COMPOSITE SCHEME OF ARRANGEMENT
AMONGST

BHUVEE STENOVATE PRIVATE LIMITED
(Bhuvee or Transferor Company)

AND
SUNCITY METALS AND TUBES PRIVATE LIMITED
(Formerly known as Suncity Sheets Private Limited)
(Suncity or Transferee Company 1)
AND

LASER POWER & INFRA PRIVATE LIMITED
(Laser Power or Transferce Company 2)

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

Pege 1 of 31




(a)  This Composite Scheme of Arrangement (“Scheme", as more particularly defined below)
is presented under Sections 230 w 232 and other applicable provisions of the Companies
Act, 2013 read with saction 2(19AA) and other applicable provisions of the Income Tax
Act, 1961 amongst Bhuvee Stenovaie Private Limited (“Bhuvee” or “Transferor
Company”), and Suncity Metals and Tubes Private Limited (“Suscity” or “Transferee
Company 17) and Laser Power & Infra Private Limited (“Laser Power” or “Transferce
Company 2") collectively known as “Transferee Companies” and their respective
shareholders and creditors.

(b) This Scheme provides for the following:

(i) ﬁnmsfﬂb?mynfldmﬁwafmwmdﬂnﬂuuﬂulm&aﬁmﬁhhﬂ |
ufﬂmhuufﬂmwwmuTmﬁmtumpmfI,m&ﬂmmmmuf
M:MHE{&&MMH#}WMWW] to the Shareholders of
Tmns&m:tnmpnnﬂnmrﬁmﬁﬁththm:ﬁtﬂuw.

(i} the transfer by nﬂjnf&dmﬁgﬂﬂfth:ﬂunu;dﬂndm;ﬂqifudaﬁnﬁdmlw}
of the Transferor Company to the Transferee Company 2, and the consequent issue of
Lnqu:rEPS(as&zﬁmdbaiuw]byﬂmeﬁfuu Company 2 1o the Sharchoiders
of Transferor Company in accordance with Clause 12 below, and

[ﬁjvﬁmuﬁmﬂmmmﬁﬂmn&ﬂmmmmmm
1. INTRODUCTION

(s)  Bhuvee Stenovate Private Limited (“Bhuvee” or “Transferor Company™) is a private
l‘nﬂiinﬁmnp-njinm@mmdmdurmcmwiuhm 1956 and having its registered
office at Room MNo. 307, Swaika Centre 4 A Pollock Street, Kolkata - 700001, West Bengal. |
Bhﬂﬂii.iﬂﬂﬁliﬂ.msﬂaﬂdinﬂ#huhﬂsnfmmﬂﬁmm;mdﬂhufﬂ&m}
appliances hrehﬁnahmmﬂmimdmﬂhMMHHmr.hkﬂm:md
mﬁmﬁnsﬁnnmdvﬂhmmmmdumﬁgmﬂ utility. Shareholding
pamnfﬂlunuum]ﬁpﬁliﬂ!!i:ﬂmdu:

Shareholder Sharcholding %
Laser Solar LLF ' : 40
Devesh Goel 15
Akshat Goel 15
Mahaveer Agarwal ! 15
Mukesh Agarwal 15
Total ' 100




()

(<)

;mmmwmmcﬁmmﬁsﬁMMgE
mmmpmmmmsmmummmamﬂmmﬁm
Jaapmmy.mm-yzm.wsmmmm;muﬁm
Suncity Sheets Private Limited to Suncity Metals and Tubes Private Limited on
II.HMLsmﬁtyi;mudialhnminmufmmﬁmmimﬂpmdehﬂuﬂina
mmmmmmmunmfmmw
mmﬂm:ﬁm.mﬁﬁ ,mmwmmnmmm
mﬂmaﬁmnlﬁ&nﬁmﬁrvﬁmmm_ﬂm“m
Kitchenware, Automobile & Ancillaries, Heat Exchanger and Fabrication, Textile and
F@WMWMW;WNG&WMWﬁ
Suncity as on 1 April 2023 is as under:

Shareholder Shareholding %
Mukesh Agarwal 19.55
Harish Agarwal . 1 19.09
Golden Era Merchant Pvt Ltd 17.95
Mahaveer Agarwal 15.19
Ramaviar Agarwal HUF 6.67
Others (holding less than 5% shares) 2155
Total 100.00

Lﬁ&f?ﬂﬂ&lﬂﬁl?ﬁﬂ@ﬂ?@?ﬂtﬁm@m&mpmiﬂh
amw@mwmmmpﬁummsm&mﬂmm
mgiﬁmdaﬁum#ﬁ.?uﬂmh&mﬁ"Fhmhlhn-?ﬂmﬂl.‘ﬁaBmplm
mmmdmwmumnrmmmmm
Wmﬂmanmumdnthhmﬁmmmﬁmdﬂﬂmawﬂnw
ﬁfpudﬁﬁiﬁkﬁmiﬂhmh:ﬂuﬂn,mluﬂs,mdﬂummw.wding
pamnnfLmanwuunlﬁpfiliﬁﬂhumdm

Sharcholder Sharcholding %

Deepak Goel 38.05

Rakhi Goel 13.45
Devesh Goel 25.00
Akshat Goel 16.13 3
Purushottam Dass Goel HUF 533

Others (holding less than 5% shares) 2.4

Total ’ 100,00

Bhuvee was incorporated on 7% November 2007, having its registered office at Kolkata,
Wﬂ&n@.hhq@hﬂhﬁmuﬁmﬁmﬂm#mm




Due to financial distress, insufficiency of funds and continuing defsult in repayment of
borrowing, Hon'ble National Company Law Tribunal (*NCLT"), Kolkata Bench, passed an
uﬁﬁﬁrﬁmﬁmnf&rpmﬂclmnimqmmrmrmmgﬂnﬂﬂhumm
12 March 2019 upon petition preferred by corporate creditors.

In compliance with the Insolvency and Bankruptey Code, 2016 ("IBC') and in accordance
with the Insolvency and Bankrupicy Board of India (Liquidation Process) Regulation, 2016,
the Liguidator invited offers for the sale of Bhuvee on going concemn basis. Thereafter, vide
the order dated 16 June 2022 passed by Hon'ble NCLT (and subsequently upheld by
Hon'ble Mational Company Law Appellate Tribuna! vide order dated 25% January 2023)
confirmed the sale by pﬁvmmurmﬁvwnfﬂ::hiﬂuﬁhidﬂﬂ, i.c., Laser Solar LLP,
being the higher bidder in the auction process.

Bhum'ﬁumgadinmm&mringmdﬁhnfi]ﬁldunhpﬂhmuﬁﬁh includes
wmmﬂﬁhbﬂkﬂﬂﬁmﬂmﬂﬂuﬁﬂ;mﬁﬁ}mﬂmﬂﬂlmnh

. E?nuihsinmpﬂmnfcmf,ihebmimnupmﬁmnfﬂhum have been impacted

ﬁ@iﬁuﬂhuﬁthmahmugusiﬂumumnnfmﬁmuhgmﬂsﬂgmm:
the last § years. Addiﬂnmﬂf.mﬂstnfﬂnphmﬂ;msehimjr items have remained idle on
mmmlnfhssufhﬁmﬁﬁomhiﬂm&h:kduﬂmduﬂimmﬂmsmgm

Considering the above bottlenecks, steps have been taken by new management to revive the
wuﬁmmmmwﬁmumuﬂmﬂmﬁm.ﬂnm.mmm
mtpﬂimmﬁnmthﬂmquisiﬁmufﬂhwmml date, Management of Bhuvee feels that it
would take a significant amount of time 10 revive the business operations of the company
mnﬂﬂaddi&mﬂinfuﬁmﬁffmhjmhﬁ.ﬁﬂﬁtmﬁmsamﬁmmmﬁmmu
:ﬁuﬁmyﬁﬂ&uﬁimnﬂdhwm:hﬂﬁihﬁruﬂﬁllﬁfn leading 1o further erosion
of net worth and losses for stekeholders,

m&nﬁmmdﬁhmmmﬂummmmmﬁmm
Mﬁhﬂhmmﬂmmmnﬂwwmﬂmﬁmﬁm
mahﬂnmahhdnmlmmnmumrpﬁnﬁnnhlha&mnfmnfﬂmﬁﬁﬂ
hﬁmﬁuﬂuﬂﬁnﬂiﬂfﬂhmufullm

o Laseru!afLLPismadhﬂh:pmmﬂmufSWdl}*uﬁlum.

o Eunﬂtyﬁmsuhhsrﬂdhﬁmm:mﬂyhavmasmﬂﬁsﬂudmufﬂtmn;
Edliﬁuhkajﬂhmmdﬁﬂmuﬂmnfﬂ:mmﬂﬁmoﬁmﬁqk
MMmﬂymﬁhmuﬁmniﬂgﬁHEnumﬁhmdﬁm




Accordingly, demerger of Demerged Undertaking 1 being more synergistic to
ﬂhﬁ.ugm&nminsnpﬂaﬁmsnf%ﬂﬁtj,muld resulf into forward extension /
integration of existing business of Suncity and also give significant boost 1o the
Hmhnutmﬁhmﬂﬁnkmuﬁfﬁﬂuﬁnghmimafﬂhnm

o ﬂnﬂzmmmmmfmmmgﬁmdh the business of
wmnqu&mmmmmmmLm
ndﬁmﬂmkmhymwmuiﬂwam.LumisMﬁm
hmhmmhﬁaﬂmﬂfnr@udﬁ.wiﬂ;mﬂmﬂlﬁﬁmﬂnﬁngm
sﬁﬂdmﬂmmmmmdm&dﬂﬁumhamﬂmm-
ﬁmiuwmmﬂm@mmdmmmﬁm

o Accordingly, it ismmmplmdtupetfmmdﬂnmﬂafnmmdﬂndﬂmﬂ
utilization wanpﬂﬂlﬁfmﬁmaﬁﬂﬁlﬂﬁpiﬂlmdnﬂﬂilﬁmfmm
mpplhm{mmuﬁinnﬁfbuﬂminﬂom

o Bhums!lﬂlmnﬁmumundﬂukﬂeeminmﬂuﬁmmmmmﬁﬁﬁm

mw:wmﬂymmmmﬁmmmmmﬁ
M%hﬂmﬂhtﬁﬂiﬂsﬂtﬁmﬂ.h}rmuhﬂnﬂhﬂmﬁemmmﬂ
or its business.

