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SCHEME OF ARRANGEMENT

(UNDER SECTION 230-232 READ WITH SECTION 66 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013 AND THE RULES MADE

THEREUNDER)
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•

A. PREAMBLE ;-

The Scheme (defined in Part 1 below) is pursuant to the provisions of Sections 230 to 232 read with
Section 66 and other applicable provisions of the Act (deifned in Part 1 belox) and rules made
thereunder, read with Section 2(35), Section 70 and other relevant provisions of Income Tax Act
(defined in Part I below), as well as the relevant provisions of the SEBI Master Circular (defined in
Part 1 below) and the SEBI LODR Regulations (deifned in Part 1 below), and provides for, inter alia,
the following:

(a) Demerger, (deifned in Part 1 below,) by way of transfer as a going concern, on an as is where is

basis, and vesting of the Demerged Undertaking (defined in Part I below) from the Demerged

Company to the Resulting Company and the consequent issuance of Resulting Company New

Shares (defined in 1'art 1 below) by the Resulting Company to the eligible shareholders of the

Demerged Company in accordance with the Share Entitlement Ratio (deifned in Part I below) in

the manner set forth in the Scheme;

(b) the reduction and cancellation of the entire pre-Scheme issued, subscribed and paid-up equity

share capital of the Resulting Company held by the Demerged Company (whether directly or

through its nominees);

(c) the listing of the equity shares of the Resulting Company on the Stock Exchanges (defined in

Part I be/on); and

(d) various other matters consequential or otherwise integrally connected therewith, each in the

manner as more particularly set out in the Scheme.

B. BACKGROUND OF THE COMPANIES

1. Shristi Infrastructure Development Corporation Limited ("SIDCL")

a. SIDCL (CIN: L65922WB1990PLC049541) (PAN: AABCP5074F) is a listed public
company limited by shares, incorporated on 03 August, 1990 under the provisions of the

1956 Act (defined in 1'art 1 below) having its registered office at Plot No. X-1, 2 & 3,

Block -EP, Sector - V, Salt Lake City, Parganas North, Kolkata, West Bengal, India -
700091.

b. The Equity shares of SIDCL are listed on BSE Limited ("BSE") (Scrip Code: 511411)
and The Calcutta Stock Exchange Limited ("CSE") (Scrip Code: 026027). The secured,
rated, redeemable Non-Convertible Debentures of SJDCL are listed on BSE (Scrip Code:
955319).

c. SIDCL is inter-alia engaged in the fields of Infrastructure Construction, Infrastructure

Development, Healthcare and Hotels and currently has projects across the States of West
Bengal and Assam, including in the cities of Kolkata, Durgapur, Asansol, Krishnanagar,
Agartala and Guwahati, and has developed Townships, Premium Residential

Developments, Hotels, Hospitals, Mixed Use Developments, Shopping Malls, Logistics
Hubs, Economic & Industrial Parks and more.

2. Shristi Realty Holdings Limited ("SRHL")

a. SRHL (CIN: U68100WR2026PLC295726) (PAN: ABUCS5769G) is registered as an

unlisted public company limited by shares, incorporated on 30th July, 2026 under the
provisio s of the 2013 Act (defined in Part I beloti+) having its registered office at Plot No.
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X-1, 2 & 3, Block -EP, Sector- V, Bidhan Nagar CK Market, Saltlake, North 24 Parganas-
700091, West Bengal.

b. SRI-IL's object is to undertake the business of real estate developers, property developers,
to develop any real estate project, township, business centres, industrial hub, growth
centre, industrial estates, hotels, resorts, cottages, depots, warehouses, shops, villas,
factories, offices, godowns etc.

SRHL is a wholly owned subsidiary of SIDCL. Upon the Scheme becoming effective, the
entire pre-Scheme share capital of SRHL held by SIDCL shall stand cancelled and SRHL
shall cease to be a subsidiary of SIDCL.

C. RATIONALE

This Scheme (defined in Par! I below) is expected to enable better realisation of potential of the

Demerged Undertaking (defined in Part 1 below), yield beneficial results and enhanced value
creation for the Companies (deifned in Part I be/on) that are parties to this Scheme, their

respective shareholders, creditors, lenders, consumers, and employees. The Scheme is proposed

with a view, inter alia, to achieve the following benefits:

a) Strategic Portfolio Realignment and Sharper Business Focus: Segregation of the
business comprised in the Demerged Undertaking from SIDCL's diversified development
project portfolio comprising townships, residential, retail, logistics hubs and industrial

park developments. While SIDCL's core business primarily comprises the development of
township projects on substantial land parcels based on development rights, the Demerged
Undertaking comprises the construction of the Krishnagar Sentrum (defined in Part I

below). The Demerged Undertaking is accordingly distinct in terns of the nature, size,

location and development requirements of the project and is proposed to be housed in a

separate entity, i.e. the Resulting Company. This segregation would enable SIDCL to

maintain greater focus on its core development business and its broader development
portfolio, while allowing the Demerged Undertaking to be developed on a standalone basis

through a separate management and organisational set-up;

b) Focused Project Execution and Timely Development: The Krishnagar Sentrum has a
relatively shorter execution timeline as compared to the township projects generally
undertaken by SIDCL, which typically involve development over a longer period. The
project comprised in the Demerged Undertaking and the projects comprised in the
Remaining Business have divergent risk factors and requirements and housing them in the
same entity limits the ability to address the specific requirements of the project comprised
in the Demerged Undertaking. The segregation of the Dernerged Undertaking is therefore
expected to facilitate quicker decision-making and execution of the project, thereby
enabling timely development and delivery of the project and providing greater focus
towards the specific requirements and interests of the homebuyers;

c) Greater Strategic and Financial Flexibility: Increased flexibility for the Resulting
Company to pursue the development of the Demerged Undertaking independently,
including through project-specific funding and attracting business-specific investors and
potential strategic partners, as may be appropriate, thereby enabling access to resources

and capabilities specifically suited to the project comprised in the Demerged Undertaking
thereby paving way for optimum growth and development of the business comprised in
the Demerged Undertaking with separate management and setup;

d) Continued Strategic Support and Value Creation:
entity, the Resulting Company would continue to i
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lenders, counterparties and regulatory authorities in relation to the Demerged Undertaking.
The Scheme is accordingly expected to facilitate the sustainable and long-term growth and
development of the Demerged Undertaking and contribute towards enhanced value
creation for the Companies and their respective shareholders and other stakeholders; and

e) Business of the Resulting Company: The proposed demerger will enable the Resulting

Company to obtain an established Undertaking and undertake its business operations

through the Demerged Undertaking.

Accordingly, the proposed Scheme is in the best interests of the respective Companies, their
shareholders, creditors, employees and other stakeholders and is expected to facilitate the
sustainable growth and development of the Demerged Undertaking and contribute towards long-
term value creation for all stakeholders.

1. This Scheme is divided into the following parts:

(a) Part I provides for the definitions and interpretations;

(b) Part II gives the capital structure of the Companies;

(c) Part III provides for the transfer and vesting of Demerged Undertaking of
SIDCL/Demerged Company as a going concern, to SRHL/Resulting Company by way of
Demerger, Consideration, Reduction and Cancellation of the pre-Scheme share capital of
the Resulting Company, Accounting Treatment and other matters incidental thereto;

(d) Part IV deals with other general terms and conditions as applicable to this Scheme and
Schedules, if any.
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PART I - DEFINITIONS AND INTERPRETATIONS

1. DEFINITIONS AND INTERPRETATION

1.1. In this Scheme, unless repugnant to the meaning or context thereof, the following terms and
expressions shall have the meanings as given against them:

"1956 Act" means the Companies Act, 1956 and the rules and regulations made thereunder as
may be applicable;

"2013 Act" or "the Act" means the Companies Act, 2013 and the rules and regulations made
thereunder, and includes any alterations, modifications, amendments made thereto from time to

time and/or any re-enactment thereof for the time being in force;

"Applicable Law(s)" mean any national, foreign, provincial, local or other law, statute,

enactment, notification, bye-laws, rules, regulations, guidelines, rule of common law, policy,
code, directives, treaties, decrees, circulars, ordinance, orders, judgements, decisions or
instructions having the force of law enacted or issued by any Appropriate Authority (as deifned
helo►a), including any statutory modification or re-enactment thereof for the time being in force,
and any clearance, approval, notes, requirement, writ, injunction, directions, arbitral award or

any similar form of determination by or decision of, or agreements with, any Appropriate
Authority, in each case having the force of law and being binding on or applicable to any Person,
whether in effect on the date on which this Scheme has been approved by the Boards or at any
time thereafter;

"Appointed Date" means 01" October 2026, or such other date as the National Company Law
Tribunal (defined hereinafter) may decide/ approve being the date with effect from which the
Scheme shall become effective and / or be deemed to have become effective;

"Appropriate Authority(ies)" means and includes any applicable governmental body (central,
state or local Government), legislative body, statutory body, departmental or public body,
regulatory or administrative authority, Registrar ofCompanies, Regional Director, Securities and
Exchange Board of India, Stock Exchanges, Reserve Bank of India. agency or commission or
any court, tribunal, board, bureau, instrumentality, judicial or arbitral body, or any other
organization to the extent that the rules, regulations and standards, requirements, procedures or
orders of such authority, body or other organization have the force of law, including the Central
Government, Registrar ofCompanies (as defined below), Income Tax Authorities or the National

Company Law Tribunal and other applicable authorities as may be relevant in the context;

"Authorised Share Capital" have the meaning assigned under Section 2(8) of the 2013 Act;

"Board of Directors" or "Board" in relation to the Companies, as the case may be, means the
Board of Directors of the Companies and shall include any committee or sub-committee thereof
constituted or appointed and authorised for the purposes of matters pertaining to this Scheme
and/or any other matter relating thereto;

"BSE" means BSE Limited

"CIN" means Corporate Identification Number issued by the Registrar of Companies;

"Companies" means the Resulting Company and the Demerged Company collectively, and

"Company" means any one of them as the context may require;

"CSE" means The Calcutta Stock Exchange Limited;
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• "Demerged Undertaking" means the real estate development business at Krishnanagar named
as "Krishnagar Sentrum" (as defined below) including all related properties, assets, debts,
liabilities, duties, obligations, rights, benefits, incentives (including application therefore),
exemptions, subsidies, concessions, refunds and powers, on a going concern basis, representing
an undertaking in compliance with Section 2(35) of the Income Tax Act, as on the Appointed
Date, which shall be transferred to and vested in the Resulting Company (as defined below) upon

Demerger from the Demerged Company in terms of Part III of this Scheme. Without prejudice
and limitation to the generality of the above, the Demerged Undertaking means and includes:

a. all assets and movable properties wherever situated whether tangible or intangible,
absolute, accrued, fixed or otherwise including property, goodwill and intangible assets,

whether or not recorded in the books ofDemerged Company including lease rights of open
spaces (excluding assets pertaining to Remaining Business of Demerged Company (as
defined below)), plant and machinery, vehicles, offices, work-in-progress, furniture,
fixtures, office equipment, appliances, computers (software as well as hardware),
accessories, in each case in connection with operating of or relatable to the Krishnagar
Sentrum including but not limited to all permissions, rights (including rights under any
contracts, memorandum of understanding, etc.), entitlements, copyrights, patents,
trademarks, trade names, domain names and other industrial designs, trade secrets, or

Intellectual Property rights of any nature, and all inventories, stock-in-trade or stock-in-

transit and merchandising including raw materials, supplies, finished goods, wrapping
supply and packaging items, all statutory licenses, quotas, registrations and/or permissions
to carry on the operations of the Krishnagar Sentrum, and all deposits, advances and/ or
moneys paid or received to/ by the Krishnagar Sentrum, earnest moneys and/or security
deposits, cash and bank balances, advances, receivables, loans, securities, investments,
post-dated cheques, ECS mandates, direct debit mandates, collection / escrow mechanism

or other such payment mechanism, any other financial assets, benefit of any bank

guarantees, performance guarantees and letter of credit, leases (including lease rights),
rights and obligations under any agreement, customer contracts, hire purchase contracts
and assets, lending contracts, receivables and Liabilities related thereto, benefit of any
security arrangements or under any guarantees, incentives (if any) in each case in relation
to and for the benefit of the Krishnagar Sentrum, deferred tax benefits, privileges,
exemptions, and approvals of whatsoever nature (including but not limited to benefits of
tax relief included under the Income Tax Act such as all tax holidays and exemptions,
benefits under the value added tax, incentives, exemptions, subsidies, concessions,

refunds, benefits of any unutilised CENVAT Credit GST Input Tax Credit, etc.), all other

claims, rights and benefits, power and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephones, telexes, facsimile connections, email
connection, other communication facilities, connections and installations, utilities,

electricity and other services, provisions, funds and all other interests in connection with
or relating to the Krishnagar Sentrum.

