges of any kind
whatsoevar, including any surcharge or cess thereon, together with any interest and any
panalties, additions to tax of additional amount with respect thereto: and Taxation will be
construed accordingly;

All terms and exprassions which are used in this Scheme but not defined herain shall,
untess repugnant or contrary to the contaxt or maaning thereof, have the same meaning
ascribed to tham under the Act, Securities Contract (Regulation) Act, 1956, Securitins
and Exchange Board of India Act, 1992, Depositories Act, 1998, Listing Regutations,
Listing Agreemeant or other Applicabla Laws, rules, reguiations, bye-laws, as the case may
bes, including any statutory amendment, modification or re-anactment thareot, from time
to timea.

INTERPRETATION
In this Scheme, unless the contest otherwise requires:

words denoting singular shail include plural and vice versa:

refarences to “"persons” shall include individuals, body corporates (wherever
incorporated), government, state or agency of stats, unincorporated antities, joint
venturas, associgtions, partnerships and proprietorship;

headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for
information and convenience only, and shall not form part of the operative provisions of
This Scheme shall be ignored in construing the sama.

ReETerances 1 e word “Inciude” or “including” shall be construed without limitation:

references to days, months and years are 1o calendar days, calendar months and
calendar years, respectively,




2.6,

2.7,

28

2.8,

2.10,

212,

Reference to an anticle, clause, section, paragraph, or scheduts is, unless indicated to the
contrary, a raference to an article, clause, section, paragraph or schedule of this Scheme;

refarance to 8 document includes an amandment or supplamant to, or replacemant or
novation of, that documeant;

word(s) and expression{s) elsewhere defined in the Schema will have the maanings)
respectively ascribed to tham;

mﬁumutnwhwwanyptmmn&mrmahlhﬁmnmmmmwum Law of
any provision thereof as it may, after the date hereof, from time to time, be amendad,
suppiemented or re-enacted, or 1o any law or any provision which replaces it, and any
referance to & statutory provision shall include any subordinate legislation made from
time to time undar that provision;

A reference to a balance sheet or profit and loss sccount shall includo B refarence to any
nota forming part of it;

One gender includes all genders and references to any gender include a referance to other
genders; referances to “it™ shall be deemed to include references to "him” or *her” as the
case may ba; and

The Registerad Office of the Company s presantly located in the State of Tamil Nadu
under the jurisdiction of the Registrar of Companies, Channai,
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3.4.

PARTB

DETAILS OF THE COMPANY

BACKGROUND OF THE COMPANY SINCE INCORPORATION

The Company was incorporated on 11th March, 1883 under the provisions of the
Companies Act, 1956 a8 a private company limitod by shares under the junsdiction of
Registrar of Companies, Tamil Nadu, Chennai in the name and style of Integrated
Information Services (Madras) Private Limited and then name of the company was
changed from Integrated Information Services (Madras) Private Limited to Integrated
Hitach Limited vide Members Resolution passed on 01® January, 1999 and Certificate of
changa of name issued by Registrar of Companies on 12™ January, 19889,

Presantly, the registored office of the Company is situated et 150/115, Cisons
Complax, 3™ Floor, Moniteth Road, Egmore, Chennai, Chennai-8, Tamil Nadu, India,
B00008 and in the state of Tamil Nadu. The Company is in the process of shifting its
registerad office from the state of Tamil Nadu to the State of Maharashtra, India. Tho
Corporate Identification Number (CIN) of the Company is L72300TN1993PLC024583. The
Present Corporate office of the company is located at B-103, Ansa Industrial Estate,
Sakinaks, Andheri East, Mumbai, Maharashtra, India, 400072,

Tha Company has ona typa of Shares, “Equity Shares” of face value of Rs 10/- ssch. The
Equity Shares of the Company are listed on the BSE.

This Scheimea is made undaer the provisions of Section 66 of the Companies Act, 2013 and
other applicable provisions of the Act. It provides for writing off the Accumulsted Losses
Bgainst the capital of the company. The Losses on account of Businesses carried by the
Company.




4. MAIN OBJECTS OF THE COMPANY

41. That the main objects of tha Company as per clause il (A} of the memorandum of
association of the Company ara:

1. Tupmwmnlwlmymbudmhmmumm
Institutions in India and abroad:

2. To provide other ancillary Data Processing services and alliad Clerical, Supervisory
mﬂmmmmm&mmwmmmdhmamd:

3. To astablish and mhmﬂmumummmmmmmmmﬂnmpmr
technology and Software development:

4. TnnmﬂmﬂmmhhHHﬂwnnﬁﬂmmmmm:nddmmmmmmm
develop programming techniques and design programme packages to be leased or
s0ld in India and abroad:

& Tum.mmwmnmcmmw.m&mmmwmm:
maching to render services in India and abroad;

42 The Company is primarily engaged in the business of the above-stated main object

4.3. In the last five years:

@) The name and Object of the company have not changad,
bl Therewssno mmhw:mmmmwmmmmnmmnu.
e} .luu.mmmrmclumufn&pnalﬂmncmnp-w.

4.4 Thnmmmnrhumwmmyundmuﬂmmmas&anmgaumd company, the

SEBI (Listing Obligations and Disclosure Requiremants) Regulstions, 2015 ('SEBI
LODR Ragulations’} apply to the Company,

46 Applicolilc DEOLameUEnt CUNNBCLEY WILN FEGUISTION 3716) of the Listing Regulations, vide
gazetia notification dated December 12, 2020 , inter-alia read as:

" Nothing contained in Regulation 37 shall apply to draft schemes which Soley provide for
writing off accumulated losses against the share capital of the lsted entity applied




uniformly across all shareholders on pro-rata basis or against the reserves of the listed
entity, if such draft schemes are fled with recognised stock exchanges for purpose of
disclosures.”

5. CAPITAL STRUCTURE OF THE COMPANY

5.1.  The suthornsed, issued, subscribed and paid-up share capital of the Company as on 31%

March 2025 was as undear:

| Authorised Share Capital | AmountinRs. |
1,10.00,000 Equity Shares of Rupses 10/- aach 11,00,00,000
Total 11,00,00,000
Issued, Subscribed & Paid-Up Capital I
1,00,04,600 Equity Shares of Rupess 10/- sach 10,00,46,000
Total = 10,00,46,000

That thare has been no change in the authorised, issued, subscribed and paid-up capital
of the Company since 31" March 2025 till the date of approval of the proposed Schame
by the Board.

8. COMPLIANCE WITH TAX LAWS

The Scheme has been dmwn up to comply with the provisions of the Income-tax Act,
1961, to the extent applicabie. If any terms or the provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the Act at a later date, including
resulting from a retrospective amendment of law or for any other reagson whatsoever, till
hé ime tha Schama becomes effectiva, the provisions of the Income-tax Act, 1961 shall

pravail. The Scheme shall stand modified to that extant detarmined necassany 1o comply
with the provisions of the Income-tax Act, 1961,




PARTC

REDUCTION OF SHARE CAPITAL OF THE COMPANY

7. RATIONALE AND PURPOSE OF REDUCTION OF SHARE CAPITAL

7.1, Tha company in the past 15 years invested in the development of various Income Tax related
software and the investment was eroded as the technology has become obsolete and
axpenses on Human Resources, working capital become converted into losses, the
company could not able to meet the changed scenario and compete in the market. Also,
the company based on customers requirements developad certain customized softwara's
and marketad the same through the subsidiaries but due to lack of funds and technical
upgradation knowhow, the software's were could not meet with the reguired results
resulting in business losses. Hence it has incurred losses.

7.2.  The Company has been incurring losses for past couple of years and due to business Loss
and inadequate working capital facilities the present business of the Company suffered. The
Board could not scale up the businesses because of proper finance restructuring on account
of accumulsted losses part of the financials of the Company.

7.3.  Inlight of the above rational and the accumulsted losses that are carried forward year on
m.mﬂmmmummmﬂwmmmmCHmmMm%mm
not reflecting at its actual value and with the future prospect of growth and value addition 1o
tha sharsholders, the management of the Company has proposed to clean its books tharby
anabling the Company to raise future resources considering the expansion programs that will
be required has been considerad for devetopment and for achisving the same the Company
will require would need huge amount of inveatment bath i terms of equity as wall as debt.