. msm:\ﬁﬂﬂmmﬂuﬂhummdmbmﬂﬁnﬂmﬂﬁmfmmmdﬂmiu

respective hﬂmswwmmmmmmmmm
mmmﬁuﬁummml

The Scheme is in the best interests of the shareholders, employees, and the creditors of each
of the parties.
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(2) hﬂhﬂaﬂlﬁm&tﬁ&sﬁﬂgmuﬂdﬁﬂxhﬁﬁmﬂhﬁﬂnﬂa and Benefits of the Scheme.

(b) Part B deals with the Definitions, Interpretation and Share Capital.

{e}PnﬂCdnl!vﬁtthrgﬂnfﬂiﬁDnmugﬁdUMl as going concem into the
Transferee Company 1, in complience with Section 2(19AA) of the Income Tax Act, 1961,

{d}hﬂﬂdad!niﬂlﬁanﬂgﬂ'afihewumuﬁngiugniugcﬂminmm
Tmndnmﬂumputyz.inwmpﬁmvﬁﬂlsmﬁuni{ﬂﬁﬂ]nfmsmhxﬁﬂ,liﬁl.

(e) Part E deals with General Terms and Conditions applicable to the Scheme.
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ART B - TION RPR D C
1. DEFINITIONS

mﬁhsﬁm.mﬂmmﬂmmwmmm&nmmﬁwmmurmﬂm
fullﬂuing:xpminmnhauhﬂwthtfnﬂnwimmunimn:

L1 “Act” or “the Act” means the Companics Act, 2013, the rules made thereunder and shall
h:ld:wmﬁiﬁmﬁummmmmﬂtﬂmwffnrﬂmﬁmheiminm

ll“ﬁppnhldﬂﬂd’ﬁ:rm:mumgmmml"&pﬂ!ﬂﬂumnhoﬂ:ﬂrﬁm{:}mﬂmhmdnf
directors of the Tmm&mynndlhaw&mmﬂuwﬁ:wmhm
dﬂu{s}uth:ﬁﬁ.‘?-Knmﬂmthurlﬁpmﬂm:h.mtmhnﬂmmpﬂunwﬂmﬂt}rmy
approve [ fix.

1.3. “Board of Directors” or “Board™ in relation to a company, means the Board of Directors of
mhmmmy.andﬂnﬂhmelhummm&ugumnhdmﬂﬂmﬁu

1.4. “Demerger” means the transfer by of demerger in accordance with the provisions of section
2(19AA) of the Income Tax Act, 1961 of the Demerged Undertaking | and Demerged
Undertaking 2 nfﬂannsfemrﬂnmpany.mﬂmeﬁmcmpmrIm&Tm[nw

Company 2, respectively.
15 wummuw“mmﬁumm | and Demerged Undertaking 2.

1.6. “Demerged Undertaking 1" means the undertaking of the Transferor Company which is
engaged in the business of manufuacturing of Sink and Other kitchen apparstus including |
cookware and utility products for sale in India, asa going concem (as on the Appointed Date
mdmmndiﬁndm&ﬂtm&ﬁqmﬁm%ﬂmnupmﬂuﬁﬁmﬁwﬂm}ﬂmgwhhaﬂw
and assets, liabilities, employees including the following:

1.6.1. MihﬁfﬁmﬂﬂaﬁﬂﬁnddﬁTnmﬁmrﬂnmmwmiﬂnimm
Demerged Undertaking 1, however, excluding the assets and liabilities of the
Tmmf:mﬂompuymhichdﬂmtﬁ}mwnnfmuﬂmﬂgaduﬂﬁmﬁngl,

162. The frechold and leasehold properties (and properties under leave and license
m;mcﬁ)ﬂmuﬁhmwmmhwu&mﬁnﬂ.

1.6.3. mmummudiumthnpmﬁwnfﬂumﬁﬁmnfﬂmﬂ.&l]mm
Demerged Undertaking 1 shall include all debis, lisbilitics, contingent liabilities,
dmiﬂ.nhligﬂimmdpmﬁsimmdaﬂnthﬂmmﬂudpmpﬂﬁﬂ.mu
mnﬁngmtmdimludhihmﬁitmmhhgﬁmudmvmmﬁdmmm
mﬂu.mhiﬂﬂdmmuﬂ,pmﬂﬁnn!,fmdhlmlimmhhpmdﬂﬂmﬁlﬂﬂ
arrangements, computers, office equipment, telephones, telexes, facsimile

|
F




1.64.

1.6.5.

L6.6.

authorizations, quota rights, trademarks, copyrights, patents and intellectual
mm&w.mmmm@mm.mmﬁﬁ
mhmﬁﬁlfmmlﬂuﬂmmmmMﬂmdeﬂmm
mmmuummmiﬂghﬁ,ﬁﬂninmminmﬂuﬂuhﬁgm:ﬂaﬁngmu{m
mmc&mwidaaﬂnppiimﬁﬁmﬁ:rq;pmﬂhfﬂﬂﬂsmﬂuhfﬂuﬁmﬁm:
Mmﬂimmflnmiamhuﬁﬂﬂhmmﬁmwﬁhﬁmmmguﬁ
Un&n'u.kinglmﬂallﬂﬂ'ﬂrimmsinmnnﬂcﬂunwimmmhﬁngmtb:hminmﬂf
manufacturing of kitchen utensils and sink and in particular the certificatioas,
registrations with government / local authorities / statutory bodies, public seclor

mWs.mmﬁmﬁ.ﬁmmmmaﬂ
the right, title, interest, goodwill, benefit and advantage, advances, reccivables,
bmﬁhmmmimwﬁ:&(imluhghmmlhﬁmdmﬂubmﬁﬁsmmaf
mmﬂmﬁmmmarummmmﬂﬁm:mm
Fnrmhu-wiu]nﬂallauﬂﬁghn.ﬁhimsmdpwmﬂwmﬂummﬂ
Mﬁm&bﬂa@:mmhmmoﬁ:gﬂmﬂhm&u
mjn&dhytb&TmmftmrEumpmﬁummmﬁmwilhmpnniningmrdmﬂam
mwﬂmglmﬂmmnmﬂwmfmmimhﬁmmﬂy
dgpaﬁtsp:idhyihnTmsfeerQmplnrincumﬂmﬁﬂim:ﬂaﬂﬂmthﬂ
Demerged Undertaking 1.

rmh.&mmmsmﬁdTnmﬂmmrmmWMm
ﬁnnds:ndsmimnxuudils,ud:ui:ﬂhm?umﬁmhmmmﬁ:ﬁmd
mmlmmwmmpﬁm%mmﬁnm
mﬁuﬂ@uuﬂf@munfm-gﬁnd.muﬁmpﬁm.m,m
relation to the foregoing and pertaining to the Demerged Undertaking 1.

For the pmyﬂnfthhﬂcﬂilhﬂaﬂﬂadﬂmi‘uhﬂi&up:mﬁngmﬂmw
Undertaking 1 include:

1.6.5.1. The liabilities which arise out of the activities or operations of the Demerged
Undertaking 1.

1.6.52. Specific loans and borrowings raised, incurred and utilized solely, if any for
the activitics or operation of the Demerged Undertaking 1.

1653, Lisbilities other than those referred to in 1.6.5.1 and 1.6.5.2 above and not
directly relatable to the Residual Undertaking being the amounts of general
mmwmnfumwmuanmm
lhubgmn'dend:mkhlsliﬁthtmpmpmﬁminvﬁchﬁnmnfﬂw
assats transferred under this clause bears to the total value of the assets of the
Transferor Company immediately before giving effect to this Scheme.

All employees of the Transferor Compeny employed in the Demerged Undertaking 1,
and such other employees as identified by the Board of Directors of the Transferor




1.6.7.

1.6.8.

Company, #s on the Effective Date.

Mmu.mﬂnﬁlus,papﬂs,dimﬂymiudimlrr&ammm:mmugd
Undertaking 1.