b. immovable property, both freehold and leasehold and any document of title, rights and

easements in relation thereto, if any, together with all that pieces or parcels of freehold and
leasehold lands and hereditaments and premises, situated, lying and being thereat together
with all the buildings and structures standing thereon relating to the Krishnagar Sentrum
as more particularly set out in Schedule I;

c. all development permissions, approvals, sanctions, consents, licences, registrations, no-
objection certificates, commencement certificates, building plan approvals, layout
approvals, environmental clearances, fire and safety approvals, occupation and completion

certificates, and all other permissions, approvals, registrations, renewals, extensions,
amendments, applications and entitlements, whether obtained, pending, under process or
to be obtained as on the Appointed Date, from or before any municipality, development,
planning, revenue, registration or other governmental, statutory or regulatory authority,
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including registrations, approvals, permissions, certificates and other authorisations from

RERA authorities, in connection with or relating to the development, construction,
marketing, sale, leasing, operation and completion of the Krishnagar Sentrum, including,

floor space index / floor area ratio entitlements, development potential, if any, and all
rights, benefits, incentives, exemptions, concessions and obligations arising therefrom or
attached thereto;

d. all the rights and obligations under the contracts / agreements including but not limited to
service provider contracts, preferred financing contracts, connector agreements, revenue
sharing agreements, leave and license agreements, direct selling agent agreements, non-
disclosure agreements, memorandum of understandings, expression of interest letters,

vendor agreements, master service agreements, mandate agreements, agreements executed
with legal and technical vendors / valuers, framework agreements, collaboration

agreements, lease agreements, master license agreements, annual maintenance contracts„
license usage agreements, digital marketing agreements, project marketing agreements,
total cost of service agreements, software licensing agreements, introduction agreements,
mutual confidential disclosure agreements, sourcing agreements, master lease agreements,
escrow agreements, trust retention account agreements, operating lease agreements /
contracts, agreement to provide the facility attendants, collection agency agreements, stock
yard contracts, online auction agreements, relationship referral agreements, repossession
agreements, all the rights and obligations with respect to credit enhancement obligations
together with corresponding collateral and interest and surplus received or receivable to
meet credit enhancement obligations and all the rights and obligations with respect to
collection and payout obligations, in connection with or relatable to the Krishnagar
Sentrum;

e. all deposits and balances with government, semi-government, local and other authorities
and bodies, customers and other persons, entitlements to tax and other credits, set offs,

carry forward balances, all tax holidays and exemptions, in connection with or relatable to
the Krishnagar Sentrum.

f. all legal (whether civil or criminal), taxation or other proceedings or investigations of
whatsoever nature (including those before any Appropriate Authority) initiated by or
against Demerged Company or proceedings or investigations to which Demerged
Company is party to, that pertains to Demerged Undertaking, whether pending/ongoing as
on the Appointed Date or which may be instituted any time in the future;

g. all permanent and / or temporary employees, workmen, staff, contract staff of Demerged
Company engaged in directly or exclusively for the Krishnagar Sentrum and those
permanent and / or temporary employees that are determined by the Board of Directors of
Demerged Company to be engaged in or relatable to the Krishnagar Sentrum;

h, extension of insurance covers and / or benefits under the existing insurance policies
providing insurance cover pertaining to the Krishnagar Sentrum;

all necessary books, records, files, papers, product specification, engineering and process
information, records of standard operating procedures, computer programmes along with

their licenses, drawings, manuals, data, catalogues, quotations, sales and advertising
materials, fmancing and serving related forms, lists of present and former customers and

suppliers, customer credit information, customer pricing information, and other records
whether in physical or electronic form in connection with or relating to the Krishnagar
Sentrum.

j. all Liabililt;(cluding Liabilities, allocable as per this Scheme, if any), present and
Shsisti Snltast;uctUre Deveiopm o►atIana the Jcontingent liabilities pertaining to or relatable to Krishnagar Sentrum.
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Further, provided that amounts of general or multipurpose borrowings, if any, of the
Demerged Company will be apportioned on the basis of the proportion of the value of the
assets transferred in Demerger to the total value of the assets of the Demerged Company
as on the Appointed Date;

Any question that may arise as to whether a specified asset or Liabilities pertain or does not
pertains to the Krishnagar Sentrum or whether it arises out of the activities or operations of the
Krishnagar Sentrum of the Demerged Company shall be decided by mutual agreement between
the Board of Directors of the Demerged Company and Resulting Company.

Provided that the Liabilities forming part of the Demerged Undertaking shall not include any
Liability, obligation, claim, commitment or proceeding relating to or attributable to the
Remaining Business of the Demerged Company. It is clarified that the NCDs, being Liabilities
relatable to the Remaining Business, shall not form part of the Demerged Undertaking and shall
continue to be the Liabilities of the Deinerged Company.

"Demerger" means transfer and vesting of Demerged Undertaking from the Demerged
Company to the Resulting Company, with effect from Appointed Date, on a going concern basis,
under this Scheme in compliance with Section 2(35) of the Income Tax Act and section 230 to
232 of the Act, as provided in Part III of the Scheme;

"Designated Stock Exchange" means BSE, being the designated stock exchange for the
purposes of the Scheme in terms of the SEBI Master Circular;

"Effective Date" shall mean the last of the dates on which all the conditions and matters as

referred to in Clause 22 of the Scheme occur or have been fulfilled or obtained or waived in

accordance with this Scheme. References in this Scheme to date of `upon this Scheme becoming
effective' or `upon this Scheme coming into effect' shall mean the Effective Date;

"Encumbrance" means any options, pledge, mortgage, lien, security, interest, claim, charge,
pre-emptive right, easement, limitation, attachment, restraint or any other encumbrance of any
kind or nature whatsoever, and the term "Encumbered" shall be construed accordingly;

"Income Tax Act" means the Income Tax Act, 2025 or Income Tax Act, 1961, as applicable
including any amendments made therein or statutory modifications or re-enactments thereof for
the time being in force and rules, regulations, circulars, and notifications issued thereunder, each
as amended from time to time and to the extent in force;

"IND AS" means the Indian Accounting Standards notified under Section 133 of the 2013 Act

and as notified under the Companies (Indian Accounting Standard) Rules, 2015;

"INR" or "Rupee(s)" means Indian Rupee(s), the lawful currency of the Republic of India;

"Intellectual Property" means all intellectual property rights of any nature whatsoever, past,
present, and future rights of the following types, which may exist or be created under the laws of
any jurisdiction including know-how, knowledge of Demerged Undertaking, confidential
information and trademarks, service marks, logos, brand names, trade dress, domain names, trade

and business names and all associated goodwill, copyright, moral rights and related rights, rights
in computer software, database rights, designs, digital platforms, algorithms, applications
(including hardware, software, licenses, and scripts), lists of present and former customers and
suppliers, other customer information approvals, marketing intangibles, permits, permissions,

incentives, privileges, special status, designs, research and studies, all employment information,

all other records and documents and any other intellectual property rights and all rights or forms
of protection, subsisting now or in the future, having equivalent or similar effect to the rights
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referred to above, anywhere in the world, whether unregistered or registered, owned, licensed or

otherwise, in physical or electronic form;

"Krishnagar Sentrum" means the business of construction and sale of real estate, including
inter alia, construction of a mixed-use real estate project over a land parcel owned by Demerged
Company located at Krishnanagar, Nadia District, West Bengal, and more particularly described
in Schedule I comprising residential, retail, entertainment, hospitality and lifestyle components;

"Legal Proceedings" means proceedings of whatsoever nature, civil or criminal, including any
notices, disputes, suits, actions, appeals, arbitrations, execution proceedings, revisions, writ
petitions, suits and taxation proceedings, pending before any Court, statutory or quasi-judicial
authority or tribunal;

"Liabilities" means all present and future liabilities pertaining to the Demerged Undertaking
including contingent liabilities, secured and unsecured debts (whether in Indian rupees or foreign
currency), duties and obligations of every kind, nature and description whatsoever and howsoever
arising, raised or incurred or utilised for its business activities and operations along with any
Encumbrance, including any bank guarantees thereon;

"National Company Law Tribunal" or "NCLT" or "Tribunal" means the bench of the

National Company Law Tribunal at Kolkata, West Bengal having jurisdiction over SRHL and
SIDCL, and shall include, if applicable, such other forum or authority as may be vested with the
powers of a National company Law Tribunal under the 2013 Act;

"NCLT Sanction Order" means the order of the NCLT sanctioning this Scheme under Sections
230 to 232 read with Section 66 and other applicable provisions of the Act, including any
alteration, modification, amendment made thereto and supplementary orders/directions in
relation thereto;

"NCDs" means 1,450 secured, rated, redeemable non-convertible debentures of face value INR

10,00,000 each aggregating to INR 145,00,00,000, listed on BSE issued by the Demerged
Company.

"PAN" means Permanent Account Number issued by the Income Tax department;

"Public Shareholders" means the shareholders of the Demerged Company other than the
promoter and promoter group of the Demerged Company;

"Record Date" means a mutually agreed date to be fixed by the respective Boards of the
Demerged Company and the Resulting Company, for the purposes of determining the
shareholders of the Demerged Company to whom Resulting Company New Shares of the
Resulting Company would be allotted pursuant to the Demerger in accordance with Clause 10 of
this Scheme;

"Registrar of Companies" or "•RoC" means the Registrar of Companies at Kolkata, West
Bengal having jurisdiction over the Companies under the 2013 Act;

"Remaining Business" means all the undertakings, businesses, activities and operations
including assets and liabilities of the Demerged Company other than the Demerged Undertaking;

"RERA" means Real Estate (Regulation and Development) Act, 2016 and the rules and

regulations framed thereunder, including those framed by the Government of West Bengal and
WBRERA, as amended from time to time;
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"Scheme" or "the Scheme" or "this Scheme" means this Scheme of Arrangement, pursuant to
Sections 230 to 232 read with Section 66 and all other applicable provisions of the Act in its

present form, with such modifications and amendments as may be made from time to time as per
Clause 24, submitted to the NCLT or any other Appropriate Authority, as may be relevant, with

any modification(s) thereto as the Board or NCLT or any other Appropriate Authority may
require, direct or approve;

"SEBI" means the Securities and Exchange Board of India established under the Securities and
Exchange Board of India Act, 1992;

"SEBI LODR Regulations" means the Securities and Exchange Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 2015 including all circulars and
notifications issued thereunder, as amended from time to time;

"SEBI Master Circular" means Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93

dated June 20, 2023, issued by SEBI regarding Schemes of Arrangement by Listed Entities and
Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957, as
amended from time to time;

"Share Entitlement Ratio" shall have the meaning set out in Clause 10.1;

"SIDCL" or "Demerged Company" means Shristi Infrastructure Development Corporation
Limited (CIN: L65922WB1990PLC049541), a listed public company limited by shares,

incorporated on 03' August, 1990 under the provisions of the 1956 Act, having its registered
office at Plot No. X-1, 2 & 3, Block -EP, Sector - V, Salt Lake City, Parganas North, Kolkata,
West Bengal, India - 700091.

"SRHL" or "Resulting Company" means Shristi Realty Holdings Limited (CIN:

U68100WR2026PLC295726), a public company limited by shares, incorporated on 30th' July,
2026 under the provisions of the 2013 Act, having its registered office at Plot No. X-1, 2 & 3,

Block -EP, Sector - V, Bidhan Nagar CK Market, Saltlake, North 24 Parganas- 700091, West
Bengal

"Stock Exchanges" shall collectively mean BSE and CSE;

"WBRERA" means the West Bengal Real Estate Regulatory Authority established under
RERA;

1.2. All terns and words used but not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the Act, the
Income Tax Act and other Applicable Laws, rules, directions, guidelines, regulations, bye-laws,
as the case may be or any statutory modification or re-enactment(s) thereof for the time being in
force.