74.  The company is therefore unable to mise sny finance either from the capital markats or
financial institutions whather in the form of equity or debt, 1o undertake business activitios

on a larger scale. The proposed reduction of capital would enable the company to cormect its
existing capital by reduction and to show the actual financial position in its balance shaet to




dapict the representing Assets value which in tum will enable it to approach for financial
assistances in order to develop its business valua.

7.5, The reduction envisaged under this Scheme will not have any impact on shareholding
pattern or the capital structure of the Company, The proposad reduction will ba for the banefit
of the Company and its shareholders and other stakeholders.

78. The proposed reduction of share capital also does not envisage any payout to any
shareholdar or any sacrifice on the part of any creditor. Accordingly, the reduction of shars
capital should not result in any adverse impact on the creditons,

7.7.  The proposed reduction of the paid-up share capital of the company does not imvolve any
payment of the paid-up share capital to the shareholders of the Company nor does it resuit
in extinguishment of any liability or diminution of any lUability or any outstanding payments to
any creditors,

7.B.  The Scheme does not envisage transfer or vesting of any properties and/or linbilities of
the company to any person or entity. The Scheme does not involve any conveyance of transfer
of any proparty of the Company.

7.8.  The reduction of Capital does not neither result in diminution of any liabilities of the
Company. in respect of any unpald capitals nor entails payment to any shareholder of any
paid-up capital.

a. OBJECTS / BENEFITS ARISING OUT OF THE SCHEME

8.1.  The Company's book would more accurately represent its financial position.

8.1.  The nght-sizing of the balance sheet is likely to facilitate the efforts of the Company while
ratsing funda and obitoining del from Dok e FIrsaEncimn SO0 s

8.3.  This reduction of capital of the company will help the company to raise fresh capital on a
private placament basis,




8.5

B.7.

B.a

B:1.

9.2

The right-sizing of the balance shoat is also likaly to focilitete the efforts of the Compamy
while raising funds and commercial growth of the Company,

The Scheme is only for the reduction of share capital of the Company, and it does not

envisage transfer or vesting of any properties and/or labilities to or in favour of the
Company.

Thiz Schame s in the Intorest af all the shareholdars, creditors and other stakeholders of
the Company, and is not prejudicial to the interasts of the concernad shareholders,
creditors of the public at large.

Hence, the Board balieve that to present a falr position of the affairs of the Compamy, tha
maost afficient option available to tha Company would ba to utiliza the balance tying in the
Sacurities Premium Account to the axtent of writing off the Accumulated Lossas of the
Company, subject to the confirmations/sanctions of the requisite majority of the
shareholders of the Company and the NCLT and such other sappropriate authority, 8s may
be applicabla.

By Articla 37 of the Articles of Association of the Company, the Company is authorised to
reduce its shara capital in any manner and by the provisions of the Companias Act, 2013,

EFFECTS OF THE SCHEME

As at 31" March 2025, tha Company has Accumuiatad Losses of Rs, 10,43,18,000 /-
{Rupaas Ten Crare Forty Threa Lakhs Eightean Thousand Only). The Accumulated Losses
are roflocted as a debit balanca under "Retained Eamings™ as a part of *Other Equity™

The Nat worth of the Company as on 31 March 2025 is of Rs. (42,72.000)"- The losses
were on account of adverse market conditions and accumulated in the past 5 years as

undar




Year | EquityCapital | Securities | Earlier Retained Total
fA) (Re.) | Premium | Years Earnings of the | Networth
(B} (Rs.) Earnings Year (D) (Rs.] | E=A+B+C+D
retained (Rs.)
(C) (Rs.]
2020-21 10.,00,48,000 64,61,260 (5.54,230) | 10,58,53,030
202122 ~ 10,00,46,000 59,07,030 (11.24,000) | 10,48,29,030
2022-23 10,00,46,000 47,83,000 (19,51,000) | 10,28,78,000
2023-24 10,00,48,000 28,32,000 | (7,68,60,000)  2,60,18,000
2024-25 (10,43,18.000) | (7.40,28000 | (3.02,90,000) | (42,72.000)

* |Paid Up capital reduced by earliar losses plus current year profitfiosses )

8.3,

As on 31" March 2025 the company has accumulatad losses of Re. 10,43,18,000 /- .

Therefore, the Company proposes to utilize balance of Rupeas 8,90,45,540 out of
Accumulated Losses of Rs. 10,43,18,000 /- against Rs. 10.00,46,000/- paid up , issued,
subscribed equity capital of the company consists of 1,00,04,600 Equity Sharas of
Rs.10/-&ach,

9.4,

The pre and post reduction of issued, subscribed & Paid-Up Capital of the Company

ag@ingt its Accumulated Losses as on 31% March 2025 shall be reflacted in the books of
accounts of the Company, on the Effective Date. in the following manner:

Particulars {Amount in Rs.)
Capital of the | Proposed Balonce  capital
company ason | Utilization against | post Capital
31" March 2025 | the accumulated | Reduction (Rs.)
na.) wsses (N5, )

Paid-up capital 10,00,46,000 8,590,45 540 10,000,450




8.5

8.5.1

8.5.2

8.6.

Thrul.pﬁhthllmnmmmmummpmmmﬂmﬂwﬂmmmmnt
c#mhnrmnufmnumuuﬁm tasued, subscribed and paid up capital of the
company.

m:mmmmm»«mmmmmmmms
yoars.

ACCOUNTNG TREATMENT

Upon the Scheme under Section 66 read with Section 52 of the Act bacoming effective,
the Company shall account for the reduction of share capital in its books of sccounts by
applicabla accounting standards and other BEoolnting principles.

Hﬁmaﬂmﬂmwmﬂmm;mmmmmﬂgnﬂmmm
amount of share capital as extinguished as per clause 9.4 above sholl be raduced from the
Equity Shara Capital of the company and correspondingly from the dobit balance of the
Profit and Loss account of the Company.

The company will comply with all the relovant accounting policies and Indian Accounting
standards and relevant provisions as per section 133 of tha Companies Act, 2013 to the
axtent applicable to the company sbout the accounting for Reduction of capital and
correspondingly writing of accumulated losses of the Company and ony other applicable
provisions and laws for the time being in force.

Post Reduction the capital of the Company: Upon the Schema being effective, issued,
subscribad & Paid-Up Capital of the Company will be A2.10,00,480/-{Rupees Ten Lakhs
Four Hundred and Sixty Onty), consisting of 1,00,045 (Ona Lakhs Forty Six } squity shares
of Ra. 10/- sach.

8.7. FRACTIOMAL SHRAES:

In respect of the frectional shares, it any, caused by the reconstructionfrestructuring of

v:unitul.mﬂmmahbumrmmmmummmmmmmimmmmum
up o trust to deal with the fractional shares headed by the Chairman of the Audit

Committes.




10,

10.1.

On atlotmant of the fractional shares to the chairman of the audit committes, the shares
will be sold in the open market within 90 days from the date of nllotmant of shares and
basad on the antiftament of frections! sharsholders

it any amount not claimed o debited to the said fractional shareholders, the trust as
created above, transfers the unclaimed amount within 120 days from the axpiry of the

nagotiabls instrumant to the Investor Education and Protection Fund (IEPF) of SEBI, and a
repart will be filed with SE.

The company shell submit to the designated stock exchange a report from Its Audit
Committes and the Independent Directors certifying that the company has compensated
the eligible shareholdors, and the company will submit such reports within 7 days of
compansating the shareholders.

PRE AND POST SHAREHOLDING PATTERN

Panding convertible warrents into equity shares: There were no convertible warrants to be
comarted into equity shanas pending for allotmaont in the company.

10.2.  Partly Paid Up Shares: The company does not have any partly paid up shares as on date.
10.3. The shareholding pattern of the Company and tha percentage of holdings shell remain
unchanged on account of tha raduction of capital of the Company. The pre- & post
Sharsholding pattern of the company as affective date is as under:
Cate | Particulars | Before the Schemaof | Post reduction under the
Sche
iy Arrangomant iy
No.of Shares | %toTotal | No.ofShares | % to Total
(A} | Promoters & | 11,085,700 11.08 11,055 11.05
Promoter
“‘Fﬂ'l.l":l
{8) | Public B88,98,500 | 88.95 88,991 | 8895
TOTAL 1,00,04,600 100 1,00,046 100




10,4, Thaere shall ba no change in the shareholding pattern of the promoter holdings of the
Company on account of the reduction of capital of the Comparmy.