ﬁnyquuﬂ.hnnﬂm:mfwls:uwwh:ﬁﬂupmﬁedlﬁﬂmlhbililypcminsnrﬂuﬂ
Mwﬂhmmmwumﬁnﬂlnrmehnﬁsﬂmﬂnfﬂﬂuﬁﬁﬁﬂm
upmﬁmsufﬁmﬂnmgedumemﬁnglmuhedmiﬂa&hfmmﬂw
hmw:nthcﬁmdufbhﬂlnﬁufﬂﬂhmﬂﬂmwmsmﬁw.

mmumm::“mmmmﬂmmrmrwmﬁmn |
mpdhthahmlnmufmmﬂmingnfﬁtﬂmmmﬁhmdmhumlmm .
including Coils, as a gpinanmmm{mmduhppuinhdﬂiumﬂumndiﬁdmﬁahueﬂ
hmﬁmmﬂmupmmuﬂﬂwﬁwﬂm]dnngﬁmaummdmﬁnﬁﬁﬁm
unplu:,mim:h.uﬁn]ﬂuﬁuﬂnwini;

111

1.7.2.

1.7.3.

ﬁﬂidmﬂﬂdmuﬂliaﬁﬁﬁunfﬂ:ﬁmﬁmmmpmrpumhinniulh
Demerged Undertaking 2, however, excluding the assets and liabilities of the
Transferor Company uﬁﬁdﬂnﬂfurmgﬂnfﬂmmmﬂgﬁdﬂndmaﬂngl

ﬂﬁﬁﬂhﬂiﬂmﬂh&ﬂiﬂmmpﬂk&{mﬂpﬁpﬂﬁﬁmﬂntuwmdlm
mmﬂ}thummﬁnmhﬁunmlhuﬂmmﬂﬂnﬁuuﬁml

Mﬁmﬂpmludiumthﬂneumﬁwnﬂh:pmﬁsinmnfum 1.7.1 above, the

Undertaking 2 shall include all debts, liabilities, contingent liabilities,
duﬁ%uﬂiﬁlﬁuﬂmﬂmwi:immd:ﬂu%mﬂuﬂymﬂﬁpmﬂm
mmmmwmmwmumiuﬂmmﬂmmﬂumm
m@ﬂﬂmwhﬂhﬂhlmﬁmm:pmﬂlm:
arrangements, computers, office equipment, telephones, telexes, facsimile

mmmmlmmwmﬂc'amwmnmr
wmﬂlmmwfhudhuhnﬂiiﬁhmmHﬁMﬁmhﬂmmd
Mnglmﬂﬂlnﬂﬂmﬁmﬂiﬂmmﬂﬁm“ﬂhmm\uﬂmmmﬂhﬁimnf
real estate development and in particular the certifications, registrations with
gmm#wm&ulmmhuﬁﬁ.puhﬁnmm{mdﬂmkmm

pﬂﬂ@uﬁtmmmmum concessions, reliefs
Mughﬂnmﬁmimdmm:hmuﬁﬂshmuhﬁumm:mﬂmm




19.

mnﬂmwﬂmmﬂﬂmmml@hmmwwﬂglmﬂﬂ
mmﬂﬂwd@oﬁumﬂu&hﬁmﬁﬂd@nﬂﬁpﬂdw&Tm
cmrmmmﬁmudﬁzmrdﬂngmthtﬂanmum;l,

174. Specified Tax benefits, MAT Credit, CENVAT credits, Goods and Services Tax
credits, other hﬁmTuuﬂimWMmhudmmM
Wﬁmmmmmmmmﬁdﬁﬁadm
khiﬂmmdmmwimmhﬁmmﬂwﬁnﬁmmﬂpﬂu&nmgm
the Demerged Undertaking 2.

1.75. Forthe purpose of this Scheme, it is clarified that liabilities pﬂmﬁmgtudu]:lum-:rgud
Undertaking 2 include:

1.7.5.1. The liabilities which arise out of the activities or operations of the Demerged
Undertaking 2.

1.752 Spemﬁc—lganundbmmwmg;msﬂi, incurred and utilized solely, if any for
ﬁnﬂiﬁﬁﬁumpmﬁanufﬂmﬁmemndUnﬂamﬂnsl

1753 Liabilities other than those referred to in{ajmﬂ{b]:.bwemﬂmtdim:ﬂy
Mmﬁsnﬁduﬂﬂnﬂuuﬁnghdnﬁﬁ;mmﬂgmuﬂm,
Mﬁmwmbamwingsufmmﬂmrcumw@uﬂmﬂm .
Dﬂnagﬂdundﬁuﬁniiinmcmpmpﬁﬁuﬂinwﬂch&uvﬂmﬂth
mmmfmadmdmhis:hmbunmunmulﬂmum:muefﬂu
memﬁuﬂybﬁmgiﬁnuﬁmmmhsﬂm.

1.76. Al employees of the Transferor Company employed in the Demerged Undertaking 2,
and such other employees as identified by the Board of Directors of the Transieror
Eompamf.ﬂmﬂ]:!-:ﬂ'mﬁm Date.

1.7.7. All books, records, ﬁlﬁp@ﬁidﬁﬂaﬂyﬂhﬂhﬁﬂyﬂnﬁnﬁlﬂﬂmw
Undertaking 2.

178 Anrquﬁmﬂmmﬁraﬁscumuﬁ:thﬁupﬂiﬁdmwﬁahﬂhymﬁnsmdﬁs
MMWMWHMZHMﬂMMﬂIHEEﬁmm
npq‘ﬂiﬁb&ufﬁ:ﬂunerged Unﬂumkingishﬂhdaﬂidﬂhymuhnlagrmml
hﬂmﬂgﬂeﬂdnfﬂimﬁmdﬂuTmmfmrmmmm‘

“Laser Power RPS" means fully paid-up redeemable, non-participating, non-cumulative
preference shares of fuce vﬂmmﬁiﬁfﬂupﬁﬁTmaﬂy}uﬂihm:Mmpi!ﬂgf




1.10. “NCLT" means the concerned Bench of the National Company Law Tribunal at Kolkata or
at Jaipur or both, as the case may be, or such other Court / Tribunal empowered to sanction
the Scheme as per the provisions of the Act.

L11. “Parties” shall mean the Transferor Company, Transferee Company | and Transferee
Company 2, collectively.

L12. “Record Date™ shall be the same date as the Effective Date for determining the names of the
Shareholders of the Transferor Company who shall be entitled to receive shares of the

113, “Residual Undertaking” means all the business, undertakings, divisions, assets and
ligbilities of the Transferor Company other than the Demerged Undertaking 1 and Demerged
Umuﬁngiunﬁmdummﬁhﬂme&fucmwﬁrlmﬂTm -
Company 2 respectively, pursuant to this Scheme. 1

1.14. “Scheme™ or “the Scheme” or “this Scheme™ means this Composite Scheme of Arrangement
Mm@&ﬁmﬂﬂmﬂ!@u&&wﬂuﬂ:mﬁﬂmﬁﬂuwm
2013 in its present form or with any modification(s) made under clause 20 of this Scheme or
any modifications approved or directed by the NCLT.

115, “Suncity RPS" means fully paid-up redeemable, non-participating, non-cumulative
pr:fumalﬁ:ﬂﬂﬁamvﬂmmﬂl,mumuwuﬂmmnumdmly}mmmﬁ:m
upinlumensfumCompm}rla:ﬂhnﬁngth:tmmselfuﬂhinEnhﬁukB.

1.16. “Transferor Company” shall have the meaning set out in Preamble I (a).

1.17. “Transferee Companies” means Transferee Company 1 and Transferee Company 2,
collectively.

1.18. “Transferee Company 1" shall have the meaning set out in Preamble I (a).
1.19. “Transferee Company 2" shall have the meaning set out in Preamble I (a). t
2. INTERPRETATION

2.1, References to clauses and schedules, unless otherwise provided, are to clauses and schedules
of and to this scheme.

2.2. The headings herein shall not affect the construction or interpretation of this Scheme.

&

Unless the context otherwise requires, reference to any law or to any provision thereof shall
imlu&nﬁrmmbmyamhhs#mhmypwﬁiﬂntmfuitm.;ﬂahdmhm&ﬂ
from time to time, be amended, supplemented or re-enacted, or to any law or any provision
which replaces it, uﬂmmf:mmhnmnrpmdﬁmdullhﬂtﬂsmymﬁm
legislation made from time to time under that provision.
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2.4. Any phrase introduced by the terms "including”, "include”, “in particular® or any similar
expression shall be construed as illustrative and shall ot limit the sense of the words
preceding those terms.

2.5, References to a person include any individual, firm, body corporate (whether incorporated),
government, state or agency of a state or any joint venture, association, partnership, works
council or employee representatives’ body (whether having separate legal personality or not).

2.6. An asset, contract, proceeding, resource, or other matter that is mutually agreed in writing by |

the Parties to be or not to be primarily relatable to or used in a Demerged Undentakings shall I

be deemed for the purposes of this Scheme to be or not be (respectively) primanly relatable

to or used in a Demerged Undertakings.