1.3. In this Scheme, unless the context otherwise requires:

(a) words denoting singular shall include plural and vice versa;

(b) headings and bold typeface are only for convenience and shall be ignored for the purposes
of interpretation;

(c) references to the word "include" or "including" shall be construed without limitation;
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(d) a reference to an article, clause, section or paragraph is, unless indicated to the contrary, a
reference to an article, clause, section or paragraph of this Scheme;

(e) unless otherwise defined, the reference to the word "days" shall mean calendar days;

(f) references to dates and rimes shall be construed to be references to Indian dates and times;

(g) reference to a document includes a reference to that document as varied, amended,
supplemented, substituted, novated or assigned, from time or time in accordance with the
provisions of that document;

(h) references to a person include any individual, firm, body corporate (whether incorporated
or not), government, state or agency of a state or any joint venture, association, partnership,
works councillor or employee representative body (whether or not having separate legal
personality);

(i) references to any of the tenn taxes, duty, levy, cess in the Scheme shall be construed as

reference to all of them whether jointly or severally;

(j) word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)
respectively ascribed to them;

(k) any reference to any statute or statutory provision shall include:

(i) all subordinate legislations made from time to time under that provision (whether or
not amended, modified, re-enacted or consolidated from time to time) and any
retrospective amendment; and

(ii) such provision as from time to time amended, modified, re-enacted or consolidated

(whether before or after the filing of this Scheme) to the extent such amendment,

modification, re-enactment or consolidation applies or is capable of applying to the
matters contemplated under this Scheme and (to the extent liability there under may
exist or can arise) shall include any past statutory provision (as amended, modified,

re-enacted or consolidated from time to rime) which the provision referred to has
directly or indirectly replaced.
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PART 11- SHARE CAPITAL

2. SHARE CAPITAL

2.1. Shristi Infrastructure Development Corporation Limited (SIDCL)

The capital structure of SIDCL as on 5"' October, 2026 is as under:

a. Authorised Share Capital Amount (INR)

3,05,00,000 Equity Shares of Rs. 10/- each 30,50,00,000

Total 30,50,00,000

b. Issued, subscribed and paid-up Share Capital Amount (INR)

2,22,00,000 Equity Shares of Rs. 10/- each fully paid up 22,20,00,000

Total 22,20,00,000

2.2. Shristi Realty Holdings Limited (SRHL)

The capital structure of SRHL as on 5"' October, 2026 is as under:

a. Authorised Share Capital Amount (INR)

1,50,000 Equity Shares of Rs. 10/- each 15,00,000
Total 15,00,000

b. Issued, subscribed and paid-up Share Capital Amount (INR)

10,000 Equity Shares of Rs. 10/- each fully paid up 1,00,000

Total 1,00,000

The entire paid up share capital ofthe Resulting Company is held by SIDCL/Demerged Company
along with its nominee shareholders.

The equity shares of the SIDCL are listed on the Stock Exchanges. There has been no change in
the authorised, issued, subscribed and paid-up share capital of the Companies till 6"' October,
2026.

The NCDs of SIDCL, being 1,450 secured, rated, redeemable non-convertible debentures of face

value INR 10,00,000 each aggregating to INR 145,00,00,000, are listed on BSE. The Resulting
Company has not issued any debt securities.

2.3. The equity shares of the Resulting Company are presently not listed on any Stock Exchanges. An
application shall be made with the BSE and CSE post the effectiveness of the Scheme, for listing
of the equity shares of the Resulting Company in terms of Part II of the SEBI Master Circular,
including relaxation under Rule 19(7) of the Securities Contracts (Regulation) Rules, 1957, so
that upon Demerger of the Demerged Undertaking into the Resulting Company, the shareholders
of the Resulting Company have ready access to market and can freely trade in the shares of the

Resulting Company.
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PART HI - DEMERGER AND VESTING OF DEMERGED UNDERTAKING FROM

DEMERGED COMPANY INTO RESULTING COMPANY

3. TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

3.1. Upon this Scheme becoming effective pursuant to the NCLT Sanction Order confirming the
Scheme and pursuant to the provisions of Sections 230-232 read with Section 66 and other

applicable provisions of the 2013 Act, with effect from the Appointed Date, the Demerged
Undertaking together with all its business and operations including all its assets and Liabilities
shall be transferred to and vested in and/or be deemed to have been transferred to and vested in

Resulting Company, as a going concern on an "as-is-where-is" basis, by way of Detnerger in
terms of Section 2(3 5) of the Income Tax Act without any further act, instrument or deed, so as
to become, as and from the Appointed Date, the undertaking of the Resulting Company by virtue
of and in the manner provided in this Scheme.

3.2. Without prejudice to the generality of the aforesaid, upon the Scheme coming into effect, under
the provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of the
2013 Act and all other provisions of Applicable Laws, if any, with effect from the Appointed
Date, the entire Demerged Undertaking together with all its business and operations including all
its assets and Liabilities, shall be transferred by Demerged Company to Resulting Company, by
way of Demerger as a going concern "on as-is-where-is" basis and in the following manner:

(a) all the estate, assets (including intangible assets in the books), properties, rights, claims,
title, interest and authorities including accretions and appurtenances, whether or not
provided and/or recorded in the books of accounts, comprised in the Demerged
Undertaking of whatsoever nature and where-so-ever situated shall, without any further
act, instrument or deed, cost or charge and without any notice or other intimation to any
third party for the transfer of the same, will be and shall stand transferred to and vested in

Resulting Company, and/or be deemed to be transferred to and vested in Resulting
Company, as a part of the transfer and vesting of the Demerged Undertaking as a going
concern so as to become, as and from the Appointed Date, the estate, assets (including
intangible assets), properties, rights, claims, title, interest and authorities including
accretions and appurtenances of the Resulting Company.

(b) such assets and properties of the Demerged Undertaking as are movable in nature or are

incorporeal property or are otherwise capable of transfer by delivery or possession, or by
endorsement and/or delivery shall, without any cost or charge and without any notice or
other intimation to any third party for transfer of the same, will be and shall stand

transferred to and vested in the Resulting Company and/or be deemed to stand transferred

to and vested to the Resulting Company as a part of the transfer and vesting of the
Demerged Undertaking as a going concern so as to become with effect from the Appointed
Date, the assets and properties of Resulting Company. The vesting pursuant to this sub-
clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recorded pursuant to this Scheme, as

appropriate to the property being vested and title to the property shall be deemed to have
been transferred accordingly.

(c) all other movable properties of Demerged Undertaking, inventories, stock-in-trade or

stock-in-transit and merchandising including raw materials, supplies, finished goods,
wrapping supply and packaging items, sundry debtors, receivables, bills, credits, loans and
advances and actionable claims, apart from those specified in Clause 3.2(b), if any, whether
recoverable in cash or in kind or for value to be received, bank balances, deposits with any
Appropriate Authority or with any company or other person shall without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any third
party for the transfer of the same, be and shall stand transferred to and vested in Res lti g

Shristi Infrastructure Development Corpo alion Lirnitc Shristi Realty Holdings Limi ec
Page 13 of 38

p c J'$- t A_ .-

Ca nv Jecret. 'y Authorised Signatory/Director



Company and/or deemed to have been transferred to and vested in Resulting Company, by
way of delivery of possession of the respective documents, as applicable, as a part of the
transfer of the Demerged Undertaking as a going concern, so as to become with effect from
the Appointed Date, the assets and properties of the Resulting Company.

(d) Resulting Company may itself or require Demerged Company if it so deems appropriate,
give notice in such form as it deems fit and proper, to each such debtor or obligor pertaining
to the Demerged Undertaking, that pursuant to the sanction of this Scheme by the
Appropriate Authority, such debt, loan, advance, claim, bank balance, deposit or other
asset be paid or made good or held on account of the Resulting Company as the person
entitled thereto, to the end and intent that the right of the Demerged Company pertaining
to the Demerged Undertaking, to recover or realize all such debts stands transferred and
assigned to the Resulting Company and that appropriate entries should be passed in the
books of accounts of the relevant debtors or obligors to record such change.

(e) all cheques and other negotiable instruments, payment order, electronic fund transfers (like
NEFT, RTGS, etc.) received or presented for encashment which are in the name of

Demerged Company (in relation to Demerged Undertaking) after the Effective Date shall
be accepted by the bankers of Resulting Company and credited to the account of Resulting
Company, if presented by Resulting Company or received through electronic transfers.
Similarly, the banker of Resulting Company shall honour all cheques/electronic fund

transfer instructions issued by Demerged Company (in relation to Demerged Undertaking)
for payment after the Effective Date. If required, the bankers of Demerged Company and
Resulting Company shall allow maintaining and operating of the bank accounts (including
banking transactions carried out electronically) in the name of Demerged Company by
Resulting Company in relation to the Demerged Undertaking for such time as may be
determined to be necessary by Resulting Company for presentation and deposition of

cheques, pay order and electronic transfers that have been issued/made in the name of the

Demerged Company.

(f) all immovable properties pertaining to the Demerged Undertaking and rights and interests
in such immovable properties of Demerged Company including any tenancies in relation
to warehouses, office space, guest houses and residential premises including those

provided to/occupied by the employees of Demerged Undertaking, if any and all
documents of title, rights and easements in relation thereto and all plant and machineries
constructed on or embedded or attached to any such immovable properties and all rights,
covenants, continuing rights, title and interest in connection with the said immovable

properties, shall upon this Scheme becoming effective, stand transferred to and be vested
in and be deemed to have been transferred to and vested with effect from the Appointed
Date in Resulting Company, without any further act or deed done/executed or being
required to be done/executed by Demerged Company or Resulting Company or both.
Resulting Company shall be entitled to exercise all rights and privileges attached to the
aforesaid immovable properties and shall be liable to pay the ground rent and taxes and

fulfil all obligations in relation to or applicable to such immovable properties. The

mutation of the ownership or title, or interest in the immovable properties shall, upon the
Scheme becoming effective, be made and duly recorded in the name ofResulting Company
by the Appropriate Authority pursuant to the sanction of this Scheme by the NCLT in
accordance with the terms hereof.

(g) all approvals, consents, sanctions, exemptions, registrations, guarantees, permissions, no-
objection certificates, permits, quotas, rights, entitlements, incentives, licences and

certificates of every kind and description whatsoever in relation to the Demerged
Undertaking, including all development permissions, commencement certificates, building
plan approvals, layout approvals, environmental clearances, fire and safety approvals,
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Page 14 of 38

t... .--

Authorised Signatory/Director



municipal, development, planning, revenue, registration and other governmental, statutory

or regulatory authorities, including registrations, approvals, permissions, certificates and
other authorisations from RERA authorities, together with all applications, applications

pending before any Appropriate Authority, renewals, extensions and amendments and
applications for permissions or approvals in relation thereto, whether obtained, pending,
under process or to be obtained as on the Appointed Date, shall, by endorsement, delivery
or recordal or by operation of law pursuant to the vesting orders of the NCLT sanctioning

the Scheme, and on the Scheme becoming effective, be deemed to be approvals, consents,
sanctions, exemptions, registrations, guarantees, permissions, no-objection certificates,
permits, quotas, rights, entitlements, incentives, licences and certificates of the Resulting
Company and shall be in full force and effect in favour of the Resulting Company and may
be enforced as fully and effectually as if, instead of the Demerged Company, the Resulting
Company had been the applicant, party, beneficiary or obligor thereto.

Such of the other permits, licences, consents, sanctions, approvals, authorizations, quotas,
rights, entitlements, allotments, concessions, exemptions, rebates, liberties, advantages,
no-objection certificates, certifications, easements, tenancies, privileges and similar rights,
as are held at present by the Demerged Company but relate to or benefit the Demerged
Undertaking, shall be deemed to constitute separate permits, licences, consents, sanctions,

approvals, authorizations, quotas, rights, entitlements, allotments, concessions,
exemptions, rebates, liberties, advantages, no-objection certificates, certifications,

easements, tenancies, privileges and similar rights in relation to the Demerged
Undertaking, and the necessary substitution/endorsement shall be made and duly recorded
in the name of the Resulting Company by the relevant authorities pursuant to the sanction
of this Scheme by the NCLT.