10.5. This Schame Solely provide for writing off the accumulated business losses of the

company agains! the share capital of the lsted entity applied uniformly across all
shareholders on pro-rote basis and/or against the resenves of the company,

11.  CORPORATE ACTION AND OTHER PROVISIONS AT THE TIME OF ISSUE OF SHARES

11.1. The said now Equity Shares issued and allotted by the Company in terms of this Schema
shall be subject to the provisions of the Memorandum and Articles of Association of the
CoOmpany.

11.2. The shares to ba issuad to the meambers of the Companies shall mnk for votling rights and

in all raspacts pari-passu with the mxisting Equity Shares of the Company and shall have
the same ratio.

11.3. The Company shall issue Equity shares within 80 days from tha date of registration of the
arder with the Registrar of Companies or the sanction of this schamea by the Hon'ble
Courtia), whichaver is Lotar,

11.4. Tho company will make nocessary applications 1o the NSDL &CDSL, the depositary for
admission of the new capital of the company to be raised on account of the Reduction of
capital of tha Company.

11.5. CANCELLATION OF SHARES

Upon this reduction becoming finally affective, to all the shareholders in the case of shares
held in dematerialized and electronic form, the required procedure for reflecting the change
in tha holdings of the membars of the Company, a8 a consequonce of the sanctioning of this
Scheme, shall be adopted for making the necessary alterations in the Depository Accounts
of the shareholdsm

Thosa sharsholdars whose holding is presently in physicel code, the company will issue and
ellot entitled shares post reduction of capital, new shara cenificates to tha Shareholders
whose names shall appesr in the Register of Members of the Company on such Record Date
fixed as aforesaid post reduction of capital. And the old share certificates held by them in




12

13.

13.1.

13.2.

143

tha Company shall be deamad to have besn sutomatically concelled and cease 1o be
negotiable and be of no commercial or legal valus, on and from the Record Date. The
Company, instaad of requiring the surmender of the old share certificates, as above, direotly
issues and dispatchas the new share certificates of the Company in lieu thereof.

DESIGMATED STOCK EXCHANGE

The Company is listed exclusively on the BSE. Hence, the designated stock exchange
#hall ba BSE.

COMPLIANCE WITH LISTING AGREEMEMT

Notwithatanding the reduction of capital of tha Company in pursuance of this Scheme,
tha listing banefits of the Company on the BSE, where the shares of the Company are
listad, shall continus, and the Company will comply with the applicable provisions of the
SEBI (LODR) Regulations, 2015 and Listing Agraement with the BSE.

The Company shall enter into such arrangaments and give such confirmations andior
undertakings as may be necessary by the applicable laws or regulations for complying
with the formalities of the said Stock Exchanges as per the SEBI (LODR) Regulations, 2015,
On such tormalities being fulfilled, the aaid Stock exchangas shall list andfor admit such
oquity shares also for trading.

To issue equity shares to the shareholders of the Company, shall, if and to the extent
required, apply for and obtain the required statutory approvals, including approval of the
Reserve Bank of India and other concermned regulstory authorities for the issue and
allotment by the Company of such squity sharms

Tha New Equity shares issuad and allotted to the mambers post reduction of tha capital
of the company under this scheme may be listed andfor admitted to trading on the

Bombay Stock Exchange (BSE), where the shares of the Company are listed and/or
admitted to trading in terms of the applicable bye-laws and reguiations.




14,

16.

16,

PART D

GENERAL TERMS AND CONDITIONS

CONDUCT OF BUSINESS BY THE COMPANY

The Schame does not involve any financial outlay/outgo and therafore, would not affect
the al:ih;rnrthqmuiwmtmcmmanrmmmhsnmmummmmnmanmnmnrﬂm
course of business. Further, this Schame would also not in any way adversaly affect the
ordinary operations of the Company during the course or after the approval of the
Schame.

IMPACT OF THE SCHEME ON EMPLOYEES

This Scheme would not in any way adversely affect the Employees of the Company. On
the Scheme becoming effective, all Employoes in the service of the Company
immediataty before the Scheme shall stay as the Employees of the Company without any
break or interruption in thair services, on the same terms and conditions on which thay
are engaged 83 on tha Effective Date. The Company undertakes to continus to abide by
the terms of the agreement/settlement entered Into with the employess' union /
Employee or associations. The terms and conditions of senvice applicable to the
Employess shall not in any way be less favourable to them than those applicable to them
immadiately bafore the Scheme.

IMPACT OF THE SCHEME ON CREDITORS / LENDERS / FINANCIAL INSTITUTIONS

This Scheme would not in any way adversely affect the ordinary operations of the
Company or the ability of the Company to honour its commitments or pay its debts in the
MG CUUIAS UF LUSHIESS. [E LIeamors of the company will not be affected by this
reduction of capital as their claim has not been diluted or altered, or alianated directly or
indirectly for this Capital Reduction.
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Also, this Scheme doas not in any manner whatsoaver alter, vary, or affect the rights of
the craditorsfienders / financial institutions or the payment of outstanding dues of
statutory authorities or any other creditor which is payable or outstanding.

The Company has not accepted or renewed any fixed deposits,

CHANGE OF MANAGEMENT

Thurumilhum:hmgahﬂmgamwnrmnmhnuhgmumpmmmmm
Reduction of capital.

LEGAL PROCEEDINGS

Without prejudice to the foregoing, it any suit, cause of actions, appeal or ather lagal,
quasi-judicial, arbitral or other administrative proceedings of whatever nature by or
HﬂhmmuﬂmmwummgunﬂmEﬁammmm.mam:hﬂlnmuhmba
discontinued or be in any way prejudicially affected because of this reduction of share
capital or anything containad in this Schems, but the proceedings of the Company will ba
continuad, prosecuted and enforced by or against the Company in the same manner and
to the sama extent as itwould ba or might have been continued, prosecuted and enforced
by or against the Company before this Schema.

CONTRACTS, DEEDS, AGREEMENTS AND OTHER INSTRUMENTS

Subject to other provisions contained In the Scheme, all contracts, doeds, bonds,
insurance, latters of intent, undertakings, arrangements, policies, agreements and othar
instruments, if any, of whatsoever nature to which the Company Is & party subsisting or
affacting immediatety on the Effective Date, shall ramain in full force and effect against
of in favour of the Company, as the case may be, and shall be enforced by or against the
Company as fully and as bafore this Scheme,
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21.1.
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21.3.

APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL

The Company shall make necessary application/petition under Section 66, raad and
other applicable provisions of the Act, read with Rules framed thereunder, to the NCLT for
seeking the approval of the Reduction of capital of the Company under this draftad
Schamea,

Prosently, the Registerad Office of the Company is located in the State of Tamil Nadu
under the jurisdiction of the Registrar of Companies, Chennai. Hance, for all purposes
the NCLT jurisdiction in Chennai, Tamil Nadu and Registrar of Companies ot Channal has
exclusive junsdiction on the subject matter.

MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Company, by s Board or such other committee/person ar persons, as the Board may
authorize, may assent to withdrowal of the Scheme in I8 entirety or to make andior
consent to any modifications/famendments of any kind to the Schame or o any
conditions or ummmmum:massanm;ummﬂmmw
may deam fit to direct or impose, or which may otherwise be considered necessary,
desirable or appropriate, whather as a result of subsoquent events or otherwise, by the
Board.

The Company, by its Board, are authorized to take all such steps 83 may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whatsoever for carmying
the Scheme into effact, whether because of any directive or order of any authority o
howsoaver, arising out of or under or by the Scheme andfor any matter concemed or
connactad tharewith.

The Company shall be at liberty 1o withdraw from this Schema, in case of amy condition
of alteration imposed by the NCLT or any other suthority or otherwiss, if so mutuaElly
agread in writing by the Coampany,




CONDITIOMALITY OF THE SCHEME
Tha Schaema is and shall be conditional upon and subject to:

The Scheme being approved by the shareholders of the Company by way of a Spactal
resolution in a general meeting of the Company;

Tha Company will file the scheme as per  Regulation 37 with recognised stock
exchangas, BSE, for disclosuras.

The Schame being sanctioned by the NCLT under Section 86 of the Act and tho Rules
framed thersundar;

Certified true copy of the Order being filed with the Registrar of Companies, by the
Company,

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals referred to in the Clause 9, 11 and
13 being denied or not being available, this Schemea shall stand revoked, concelled and
ba of no affect, save and axcept in respect of any act or deed done prior thereto as is
comemplated hereunder or as to any rights and/or Gebilities which might have ansen or
acerued pursuant thereto and which shall be governed and be preserved or workaed out
85 is spacitically provided in the Scheme or as may otherwise arise in law.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme sat out hersin in its present form or with any modification(s) and
smendments(s) made as por the direction of the NCLT or any Appropriate Authority, as
the case may be. shall be effective from the Effective Date and binding upon all the
stakeholders.