3. DATE OF TAKING EFFECT AND OPERATIVE DATE

This Scheme will be operative and effective from the Appoinied Date.
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4. SHARE CAPITAL

4.1. MmEl“mmmmmﬂMiﬁnm

Particulars ' Amount (Tn Rupees)
$3.10,00,000 Equity Shares of INR 10 each 531,00,00,000
Total : §31,00,00,000

10,00,000 equity shares of INR. 10 each. 1,00,00,000
Tatal J —1,00,00,000

Mhthﬁ@iﬂmthﬂmmﬁmﬁsdﬂm

42, Ason 31" January 2024, the share capital of Suncity is as under:

Particulars Amount (In Rupees)

A horzed Cagil) »

Equiry Shares _

1,90,000 Bquity shares of INR 1,000 cach 19,00,00,000
50,000 Preference Shares of INR 1,000 each 5,00,00,000
Total 24,00,00,000

- - 1. [}
| Gjenl A % Ll Dl | Ol L L

Eguity Shares

1,64,845equity shares of INR 1,000 each. 16,48,45,000
30,000 Preference Shares of INR. 1,000 each 3,00,00,000
Total 19,48,45,000

The Transferee Company mmmﬁu‘mﬂ;mmﬂmmmwm
&Mﬂmlmmﬁrmhniﬁmﬂaumﬁmdmmmmﬁﬂdm
share capital is as under:

“The Authorized Share Capital of the Company is INR 24,00,00,000 (Rupees Twenly-
Four Crores only) Comprising of INR 21.00,00,000 (Rupees Twenty-Oné Crores only)
divided into 2,10,000 Equity shares of INR 1,000 (Rupees One Thousand only) each and
INR 3.00,00,000 (Rupees Three &ummbjdﬁ:ﬁﬂiﬂ.ﬂﬂﬂmﬁwu af INR
1,000 {Rupees One Thousand only) each.”




To give the effect of the above changes, the Transferee Company 1 has filed Form No. SH-T
(Notice to Registrar of any alteration of share) before the Registrar of Companies, Jaipur.

Further, the Transferee Company 1 in its Board meeting held on 16.03.2024 has passed the
Board Resolution for conversion of 30,000 Preference Shares of INR 1,000 (Rupees One
Thousand only) each total amounting of INR. 3,00,00,000 (Rupees Three Crores only) nto
Equity Shares. Accordingly, the issued, subscribed and paid-up Cepital of the Transferce
Enmpmyhubumehmgedmmﬂl?.ﬂﬁi,ﬂﬂﬂmﬂwﬂﬁmm?ﬂm Eight Lakhs
Fonty Five Thousand only) divided into 1,94,845 Equity shares of INR 1,000 (Rupees One
Thousand only) each.

Fm&u.ﬁwwl,hiﬁﬁnﬁmaﬁnghﬂﬁmi&ﬁiﬂﬂ,psndi
resolution approving the buy-back of upto 41,211 equity shares face value of INR 1,000
Wﬂm?ﬁmﬂnﬂ}whvﬂuﬂmﬂlﬂiﬂﬂ(ﬂmﬂmwmﬂ
constituting up to 25% of the total existing paid-up equity share capital of the company. This
mﬂtﬂmmmhmmﬂymdwmwdEMmmmuﬁﬂm
mwmﬂmzﬁtwawm

43. Ason 31" January 2024, the share capital of Laser Power is as under:

“Particulars == ~ T Amount (In Rupees)
-!A L - I E J’I ]

':i EI ; E E I E
§,50,000 Equity shares of INR 100 each 8,50,00,000
Total 8,50,00,000

o
- plime
e LR Lkt AL

Equity Shares _
6,39,118 equity shares of INR 100 each. 6,39,11,800
Total 6,39,11,800

There is no change in the Capital structure of the Transferes Company 2 as on this date.
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5. DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 1 IN THE
TRANSFEREE COMPANY 1

5.1 ﬁ&mm&mwmmmmmmgﬁa@mﬁnmﬂ
Undertaking 1 (as defined in clause l.ﬁ}lhﬂlﬂnndtmsfmaﬂtﬁmdvﬁmdinmdmmdw
be transferred to and vested in the Transferee Company 1, as a going concem, in accordance
with Section 2{19AA) of the Income Tax Act, 1961 and in the manner as follows:

5.2, Transfer of Assets

S.L. Upnnﬂmschm:bmming:ﬁ'mﬁwmdmhjmtmmwmmh:hmﬂu

i.

parties.

all the ﬁﬁﬂsmlmiugpimﬁﬁmm;MmugﬂUrﬂmhﬁngl and capable of
passing by manual delivery or by endorsement and delivery, shall be so delivered or
endorsed as the case may be to the Transferee Company 1 and shall become the
pwnfmeﬁmCmmylhmﬁmﬁmﬁﬁmﬂsﬁmm
ﬁfthehﬁ.uﬁihmnmqﬁﬁn:mydﬂdarmmmnfmmmﬁ:rmﬂﬂnf
tha same.

mmaufmmmmmwumlmmm
:ﬁﬁh%S&l&ﬁnuhmanﬂﬂmmmmmmﬂ.
mmmmmwlmmhmmmﬂham
mmmmﬂrmwmmmummmm
mptﬁwbmhmmmm:mﬁﬂdmmﬁmwmﬁmmn&ﬂ|
mmmmmwﬁm&w&mmlmimmmm
nl:disuﬂhnmﬂﬂmﬂ.ﬂmmm:mmhgmm&ﬂﬁnmm
mﬂmﬁmmmﬁmmfnﬂﬂmﬂiﬁmrﬂmmww!g‘w
nnﬁmhmchfnmﬂi:nmydmﬁtmdprﬂgﬂ.wﬂlimﬂﬁtmmw
hmuwmmmms:hmwbmﬁguﬂﬂﬂw.ﬂzsﬂd&:hmmm
dmmﬂmdlmﬂsmmmmmﬂwmﬂuwimd
be paid or made good or held on account of the Transferee Company 1 as the person
entitled thereto.

IhuﬁmmﬁngmmtﬁmgﬁUndﬂWI&lﬂmimnﬁhkhmﬂmﬁ
hmﬂhmﬂwhdmdmmmmhuTnmﬁmcﬂum 1,
without any further act or deed done or being required to be done by the Transferor
Company and/or the Transferee Company 1. With effect from the Effective Date, the
Transferee Company 1 shall be entitled to exercise all rights and privileges attached
1o such immovable properties and shall be liable to pay the ground rent and Taxes
mdﬁﬂﬂdlnﬂipﬁmhpdaﬂﬂhﬁm@pﬁuhhmmmm
The mutation ot substitution of the title to the immovable properties shall, upon this
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iv.

Scheme becoming effective, be made and duly recorded in the name of the Transferee
Company 1 by the Appropriate Authorities pmmmmamﬁmnfﬁissm
'hyih:H-ELTmﬂupmﬁaSchm:bammnunﬂ?:mvﬁ in accordance with the terms
hereof, and

TmfamﬂﬂmpmylmmlhhMHEBwﬁﬁfﬂuTmﬁw
wm&m&mlwmwMMmﬂm
mmduﬂsumybam.in&uﬂngdmdnfuﬁgnmmﬂﬂmm
uvnmﬁnm{um:mmyh}hyﬂmesﬁmrcmyhﬁwﬂﬂt

2.3, Transfer of Liabilities

5.1

531

Upnﬂwﬁﬂm:baaﬁmeﬁaﬁmﬁﬁaﬂm?ﬁmhmmmdmmuﬁ
Liabilities, relating to the Demerged Undertaking 1 shall be transferred or deemed o
h:umfemdmﬂmenfmCumpmylsnumhgmmasudﬁumﬂmﬁppo&med
Date, the debis, liabilitics, duties, obligations of the Transferes Company | which it
mmmmmﬂnﬁs&wﬂ:mhﬁmnﬁm{uanmMrmh
that except as may umwmwpmmemcmmy
chall in no event be responsible or liable in relation to any such Liabilities relating to
ﬁwﬂmymﬂhmﬂﬂhmmﬂﬁnmmdw ,
mhmﬁmﬂncﬂnﬂmtﬁmﬂMnfﬁm |

Thﬂp:uﬁﬁﬂﬂafﬂ;i&ﬂhmi&ﬂﬂummimmﬁugmlﬁmmm
mmﬂaﬁdhm}rmm“mﬁmm“ﬁm&nmm
mﬁmmdmﬁumﬂmjmﬁqmﬂlhﬂmm
ba&.mwﬁﬁngsshllmﬂmuﬁﬁmw&nfwhgmvhimmﬁdcdtﬁﬂtﬁ
pmiﬁﬂnsnfthisﬂhmshﬂlbuaﬂ:jeﬂhmfwmmwmﬂ
Parti !

54, Legal Proceedings

54.1.

le@hﬂﬂﬁmhhﬂmfm&ﬂ:mﬁmmﬁmm&@g&ﬁ
whﬁmﬂ!rmmmﬁuimfwtﬂurdmaamgwmgﬂwmigﬂmﬁm
Tﬂﬁ!!ﬂﬂ@pﬂ?h;mﬂﬁiﬂﬂhﬁp&ﬁiﬁﬁ;lﬁmrﬂmw&w
Uﬂaﬁﬂn&mmﬁusmh%ﬁwﬂﬂ,ﬂumﬂnﬂnﬂabﬂemh
discontinued nor be in any mypeiudidaﬂy;ﬂ‘eméhymnufﬂw Scheme of
myﬂuﬁgnmﬂmﬂdmthﬂ&hmnhuuhmmmm@mdﬁoﬂd
hmm&mmm.mﬂmmﬂymhﬁcmmmﬁm
hmm::@um:mmmmigmvcmnﬁnmdmdmﬁmdbrﬁqﬂnﬂ
the Transferor Company, in the absence of the Scheme.
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5.5. Employees

55.1. All the employees of the Demerged Undertaking 1 and such other employees as
idwﬁﬁﬂhyﬂtﬁnn:dnfﬂﬁmﬂmafﬂmefcmrﬂnm.inmLﬂmthe
Effective Date shall, on and from the Effective Date, become the employees of the
Tmsﬁtumﬁmylmlmmimnﬁﬁmnntiusfwmbha applicable to
them on the Effective Date.