If any consent, approval, endorsement, substitution, renewal, revalidation or other

procedural action of any third party or Appropriate Authority is required to give effect to
the provisions of this clause, such third party or Appropriate Authority shall take on record
the NCLT Sanction Order sanctioning the Scheme and make or record the necessary
substitution or endorsement in the name of the Resulting Company as successor-in-

interest. For this purpose, the Resulting Company shall file the NCLT Sanction Order and,
if required, appropriate applications, forms or documents with the concerned Appropriate
Authority for statistical, information or record purposes only, and there shall be no break

in the validity, continuity or enforceability of such approvals, consents, sanctions,

exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements,
licences and certificates.

(h) all rent/lease agreements pertaining to the Demerged Undertaking with various landlords,
owners and lessors in connection with the use of the assets pertaining to Demerged
Undertaking, together with security deposits and advance/prepaid rent, etc., shall stand

automatically transferred and vested in favour of Resulting Company on the same terms
and conditions without any further act, instrument, deed, matter or thing being made, done
or executed. Resulting Company shall continue to pay rent as provided for in such

agreements, and Resulting Company and the concerned landlords, owners and lessors shall
continue to comply with the terms, conditions and covenants there-under. Without limiting
the generality of the foregoing, Resulting Company shall also be entitled to refund of

security deposits paid under such agreements by Demerged Company pertaining to
Demerged Undertaking.

(i) all subsidies, privileges, income tax benefits and exemptions, all tax holidays, rebates,

indirect tax benefits and exemptions (including benefits, entitlements, incentives,

exemptions, subsidies, refunds and concessions under incentive schemes and policies,
customs, excise, service tax, VAT, sales tax, entry tax, goods and services tax, as
applicable), in cQnnection with or relating to the Demec► g{jitl
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benefits that have accrued or which may accrue pertaining to the Demerged Undertaking,
whether on, before or after the Appointed Date, if any, shall, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any third

party for the transfer of the same be and stand transferred to and vested in and/or be deemed
to be transferred to and vested in Resulting Company as a part of the transfer of the
Demerged Undertaking as a going concern, so as to become, as and from the Appointed
Date, the subsidies, privileges, income tax benefits and exemptions, tax holidays, rebates,
indirect tax benefits and exemptions (including benefits, entitlements, incentives,
exemptions, subsidies, refunds and concessions under incentive schemes and policies,
customs, excise, service tax, VAT, sales tax, entry tax, goods and services tax, as

applicable, other rights, benefits and Liabilities related thereto, of Resulting Company and
shall remain valid, effective and enforceable on the same terms and conditions. It is further

clarified that they shall be deemed to have originally been given by, issued to or executed
in favour of Resulting Company, and Resulting Company shall be bound by the terms
thereof and the obligations and duties thereunder, and the rights and benefits under the
same shall be available to the Resulting Company.

(j) all contracts, deeds, bonds, agreements, insurance policies, schemes, arrangements and
other instruments for the purpose of carrying on the business pertaining to the Demerged

Undertaking and in relation thereto, and those relating to tenancies, privileges, powers,
facilities of every kind and description of whatsoever nature in relation to the Demerged
Undertaking and which are subsisting or having effect immediately before the Effective

Date, shall be in full force and effect on, against or in favour of Resulting Company and

may be enforced as fully and effectually as if Resulting Company had been a party or
beneficiary or obligor thereto. In relation to the same, any procedural requirements

required to be fulfilled solely by Demerged Company (and not by any of its successors),
shall be fulfilled by Resulting Company as if it is the duly constituted attorney of
Demerged Company. It is hereby clarified that if any contract, deeds, bonds, agreements,

insurance policies, schemes, arrangements or other instruments of whatsoever nature in
relation to the Demerged Undertaking to which Demerged Company is a party to, cannot
be transferred to Resulting Company for any reason whatsoever, Demerged Company shall
hold such contract, deeds, bonds, agreements, insurance policies, schemes, arrangements
or other instruments of whatsoever nature in trust for the benefit of Resulting Company in
so far as it is permissible so to do rill such time as the transfer is effected; and if any
contract, deeds, bonds, agreements, insurance policies, schemes, arrangements or other
instruments of whatsoever nature relates to both the Demerged Undertaking and the
Remaining Business of the Demerged Company, Demerged Company and Resulting
Company shall both be entitled to all rights and benefits and be liable for all obligations
under such arrangements, to the extent relating to their respective undertakings.

(k) any inter-se contracts in relation to the Demerged Undertaking and Resulting Company,
shall stand cancelled and cease to operate upon this Scheme becoming effective.

(1) all guarantees provided by any bank in relation to the Demerged Undertaking, outstanding

as on the Effective Date, shall vest in Resulting Company and shall ensure to the benefit
of Resulting Company and all guarantees issued by the bankers in relation to the Demerged
Undertaking favouring any third party shall be deemed to have been issued at the request
of Resulting Company and continue in favour of such third party till its maturity or earlier
termination.

(m) without prejudice to the generality of the foregoing, bank guarantees, performance
guarantees and letters of credit, hire purchase agreements, lending agreements and such
other agreements, deeds, documents and arrangements pertaining to the business of the

Demerged Undertaking and which are subsisting or having effect immediately before the
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advances, receivables or claims) arising or accruing therefrom, shall, with effect from
Appointed Date and upon the Scheme becoming effective, by operation of law pursuant to
the vesting orders of the NCLT, be deemed to be bank guarantees, performance guarantees
and letters of credit, hire purchase agreements, lending agreements and such other
agreements, deeds, documents and arrangements of Resulting Company. Such property

and rights shall stand vested in the Resulting Company and shall be deemed to have
become the property of Resulting Company by operation of law, whether the same is
implemented by endorsement or delivery and possession or recordal in any other manner.

(n) all the Intellectual Property rights of any nature whatsoever, including but not limited to
intangible assets, including registrations, licenses, trademarks, logos, service marks,

copyrights, industrial designs, patents, domain names, brand names, trade names and
applications relating thereto, goodwill, know-how and trade secrets appertaining to the
Demerged Undertaking, shall without any further act, instrument or deed, and without any
notice or other intimation to any third party for the transfer of the same, be and stand

transferred to and vested in Resulting Company as a part of the transfer of the Demerged
Undertaking as a going concern, so as to become as and from the Appointed Date, the
Intellectual Property of the Resulting Company.

(o) all taxes (including but not limited to banking cash transaction tax, securities transaction

tax, input tax credit, entry tax, taxes withheld/paid in a foreign country, value added tax,

sales tax, service tax or goods and services tax, as applicable, excise duty, cess, wealth tax,
fringe benefit tax, etc.) payable by or refundable to or being the entitlement of the
Demerged Undertaking, including all or any refunds or claims shall be treated as the tax

liability or refunds/credits/claims, as the case may be, of the Resulting Company, and any
tax incentives, advantages, privileges, exemptions, rebates, credits, tax holidays,
remissions, reductions and/or any other benefit, as would have been available to the

Demerged Undertaking, shall pursuant to the Scheme becoming effective, be available to

Resulting Company. Benefit of tax losses including brought forward business losses,
unabsorbed depreciation, etc., pertaining to the Demerged Undertaking as on & up to the
Appointed Date, shall be available to Resulting Company in terms of Section 116 of

Income Tax Act. It is expressly clarified that all the accumulated business losses and

unabsorbed depreciation pertaining to demerged undertaking of SIDCL so transferred,
shall be eligible to be carried forward and set off in the hands of the Resulting Company.

(p) Resulting Company shall be entitled to claim refunds or credits, including input tax credits,
with respect to taxes paid by, for, or on behalf of, the Demerged Undertaking under
Applicable Laws, including but not limited to sales tax, goods and services tax, as
applicable, value added tax, service tax, excise duty, cess or any other tax, whether or not

arising due to any inter se transaction, even if the prescribed time limits for claiming such
refunds or credits have lapsed. For the avoidance of doubt, input tax credits already availed
of or utilized by the Demerged Undertaking and Resulting Company in respect of inter se
transactions, if any shall not be adversely impacted by the cancellation of inter se

transactions pursuant to this Scheme.

(q) all statutory rights and obligations pertaining to Demerged Undertaking would vest
in/accrue to Resulting Company. Hence, obligation pertaining to Demerged Undertaking,
prior to the Effective Date, to issue or receive any statutory declaration or in any other
forms by whatever name called, under the State VAT Acts or the Central Sales Tax Act or
the Central Goods & Services Tax Act or the State Goods & Services Tax Acts or the

Integrated Goods & Services Tax Act or any other Act for the time being in force, would

be deemed to have been fulfilled if they are issued or received by Deinerged Company and
if any form relatable to period prior to the said Effective Date is received in the name of

Demerged Company, it would be deemed to have been received by Resulting Company in
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(r) benefits of any and all corporate approvals as may have already been taken pertaining to
the Demerged Undertaking, whether being in nature of compliances or otherwise, without
any further act, instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand transferred and
vested in the Resulting Company as a part of the transfer of the Demerged Undertaking as
a going concern, and the said corporate approvals and compliances shall be deemed to
have originally been taken / complied with by Resulting Company;

(s) all necessary records, files, papers, technical and process information, all product and
service pricing, costing, commercial and business related information, computer program,
drawings and designs, procedure and other manuals, training materials, prospect lists, data,

catalogues, quotations, sales and advertising materials, fmancing and serving related
forms, lists and all details of present and former customers and suppliers, customer credit
information, customer pricing information and other records whether in physical or

electronic form in connection with or relating to the Demerged Undertaking shall be
transferred to the Resulting Company.

3.3. Without prejudice to the generality of Clause 3.1 above:

(a) Upon the coming into effect of this Scheme and with effect from the Appointed Date, all

debts and Liabilities of the Demerged Company, whether or not provided in the books of

the Demerged Company, pertaining to Demerged Undertaking shall, pursuant to the

applicable provisions of the 2013 Act and the provisions of this Scheme and, without any
further act or deed, become the debts and Liabilities of the Resulting Company and the
Resulting Company shall, and undertakes to meet, discharge and satisfy the same in terms
of their respective teens and conditions, if any. The amounts of general or multipurpose
borrowings, if any, of the Demerged Company will be apportioned on the basis of the
proportion of the value of the assets transferred in Demerger of Demerged Undertaking to
the total value of the assets of the Demerged Company immediately before the Demerger.

(b) Any Liabilities of the Demerged Undertaking as on the Appointed Date, deemed to be
transferred to the Resulting Company, that are discharged by Demerged Company on or
after the Appointed Date but prior to the Effective Date, shall be deemed to have been

discharged for and on account of Resulting Company.

(c) All loans raised and utilized, other Liabilities, duties and taxes and obligations incurred or
undertaken by Demerged Company pertaining to the Demerged Undertaking on or after

the Appointed Date but prior to the Effective Date shall be deemed to have been raised,
used, incurred or undertaken for and on behalf of Resulting Company and shall, under the
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions of

the 2013 Act and all other provisions of Applicable Laws, if any, without any further act,
instrument, deed, cost or charge and without any notice or other intimation to any third
party for the transfer ofthe same be and stand transferred to and vested in and/or be deemed

to have been transferred to and vested in the Resulting Company as a part of the transfer

of the Demerged Undertaking as a going concern and the same shall be assumed by
Resulting Company and to the extent they are outstanding on the Effective Date, Resulting
Company shall meet, discharge and satisfy the same.

(d) the Liabilities, inter se between Demerged Company and Resulting Company, if any, due
or which may at any time in the future immediately before Effective Date, become due in

relation to the Demerged Undertaking, shall stand discharged/cancelled/deemed to be
discharged by such cancellation and there shall be no liability in that behalf on either

company and corresponding effect shall be given in the books of account and records of

Shtisti Infrastructure evvlapmer ra"Y. Shristi Realty Holdings Limited
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It is hereby clarified that it shall not be necessary to obtain the consent of any third party
or other person who is a party to any contract or arrangement by virtue of which such debts,
Liabilities, duties and obligations have arisen in order to give effect to the provisions of
this clause.

(e) The Demerger and the transfer and vesting of the assets shall be subject to the
Encumbrance, if any affecting the same as hereinafter provided:

(i) The Encumbrance or those, if any, in terms of this Scheme, over the assets
comprised in Demerged Undertaking, or any part thereof transferred to the
respective Resulting Company, shall after the Effective Date continue to relate and

attach to such assets or any part thereof to which they are related or attached to, prior
to the Effective Date and such Encumbrance shall not relate to or attach to any of
the other assets of Resulting Company.