SEVERABILITY

i any part or section of this Scheme is found to ba unworkabls for any reason whatspevar,
the same shall not, subject to the decision of the Board, alfect the sdoption, vatidity or
intarpratation of the other parts and/or provisions of this Scheme. It is hereby clarifiad
that tha Board, in their absolute discretion, may adopt any part of this Scheme or declare
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tha antire Schame to be null and void, and in that event no rights and liabilities whatsoever
shall accrue to or be incurred inter se by the Company or its sharsholders or creditors or
Employeas or amy other parson,

COSTS, CHARGES AND EXPENSES

All costs, charges, duties and levies (except for stamp duly costs) arising out of or
incurred in carrying out and implementing this Scheme and matters Incidental thereto
shall ba borna by the Company.

FORM OF MINUTE UNDER SECTION 66(5) OF THE ACT
The form of minute proposad to b registered under Section 66(5) of the Act is as follows:

“(a) The Issued, subscribad and Paid-up capital of the company is of Rs. 10,00,46.000 /-
(Rupees Ten Crore Forty Six Thousand only) consisting of 1,00,04,600 (One Crore Four
Thousand six Hundred) equity shares of Rs.10/- each will be reduced to Rs. 10,00,460/-
(Rupeas Tan Lakhs Four Hundred Sixty Only), consisting of 1,00,046 (One Lakhs Farty Six
) eguity shares of Rz, 10/- sach.”

(b)The Company shall not ba required to use the words "AND REDUCED" as part of its
corporate nama, and such use is dispensed with,

CORPORATE ACTION AND OTHER PROVISIONS AT THE TIME OF ISSUE OF SHARES
POST REDUCTION OF CAPITAL OF THE COMPANY

28.1. The said new Equity Shares issued and allotted by the Company post reduction of the
Capital will ba, in terms of this Scheme, shall be subject to the provisions of tha Companies

Act, 2013, and rules framed thersunder, read with the provisions of the Memomndum and
Asticles of Association of the Company.

28.2 The shares to be issued to the members/ aliottees of the Companias shall rank for
voting rights and in all respects pari-passu with the existing Equity Shares of the Company

and having the samae ratio.




28.3 New Equity shares of the Company issuad miay bea listed andlor admitted to trading on
the Bombay Stock Exchange (BSE), where the shares of the Company are listed andfor
admitted to trading in terms of the applicable bye-laws and régulations.

28.4 The Company shall enter into such arrangemants and give such confirmations andfor
undertakings as may be nacessary by the applicabie laws or regulations for complying with
the formatities of the said Stock Exchanges as per SEBI (LODR) Regulations, 2015. On such
formalities being fulfilled, the sald Stock exchanges shall list andfor admit such aquity
shares also for trading.

28.5 Forissue of equity shares to the sharsholders, the Company shall, if and to the extent
required, apply for and obtain the required stetutory approvals, including approval of the
Resarva Bank of India and other concemned regulatory authorities for the issue and
allotment by tha Company of such squity shares,

28.6 The Equity Shares to be issued by the Company under this Reduction of capital, in
respect of Equity Shares which are not fully paid up, shall also be kapt in abeyance.

28.7 The Company shall issue Equity shares within 90 days from the date of registration of
the order with the Registrar of Companies or the sanction of this schems by the Hon'bie
Court{s). whichever is lates.

#8.8. The company will make nocessary application to the NSDL & CDSL. the depositary for
sdmission of the now capital of the company to be mised on sccount of the Reduction of

capital of the Company.

CANCELLATION OF SHARES

Upan this reduction becoming finally effective, all the shareholders, If so required by the
Compary, shail surrender their share certificates for cancellation thereof. Tha Company
may, Instead of requinng the surrender of the old share certificates, as above, directly issue
and dispatch the new share cortificates of the Company in lieu thereof, In the case of shares
held in dematerialised and electronic form, the required procadure for reflacting tha changa
in the holdings of the members of the Company, as a consaquanca of the sanctioning of this
Schame, shall be adoptad for making the necassary alterations in the Depository Accounts
of the shareholders.




Notwithstanding anything to the contrary, upon the issue of the new shars certificates in the
Company to the Shareholders whose names shall appear in the Register of Members of the
Company on such Record Date fixed a3 aforesaid post reduction of capital, the old share
certificates held by them in the Company shall be deemed to have been sutomatically
canceiled and cease to be negotiobie and be of no commarcial or lagal valua, on and fram
the Record Date.

Certified true copy

DIN: DD20667T1
Dated on this June 21 , 2025 at Chennal
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INTEGRATED HITECH LIMITED
CIN: L72300TN1993PLC0O24583

| Ramesh Chandra Mishra Directos of the Company hereby undertake that Valuation repart from
Registered Valuer, along with workings, as applicable, as per Para (A){4) of Part | of SEB] Master
Clrcular no. SEBL/HO/CFD/POD-2/P/CIR/2023/93 dated lune 20, 2023 [*SEBI Master Circular”)

5 not applicable to the Scheme of arrangement as this is case of reduction of share capital of the
Company.

For Integrated Hitech Limited, TR

w‘ﬁf o

DIN: 00206671

Registered Office Address: 150,/115,Cisons Complex, 3%° Floor, Moniteth Road Egmore,
Chennai, Chennai-8, Tamil Nadu, India, 600008
Corporate Office Address : B-103 Ansa Industrial Estate, Sakinaka Andheri East,
Mumbai, Maharashtra, India, 400072
Mobile No: 9223400434, Contact No: D44-42145221
Email id : easitax.ibl@®gmall com ; Website : easitigcom :
GST NO :33AAACIGA20R1ZE



INTEGRATED HITECH LIMITED
CIN: L72300TN1993PLCOZA5E3
CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF

INTEGRATED HITECH LIMITED HELD ON SATURDAY, 21+ JUNE, 2025 AT 2:00 PM AT THE
REGISTERED OFFICE OF THE COMPANY.

Subject: Non Applicability Valuation report from Independent Chartered Accountant as
per Para 1(A}(4) of Annexure | of SEBl Circular No. SEBI Master Circular no.
SEBI/HO/CFD/POD-2/P/CIR/2023 /93 |"SEBI Master Circular”] dated June 20, 2023.

“RESOLVED THAT the Board hereby take on record the fact that the Reduction of share capital of
the company has not resulted into any change in the Shareholding Pattern of the company post
reduction of share capital of the compamy”

“RESOLVED FURTHER THAT Valuation report from Independent Chartered Accountant as per
Para 1{A){4) of Annexure | of SEBI Circular No. SEB] Master Circular no. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 ["SEBI Master Circular”] dated June 20, 2023 be and is hereby not applicable
to the Reduction of share capital of the company.”

//CERTIFIED TRUE COPY//
For Integrated Hitech

Ramesh Chandra Mishra
Director
DIN: 00206671

Registered Office Address: 150/115,Cisons Complex, 30 Floor, Moniteth Road Egmore,
Chennai, Chennai-8, Tamil Nadu, India, 600008
Corporate Office Address : B-103 Ansa Industrial Estate, Sakinaka Andheri East,
Mumbal, Maharashtra, India, 400072
Mobile No: 9223400434, Contact No: 044-42145221
Email id : easitan.lhl@gmail.com ; Website : casitax.com ;
GST NO :33AAACIG4Z0R1ZE




INTEGRATED HITECH LIMITED
CIN: L72300TN1993PLC024583

RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT HETWEEN INTEGRATED
HITECH LIMITED AND ITS SHAREHOLDERS ADOPTED AT ITS MEETING HELD ON 215
JUNE, 2025.