$52.  Onand from the Effective Date, the services of the employees will be treated as having
been continuous, without any break, discontinuance, or interruption, for the purpose
of membership and the application of the rules or byelaws of the various Funds (as
defined herein below).

3353 Mﬁrummﬁdmlﬁm&ﬁaﬁﬁtr,grﬂuiﬁlhhiﬂﬁrmmrnﬂ!u liability in respect
of the employees is concerned (hereinafter referred to as the “Employee Liability™)
ﬂfﬂ:ﬂﬂﬁnﬂpﬂﬂnﬂuuﬁngl.thumnfﬁnphjnmhﬂiﬁrm}mﬂemm |
mmﬁmwummuummqﬁhm
Company 1.

56.1. All governmental approvals and other consents, penmissions, quotas, nghts,
authorizations entitlements, no-objection certificates and licenses, including those
mhﬂngluhnmﬁuipﬁvﬂegﬁ.pnmmdfm]iﬂcsnfmyljndmdkmﬂpﬁmnf
mmm.mwﬁﬂmnTmmferisapmynrmemgﬁlnf
uiﬁ:hﬂmTrmﬁ:ernmpmymybcm&ﬂﬁdtnmmdwhinhmayumqﬁmdm
mmmihnnpmﬁmnfﬂmbmedﬂndﬂaﬁqhtndﬁ:hmnbﬁsﬁngﬂrm
:ﬂ‘uﬂtimmdi:ulrpﬁnrmﬁtEﬁuﬁuﬂmﬂ,ﬂnﬂbnmémﬁﬂ,hfnﬂfmm
nﬁainﬁmurnfﬂ:Trmshuﬂﬁmpﬁwtmdwbumfnmnduﬁﬂlfmd
aﬁﬁmﬂyuiﬂﬂuTm&mpwhadbmapmy,nmmmnhﬁga

562, The Transferee Company 1 shall be entitled to underiake and carry out the business,
mwﬁwuwnglmmﬁw#ﬁ&ﬁmuf&m
on its own account, pending the transfer of any approvals and other consents,
permissions, quotas, rights, authorizations, entitlements, no-objection certificates and
licenses, privileges, powers and facilities of every kind and description, that may be
required under Applicable Law in the name of the Transferee Company 1 and would
be entitled to make any applications, requests and the like in this regard.




£.7. Taxes und Taxation

57.1. Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company 1 are expressly pﬁmimdtﬁmh:ﬂnirmpmiveﬁmchlmmd
mdnmwﬂhpnmihﬁdfnmﬂhg:mdmmmﬁﬁmcﬁmanm
1961, Goods and Service Tax Act, 2017 and other Tax laws, and to claim refunds
anﬁnruaﬂhfmepaidfm:hﬂhg.md:dumda:mmmmumﬁdmm.
m]ﬁdfmmmincidgmﬂmﬂm,ihquimd,mgiwﬂmlmﬂmmﬁﬁmur

572, Without prejudice to the generality of the above, all benefits, incentives, losses, credits |

be available to and vest in the Transferee Company 1, upon this Scheme coming into
effect.

573, This Scheme complies with the conditions relating o "Demerger” as defined under
Section 2(19AA), Section 47, Section 72A and other relevant sections and provisions
of the Income Tax Act, 1961 and is intended to apply accordingly. If any terms or
clauses of this Scheme are found to be or interpreted 10 be inconsistent with any of the
said provisions (including the conditions set out therein) at a later date whether as &
result of a new enactment or any amendment or coming into force of any provision of
the Income Tax Act, 1961 afmymhuhwnrmyjﬁdidﬂwmuiwinwuﬁm
utfnrmyntﬁurﬂmnwhﬁmm}uﬁﬁshaﬂmpﬁimingmdﬁiﬂimm%

6. CONSIDERATION

6.1. In consideration of the demerger of the Demerged Undertaking 1 of the Transferar Company
into the Transferee Company 1, the Transferee Company 1 shall, without any further sct or
deed, issue and allot 10 (Ten) Suncity RPS of INR 1,000 (Rupees One Thousand only) each
credited as fully paid-up of the Transferee Company 1 for every 1,167 (One Thousand One
Hundred and Sixty Seven) equity shares of INR 10 (Rupee Ten only) each fully paid-up held
hjrﬂ:uqtﬁtysim:huid:ﬁinl!::Tmu&mfﬂom;anmﬂmﬂwEmr&M.

6.2. In respect of fractional entitlements, if any:
62.1. Where a sharcholder of the Transferor Company is entitled to only a fraction of one

share i.e., less than one share to be allotted to him on Demerger, the said shareholder
will be allotted the minimum of one Suncity RPS.

622. In other cases, the fractional entitlement would be rounded off to nearest integer for
ﬂaumﬁn;ﬂ;mﬁﬂmmtmﬁ@ﬂfﬂhﬂw%mmm. :

|
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6.3. mmmmmmwﬂuTﬂm&mm}' 1 shall be issued in physical form to the
Shareholders of the Transferor Company entitled thereto.

ﬂhmmnfmhsmwﬂumﬂmldmuﬁms&mmmpﬂw 1 shall be deemed 10 be
in due mmpﬂmmufihuprwhiumnfsﬁﬂﬂnﬂ,smﬁmﬁmdsﬁunﬁiﬂfihﬂmﬂd
mhﬁrdwmmnppﬁuhhm?iﬂmufﬂ:nmllﬁuﬁumﬂmﬂafmhiﬁumﬂ
allotment of Suncity RPS by Transferee Company 1 a5 provided in this Scheme.

7. ACCOUNTING TREATMENT FOR THE DEMERGER

1.1 L@nﬂﬂmmaﬁmﬁmeﬁanmyaﬂTmimCm@wiﬂmﬂmm
for the Demerger in their mﬂivamnufmumhmmﬁmwiﬂ:tbmme
accounting s preseribed in the applicable Accounting Standards and/or Indian Accounting
Standards notified under the section 133:+fm=4&¢tmﬂomﬁm1ﬂmlpmﬁsim¢ﬁhahﬁmaﬂ
with the rales made thereunder end uﬂmﬂtmﬂifﬁmmdmmmipmmlm
ﬂwdﬁﬂaﬂdﬁrﬁpﬂmbpmﬁddbduwinﬁmumdﬂhﬂhw.

7.2. Accounting treatment in the books of the Transferor Company:

21, Hutvmhsmdinimgﬂﬁngmnuimdiumuﬂm:hm'mthsmmefﬁﬂr
Cmny:hﬂgiwm‘ulhedﬂnmhiubmksﬂmﬂpuﬂnapm
mmﬁngpﬁudplumdﬂmﬁwupm:ﬁhdmmmmw
M@mﬂﬂ@li!ﬁﬂum“mﬁﬁﬁﬁmﬂmmm

7.3. Accounting treatment in the books of the Transferee Company 1:

73.1. Theassetsand liabilities of the Demerged Umﬂmlmﬂhmﬂﬂhmmh
and account of the Transferee Company 1 at their values ﬁapﬁﬁﬁﬂghﬁﬁhukﬁnf
mminﬁhETranstmeumpﬂwimmﬁﬂlEhfhﬁlm the Appointed Date.

732, The paid-up share capital shall be increased by the face value of the fully paid RPS of
the Transferee | Company issued in terms of clause 6 of the Scheme.

733. Subject to the aforesaid, the Board of Directors of the Transferor and Transferee
Company 1 shall be entitled to make such corrections and adjustments as may in their
nﬁﬁmhsmquir&dfnr:mmﬁgmnﬁﬂﬂmuuﬁnapn&f or which may otherwise
hedwnudﬂrpadﬁtnthﬂhcminﬂmmcﬁmbmtmfmmmfﬂw said companies,
while complying with generally accepted accounting standards as applicable.

8. AGREEMENTS, CONTRACTS AND DEEDS

E.LMIMMMMWW&MW,
wﬂmﬁmﬁmﬂwmuﬁmmmhmﬁunwﬂhm

mmmﬁbmnﬁtufwﬁcﬁ-chmsfumCumw may be eligible, and which have not
lapﬂmdu:sutu‘wﬁu;nnth:m&;ﬁwﬁm;hﬂﬂmmﬂnin full force and effect agrinst of




in favour of the Transferec Company 1 aaihemmyh:,mdmuybemfmﬁadbymagahm
the Transferee Company luﬁaujwﬂuﬂkmﬂllfuiﬂiustﬂdnftMTmsEmw.&t
Transferee Company 1 had been a party or beneficiary thereto.

8.2. The Transferee Company 1 shaILiflndmﬂmmtmtmqtﬁtdhflnw,mminmmfmiﬂ:
mr«mmmmmm@emeﬁmmmmﬁm
clmsse and to the extent that the Transferor Company ismquﬁed,prinrmﬂmEﬂ‘aiiqu,w
join in such deeds, writings or confirmations, the Transferee Company 1 shall be entitled to
aﬂfmmﬁmbdﬂlfﬁfandinthemmtuft}tTmfem{hmpm.