(ii) In so far as any Encumbrance over the assets comprised in the Demerged
Undertaking, are security for Liabilities of the Remaining Business of Demerged
Company, the same shall, on the Effective Date, without any further act, instrument
or deed be modified to the extent that all such assets of the Demerged Undertaking,
shall stand released and discharged from the obligations and security relating to the
same and the Encumbrance shall only extend to and continue to operate against the
assets retained with Demerged Company and shall cease to operate against any of

the assets transferred to the Resulting Company. The absence of any formal
amendment which may be required by a lender or third party shall not affect the
operation of the above.

(iii) In so far as any Encumbrance over the assets comprised in the Remaining Business
of Demerged Company are security for the related Liabilities of Demerged
Undertaking, the same shall, on the Effective Date, without any further act,
instrument or deed be modified to the extent that all such assets shall stand released

and discharged from the obligations and security relating to the same and the

Encumbrance shall only extend to and continue to operate against the assets

transferred to the Resulting Company. The absence of any formal amendment which

may be required by a lender or third party shall not affect the operation of the above.

(iv) Provided that in case any question arises pertaining to the mechanism as set out

above, the same shall be decided by mutual agreement between the lenders

pertaining to the respective Demerged Undertaking, lender of Resulting Company
and Demerged Company, as the case may be.

(f) any reference in any security documents or arrangements (to any party pertaining to the
Demerged Undertaking) to the Demerged Company and their assets and properties, shall

be construed as a reference to Resulting Company and the assets and properties of the
Demerged Undertaking transferred to Resulting Company pursuant to this Scheme.

(g) Without prejudice to the foregoing provisions, upon the Scheme becoming effective,

Resulting Company/ Demerged Company may execute any instruments or documents or
do all such acts and deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(s) of charge, with the Registrar of Companies to
give formal effect to the above provisions, if required. The Resulting Company shall, under
the provisions hereof, be deemed to be authorised to execute any such writings in the name
of and on behalf of the Demerged Company in relation to the Demerged Undertaking and
to carry out or perform all such formalities or compliances referred to above on the part of
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Demerged Company inter alia in its capacity as the successor-in-interest of the Demerged
Company in relation to the Demerged undertaking.

(h) the provisions of this clause shall operate notwithstanding anything to the contrary
contained in any instrument, deed, document or writing or the teens of sanction or issue
or any security document; all of which instruments, deeds, documents or writings shall
stand modified and/or superseded by the foregoing provisions.

3.4. It is clarified that if any assets (claims, rights, title, interest in, or authorities relating to such
assets) or Liabilities or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to Demerged Undertaking which Demerged
Company owns or to which Demerged Company is a party and which cannot be transferred to
the Resulting Company for any reason whatsoever, Demerged Company shall hold such assets

or contract, deeds, bonds, Liabilities, agreements, schemes, arrangements or other instruments of
whatsoever nature in trust for the respective Resulting Company to which the Demerged
Undertaking is being transferred in terms of this Scheme, in so far as it is permissible so to do,
till such time as the transfer is effected.

3.5. It is expressly clarified that in case any question that may arise as to whether any particular asset
or liability pertain or do not pertain to the Demerged Undertaking of the Demerged Company, or
whether it arises out of the activities or operations of the Demerged Undertaking, the same shall
be decided by mutual agreement between Boai d of Directors of the Demerged Company and that

of Resulting Company. It is hereby clarified that the rest of the assets and Liabilities (other than
those forming part of the Demerged Undertaking or otherwise specified in this Scheme) of
Demerged Company shall continue in Demerged Company.

4. EMPLOYEES

4.1. Upon the coming into effect of this Scheme, all employees pertaining to Demerged Undertaking
and those employees as the Board of Demerged Company may determine, shall become

employees of Resulting Company ("Transferred Employees ofDemerged Undertaking") with
effect from the Effective Date, on same terns and conditions which, as a result, shall be no less

favourable than those on which they are engaged as on the Effective Date, without any
interruption of service as a result of Demerger and without any further act, deed or instrument on

the part of Demerged Company or the Resulting Company. With regard to provident fund,
gratuity fund, superannuation fund, leave encashment and any other special scheme or benefits
created or existing for the benefit of the Transferred Employees of Demerged Undertaking, upon
the Scheme becoming effective, shall be continued on the same terms and conditions by Resulting
Company and Resulting Company shall stand substituted for all purposes and intents,
whatsoever, relating to the administration or operations of such schemes or funds or in relation

to the obligation to make contributions to the said funds, in accordance with the provisions of
Applicable Laws. It is hereby clarified that upon the Scheme becoming effective, the aforesaid

benefits or schemes shall continue to be provided to the Transferred Employees of Demerged
Undertaking and the services of all the Transferred Employees of Demerged Undertaking for
such purpose shall be treated as having been continuous.

4.2. The Resulting Company agrees that the services of the Transferred Employees of Demerged
Undertakings prior to the transfer, shall be taken into account for the purposes of all benefits to
which such employees may be eligible, including in relation to the level of remuneration and

contractual and statutory benefits, incentive plans, terminal benefits, gratuity plans, provident
plans and other retirement benefits and accordingly, shall be reckoned from the date of their

respective appointment in the Demerged Company. The Resulting Company undertakes to pay

the same, as and when payable under Applicable Laws.
Shristi Realty Holdings Limited
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4.3. The existing gratuity fund, annuity, staff welfare scheme and any other special scheme or benefits
of the Transferred Employees of Deinerged Undertaking shall be continued on the same terms
and conditions or be transferred to the existing gratuity fund, annuity, staff welfare scheme, etc.,
being maintained by the Resulting Company or as may be created by Resulting Company for
such purpose. Pending such transfer, the contributions required to be made in respect of the
Transferred Employees of Demerged Undertaking shall continue to be made by Resulting
Company to the existing funds maintained by Demerged Company. It is the intent that all the
rights, duties, powers and obligations of Demerged Company in relation to such fund or funds
shall become those of the Resulting Company without need of any fresh approval from any
Appropriate Authority.

4.4. Upon the Scheme becoming effective, Demerged Company will transfer/handover to Resulting
Company, copies of employment information of all such Transferred Employees of Demerged
Undertaking, including but not limited to, personnel files (including hiring documents, existing
employment contracts, and documents reflecting changes in an employee's position,
compensation, or benefits), payroll records, medical documents (including documents relating to
past or ongoing leaves of absence, on the job injuries or illness, or fitness for work examinations),
disciplinary records, supervisory files relating to its Transferred Employees of Demerged
Undertaking and all forms, notifications, orders and contribution/identity cards issued by the
concerned authorities relating to benefits transferred pursuant to this sub-clause.

4.5. The contributions made under Applicable Laws in connection with the Transferred Employees
of Demerged Undertaking, to the gratuity fund, leave encashment and any other special scheme
or benefits created, for the period after the Appointed Date shall be deemed to be contributions

made by the Resulting Company.

4.6. The Resulting Company shall continue to abide by any agreement(s)/ settlement(s) entered into
in respect to the Transferred Employees of Demerged Undertaking.

5. LEGAL PROCEEDINGS

5.1. All Legal Proceedings of whatsoever nature (legal, taxation and others, including any suits,
appeals, arbitrations, execution proceedings, revisions, writ petitions, if any), whether civil or
criminal (including before any statutory or quasi-judicial authority or tribunal) by or against,
pertaining to the Demerged Undertaking, shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer and vesting of the Demerged Undertaking or
anything contained in this Scheme.

5.2. Upon the coming into effect of this Scheme, all Legal Proceedings whether by or against
Demerged Company, pertaining to the Demerged Undertaking, whether pending and/or arising
on or before the Appointed Date, or which may be instituted any time thereafter, shall be
continued and/or enforced by or against Resulting Company after the Effective Date, to the extent
legally permissible, as effectually and in the same manner and to the same extent as if the same

had been instituted and/or pending and/or arising by or against Resulting Company. To the extent

the Legal Proceedings cannot be taken over by the Resulting Company, the Legal Proceedings
shall be pursued by or against the Demerged Company as per the instructions of and entirely at
the costs and expenses of the Resulting Company, to the extent legally permissible.

5.3. After the Appointed Date, if any Legal Proceedings are initiated against Demerged Company in
respect of the matters referred to in the Clause 5.2 above, Demerged Company shall defend the
same in accordance with advice and instructions of the Resulting Company at the cost of the

Resulting Company, and the Resulting Company shall reimburse and indemnify Demerged
Company against all losses, Liabilities and obligations incurred by Demerged Company in
respect thereof. Shristi Realty Holdings Limited
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5.4. Upon the coming into effect of this Scheme, any Legal Proceedings by or against Demerged
Company under any statute, whether or not pending on the Appointed Date, whether or not in
respect of any matter arising before the Effective Date and relating to the Remaining Business of
Demerged Company (including those relating to any property, right, power, Liabilities,
obligation or duties of Demerged Company in respect of the Remaining Business of Demerged
Company) shall be continued and enforced by or against Demerged Company. The Resulting
Company shall in no event be responsible or liable for or in relation to any such Legal
Proceedings by or against Demerged Company.

5.5. The Resulting Company undertakes to have accepted on behalf of itself, all suits, claims, actions
and Legal Proceedings initiated pertaining to the Demerged Undertaking, transferred to its name
and to have the same continued, prosecuted and enforced by or against Resulting Company.

6. TREATMENT OF TAXES

6.1. All taxes (including income tax, sales tax, customs, service tax, goods and service tax, etc.) paid
or payable by Detnerged Company, in respect of the operations and / or the profits of the
Demerged Undertaking before the Appointed Date, shall be on account of Demerged Company,
and insofar as it relates to the tax payment (including, without limitation, sales tax, income tax,
service tax, customs, goods and service tax etc.), whether by way of deduction or collection at
source, advance tax or otherwise howsoever, by Demerged Company in respect of the profits or
activities or operation of the Demerged Undertaking after the Appointed Date, the same shall be
deemed to be the corresponding item paid by the Resulting Company, and shall, in all
proceedings, be dealt with accordingly.

6.2. Without prejudice to the generality of the foregoing, on and from the Appointed Date, if any
certificate for tax deducted or collected at source or any other tax credit certificate relating to the

Demerged Undertaking is received in the name of Demerged Company, or tax credit relating to
the Demerged Undertaking is appearing in Form 168 of the Demerged Company, it shall be
deemed to have been received by and in the name of the Resulting Company which alone shall
be entitled to claim credit for such tax deducted or paid.

6.3. Upon the coming into effect of this Scheme, Demerged Company and the Resulting Company
are expressly permitted to file/revise their respective tax returns/computation of total income after
giving effect to Demerger electronically in terms of Section 314 of Income Tax Act, if applicable
and also revise related withholding tax certificates, including withholding tax certificates relating
to transactions between Demerged Company and the Resulting Company, to the extent required
and to claim refunds, advance tax and withholding tax credits, and benefit of any tax related
deductions, or any other tax related compliances or filings of forms.