The following members of the Audit Commitiee were present:

5r. I'lu_ Name Designation
1 Mrs. Sushama Anuj Yadav Chairman
(Independent non-executive Directar)

2 | Mrs. Aakansha Vaid Independent non-executive Director

1. Background

A meeting of the Audit Committee of the Company was held on Saturday 21= June, 2025 1o
consider and recommend to the Board of Directors of the Company, the draft Scheme for
reduction of Share Capital (“Scheme”) under Section 66 of the Companies Act, 2013
[including other applicable provisions of the Act and the rules framed there under of
Suncity Synthetics Limited (herein after referred as “the Company™) with its shareholders,
in accordance with the requirement af the Securities and Exchange Board of India [*SEBIT)
Master Circular No. SEB1,/HO/CFD/POD-2/P/CIR/P/2023,/93 dated June 20, 2023 (“Master
Clreular”), the rules thereof, and BSE Notice No. 20230929-30 dated 29.09.2023 and the
National Company Law Tribunal (Procedure for Reduction of Share Capital of Company)
Rules. 2016 (“the Rules”) including any amendments thereof, as applicable.

The Scheme provides that the accumulated losses of up to Re  10,43,18,000 /- [(Rupees Ten
Crore Forty Three Lakhs Eighteen Thousand Only) as on 31 March 2025, be  adjusted from
the issued, subscribed and paid-up equity share capital of the Company of Rs.
10,00,46,000/- [Ten Crore Ninety Forty Six Thousand only) from 1,00,04,600 Equity Shares
of face value of Rs.10/- cach leaing a balance of Rs. 10,00,460/- consist of 1,00,046 equity
shares of face value of Rs. 10/- each. Le. about 99% of the issued, subscribed and paid up
share capital of the Company, without payment of any consideration to the members from
the paid up capital of the company as the said amount is not re-presented any asset of the
Company.

Registered Office Address: 150/115,Cisons Complex, 3" Floor, Moniteth Road Egmore,
Chennai, Chennai-8, Tamil Nadu, India, 600008
Corporate Office Address : B-103 Ansa Industrial Estate, Sakinaka Andheri East,
Mumbai, Maharashtra, India, 400072 '
Mobile No: 9223400434, Contact No: 044-42145221
Email id : gasitaxibl@gmail.com ; Website : casitax.com ;
GST NO :33AAACIGA20R1ZE




INTEGRATED HITECH LIMITED

CIN: L72300TN1993PLCO24583

The draft scheme is and shall he conditional upon and subject to:

al Approval of the Board and the members of the Company through special
resolution in terms of the Master Circular Moo SEB1/HO/CFD/POD-
Z/P/CIR/P/2023 /93 dated June 20, 2023;

b) Since there were no extinguishment of any creditors right, the approval of the
creditors of the Company is not applicable. The Company will follow any direction
as prescribed under the Act and/or as may be directed by the National Company
Law Tribunal, Mumbal Bench ("NCLT"), and/or any other appropriate authority as
may be applicable;

¢} The Company will abtain the observation letter/no-objection letter from the

relevant stock exchange for the implementation of the Scheme. BSE Is the
designated stock exchange;

d) Sanction by the NCLT under Section 66 and any other applicable provision of the
Act;

¢) Certified copy of the order of the NCLT sanctioning the Scheme and the minute of
the reduction being filed with the Registrar of Companies, Chennal Tamilnadu
ROC') by the Company; and

f) the requisite, consent, approval or permission of the Central Government or any

other statutery or regulatory authority, if any, which by law may be necessary for
the implementation of the Scheme.

This report of the Audit Committee is made in compliance with the requirement of the SEEI
Master Circular No. SEB1/HD/CFD/POD-2/F/CIR/P/2023/93 dated June 20, 2023 ['SEBI
Master Circular™) read with BSE notice no, 20230929-30 dated 29.09.2023 and Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements]
Regulations, 2015 issued by the Securities Exchange and Board of India ['SEBIT) as
amended from time to time, which requires the Audit Committee to submit its report to the

Board, that the draft Scheme of the reduction of capital of the Company is not detrimental
to the shareholders of the Company

¥ The following documents were placed before the Audit Committee:

¥ Draft Scheme for reduction of Capital:

Registered Office Address: 150/115,Cisons Complex, 3% Floor, Moniteth Road Egmore,
Chennal, Chennai-8, Tamil Nadu, India, 600008
Corporate Office Address : B-103 Ansa Industrial Estate, Sakinaka Andheri East,
Mumbai, Maharashtra, India, 400072
Mobile No: 9223400434, Contact No: 044-42145221
Email id : gasitaihl@gmail.com ; Websive : easitax.com :
GST NO :33AAACIG4Z20R1ZE




INTEGRATED HITECH LIMITED
CIN: L72300TN1993PLCO24583

¥* Audited Financial Statements ol the Company for the year ended March 31,
2025;

# Valuation Report received from the registered valuer (securities and Flnancial
Aszets) M/s. jay Ashok Shah Chartered Accountant

# A certificate from the statutory auditors of the Company, M/s. A. John Morris &
Co, Chartered Accountants, confirming that the proposed accounting treatment
In the books of the Company relating to the reduction of share capital of the
Company as set out in Clause 9.5 of the draft Scheme is outside the purview of
the applicable accounting standards as specified under Section 133 of the
Companles Act, 2013,

In the absence of specific guidance for accounting of trunsactions relating to the
reduction of share capital, the accounting treatment under Clause 95. of the draft
Scheme s construed to be in conformity with other generally accepted accounting
principles in India ("Auditors’ Certificate”);

Following documents wers considered by the Commities:

a.  Draft Scheme for reduction of Capital;

b. Audited Financial Statements of the Company for the year ended March 31, 2025;

c. Valuation Heport recelved from the registered valuer [securities and Financial
Assets |} M/s. Jay Ashok Shah Chartered Accountant

d. A certificate from the statutory auditors of the Company, M/s. John Morls & Co.
Chartered Accountants, confirming that the proposed accounting treatment in the
books of the Company relating to the reduction of share capital of the Company as
set out in Clause 95 of the draft Scheme Is outside the purview of the applicable
accounting standards as specified under Section 133 of the Companies Act, 2013,

In the absence of specific guidance for accounting of transactions rolating to the
reduction of share capital, the accounting treatment under Clause 95, of the draft
Scheme Is construed to be in conformity with other generally accepted accounting
principles in India ("Auditors’ Certificate”);

. Draft undertaking to be given by the Company confirming that approval of majority
of public shareholders s prescribed onder Paragraph [AJ(10I(R]) nfF Part T of the

Registered Office Address: 150/115,Cisons Complex, 3% Floor, Moniteth Road Egmore,
Chennai, Chennai-8, Tamil Nadu, India, 600008
Corporate Office Address : B-103 Ansa Industrial Estate, Sakinaka Andheri East,
Mumbai, Maharashtra, India, 400072
Mobile No: 9223400434, Contact No: 044-42145221
Email id : sasitax.(hi@gmail.com ; Website : casitax.com ;
GST NO :33AAACIGAZ0R1ZE




INTEGRATED HITECH LIMITED
CIN: L72300TN1993PLC024583

SEBI Master Circular No. SEEI/HO/CFD/POD-2/P/CIR/2023 /93 dated June 20, 2023
is not applicable to the Scheme along with draft certificate of the Statutory Auditors
of the Company, certifying the sald undertaking,

2. PROPOSED SCHEME FOR REDUCTION OF CAPITAL:

The Audit Committee reviewed and considered the draft Scheme for reduction of Share
capital of the Company on the following grounds:

A. NEED AND RATIONALE FOR THE PROPOSED SCHEME FOR REDUCTION OF SHARE
CAPITAL:

The proposed reduction of the equity share capital of Company is being undertaken in
accordance with the provisions of Section 66 of the Act and the rules made thereunder
and specifically the Rules, which permit a company to undertake a reduction of its share

capital in any manner subject to compliance of the Listing Regulations and the SEB|
Circular;

The accumulated carry forward losses resulting from the cessation of business
operations, have substantially wiped off the value represented by the Share Capital. thus,
the financial statements do not reflect the correct picture of the health of the Company.
This has given rise to the need to re-adjust the relation between capital and the reflected
ltabilities and assets Company in its books of accounts.

1. RATIONALE AND PURPOSE OF REDUCTION OF SHARE CAPITAL

L The company in the past 15 years invested In the development of various Income Tax
related software and the investment was eroded as the technology has become obsolets
and expenses on Human Resources, working capital become converted into losses, the
company could not able to meet the changed scenario and compete in the market. Also,
the company hased on customers requirements developed certain customized
software's and marketed the same through the subsidiaries but due to lack of funds and
technical upgradation knowhow, the software’s were could not meet with the required
results resulting in business losses. Hence it has incurred losses.