9, CONDUCT OF BUSINESS TILL EFFECTIVE DATE
Wﬂhaﬂuﬂiumm:ﬁuppﬂmmdﬂﬂtmdupmmdh;mdmsth:ﬂfmﬁﬂw

9.1, The Transferor Company ahnﬂbcdmmdwmhumwrying on and shall cacry on the
husiness of the Demerged Undertaking 1 and related activities and shall be deemed to have held
nndmudpomnhfuﬂﬂullhnldmdmndpmmaﬂaﬁhsmﬁwmafm
wum“ﬁnglﬁrmﬂmmgtmdmmmfﬂ&ﬁmfﬂﬂcwl.m

sferor Company hereby ;mduﬂkﬁtnhﬂldihnsddmgwﬁhmmnumﬂﬁ:
Effective Date.

activities with reasonable diligence, business prudence and shall not (without the prior writen
MuEMWWI}meManm

uthnwisdulvdlhmﬂimnfih:umsmmypmmmfmmdmthcnmﬂﬂ
Undﬁnkhﬂi{mptinﬂ:smdhm'muﬁcnfhusinmj.

'!.3.Aﬂuumﬁmnrmmm:!mu{mdudingﬂmmmx,mdmmum}mwm
mmmmgmﬁeTMWhmmﬁmwﬂthmw
m@hhmﬁeﬂmrpdﬂmﬂiﬂs’l m:xpmdimmmm;ﬁﬂnaurhnmﬂnr
mﬁ::ndhyﬁmﬁmfem:tnmpmyhmmmﬂmﬁﬁ:m;ﬂuiﬂngmummuamm
Demerged Undertaking 1 mmwmmﬂfmmwummh
dmmadmhemdmasihzmﬁmuﬂ,mmmmmﬁmmwﬁnf
IhaTm&fHCumpmﬂ,ﬂthem:msfh

9.4, Until the Effective mm,mmmwmhﬁﬁmmumm“ﬁmqu
ﬁf&nmﬂﬂfuﬁmmﬂ&mcﬂmm 1 m:lm:ptumtanﬂmdmﬂnnh:i
Scheme, issue or allot any fmﬁumﬁiﬁ,&rmw“ﬂyﬁﬁgﬁumbﬂnﬂsmm |

10. SAVING OF CONCLUDED TRANSACTIONS

10.1. Thhmﬁfﬂﬁcmﬂmdﬁnhmﬁﬁufmeﬁmamdund.ﬂuﬂngimdﬁdamﬁm

the continuance of Proceedings under clause 5 above and the effectiveness of contracts and
dﬂmﬁﬂmﬂﬂaﬁmﬂﬂlmlnﬁﬁwm@mmrmﬂmﬁdmﬁmmdﬁ
hgrih:'[ransl‘ﬁurﬂnmpunj inmmgfﬂml}cnwrsaduminn 1 on or before the
Effective Date, to the end and intent that the Transferee Company 1 accepts and adopts all
mmmmmmmwmmmmﬁnmmuﬂ
done and executed on its behalf.




11, DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING 2 IN THE
TRANSFEREE COMPANY 1

11.1. With effect from the appolntadnatﬂaadupnnlhns_:hmmﬁtzuﬁmﬁve.ﬁtﬂtmnrgad
Undertaking 2 [udﬁl’mﬁ@inclau#l.ﬂshaﬂsﬂndmfﬂrdmau&mlﬁdiﬂnrdmnﬂm
be transferred to and Whmmwz.ulmminmm
with Section 2(19AA) of the Income Tax Act, 1961 and in the manner as follows:

112, Transfer of Assets

11.2.1. mmqueﬁﬁmmaﬁmmmwmu

parties.

i ﬂlﬁe&nﬁsrﬂaﬁngpfwmﬁlymﬂmnmﬁumﬁmﬁngimdupblad

=t

pmﬁnghrmmmldﬂimyﬁfhymdmmtmﬂﬁﬂim.ﬂhmdsﬁmdm
mﬂmﬂm&:mm&yhlnhTwﬁmﬂm@!mﬂMb&nmm
pmp:ﬂynfﬁeTmnsfuuMpmyiinmmmufmmmishnsuIS::ﬁmﬂi
of the Act, without requiring any deed or instrument of conveyance for transfer of
the same,

mmﬂmmmmmmmmmzmmm
specified in Clause 11.2.1.i above the same shall, on and from the Appoinied Date,
mﬂm&mdmﬂmmm&mcmzmdmthmmmuad:m
lmmm:hhhﬂmmﬂﬁmﬁhwﬂpimmmmpmdhm
mpnﬁﬁbmhhrsmdﬂwahmsﬁdmnﬁwﬂmﬂmmﬁzntmhﬂ
hﬁmtﬁmtnsuchd:htnm.?mﬁd:dﬂmthTmﬁfﬂuwimyimmuﬁs
mmﬁmmm.umy&mmmmeﬂmﬂmsmm
ﬂbﬁﬂﬂﬁiﬂkbfmﬂﬁhmdﬂ:ﬂlﬁlaﬂp&pﬁrﬁﬂﬂ:ﬁpﬂﬂﬁﬁhﬁﬂmﬂf
bqthatpmuammm&hﬂmbmminsgﬂmﬁmthumidmmmgimhm
adwumm&mﬁtmnﬂsm&mﬂmﬂﬂdhhmmw!mﬁ
hpﬁdarmﬁdagmduhldnnmm:uﬂhﬁmﬁlﬁﬂmmpﬂ:yiummn
entitled thereto.

mm@ﬁngmthgﬂmﬂgduﬂdmﬁmlﬂmmﬁmmﬂﬁnmshﬂ
hcvumdhmﬁmbuﬂmnmdmhm:hmvswdinﬂmemwl
without any further act or deed done or being required to be done by the Transferar
Company and/or the Transferee Company 2. With effect from the Effective Date, the
Transferee Company 2 shall be entitled to exercise all rights and privileges attached
to such immovable properties and shall be liable to pay the ground rent and Taxes
and fulfil all obligations in relation to or epplicable to such immovable properties.
The mutation or substitution of the title to the immovable properties shall, upon this
mmzmmmmmmmmMﬁmmﬂm
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Campngi‘nrg lhcﬂppmpﬁai:ﬂmhuﬁﬁﬁpunu:mmmemﬁanﬁfﬁﬂs&h:m
Eyd:uﬂ&?mﬂupmlhu&hme becoming effective in accordance with the terms
hereof, and

iv. fmpmﬁufmﬁngmmmdmmmﬁfﬂﬁTmCumpmylhmm
of the Appropriate Authorities in respect of transfer of immovable propertics to the
Wmipmmmﬂﬁﬁm&MﬁﬁuTmfﬂm
Emrm&m;TmmfuﬂCmmzmawm:mmﬁmnfm
documents or deeds as may be necessary, including deed of assignment of lease or
leave or Emm{ﬁﬂneﬁ:m:ghe}hylhuﬁ;mfﬂﬁr&mpmrinfﬁmm of the
Transferee Company 2.

11.3. Transfer of Liabilities

113.1. Upon the Scheme becoming effective, without any further act or deed, all the
Liabilities, relating to the Demerged Undertaking 2 shall be transferred or deemed to
hemfmtdmchmmmemnpmﬂma;mhﬁm;ﬁmdﬁmmehppﬁmud
Date, the debts, liabilities, duties, obligations of the Transferee Company 2 which it
memﬂdﬂﬂymﬂwmimnﬂmﬁmwﬂmwm
mwmwmmmwmmmmﬁm Company
shall in no event be responsibie or liahle in relation to any such Liabilities relating to
hwummzmitﬂﬂwhmmahﬁnmcmﬂfw
pmminmdﬁmﬁvenﬁaﬂiuth:pmﬁslﬂnsnfmisﬂ]m

11.32. MmMﬁﬁhmllJMmmﬂmﬁuﬂﬁuﬂmﬂﬁmmm

11.4, Legal Proceedings

114.1. If any legally valid, actionable and enforceable suits, actions and proceedings of
whatsoever nature (hereinafter refﬂmdmuﬂzs"ﬁmdlng“]hynugﬁnﬂﬁc
Transferor Company hmw:ﬁnuﬁmwﬁrﬁnh:murmmahhmﬂunmﬁpd
Undertakings, are pending on the Effective Date, the same shall not abate or be
discontinued nor h:hmywpﬂjlﬂ:hﬂymw:ﬁmu{th; Scheme or
;mdﬁngmulmdhmsmzmAEMﬂanmdinﬁmfhmnﬁmﬁdmdufam
wuaphﬂﬁTmfmw.Mmmum&mmdm
ﬁem:mlum:mwumigwwmﬁmdmmwmqﬁH-
the Transferor Company, in the ahsence of the Scheme.
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11.5. Employees

11.5.2.

11.53.

Mmmmnfmwumzmmmmmu
idmﬁﬁbﬂhrﬂmhurdufﬂhutunufth:Tmmﬁmﬂnmpmy,inmimmﬂu
Eﬂ'ﬂtﬁveﬂﬂushnlhnmi&nmﬂwEﬁ‘uﬁwmu,hammnrhumplwmohh:
Trﬂﬁftrﬂﬂﬂmpﬂaiyimmmﬂmnﬂitinmmllﬂ!hwﬂhleu applicable to
them on the Effective Date.