6.4. The goods and services tax paid by Demerged Company in respect of goods and services
provided by the Demerged Undertaking for the period commencing from the Appointed Date
shall be deemed to be goods and services tax paid by the Resulting Company, and credit for such
goods and services tax shall be allowed to the Resulting Company notwithstanding that challans
for goods and services tax payments are in the name of Demerged Company and not in the name
of the Resulting Company.
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7. CONDUCT OF BUSINESS OF DEMERGED UNDERTAKING OF DEMERGED

COMPANY TILL EFFECTIVE DATE

7.1. Upon the Scheme becoming effective, with effect from the Appointed Date as applicable and up
to the Effective Date:

(a) Demerged Company shall be deemed to have carried on all its business activities pertaining
to the Demerged Undertaking and shall be deemed to have held and stood possessed of all
the said assets, rights, title, interests, authorities, contracts, investments and decisions,
benefits relating to the Demerged Undertaking for and on account of and in trust for the
Resulting Company;

(b) All profits and income accruing or arising to Demerged Company in relation to the
Demerged Undertaking, and losses and expenditure arising or incurred by Demerged
Company in relation to the Demerged Undertaking, for the period commencing from the
Appointed Date as applicable, shall, for all purposes be treated as and be deemed to be the

profits, income, losses or expenditure, as the case may be, of Resulting Company and upon
the Scheme becoming effective, financial results of Resulting Company & revised tax
calculation thereon shall be computed after considering the financial results of Demerged
Undertaking during the period between Appointed Date and Effective Date;

(c) All assets, whether freehold or leasehold, acquired or entitled to use, as the case may be,
by Demerged Company after the Appointed Date and prior to the Effective Date for
operation of the Demerged Undertaking or pertaining to the Demerged Undertaking shall
be deemed to have been acquired in trust for and on behalf of the Resulting Company, and
shall also stand transferred to and vested in the Resulting Company upon the coming into
effect of this Scheme;

(d) Where any of the Liabilities and obligations of Demerged Company, pertaining to
Demerged Undertaking, as on the Appointed Date deemed to be transferred to the
Resulting Company have been discharged by Demerged Company after the Appointed
Date and prior to the Effective Date, such discharge shall be deemed to have been for and

on account of the Resulting Company, and all loans raised and used and all Liabilities and

obligations incurred by Demerged Company for the operations of the Demerged
Undertaking after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used or incurred for and on behalf of the Resulting Company, and to the
extent they are outstanding on the Effective Date, shall also without any further act or deed
be and stand transferred to the Resulting Company and shall become the Liabilities and

obligations of the Resulting Company, which shall be liable to meet, discharge and satisfy
the same;

(e) All intra-party transactions of Demerged Company, if any, pertaining to Demerged
Undertaking and Remaining Business, as the case may be, shall be considered as inter-
party transactions. Any taxes arising on such transactions shall be dealt with in accordance
with Applicable Laws;

(f) All taxes, where applicable, (including but not limited to tax deducted at source, banking
cash transaction tax, tax collected at source, taxes withheld/paid in a foreign country,

customs duty, goods and services tax, as applicable, cess, tax refunds) payable by or
refundable to Demerged Company pertaining to the Demerged Undertaking including all
or any tax refunds or tax Liabilities or tax claims arising from pending tax proceedings,

under Applicable Law, on or before the Effective Date, shall be treated as or deemed to

be treated as the tax liability or tax refunds/ tax claims (whether or not recorded in the
books of Demerged Company) as the case may be, of Resulting Company, and any
unabsorbed tax losses and depreciation pertaining to Demur >e U ' 4ed
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have been available to Demerged Company shall be available to Resulting Company upon
the Scheme becoming effective.;

(g) All the benefits (including deduction, if any) availed or Liabilities accrued under the
Income Tax Act to the Demerged Company (in relation to the Demerged Undertaking),
for the period commencing from the Appointed Date till Effective Date, shall for all
purposes be treated as and deemed to be the benefit availed or Liabilities accrued by
Demerged Company on the behalf of and in trust of Resulting Company;

(h) Any of the rights, powers, authorities and privileges attached or related or pertaining to the
Demerged Undertaking and exercised by or available to Demerged Company, shall be
deemed to have been exercised for and on behalf of and as an agent for Resulting
Company. Further, any of the obligations, duties and commitments attached, relating or
pertaining to the Demerged Undertaking that have been undertaken or discharged by

Demerged Company shall be deemed to have been undertaken or discharged for and on
behalf of and as an agent for Resulting Company.

7.2. Subject to the terms of the Scheme, the transfer and vesting of the Demerged Undertaking as per
the provisions of the Scheme shall not affect any transactions or proceedings already concluded
on or with effect from the Appointed Date as applicable till the Effective Date.

8. TRANSACTIONS UPTO THE EFFECTIVE DATE

8.1. With effect from the Appointed Date and up to and including the Effective Date:

(a) Demerged Company shall not without the prior written consent of the Board of Directors

of the Resulting Company or pursuant to any pre-existing obligation, sell, transfer or

otherwise alienate, charge, mortgage or encumber or otherwise deal with or dispose of the
Demerged Undertaking or any part thereof except in the ordinary course of its business.

(b) Demerged Company shall not vary the terms and conditions of service of its permanent

employees relating to the Demerged Undertaking except in the ordinary course of its

business or as per past prevailing practices.

(c) Resulting Company shall be entitled, pending sanction of the Scheme, to apply to the
Central Government, State Government, Union Territories and all other concerned

agencies, departments and authorities (statutory or otherwise) as are necessary under any
law for such consents, approvals and sanctions, as may be required to carry on the business
of the Demerged Undertaking. Further, Demerged Company shall extend all assistance to

Resulting Company, if requested by Resulting Company, in obtaining the said consents,
approvals and sanctions.

(d) With effect from Appointed Date until the Effective Date, Demerged Company shall
preserve and carry on the business and activities of Demerged Undertaking with reasonable
diligence and business prudence.

9. REMAINING BUSINESS OF DEMERGED COMPANY

9.1. All the assets, properties, rights, Liabilities and obligations together with the business and
operations, pertaining to the Remaining Business of the Demerged Company, shall continue to
belong to and remain vested in and be managed by Demerged Company & the Resulting

Company shall have no right, claim or obligation in relation to the Remaining Business of the

Demerged Company.

Shristi Realty Holdings Limited
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9.2. All Legal Proceedings of whatsoever nature (legal, taxation and others, including any suits,
appeals, arbitrations, execution proceedings, revisions, writ petitions, if any), whether civil or
criminal (including before any statutory or quasi-judicial authority or tribunal) by or against, the
Demerged Company under any statute, whether pending on the Appointed Date or which may be
instituted at any time thereafter, whether or not in respect of any matter arising before the
Effective Date and pertaining or relating to the Remaining Business of the Demerged Company
(including those relating to any property, right, power, Liabilities, obligation or duty, m respect
of the Remaining Business of Demerged Company) shall be continued and enforced solely by or
against the Demerged Company.

9.3. In so far as the assets of the Remaining Business of the Demerged Company are concerned, the
security, pledge, existing charges and mortgages, over such assets, to the extent they relate to any
loans or borrowings of the Knshnagar Sentrum shall, without any further act, instrument or deed
be released and discharged from such security pledge, charges or mortgages. The absence of any
formal amendment which may be required by a bank and/or financial institutions in order to
affect such release shall not affect the operation of this clause.

9.4. In so far as the existing security in respect of the loans and other liabilities relating to the
Remaining Business of the Demerged Company are concerned, such security shall, without any
further act, instrument or deed be continued with the Demerged Company only on the assets
which are remaining with the Demerged Company.

9.5. With effect from the Appointed Date, as applicable, and upto the Effective Date;

(a) Demerged Company shall carry on all business and activities relating to the Remaining
Business of Demerged Company for and on its own behalf; and

(b) All profits accruing to Demerged Company or losses arising or incurred by it (including

the effect of taxes, if any, thereon) relating to the Remaining Business of Demerged

Company shall, for all purposes, be treated as the profits or losses, as the case may be, of

Demerged Company.

10. CONSIDERATION

10.1. Upon this Scheme becoming effective and upon vesting of the Demerged Undertaking into the
Resulting Company, the Resulting Company shall without any further act, issue and allot equity
shares, credited as fully paid-up ("Resulting Company New Shares"), to the extent indicated
below, to the eligible shareholders of the Demerged Company, holding fully paid-up equity

shares in the Demerged Company and whose names appear in the register ofmembers or register

of beneficial owners, as maintained by the Registrar and Transfer Agent and/or the depositories,
as the case may be, of the Demerged Company on the Record Date or to their respective heirs,
executors, administrators, legal representatives or other successors in title as may be recognised
by the Board of Directors of the Demerged Company:

"2 (ni'o) fully paid-up equity shares offace value ofINR 10 (ten) each of SRHL for every 9 (nine)
fully paid-up equity shares of face value of INR 10 (ten) each held in SIDCL" ("Share
Entitlement Ratio').

The Demerged Company shall provide the Resulting Company with the list of eligible
shareholders as on the Record Date. The Resulting Company shall, without any further
application or deed, issue and allot the Resulting Company New Shares to the eligible
shareholders in accordance with the Share Entitlement Ratio, and the issue and allotment of such

Resulting Company New Shares shall be deemed to have been effected on the Effective Date.
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10.2. The Resulting Company New Shares shall be subject to the Memorandum and Articles of
Association of the Resulting Company and shall rank par! passu inter se in all respects, including
as to dividend, voting and other corporate benefits, from the date of their allotment.

10.3. The Share Entitlement Ratio has been determined in accordance with the recommendations

contained in the Share Entitlement Ratio Report dated 6'h October, 2026, issued by Omnifin
Valuation Services (OPC) P Ltd (IBBI Regn No. IBBI/RV-E/01/2022/ 160), Registered Valuer
registered with the Insolvency and Bankruptcy Board of India ("Share Entitlement Ratio
Report"). The Share Entitlement Ratio so recommended has been subject to a fairness opinion
dated 6'" October, 2026, issued by Corpwis Advisors Private Limited (SEBI Registration No.
INM000012962), a SEBI-registered Category 1 Merchant Banker ("Fairness Opinion").

The Share Entitlement Ratio Report and the Fairness Opinion were placed before and considered

by the Committee of Independent Directors & Audit Committee of the Demerged Company and
Boards of Directors of the Companies at their respective meetings held on 6"' October, 2026.
Upon consideration thereof, together with the recommendations of the Audit Committee of
Demerged Company and such other factors as the respective Boards considered relevant, the
respective Boards, based on their independent evaluation and judgement, determined that the
Share Entitlement Ratio is fair and reasonable and approved the same for the purposes of the
Scheme.

10.4. The Detnerged Company may, if required for the purposes of its business, during the pendency
of the Scheme, from time to time and in accordance with the Act, the rules and regulations framed
by SEBI, including the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018,
and other Applicable Laws, issue securities to any Persons (including by way of a rights issue,
preferential allotment or bonus issue) in the ordinary course of business. It is hereby clarified that
the Share Entitlement Ratio mentioned in Clause 10.1 shall be adjusted to reflect any changes in
the capital structure arising from any corporate action undertaken by the Demerged Company
during the pendency of the Scheme, and any such adjustments to the Share Entitlement Ratio and

the number of Resulting Company New Shares to be issued and allotted by the Resulting
Company shall be deemed to form an integral part of this Scheme and shall not require any further
approval of the Audit Committee, Board of Directors and/or shareholders of the Demerged
Company and/or the Resulting Company. The respective Boards of Directors of the Demerged
Company and the Resulting Company are hereby authorised, without any further act or deed, to
determine, approve and give effect to such adjustments, including the resultant Share Entitlement
Ratio and/or the number of Resulting Company New Shares to be issued by the Resulting
Company. It is further clarified that the approval of the members and creditors of the Demerged
Company and/or the Resulting Company to this Scheme shall be deemed to constitute their
consent and approval for the issue and allotment of Resulting Company New Shares by the
Resulting Company to the eligible shareholders.

10.5. The equity shares issued by the Resulting Company shall mandatorily be issued in dematerialized
form to those shareholders who hold shares of the Demerged Company in dematerialized form,
into the account in which shares of the Demerged Company are held or such other account as is
intimated in writing by such shareholders to the Demerged Company, provided such intimation
has been received by the Demerged Company at least 7 (seven) days before the Record Date. All

those shareholders who hold shares of the Demerged Company in physical form shall receive the
equity shares issued by the Resulting Company in dematerialized form only, provided that the
details of their account with the depository participant are intimated in writing to the Demerged
Company and provided such intimation has been received by the Demerged Company at least 7
(seven) days before the Record Date. if no such intimation is received from any shareholder who

holds shares of the Demerged Company in physical form 7 (seven) days before the Record Date,

the Resulting Company shall issue and allot such equity shares in dematerialized form into a
separate demat account opened by the Resulting Company in accordance with Regulation 39(2A)

of the SEBI LODR Regulations for the benefit of such sharShrlseisRet sShrhti ; hastructure Development Corp alien Litntf l
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credited to the respective depository participant accounts of such shareholders as and when the
details of such shareholder's account with the depository participant are intimated in writing to
the Resulting Company and/or its registrar, if permitted under Applicable Law. All costs and
expenses incurred in this respect shall be borne by the Resulting Company.