.  The Company has been incurring losses for past couple of years and due to business
Loss and Inadequate working capital facilities the present business of the Company
suffered. The Board could not scale up the businesses because of proper finance

restructuring on account of accumulated losses part of the financials of the Company.

Registered Office Address: 150/115,Cisons Complex, 3®° Floor, Moniteth Road Egmore,
Chennal, Chennai-8, Tamil Nadu, India, 600008
Corporate Office Address ; B-103 Ansa Industrial Estate, Sakinaka Andheri East,
Mumbal, Maharashtra, India, 400072
Mohbile No: 9223400434, Contact No: 044-42145221

Email id : easitax.ihl@gmail.com : Website : casitax.com ;
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INTEGRATED HITECH LIMITED
CIN: L72300TN1993PLCO2AB43

iii.  In light of the above rational and the accumulated losses that are carried forward year
on year , in view of the accumulated carry forward losses that the Company's Balance
Sheet is not reflecting at Its actual value and with the future prospect of growth and
value addition to the shareholders, the management of the Company has proposed to
clean its books thereby enabling the Company to raise future resources considering the
expansion programs that will be required has been considered for development and for

achieving the same the Company will require would need huge amount of investment
both In terms of equity as well as debt.

iv.  The company is therefore unable to raise any finance either from the capital markets or
financial institutions whether In the form of equity or debt, to undertake business
activities on a larger scale. The proposed reduction of capital would enable the company
to correct its existing capital by reduction and to show the actual financlal pasition in its
batance sheet to depict the representing Assets value which in turn will enable it o
approach for financial assistances in order to develop its business value.

v.  The reduction envisaged under this Scheme will not have any impact on shareholding
pattern or the capital structure of the Company. The proposed reduction will be for the
benefit of the Company and its shareholders and other stakeholders.

vi. The proposed reduction of share capital also does not envisage any payout to any
shareholder or any sacrifice on the part of any creditor. Accordingly, the redurction of
share capital should not result In any adverse impact on the creditors.

vil.  The propased reduction of the paid-up share capital of the company does not involve
any payment of the paid-up share capital to the shareholders of the Company nor does it
result in extinguishment of any liability or diminution of any liability or any outstanding
payments to any creditors,

vill.  The Scheme does nol envisage transfer or vesting of any properties and for liabilities of

the company to any person or entity. The Scheme does not involve any conveyance or
transfer of any property of the Company.

b The reduction of Capital does not neither result in diminution of any liabilities of the

Company, in respect of any unpaid capitals nor entails payment to any sharcholder of
any pald-up capital

Registered Office Address: 150/115,Cisons Complex, 370 Floor, Moniteth Road Egmore,
Chennai, Chennai-8, Tamil Nadu, India, 600008
Corporate Office Address : B-103 Ansa Industrial Estate, Sakinaka Andheri EESL
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INTEGRATED HITECH LIMITED
CIN: L72300TN1993PLCO24583

4. SYNERGIES OF BUSINESS OF THE ENTITIES INVOLVED IN THE SCHEME
Here the Scheme of arrangement Is for reduction of share capital of the Company which
provide following benefits:

i The Company’s book would more accurately represent its financial position.

il.  The right-sizing of the balance sheet is likely to facilitate the efforts of the Company
while ralsing funds and obtalning debt from Banks and Financial Institutions.

iii.  This reduction of capital of the company will help the company to raise fresh capital ona
private placement basis.

iv.  The right-sizing of the halance sheet is also llkely to facilitate the efforts of the Company
while rising funds and commercial growth of the Company.

v. The Scheme is only for the reduction of share capital of the Company, and it does not
envisage transfer or vesting of any properties and/or liabilitles to or in favour of the
Company.

vi.  This Scheme is in the interest of all the shareholders, creditors and other stakeholders of
the Compamy, and is not prejudicial to the interests of the concerned shareholders,
ereditnirs or the public at lrge,

vilh. ~Hence, to present a fair position of the affairs of the Company, the most efficient option
available to the Company would be to utilize the balance lying in the Securities Premium
Account to the extent of writing off the Accumulated Losses of the Company, subject to

the confirmations/sanctions of the requisite majority of the sharcholders of the
Company and the NCLT and such other appropriate suthority, as may be applicabla,

5. IMPACT OF THE SCHEME ON THE SHAREHOLDERS

a. As at 31* March 2025, the Company has Accumulated Losses of Rs. 10.43,18,000 /-
(Rupees Ten Crore Forty Three Lakhs Eighteen Thousand Only). The Accumulated
Losses are reflected as a debit balance under "Retained Earnings” as a part of "Other
Equity™.

Registered Office Address: 150/115,Cisons Complex, 3" Floor, Moniteth Road Egmore,
Chennai, Chennai-8, Tamil Nadu, India, 600008
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INTEGRATED HITECH LIMITED

CIN: L72300TN1993PLCO24583

b.  The Het worth of the Company as on 317 March 2025 is of Hs, [42,72,000)/- . The losses
were on account of adverse market conditions and accumulated in the past 5 vears as

under :

¢

Year | Equity Capital Securitics | Earlier Years | Retained Total Networth
[A) (Rs) | Premium | Earnings Earnings of the | EzA+B+CeD
(1] [Rs=.) retained Year (D) (R} [He=.}
A NS (€} ®s) L I
2020-21 10,00,46,000 . 64,61,.260 (5.54,230) 10,59,53.030
(202122 10,00,46,000 : 59,07,030 (11,24,000) 10,48,29,030
202223 | 100046000 - 4783000 | (19,51000) | 102878000
2023.24 10,00,46,000 - 28,32,000 (7,68.60,000) 2,60,18,000
2024-25 (10.43,18,000) “1 (7,40.28.000) [3.02.90,000) (4272,000)*

{Pﬂ;dl.ﬁ:ll:ﬂ-ﬂﬁll mwmwﬁmmmmrm|

Az on 317 March 2025 the company has accumulated losses of Hs. 1043, 18,000 /- .
Therefore, the Company proposes to utilize  balance of Rupees 9,90,45540 out of

Accumulated Losses of Rs. 10,43,18,000 /- against Rs. 10,00,46,000/-

pald up , Ezued,

subscribed equity capital of the company consists of 1,00,04,600 Equity Shares of

Rs.10/- each.
The pre and post reduction of issued, subscribed & Paid Up Capital

of the Company

against its Accumulated Losses as on 31* March 2025 shall be reflected in the books of
accounts of the Company, on the Effective Date, in the following manner:

' Particulars

(Amount in Rs.) |
Capital of the Proposed Balance m;:lll:l'1
company as | Utilization against | post Capital
on 31+ March | the accumulated | Reduction [Rs.)

L 2025(Rs) | losses(Rs.) |

Paid-up capital 10,00,46,000 9.90,45,540 10,00, 460

Registered Office Address: 150/115,Cisons Complex, 3" Floor, Moniteth Road Egmore,
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SCHEME NOT DETRIMENTAL TO THE SHAREHOLDERS OF THE COMPANY:

In terms of the draft Scheme, upon the scheme becoming effective the accumulated losses
of accumulated losses of up to Rs. 10,43,18,000 /- (Rupees Ten Crore Forty Three Lakhs
Eighteen Thousand Only) as on 31 March 2025, be adjusted from the issued, subscribed
and paid-up equity share capital of the Company of Rs. 10,00,46,000/- [Ten Crore Ninety
Forty Six Thousand only) from 1,00,04,600 Equity Shares of face value of Rs.10/- each
leaing a balance of Rs. 10,00,460/- consist of 1,00,046 equity shares of face value of Rs. 10/-
each. Le about 99% of the issued, subscribed and paid up share capital of the Company.
The Capital reduction will not cause any prejudice to the shareholders of the company, as it
does not entail any discharge of consideration by the Company In form of cash, or
otherwise,

The Company's equity capital structure and the shareholding pattern subsequent to the
Scheme will remain unchanged and this reduction will allow the creation of distributable
reserves in future for dividend which may get held up due to accumulated losses.

The Committee is of the informed opinion that the proposed scheme is in the best
interest of the shareholders of the company and not detrimental to the interest of the
sharcholders and it has no adverse impact on any sharcholders.

6. COST BENEFITS ANALYSIS OF THE SCHEME OR OBJECTS / BENEFITS ARISING OUT OF
THE SCHEME

a. The Company's book would more accurately represent its financial position.

b. The right-sizing of the balance sheet is likely to facilitate the efforts of the Company
while raising funds and abtaining debt from Banks and Financial lnstitutions.