On and from the Effective Date, the services of the employees will be treated as having
been continuous, without any break, discontinuance, or interruption, for the purpose
of Membership end the application of the rules or byelaws of the varivus Funds (as
defined herein below).

As far as any provident fund liability, gratuity liability or any other liability in respect
of the employees is concerned (hereinafter referred to as the “Employee Liability™)
of the Demerged Undertaking 2, the part of Employee Liability relatble to the
employees of the Demerged Undertaking 2 shall be the liability of the Transferee
Company 2.

11.6. Permits

11.6.1.

11.62.

All governmental approvals and other comsents, permissions, quotas, rights,
nﬂuummmwblmmMM:ndhmuﬂmm
mlﬂingmtﬂnﬁnﬁﬂ.péﬁkﬂﬁ.pmmmfmﬂiﬁnufmﬁndmdw“nf
Wmm.mmhhthTmu&mmmpmf‘ﬂammmmmﬂmf
udﬁ:hm:Tmﬁum:Eampumfmbaﬁﬂuﬁmmmnﬁchmhmuindm
mmwupmﬁmnfmwuﬂmﬁingimdwﬁshmm“rh
Eﬁmmwpﬁmtamwwﬂmﬂﬂllhﬂ.mdmmmmm
&Hh&mﬂthﬂTmmeummyimdmyh:uﬁmdﬂfuﬂfﬂd
:Eéﬁwﬂyﬁiﬁﬂ:Tmnﬁsucummrmmnm.amﬁMmmubﬁy
thereto.

mrmmmmzm&mmﬂmwmm out the business
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licenses, mmmmrﬁlﬁnufmﬁndmd&ﬁﬁipﬁmﬂmmbt
required under Applicable Law in the name of the Transferee Company 2 and would
h:ﬁﬂdmmhmyappﬁnﬂmmmmmmh&ﬁsm

11.7. Taxes and Taxation

11.7.1.

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Enmpmy!mnpmﬂypemﬁmdlumiﬂﬂﬁ:mpwﬁvaﬁumiﬂwm
mmn;mgnith;fm"hﬁdfumm,ﬁllngundmmmdumimnxhﬂ.




1961, Goods and Service Tax Act, 2017 and other Tax laws, and to claim refunds
and/or credit for Taxes paid (including, tax deducted at source, tax collected at source,
etc.) and for matters incidental thereto, if required, to give effect to the provisions of
the Scheme.

11.7.2. Without prejudice to the generality of the above, all benefits, incentives, losses, credits
(including, without limitation, in respect of income tax, tax deducted a1 source, tax
collected 8t source, goods and service tax, etc.) to which the Transferor Company is
entitled in terms of Applicable Laws in relation to the Demerged Underaking 2, shall
be available to and vest in the Transferes Company 2, upon this Scheme coming into
effect.

11.7.3. This Scheme complies with the conditions relating to "Demerger” as defined under
Sﬁmﬁl?ﬁlﬂnﬂi&nﬂ,ﬁmﬁnnﬁﬁuﬁnﬂmuﬁmmmﬂpﬂ?ﬁm
of the Income Tax Act, 1961 and is intended 1o apply sccordingly. If any terms or
clauses of this Scheme are found to be or interpreted to be inconsistent with any of the
said provisions (including the conditions set out therein) at a later date whether as a
result of a new enactment or any amendment or coming into force of any provision of
the Income Tax Act, 1961 or any other law or any judicial or executive interpretation
or for any other reason whatsoever, Parties shall negotiate in good faith to modify this
Scheme in a mutually satisfactory manner that ensures compliance of this Scheme with

12. CONSIDERATION

12.1. In consideration of the demerger of the Demerged Undertaking 2 of the Transferor Company
into the Transferee Company 2, the Transferee Company 2 shall, without any further aci or
deed, issue and allot 701 (Seven Hundred and One) Laser Power RPS of INR 10 (Rupees Ten
only) each credited as fully paid-up of the Transferes Company 2 for every 800 (Eight Hundred)
equity shares of INR 10 (Rupees Ten only) each fully paid-up held by the equity sharcholders
in the Transferor Company, as on the Record Date. E

122.1. Where a shereholder of the Transferor Company is entitled to only & fractionof one

share i.6., less than one share to be allotted to him on Demerger, the said shareholder
will be allotted the minimum of one equity share.

1222, In other cases, the fractional entitlement would be rounded off 1o nearest integer for
determining his entitlement to the equity shares in the Transferee company.
12.3. Laser Power RPS 10 be issued by the Transferee Company 2 shall be issued in physical form
to the Shareholders of the Transferor Company entitled thereio,

124. ﬁmﬂﬂ%&mw&mmﬁmwiﬁaﬂhdﬂmﬂtﬁh
in due compliance of the mﬁmaf&mﬁﬂiﬂniﬁﬁﬂﬁmﬂﬁlﬁtmﬂ




other relevant and applicable provisions of the Act and rules made thereunder for the 1ssue and
allotment of Laser Power RPS by Transferee Company 2 as provided in this Scheme.

13. ACCOUNTING TREATMENT FOR THE DEMERGER

13.1. Upon scheme become effective, Transferor Company and Transferee Company 2 shall
account for the Demerger in their respective books of account in accordance with the method
of accounting as prescribed in the applicable Accounting Standards and/or Indian Accounting
Standards notified under the section 133 of the Act and other relevant provisions of the Act read

The detailed description is provided below in clause 13.2 and 13.3.
13.1. Accounting treatment in the books of the Transferor Company:

13.2.1. Notwithstanding anything contained in any other clause in the Scheme, Transferor
Company shall give effect to the demerger in its books of account as per the applicable
accounting principles and as on date as prescribed under Indian Accounting Standards
(Ind-AS) prescribed under section 133 of the Companies Act, 2013, as notified from
time to time.

13.3, Accounting treatment in the books of the Transferee Company 2:

13.3.1. The assets and liabilities of the Demerged Undertaking 2 shall be recorded in thebooks
and account of the Transferee Company 2 at their values as appearing in the books of
account of the Transferor Company immediately before the Appointed Date.

1332, The paid-up share capital shall be increased by the face value of the fully paid Laser
power RPS of the Transferee Company 2 issued in terms of clause 12 of the Scheme.

13.3.3. Subject to the aforesaid, the Board of Directors of the Transferor and Transferee
Compeny 2 shall be entitled to make such corrections and adjustments as may in their
opinion be required for ensuring consistent accounting policy or which may otherwise
be deemed expedient by them in the respective books of account of the said companies,
while complying with generally accepted accounting standards as applicable.

14. AGREEMENTS, CONTRACTS AND DEEDS

14.1. All contracts, deeds, bonds, agreements, arrangements, incentives, licenses, engagements,
approvals and registrations and other instruments of whatsoever nature in connection with or
pertaining to or reletable to the Demerged Undertaking 2 to whichthe Transferor Company is a

party or to the benefit of which the Transferor Company may be eligible, and which have not |

lapsed and are subsisting on the Effective Date, shall remain in full force and effect against or
in favour of the Transferee Company 2 as the case may be, and may be enforced by or against
the Transferee Company 2 as fully and effectually as if, instead of the Transferor Company, the
Transferse Company 2 had been a party or beneficiary thereto,
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14.2. The Transferee Company 2 shall, if and to the extent required by law, enter into and / orissue
and / or execute deeds, writings or confirmations, to give formal effect to the provisions of this
clanse and to the extent that the Transferor Company is required, prior to the Effective Date, to
join in such deeds, writings or confirmations, the Transferee Company shall be entitled to act
for and on behalf of and in the name ofthe Transferor Company.

15. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
With effect from the Appointed Date and up to and including the Effective Date:

15.1. The Transferor Company shall be deemed to have been camrying on and shall carry on the
business of the Demerged Undertaking 2 and related activities and shall be deemed 1o have held
and stood possessed of and shall hold and stend possessed of all of the respective essets of the
Demerged Undertaking 2 for and on account of, and in trust for the Transferee Company 2. The
Transferor Company hereby undertakes to hold the said assets with utmost prudence untilthe
Effective Dale.

15.2. The Transferor Company shall carry on the business of the Demerged Undertaking 2 and
related sctivities with reasonable diligence, business prudence and shall not {without the prior
written consent of the Transferee Company 2) alienate, create any charge, morigage, encumber
or otherwise deal with or dispose of the assets or any part thereof related to the Demerged
Undertaking 2 (except in the ordinary course of business).

15.3. All the profits or income, taxes (including advence tax, tax deducted at source)or any cosis,
charpes, expenditure aceruing to the Transferor Company in connection with or pertaining 0
or relatable to the Demerged Undertaking 2 or expenditure or losses arising or incurred or
suffered by the Transferor Company in connection with or pertaining to or relatable to the
Demerged Undertaking 2 from the Appointed Date shall for all purpose be treated and be
deemed to be and accrue as the profits, taxes, incomes, costs, charges, expenditure or losses of
the Transferee Company 2, as the case may be.

15.4. Until the Effective Date, the Transferor Company shall not without the prior written approval
of the Board of Directors of the Transferes Company | and except as contemplated under the
Scheme, issue or allot any further securities, either by way of rights or bonus or otherwise.