10.6. In respect of fractional entitlements, if any, the Board ofthe Resulting Company shall consolidate
all such fractional entitlements and shall issue and allot the aggregate of such fractional
entitlements, rounded up to the next whole number, and issue consolidated Resulting Company
New Shares to a trustee nominated by the Board of the Resulting Company ("Trustee"), who
shall hold such equity shares of the Resulting Company, together with all additions or accretions
thereto, in trust for the benefit of the respective shareholders to whom they belong and their
respective heirs, executors, administrators or successors, for the specific purpose of selling such
Resulting Company New Shares in the market at such price or prices and at such time or times
within 90 (ninety) days from the date of allotment or date of commencement of trading of the
Resulting Company New Shares on the Stock Exchanges, as the Trustee may, in its sole
discretion, decide, and upon such sale, pay to the Resulting Company the net sale proceeds
thereof (after deduction of applicable taxes and costs incurred) and any additions and accretions,
whereupon the Resulting Company shall, subject to withholding tax, if any, distribute such sale
proceeds to the concerned shareholders of the Demerged Company in proportion to their
respective fractional entitlements.

In the event that the Trustee is unable to sell such equity shares of the Resulting Company in the
market, such shares may be sold through off-market transactions at such price or prices and at

such time or rimes as the Trustee may, in its sole discretion, decide, subject to Applicable Law.

10.7. The Resulting Company New Shares to be issued by the Resulting Company in respect of the
equity shares of the Demerged Company held in the unclaimed suspense account shall be credited

to a new unclaimed suspense account created for shareholders of the Resulting Company. The
Resulting Company New Shares to be issued to the equity shareholders of the Demerged
Company held in the investor Education and Protection Fund Authority shall be issued by the
Resulting Company to the Investor Education and Protection Fund Authority in favour of such
equity shareholders.

10.8. In the event of there being any pending share transfers, whether lodged or outstanding, in respect
of any shareholder ofthe Demerged Company, the Demerged Company shall, in compliance with
Applicable Laws, be empowered, in appropriate cases, prior to or even subsequent to the Record
Date, to effectuate such transfer as if such change in the registered holder had been operative as
on the Record Date, in order to remove any difficulties arising to the transferor or transferee of

equity shares in the Demerged Company after the effectiveness of this Scheme. The Board of
Directors of the Demerged Company shall also be empowered to remove such difficulties as may
arise in the course of implementation of this Scheme and registration of new shareholders on
account of difficulties faced during the transaction period.

10.9. The Resulting Company shall obtain all necessary approvals from the Appropriate Authorities,
including the Reserve Bank of India, where required, and comply with the Foreign Exchange
Management Act, 1999 and other Applicable Laws for the issue and allotment of Resulting
Company New Shares, including to non-resident shareholders of the Demerged Company.

10.10.The Resulting Company New Shares to be issued by the Resulting Company pursuant to this
Clause in respect of any equity shares of the Demerged Company which are held in abeyance
under the provisions of Section 126 of the Act, or which the Resulting Company is unable to
issue due to non-receipt of relevant approvals or due to Applicable Laws or otherwise, shall,
pending allotment or settlement of any dispute by order of the NCLT or any court or otherwise,

be held in abeyance by the Resulting Company or be dealt with in such manner as may be

provided under Applicable Law. Shristi Realty Holdings Limited
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10.1 I.The approval of the members of the Resulting Company to this Scheme shall be deemed to
constitute due compliance with Section 62 and any other applicable provisions of the Act, the
SEBI LODR Regulations, and the articles of association of the Resulting Company, and no other
consent shall be required under the Act or articles of association of the Resulting Company for
the issue and allotment of Resulting Company New Shares under the Scheme.

10.12.The Resulting Company New Shares will be listed and/or admitted to trading on the Stock
Exchanges. The Resulting Company shall apply for listing of its shares on the BSE and CSE and
enter into such arrangements and give such confirmations and/or undertakings as may be
necessary in accordance with Applicable Laws for the Resulting Company, including for seeking
exemption from Rule 19(2)(b) of Securities Contracts (Regulation) Rules, 1957. The shares of
the Resulting Company shall remain frozen in the depositories system till listing and trading
permission is given by the Designated Stock Exchange. There shall be no change in the
shareholding pattern or control in the Resulting Company between the Record Date and the listing
which may affect the status of approvals received from the Stock Exchanges, other than as
provided in the Scheme. The Resulting Company will not issue/reissue any shares, not covered
under this Scheme, till the date of listing of the Resulting Company on the BSE and CSE pursuant
to the Scheme.

11. REDUCTION AND CANCELLATION OF ENTIRE PRE-SCHEME SHARE CAPITAL

OF THE RESULTING COMPANY

11.1. Upon allotment of the equity shares by the Resulting Company in terns of clause 10.1/

effectiveness of the Scheme, the entire pre-scheme paid up share capital of the Resulting
Company held by the Demerged Company (whether directly or through its nominees) shall stand
cancelled and reduced, without any consideration and without any further act, instrument or deed,

which shall be regarded as reduction of share capital of the Resulting Company, pursuant to
Sections 230 to 232 of the Act as an integral part of the Scheme and the Parties shall not be
required to follow the process under Section 66 of the Act or any other provisions of Applicable
Laws separately. The aforesaid reduction of capital does not involve any diminution of liability
in respect of any unpaid share capital or payment to any shareholder of any paid-up share capital
or payment in any other form.

11.2. It is clarified that the approval of the members of the Resulting Company to this Scheme, shall
be deemed to be their consent/approval for the reduction of the share capital of the Resulting
Company under applicable provisions of the Act.

11.3. Notwithstanding the reduction in the share capital of the Resulting Company, the Resulting
Company shall not be required to add "And Reduced" as suffix to its name. The order of the

Tribunal sanctioning this Scheme is deemed to also be the order passed by the Tribunal under
Section 66 and other relevant provisions of the Act for the purpose of confirming such changes
to the equity share capital of the Resulting Company. It is clarified that with regard to the
cancellation of equity share capital as a consequence of the demerger of the Demerged
Undertaking of the Demerged Company into and with the Resulting Company, pursuant to the
explanation to Section 230(12) of the Act, the provisions of Section 66 of the Act shall not apply
to any consequential cancellation of share capital effected in pursuance of this Scheme.

12. ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

AND DEMERGED COMPANY

Pursuant to the Scheme becoming effective, with effect from the Appointed Date, the Demerged

Company and the Resulting Company shall account for the Demerger in their respective books
of accounts in accordance with the applicable accounting principles prescribed under "Pooling
of Interest Metho U' a laid down in Appendix C of Indian Accounting Standard 103 (Ind AS
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103) "Business Combinations" notified under Section 133 of the 2013 Act read with Companies
(Indian Accounting Standards) Rules, 2015, relevant clarifications issued by the Ind AS
Transition Facilitation Group (ITFG) of the institute of Chartered Accountants of India, circulars
issued by the Ministry of Corporate Affairs and other generally accepted accounting principles
in India or any other relevant or related requirement under the Act, as amended from time to time,
as under:

12.1. Accounting_Treatment in the books of the Demerged Company:

(a) Upon coning into effect of this Scheme and with effect from the Appointed Date, the

Demerged Company shall reduce the value of all assets, Liabilities pertaining to the

Demerged Undertaking, as identified by the Board of the Demerged Company, transferred

to the Resulting Company, at the same value appearing in the books of the Demerged

Company.

(b) The intercompany balances, including loans and advances, pertaining to the Demerged

Undertaking, outstanding between the Resulting Company and the Demerged Company
shall stand cancelled.

(c) The Demerged Company shall derecognise the carrying amount of investment in the equity

shares of the Resulting Company pursuant to Clause 11 of this Scheme.

(d) Surplus or Deficit, if any in the book value of the assets & Liabilities pertaining to the

Demerged undertaking transferred pursuant to the Scheme to the Resulting Company after

considering the impact of Clause 12.1(b) & Clause 12.1(c) above shall be transferred to the
General Reserve Account in the financial statement of the Demerged Company.

(e) Cost and expenses incurred by the Demerged Company in connection with the Scheme and

to put into operation and any other expenses or charges incurred for implementing the

demerger shall be charged to its Statement of Profit and Loss.

(0 Any other matter not dealt within Clause hereinabove shall be dealt with in accordance

with the Indian accounting standards and other generally accepted accounting principles in

India applicable to the Demerged Company.

12.2. Accounting Treatment in the books of the Resulting Company:

(a) The Resulting Company shall record the assets and Liabilities of the Dernerged

Undertaking, transferred to and vested in it pursuant to this Scheme, at their respective

book values as appearing in the books of the Demerged Company as on the Appointed

Date;

(b) To the extent there are intercompany balances, including loans and advances or any

unrealised profits or losses, pertaining to the Demerged Undertaking, outstanding between

the Resulting Company and the Demerged Company shall come to an end and shall stand

cancelled in the books of Resulting Company.

(c) The Resulting Company shall record issuance of Resulting Company New Shares at face

value pursuant to Clause 10 of this Scheme.
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(d) Surplus or Deficit, if any, after recording assets & Liabilities transferred from the

Demerged Company and after considering the impact pursuant to (i) cancellation of the

inter-company balances as stated in Clause 12.2(b) and (ii) Clause 12.2(c) above, shall be

transferred to Capital Reserve Account in the financial statement of the Resulting

Company.

(e) The Resulting Company's share capital cancelled pursuant to Clause II of this Scheme,

shall be credited to the Capital Reserve Account.

(f) Costs and expenses (including stamp duty) incurred by the Resulting Company in

connection with the Scheme and to put it into operation and any other expenses or charges

incurred for implementing Demerger shall be charged to its Statement of profit and loss.

(g) In case of any differences in accounting policies between Demerged Company and

Resulting Company, impact of the same till the Appointed Date will be quantified and the

same shall be appropriately adjusted and reported in accordance with applicable accounting

rules and principles, so as to ensure that the financial statements of Resulting Company

reflect the financial position based on consistent accounting policies.

(h) The Board of Directors may review the above at any time and adopt any other accounting

treatment which is in accordance with Indian Accounting Standards and generally accepted

accounting principles as applicable.

(i) Any other matter not dealt within Clause hereinabove shall be dealt with in accordance

with the Indian Accounting Standards applicable to the Resulting Company.

13. AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION OF THE

RESULTING COMPANY

13.1. Amendment to Memorandum of Association of the Resulting Company in relation to Authorised

Share Capital:

a) Upon the Scheme becoming effective but prior to the issue of equity shares of the Resulting
Company, the authorised share capital of the Resulting Company shall stand altered and

increased, without any further act, instrument or deed on the part ofthe Resulting Company
as under:

Authorised Share Capital Amount
INR

50 00,000 Equity Shares of Rs. 10/- each 5,00,00,000
Total 5,00,00,000

b) Consequently, the existing capital clause of the Memorandum of Association of the
Resulting Company shall without any act, instrument or deed, be and stand altered,

modified and amended and replaced by the following clause:

The Authorised Share Capital of the Company is ₹ 5,00,00,000- (Rupees Five Crores

only) divided into 50, 00, 000 (Fifty Lakhs Only) Equity Shares of Rs. 10/' (Rupees Ten)
each with the power to increase and or reduce the same in accordance with the provisions

of/he Act." Shristi Realty Holdings Limited
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c) It is clarified that the approval of the members of the Resulting Company to this Scheme,
shall be deemed to be their consent/approval for the above alteration/amendments (under
Clause 13.1 of the Memorandum of Association under Sections 13, 61, 64 and other

applicable provisions of the 2013 Act. The Resulting Company shall pay the requisite
stamp duty and official fees and shall file the required returns/ infonnation/ amended copy
of the Memorandum of Association with the jurisdictional Registrar of Companies to give
effect to the alteration in the authorised share capital.

13.2. Amendment of Articles of Association of the Resulting Company;

(a) The Articles of Association of the Resulting Company, if required, shall stand amended and
restated to comply with provisions required for listed company.

(b) The amendments pursuant to this Clause 13.2 shall become operative on the Scheme
becoming effective by virtue of the fact that the shareholders of the Resulting Company,
while approving the Scheme as a whole, have approved and accorded the relevant consents
as required under the 2013 Act for amendment ofthe Articles of Association ofthe Resulting
Company and shall not be required to pass separate resolutions under Section 14 or any other
applicable provisions of the 2013 Act.