¢. This reduction of capital of the company will help the company to raise fresh capital by
private placement basis and other mode of capital raising

d. The right-stzing of the balance sheet is also lilely to facilitate the efforts of the Company
while raising funds and commercial growth of the Company.

e. The Scheme s only for reduction of share capital of the Company and it does not
onvisage transfer or vesting of any properties and / or labilities to or in Favor of the
Company.

f.  This Scheme is in the interest of all the shareholders, creditors and other stakeholders of
the Company and is not prejudicial to the interests of the concerned sharcholders,
creditors or the public at large,

g Hence. the Board believe that In order o present a fair position of the affairs of the
Company, the most efMcient option available 1o the Company would be (o utilize the
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balance lying in the Securities Premium Account to the extent of writing off the
Accumulated Losses of the Company, subject to the confirmations / sanctions of the
requisite majority of the shareholders of the Company and the NCLT and such other
appropriate authority, as may be applicable.

h. By virtue of article 14 of Articles of Association of the Company, the Company is
authorized to reduce its share capital in any monner and in accordance with the
provisions of the Companies Act, 2013,

7. RECOMMENDATION /COMMENTS BY THE AUDIT COMMITTEE ON THE SCHEME

Taking Into consideration the proposed Scheme, other information’s and Valuation report
received [rom the registered valuer [Securities and Financial Assets | M/s. Jay Ashok Shah
Chartered Accountant having Registration No, IBBI/RC/07/2022/14720, draft accounting
treatment certificate and draft certificates from the statutory auditor, and considering the
above rationale of the Scheme, the Audit Committee confirms that the proposed Scheme is not
detrimental to any of the shareholders of the Company and Is in the best interest of the
Company and its shareholders, creditors, and all other stakeholders.

Thus, the Audit Committes hereby recommends the proposed Scheme to the Board ol Directors
of the Company for its consideration and approval and to proceed with the designated SE for
obtaining the in- principle approval accordingly.

By Order of the Audit Committee

Certified true copy

DIN: 00206671

Dated on this June 21, 2025 at Chennal,
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REFORT OF THE COMMITTEE OF INDEPENDENT DIRECTORS OF INTEGRATED HITECH
LIMITED RECOMMENDING THE DRAFT SCHEME OF ARRANGEMENT BETWEEN
INTEGRATED HITECH LIMITED AND ITS SHAREHOLDERS.

The following Independent Directors were present;

1. Mrs. Sushama Anuj Yadav
2. Mrs. Aakansha Vaid

The Committee of Independent Directors unanimously elected Mrs. Sushama Anuj Yadav
as the Chairman of the meeting. Thereafter, she took the chair and presided over the
meeting,

1. Background

A meeting of the Independent Directors Committee of the Company was held on Saturday
219 June, 2025 to consider and recommend to the Board of Directors of the Company, the
draft Scheme for reduction of Share Capital ("Scheme”) under Section 66 of the Companies
Act, 2013 (including other applicable provisions of the Act and the rules framed there
under of Suncity Synthetics Limited (herein after referred as "the Company”) with its
shareholders, in accordance with the requirement of the Securities and Exchange Board of
India ("SERI") Master Circular No. SEB1,/HO/CFD/POD-2/P/CIR/P/2023 /93 dated June 20,
2023 ("Master Circular”), the rules thereof, and BSE Notice No, 20230929-30 dated
29.09.2023 and the National Company Law Tribunal (Procedure for Reduction of Share
Capital of Company) Rules, 2016 [“the Rules”) including any amendments thereof, as
applicable.

The Scheme provides that the accumulated losses of up to Rs. 10,43,18,000 /- [Rupees Ten
Crare Forty Three Lakhs Eighteen Thousand Only) as on 31 March 2025, be adjusted from
the issued, subscribed amd paid-up equity share capital of the Company of Rs,
10,00.46,000/- (Ten Crore Ninety Forty Six Thousand only) from 1,00,04,600 Equity Shares
of face value of Rs.10/- each leaing a halance of Rs. 10,00,460,- consist of 1,00,046 equity
shares of face value of Rs. 10/- each. ie. about 99% of the issued, subscribed and paid up
share capital of the Company, without payment of any consideration to the members from
the paid up capital of the company as the said amount is not re-presented any asset of the
Company.
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The draft scheme is and shall be conditional upon and subject to:

a) Approval of the Board and the members of the Company through special
resolution in terms of the Master Circular No.  SEB1/HO/CFD/POD-
2/P/CIR/P/2023/93 dated June 20, 2023;

b} Since there were no extinguishment of any creditors right, the approval of the
creditors of the Company is not applicable. The Company will follow any direction
as prescribed under the Act and/or as may be directed by the National Company
Law Tribunal, Mumbai Bench ["NCLT"), and for any other appropriate authority as
may b applicable;

€] The Company will obtain the observation letter/no-objection letter from the
relevant stock exchange for the Implementation of the Scheme. BSE Is the
designated stock exchange;

d) Sanction by the NCLT under Section 66 and any other applicable provision of the
Act;

g] Certified copy of the order of the NCLT sanctioning the Scheme and the minute of
the reduction being filed with the Registrar of Companies, Chennal, Tamilnadu
ROC') by the Company; and

f) the requisite, consent, approval or permission of the Central Government or any
other statutory or regulatory authority, if any, which by law may be necessary for
the implementation of the Scheme.

This report of the Independent Directors Committee Is made in compliance with the
requirement of the SEBI Master Circular No. SEB1/HO/CFD/POD-2/P/CIR/P/2023 /93
dated June 20, 2023 ("SEBI Master Circular”) read with BSE notice no. 20230929-30 dated
29.09.2023 and Securities and Exchange Board of India [Listing Obligations and Disclosure
Requirements] Regulations, 2015 issued by the Securities Exchange and Board of India
('SEBI'I) as amended from time to time, which requires the Independent Directors
Committee to submit its report to the Board, that the draft Scheme of the reduction of
capital of the Company is not detrimental to the shareholders of the Company.

¥ The following documents were placed before the Independent Directors

LARITLLRR L
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¥ Draft Scheme for reduction of Capital:

¥ Audited Financial Statements of the Company for the year ended March 31,
2025;

# Valuation Report received from the registered valuer (securities and Financial
Assets) M/s, Jay Ashok Shah Chartered Accountant

* A certificate from the statutory auditors of the Company, M/s. A john Morris &
Co, Chartered Accountants, confirming that the proposed accounting treatment
in the hooks of the Company relating to the reduction of share capital of the
Company as set out in Clause 9.5 of the draft Scheme is outside the purview of
the applicable accounting standards as specified under Section 133 of the
Companies Act, 2013.

In the absence of specific guidance for accounting of transactions relating to the
reduction of share capital, the accounting treatment under Clause 9.5. of the draft
Scheme is construed to be in conformity with other generally accepted accounting
principles in India ("Auditors’ Certificate™];

Following documents were considered by the Committee:

a
b
=

Draft Scheme for reduction of Capital;

Audited Financial Statements of the Company for the year ended March 31, 2025;
Valuation Report received from the registered valuer [securities and Financial
Assets) M/s. Jay Ashok Shah Chartered Accountant

A certificate from the statutory auditors of the Company, M/s. A. John Morris & Co,
Chartered Accountants, confirming that the proposed accounting treatment in the
books of the Company relating to the reduction of share capital of the Company as
set out in Clause 9.5 of the draft Scheme Is outside the purview of the applicable
accounting standards as specified under Section 133 of the Companies Act, 2013,

In the absence of specific guidance for accounting of transactions relating to the
reduction of share capital, the accounting treatment under Clause 9.5. of the draft
Scheme is construed o be in conformity with other generally accepted accounting
principles in India ("Auditors’ Certificate™);
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e Draft undertaking to be given by the Company confirming that approval of majority
of public shareholders as prescribed under Paragraph (A)(10){b) of Part | of the
SEB1 Master Circular Hu.SEBIEHDIEDIPGD-EJPI{JRHUESJHE dated June 20, 2023
is not applicable to the Scheme along with draft certificate of the Statutory Auditors
of the Company, certifying the said undertaking.