16, SAVING OF CONCLUDED TRANSACTIONS

16.1. The transfer of the assets and liabilities of the Demerged Undertaking 2 under clause 11 abave, |
the continuance of Proceedings under clause 11 above and the effectiveness of contracts and |
deeds under clause 14 above, shall not affect any transaction or Proceedings already concluded
by the Transferer Company in respect of the Demerged Undertaking 2 on or before the
Effective Date, to the end and intent that the Transferee Company 2 accepts and adopts all
acts, deeds and things done and executed by the Transferor Company in respect thereto, as if
done and executed on its behalf.




17. RECLASSIFICATION / REORGANIZATION OF THE AUTHORIZED SHARE

CAFPITAL OF THE TRANSFEREE COMPANY 2

17.1. Upon this Scheme becoming effective, the authorized share capital of the Transferee Company

2 shall be reclassified/. reorganized &s under:

Particulars _ g Amount (In Rupees)
Eguity Shares e
8,50,000 Equity shares of INR. 100 each 8,50,00,000
10,00,000 Preference Shares of INR 10 each 1,00,00,000
Total I 9,50,00,000

17.2. Approval of this Scheme by the shareholders of Transferee Company 2 shall be deemed to be
due compliance of the provisions of Section 13 and Section 61 of the Act, and other relevant
and applicable provisions of the Act and rules made thereunder for the reclassification of the
authorized share capital envisaged under Clause 17.1 above,

17.3. Clause V of the Memorandum of Association of the Transferee Company 2 shall stand
amended to give effect to the relevant provisions of this Scheme.

—_— = .
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PART E - GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

18. APPLICATIONS TO THE NCLT

18.1. The Transferor Company, the Transferee Company 1 and Transferee Company 2 shall, with
ail reasonable dispatch, make applications to the NCLT, for sanctioning this Scheme for an
order or arders thereof for camrying this Scheme into effect.

19. MODIFICATIONS/AMENDMENTS TO THE SCHEME

19.1. The Transferor Company, the Transferee Company and Transferee Company 2 by their
respective Board of Directors or such other person or persons, as the respective Board of
Directors may authorize, including any commities or sub-committee thereof, may make and
! or consent to any modifications / amendments to the Scheme or toany conditions or
limitations that the NCLT or any other authority may deem fit to direct or impose or which
may otherwise be considered necessary, desirable or appropriate by them. The Transferor
Company, the Transferee Company and Transferce Company 2 by their respective Board of
Directors or such other person or persons, as the respective Board of Directors may authorize,
including any committee or sub-committee thereof, shall be authorized to take all such steps
as may be necessary, desirable or proper to resolve any doubts, difficultics or questicns
whether by reason of any directive or orders of any other authorities or otherwise howsoever
arising oul of or under or by virtue of the Scheme and / or any matter concerned or connected
therewith.

19.2. For the purpese of giving efliect to this Scheme or to any modifications or amendmentsthereof
or additions thereto, the authorized person(s) of the Transferor Company, the Trmsferce
Company and Transferee Company 2 may give and are hereby authorized todetermine and |
give all such directions as are necessary including directions for settling or removing eny
question or doubt or difficulty that may arise and such determination or directions, as the case
may be, shall be binding on all parties, in the same manner as if the same were specificelly
incorporated in this Scheme.

20, SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
The Scheme is conditional upon and subject 1o:

20.1. Approval of the Scheme by the requisite majority of the respective Sharcholders and such
class of persons of the Transferor Company and the Transferee Companies as may be directed
by the NCLT(s).

20.2. Sanctions and Orders under the provisions of Section 230 to 232 of the Act being obtained by
the Transferor Company and the Transferee Companies from the NCLT(s).

203, Certified Copy of the order of the NCLT(s) sanctioning the Scheme being filed with the
Registrar of the Companies having jurisdiction over the Parties. I

be required by law in respect of this Scheme being
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21. COSTS AND EXPENSES

IuMImmuﬂmmlﬂimmdwmdnﬁmﬁuﬂmm
MMWH&T{S)'EMMM&SW&MMMEN
connection with negotiations leading up to the Scheme and of carrying out andimplementing
ﬂwmmudmﬁﬂmﬂtﬂsﬁdmemdimiﬂmﬂm the completion of arrangement in
pmmnfmksﬂmnmﬂhwwpidbyﬂmrminmghmumh
mutually agreed.

22. RESIDUAL PROVISIONS

22.1, The consent of the sharebolders and creditors of each of the Parties to the Scheme in
accordance with the Act, as applicable, shall be deemed to be sufficient for purposes of
eﬁgcﬁngaﬂﬂumimmmninmiss:hmnndmmﬁﬁmﬂmﬂfﬂmmmﬁlb:
separately required.

23. REVOCATION OF THE SCHEME

23.1. In the event of any of the said sanctions and approvals referred to in clause 20 above not being
ﬁbuimdmdfmmpﬁndﬁthmdimuﬁsﬁﬂmdimlhis&hﬂmmlbﬁn;mﬁm
wwﬁﬂﬂs}mfnrﬁ&turadmmhﬂngpauaduaﬁamid.thisﬁchmuﬂnllmﬂ ;
revoked, cancelled and be of no effect and in that event, no rights and lizbilities whatsoever
MWMWHMWnMTMMWMmWW
nr&ﬁrmmﬁuwdﬁsmmﬁmnmmﬂnmn:mynﬂmmmﬂw
hmufwmwﬂ@m%ﬁﬁuuhmmmummﬁm
liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out in accordance with the applicable law andin such
case, each company shall bear its own costs unless otherwise mutually agreed.Further, the
Board of Directors of the Transferor Company and the Transferce Cornpanies shall be entitled
to revoke, cancel and declare the Schemetn be of no effect if such boards are of the view that
the coming into effect of the Scheme in terms of the provisions of this Scheme or filing of the
dmnupgrdmuimwmﬂhnﬁwmuldhwadwmimplim&mmdlw&ﬂn
companies.

24, POWER TO REMOVE DIFFICULTIES

24.1, The authorised signatories of the Pasties, either by themselves or through a committee,
appointed by them in this bebalf, may jointly and as mutually agreed in writing, including.
without limitation through any definitive agreement(s) that may be entered into b and berween,
the relevant Parties in relation to the Scheme: i

24.1.1. giwm:hdim:ﬁm{mﬁngjninﬁy}umﬂgmumﬂlyngmdhwﬂﬁngh?mﬁhﬂu
as they may consider necessary to settle any question or difficulty arising under this
S@mmhmﬂmuﬂﬂﬂw@mmﬁuﬂmﬂlﬁh%m
wmmwmmmmmmmmmm
the position relating to the satisfaction of various conditions of this Scheme and if

necessary, to waive any of :




24.1.2. do all acts, deeds and things as may be necessary, desirable, or expedient for carrying

24.1.3. make any inclusions or exclusions (including without limitation in relation to Assets,
Liabilitics, Excluded Litigations and/ or the like) to the Demerged Undertakings.

25. SEVERABILITY

25.1. If any part of this Scheme is found to be invalid, unenforceable, or unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Boards of the respective Parties,
affect the validity or implementation of the other parts and/or provisions of this Scheme.

26. RESIDUAL UNDERTAKING

26.1. The Residual Undertaking and all the assets, liabilities and obligations pertaining thereto shall
continue to belong to and remain vested in the Transferor Company.

26.2, All legal, taxation or other proceedings whether civil or criminal (including proceedings
before any statutory or quasi-judicial authority or tribunal) by or aguinst the Transferor
Company under any statute, whether pending on the Appointed Date orwhich may be
instituted at any time thereafier, and in each case relating to the Residual Undertaking
(including those relating 1o any property, right, power, liability, obligation or duties of the
Transferor Company in respect of the Residual Undertaking) shall be continued and enforced
by or against the Transferor Company.

26.3. With effect from the Appointed Date and upto and including the Effective Date:

26,4, The Transferor Company shall continue and shall be deemed to have been carrying out all
business and activities relating to the Residual Undertaking for and on its own behalf.

264.1. all profits accruing to the Transfieror Company thereon or losses arising or incurred by

it (including the effect of taxes, if any, thereon) relating to the Residual Undertaking
shall, for all purposes, be treated as the profits or losses of the Transferor Company;
and

26.4.2. All essets and properties acquired by the Transferor Company in relation to the
Residual Undertaking on and after the Appointed Date shall belong to and continue to
remain vested in the Transferor Company.
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Schedule A

p—

Dividend 10% Per annum
2 | Face Value INR 10 (Rupees Ten only)

3 | Term and Redemption | Redeemable at the option of the shareholder at par, either
at the end of 36 months from the date of issuance or at
any time thereafter until the expiration of 20 years, ’

4 | Transferability Transferable (as per Articles of Association of the
Company)

5 | Voting / non-voling Voting (only in respect of rights affecting preference
shareholders). No voting rights in respect of matters

pertaining to equity sharcholders.
Schedule B
1 Dividend 10%% Per annum
2 | Face Value INR 1,000 (Rupees One Thousand only)

3 | Term and Redemption | Redeemable at the option of the sharcholders at pas,
either at the end of 36 months from the date of issuance
or at any time thereafler until the expiration of 20 years.

4 | Transferability Transferable (as per Articles of Associstion of the
Company)

5 | Voling / non-voting Voting (only in respect of rights affecting preference
shareholders). No voting rights in respect of matters
pertaining lo equity shareholders.
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