Z, Comments hy the Independent Directors Committee on the Scheme
2.1 NEED FOR THE PROPOSED SCHEME FOR REDUCTION OF SHARE CAPITAL:

The proposed reduction of the equity share capital of Company I8 being undertaken in
accordance with the provisions of Section 66 of the Act and the rules made thereunder and
specifically the Rules, which permit a company to undertake a reduction of its share capital
In any manner subject to compliance of the Listing Regulations and the SEBI Circular;

The accumulated carry forward losses resulting from the cessation of business operations,
have substantially wiped off the value represented by the Share Capital thus, the financial
statements do not reflect the correct picture of the health of the Company. This has given
rise to the need to re-adjust the relation between capital and the reflected liabilities and
assets Company in its books of accounts.

2.2 RATIONALE AND PURPOSE OF REDUCTION OF SHARE CAPITAL

4. The company in the past 15 years invested in the development of various Income Tax
related software and the (nvestment was eroded as the technology has become obsolete
and expenses on Human Resources, working capital become converted into losses, the
company could not able to meet the changed scenario and compete in the market, Also,
the company based on customers requirements developed certain customized
software's and marketed the same through the subsidiaries but due to lack of funds and
technical upgradation knowhow, the software’s were could not meet with the required
results resulting in business losses. Hence it has incurred losses,

b, The Company has been incurring losses for past couple of years and due to business
Loss and inadequate working capital facilities the present business of the company
suffered. The Board could not scale the businesses because of proper fnance
restructuring on account of accumulated losses part of the financials of the Company.

¢ InIn light of the above rational and the accumulated locese that ars rarriad faraed e
on year , in view of the accumulated carry forward losses that the Company's Balance

Sheet Is not reflecting at its actual value and with the future prospect of growth and
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value addition to the sharcholders, the management of the Company has proposed to
clean its books thereby enabling the Company to raise future resources congidering the
expansion programs that will be required has been considered for development and for
achieving the same the Company will require would need huge amount of investment
both in terms of equity as well as debt.

d. The company s therefore unable to raise any finance either from the capital markets or
financlal institutions whether In the form of equity or debt, to undertake business
activities on a larger scale. The proposed reduction of capital would enable the company
to correct its existing capital by reduction and to show the actual financial position in its
balance sheet to depict the representing Assets value which in turn will enable it o
approach for financlal assistances in order to develop its business value.

¢ The reduction envisaged under this Scheme will not have any impact on sharchalding
pattern or the capital structure of the Company. The proposed reduction will be for the
benefit of the Company and its shareholders.

. The proposed reduction of share capital also does not envisage any pay out to any
shareholder or any sacrifice on the part of any creditor. Accordingly, the reduction of
share capital should not result in any adverse impact on the creditors.

g The proposed reduction of the paid-up share capital of the company does not invalve
any payment of the paid up share capital to the shareholders of the Company nor does
It result in extinguishment of any liability or diminution of any liability or any
ouistanding payments to any creditors,

h. The Scheme does not envisage transfer or vesting of any properties and for liabilities of
the company to any person or entity. The Scheme does not involve any conveyance or
transfer of any property of the Company.

L The reduction of Capital does not result in diminution of any liabilities of the Company,

in respect of any unpaid capitals nor entails payment to any shareholder of any paid-up
capital.

2.3 SYNERGIES OF BUSINESSES OF THE ENTITIES INVOLVED IN THE SCHEME

Here the Scheme of arrangement Is for reduction of share capital of the Company which

provide following benefits:

. The Company’s book would more accurately represent its financial position.

b. The right-sizing of the balance sheet is likely to facilitate the efforts of the Company
while raising unds and obtaining debt from Banks and Financial Institations.

€. This reduction of capital of the company will help the company to raise fresh capital b
private placement hasis and other mode of capital raising.
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The right-sizing of the balance sheet is also likely to facilitate the efforts of the Company
while raising funds and commercial growth of the Company.

The Scheme is only for the reduction of share capital of the Company, and it does not
envisage transfer or vesting of any properties and/or liabilities W or in favour of the
Company.

This Scheme is in the interest of all the shareholders, creditors and other stakeholders of
the Company, and is not prejudicial to the interests of the concerned shareholders,
creditors or the public at large.

Hence, to present a fair position of the affairs of the Company, the most efficient option
available to the Company would be to utilize the balance lying in the Securities Premium
Account to the extent of writing off the Accomulated Losses of the Company, subject to
the confirmations/sanctions of the requisite majority of the sharcholders of the
Campany and the NCLT and such other appropriate authority, as may be applicable.

2.4 IMPACT OF THE SCHEME ON THE SHAREHOLDERS

iL

b,

As at 314 March 2025, the Company has Accumulated Losses of Rs. 10,43,18,000 /-
(Rupees Ten Crore Forty Three Lakhs Eighteen Thousand Only). The Accumulated
Losses are reflected as a debit balance under “Retained Earnings™ as a part of “Other
Equity”.

The Net worth of the Company as on 31% March 2025 is of Rs. (42,72,000)/- . The losses
were on account of adverse market conditions and accumulated in the past 5 years as
under :

Year | Equity Capital Securities | Earlier Years | Retained Total Networth |

[A) (R=) | Premium | Earnings Earnings of the | EzA+B+C+D
() (R} retained Year (D) [Rs.) | (Rs.)

il (C) (Rs)
202021 10.00,46,000 . 6461260 | [554,230) |  10,59.53,030
2021-22 10,00,46,000 BT 59,07,030 (11,24.000) 10,48,29,030
202223 10,00,46,000 - 4783000 | [1951,000) |  10,26,78000
208324 10.0046,000 -| 32000 | (768600000 | 260,168,000
2024-25 (1043,18,000) -1 [7.40.28,000) (3.02.90,000) (42 72.000)*

[Pal-:'l-t']p capits! reduced by earlier losses plus current year profit/losses )

[

As on 31= March 2025 the company has accumulated losses of Rs. 10,43,18,000 /- .
Therefore, the Company proposes to utilize  balance of Rupees 9,90,45.540 out of
Accumulated Losses of Rs. 10,43,18,000 /- against Rs. 10,00,46,000/- paid up , issued,
subscribed equity capital of the company consists of 1,00,04,600 Equity Shares of
Rs.10/- each.
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d The pre and post reduction of Issued, subscribed & Paid Up Capital of the Company
against its Accumulated Losses as on 317 March 2025 shall be reflected in the books of
accounts of the Company, on the Effective Date, in the following manner:

| Particalars I B _ (AmountinRs)
Capital of the | Proposed Balance  capital
company  as | Utilization against | post Capital
on 31* March | the accumulated | Reduction [Rs.)

_ 2025 (Rs.) losses (Rs. )

Paid-up capital | 100046000 | 99045540 | 10,00,460

3. REASON OF LOSSES AND COMMENTS/OPINION ON THE REASONS FOR LOSSES:

The company in the past 15 years invested in the development of various Income Tax
related software and the investment was eroded as the technology has become obeolete
and expenses on Human Resources, working capital become converted into losses, the
company could not able to meet the changed scenario and compete in the market. Also,
the company based on customers requirements developed certain customized
software’s and marketed the same through the subsidiaries but due to lack of funds and
technical upgradation knowhow, the software’s were could not meet with the required
results resulting in business losses. Hence it has incurred losses,

The Company has been incurring losses for past couple of years and due to business
Loss and inadequate working capital facilities the present business of the Company
suffered. The Board could not scale up the businesses because of proper finance
restructuring on account of accumulated losses part of the financials of the Company.

The committee is opined / commented that above stated loss is genuine loss and it was
occurred due to change in market condition and it is business losses,

4. RECOMMENDATION OF THE INDEPENDENT DIRECTOR COMMITTEE

Taking into consideration the proposed Scheme, other information’s and Valuation
report received from the registered valuer [Securities and Financlal Assets ) M/s. jay

Anhik Ehak Chartered Acemininnt heving Reglatraibon. e, (DD RO/ 0T FEOEEF1FTTO,
draft accounting treatment certificate and draft certificates from the statutory auditor,
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and considering the above rationale of the Scheme, the Independent Directors
Committee confirms/ opined that the proposed Scheme of reduction is not
detrimental to any of the shareholders of the Company and is in the best interest
of the Company and its shareholders, creditors, and all other stakeholders,

Thus, the Independent Directors Committee hereby also recommends the propoged
Scheme to the Board of Directors of the Company for its consideration and approval and
Itis in the interest of the shareholders and Company.

By Order of the Committee Independent Directors

Certified true copy

Ramesh Chandra Mishra
Director
DIN: 00206671

Dated on this june 21, 2025 at Chennai.
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