14. COMPLIANCE WITH SECTION 2(35) OF THE INCOME TAX ACT

14.1. The provision of this Scheme as it relate to the Demerger complies with the conditions relating
to "Demerger" as defined and specified under Section 2(35) of the Income Tax Act. If any terms
or provisions or part of this Scheme are found or interpreted to be inconsistent with the provisions
of Section 2(35) of the Income Tax Act, at a later date including resulting from an amendment of

law or for any other reason whatsoever, the provisions of Section 2(35) of the Income Tax Act
shall prevail and the Scheme shall stand modified to the extent necessary to comply with Section
2(35) of the Income Tax Act and such modifications shall not affect other parts of the Scheme.

15. DATE OF EFFECTIVENESS OF THE SCHEME AND OPERATIVE DATE

15.1. The Scheme as set out herein in its present form or with any modification(s), as may be approved
or imposed or directed by the NCLT and /or Appropriate Authorities, unless otherwise specified
in the Scheme, shall become effective from the Appointed Date but shall come into operation
from the Effective Date. Therefore, for all regulatory and tax purposes, the Demerger would be
deemed to be effective from the Appointed Date of this Scheme.
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PART IV - GENERAL TERMS & CONDITIONS

16. DECLARATION OF DIVIDEND, BONUS AND OTHERS

16.1. During the pendency of the Scheme, the Companies, subject to clause 16.4 and 16.5, hereinafter,
shall be entitled to declare and pay dividend, whether interim or final, to their respective
shareholders in respect of the accounting period prior to the Effective Date.

16.2. The shareholders of the Companies shall, save as expressly provided otherwise in this Scheme,
continue to enjoy their existing rights under their respective Articles of Association including the
right to receive dividends.

16.3. For avoidance of doubt it is hereby clarified that nothing in this Scheme shall prevent Companies

involved in the Scheme from issuing fully paid-up bonus equity shares to its shareholders in
accordance with Applicable Laws.

16.4. The Demerged Company shall not utilise the profits or income, if any, relating to the Demerged
Undertaking, for any purpose, which is not in the ordinary course of their business, in respect of
the period falling on and after the date of approval of this Scheme by the Board of Directors or
duly authorised representative, without the prior written consent of the Board of Directors of the
Resulting Company.

16.5. It is clarified that the aforesaid provisions in respect of declaration of dividend, whether interim

or final, or issuance of fully paid bonus equity shares, are enabling provisions only and shall not
be deemed to confer any right on the shareholders of the Companies to demand or claim any
dividend/bonus shares which, subject to the provisions of the 2013 Act, as applicable, shall be
entirely at the discretion of the Board of Directors of respective Companies, subject to such
approval of the shareholders, as may be required.

17. WRONG POCKET ASSETS

17.1. No part of the Demerged Undertaking, unless otherwise specified in the terns of the Scheme,

shall be retained by the Demerged Company after the Effective Date pursuant to the Demerger.
If any part of any of the Demerged Undertaking is not transferred to the Resulting Company on
the Effective Date pursuant to the Scheme, the Demerged Company shall take such actions as
may be reasonably required to ensure that such part of the Demerged Undertaking, as the case
may be, is transferred to the Resulting Company promptly and for no further consideration
subject to Applicable Laws and receipt of any approvals, consents or permissions that may be
required for giving effect to such transfer. The Demerged Company shall bear and pay all costs,
charges, expenses and other amounts as may be required to be incurred by the Demerged
Company or the Resulting Company for giving effect to this Clause.

17.2. No part of the Remaining Business of the Demerged Company shall be transferred to the
Resulting Company pursuant to the Demerger. If any part of the Remaining Business of the
Demerged Company is inadvertently held by the Resulting Company after the Effective Date,
the Resulting Company shall take such actions as may be reasonably required to ensure that such
part of the Remaining Business of the Demerged Company is transferred back to the Demerged
Company, promptly and for no consideration without any liability, cost or expense being borne

by the Demerged Company in connection therewith. The Resulting Company shall bear and pay
all costs, charges, expenses and other amounts as may be required to be incurred by the Demerged
Company or the Resulting Company for giving effect to this Clause.

17.3. If the Demerged Company realizes any amounts after the Effective Date that form part of the
Demerged Undertaking, it shall, within such reasonable period as may be required for
reconciliation and identification of such amounts, remit such amounts to the Resulting Company.
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It is clarified that all receivables relating to the Demerged Undertaking, for the period prior to the
Effective Date, but received by the Demerged Company after the Effective Date, shall be paid to
the Resulting Company for no additional consideration. If the Resulting Company realizes any
amounts after the Effective Date that pertain to the Remaining Business, the Resulting Company
shall immediately pay such amounts to the Demerged Company.

18. COST OF ACQUISITION OF SHARES OF DEMERGED COMPANY AND

RESULTING COMPANY IN THE HANDS OF SHAREHOLDERS OF DEMERGED

COMPANY

18.1. For the purposes of determining the cost of acquisition of the Resulting Company New Shares

issued to the eligible shareholders of the Demerged Company pursuant to this Scheme, such cost

shall be determined in accordance with the applicable provisions of the Income-tax Act, as

amended or re-enacted from time to time. Accordingly, the cost of acquisition of the Resulting

Company New Shares shall bear to the cost of acquisition of the equity shares held by the

concerned shareholder in the Demerged Company immediately prior to the demerger the same

proportion as the net book value of the assets transferred pursuant to the Demerger bears to the

net worth of the Demerged Company immediately before the Demerger. The cost of acquisition

of the original equity shares held by such shareholder in the Demerged Company shall,

correspondingly, stand reduced by the amount so determined in respect of the Resulting

Company New Shares.

18.2. For the avoidance of doubt, the aggregate cost of acquisition of the equity shares ofthe Demerged

Company and Resulting Company New Shares held by a shareholder immediately following the

Demerger shall, to the extent prescribed under the applicable provisions of the Income-tax Act,

be equal to the cost of acquisition of the equity shares held by such shareholder in the Demerged

Company immediately prior to the Demerger.

19. REMOVAL OF DIFFICULTIES

19.1. Subject to approval of the NCLT or any other Appropriate Authorities as may be required under
Applicable Laws, the Demerged Company and the Resulting Company, acting through their

respective Boards, may, in their full and absolute discretion, jointly and as mutually agreed in
writing:

(a) give such directions (acting jointly) and agree to take steps, as may be necessary, desirable

or proper, to resolve all doubts, difficulties, ambiguities and errors or to settle any questions

arising under this Scheme, whether by reason of any orders of NCLT or of any directive

or orders of any Appropriate Authority, under or by virtue of this Scheme in relation to the

arrangement contemplated in this Scheme and/ or matters concerning or connected

therewith or in regard to the meaning or interpretation of this Scheme or implementation

thereof or in any manner whatsoever connected therewith, or to review the position relating
to the satisfaction of various conditions of this Scheme and if necessary, to waive any of

those to the extent permissible under Applicable Law; and.

(b) do all such acts, deeds and things as may be necessary, desirable or expedient for carrying

the Scheme into effect.
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20. VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
resolutions of the Demerged Company relating to the Demerged Undertaking as are considered
necessary by the Board of the Directors of the Resulting Company which are validly subsisting
on the Effective Date be considered as resolutions of the Resulting Company. If any such
resolutions have any monetary limits approved subject to the provisions of the Act or of any other
Applicable Laws, then the said limit, as is considered necessary by the Board of the Directors of
the Resulting Company, shall be added to the limits, if any, under the like resolutions passed by
the Board of Directors or duly authorised representative of the Resulting Company and shall

constitute the aggregate of the said limits in the Resulting Company.

21. SAVING OF CONCLUDED TRANSACTION

The transfer and vesting of the Demerged Undertaking as per Scheme and the continuance of

proceedings by or against Demerged Company in relation to the Demerged Undertaking shall not
affect any transaction or proceedings already concluded by the Demerged Company on or before

the Appointed or after the Appointed Date till the Effective Date, to the extent Resulting
Company accepts and adopts all acts, deed and things and executed by Demerged Company in
respect thereto as acts, deed and things done and executed on behalf of Resulting Company itself.

22. CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

22.1. Receipt of observation or no-objection letter by the Demerged Company from Stock Exchanges
under Regulation 37 and other applicable provisions of the SEBI LODR Regulations read with
the SEBI Master Circular in respect of this Scheme.

22.2. The Scheme being approved by the requisite majority (in number and value) of the various classes
of shareholders and/or creditors, as may be applicable, as required under the Act, of Demerged
Company and Resulting Company or receipt of order of the NCLT providing dispensation from
convening meeting of shareholders and/or creditors and/or other classes of persons of all the
companies or any of the company, as the case may be.

22.3. The Scheme being approved by the Public Shareholders of the Demerged Company through e-

voting, in terms of Para A( 10)(a) of Part 1 of the SEBI Master Circular, and the Scheme being
acted upon only if the votes cast by the Public Shareholders in favour of the Scheme are more
than the number of votes cast by the Public Shareholders against it, in terms of Para A(10)(b) of
Part I of the SEBI Master Circular.

22.4. The sanction of the Scheme by the Hon'ble NCLT under Sections 230 to 232 read with Section

66 and other applicable provisions of the 2013 Act and if any modifications have been prescribed

the same being acceptable by the Demerged Company & the Resulting Company;

22.5. Certified / authenticated copy of the NCLT Sanction Order being filed with the Registrar of

Companies by the Demerged Company and Resulting Company in terms of 230(5) of 2013 Act.

23. APPLICATIONS / PETITIONS TO THE NATIONAL COMPANY LAW TRIBUNAL

AND APPROVALS

23.1. The Demerged Company and the Resulting Company shall make and file all notices and/or
applications /petitions under Section 230 to 232 read with Section 66 and other applicable
provisions of the Act, as may be necessary, before the NCLT, for sanction of this Scheme, and
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shall apply for such approvals/orders/directions as may be required under Applicable Laws to
give full and formal effect to the provisions of this Scheme.

23.2. The Demerged Company and the Resulting Company shall be entitled, pending the sanction of
the Scheme, to apply to any Appropriate Authority, if required, under any law for such consents
and approvals which may be required.

24. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Demerged Company and the Resulting Company (by their respective Board of Directors and

their duly authorised representatives), in their full and absolute discretion, jointly and as mutually

agreed in writing, may:

24.1. Assent to any alteration(s) or modification(s) to this Scheme which the NCLT and/or any other

Appropriate Authority may deem fit to direct or impose or which may otherwise be considered

necessary, desirable or appropriate by them (i.e. the Board of Directors or their duly authorised

representatives) and/or effect any other modification or amendment under Applicable Laws

jointly and mutually agreed in writing by the Board of Directors or their duly authorised

representatives, and to do all acts, deeds and things as may be necessary, desirable or expedient

for the purposes of this Scheme;

24.2. Give such directions (acting jointly) as they may consider necessary to settle any question or

difficulty arising under the Scheme or in regard to and of the meaning or interpretation of this

Scheme or implementation hereof or in any matter whatsoever connected therewith, or to review

the position relating to the satisfaction of various conditions of this Scheme and if necessary, to

exclude any of those (to the extent permissible under law);

24.3. If the Companies are desirous of making any material modification to the provisions of the

Scheme after receipt of approval of SEBI to the Scheme, such modification shall be subject to

approval of SEBI or any further modifications as may be required by SEBI;

24.4. Modify or vary this Scheme prior to the Effective Date, as considered appropriate or necessary,

in any manner at any time and thereafter subject to the approval of the NCLT and, where required,

SEBI and the Stock Exchanges.

25. WITHDRAWAL OF THE SCHEME

if any clause of this Scheme is found to be unworkable for any reasons whatsoever or any
condition or alteration imposed by any authority/person or otherwise is unacceptable, the
Demerged Company and the Resulting Company (by their respective Board of Directors and

their duly authorized representatives) shall be at liberty to withdraw from this Scheme prior to
the Effective Date, in any manner at any time. Any such withdrawal shall be intimated to the
Stock Exchanges in terms of the SEBI LODR Regulations and, where the Scheme has been filed

before the NCLT, shall be subject to such directions as the NCLT may issue.

26. EFFECT OF NON-RECEIPT OF APPROVALS

In the event any of the said sanctions and approvals referred to in the preceding Clause 22 not

being obtained and/or the Scheme not being sanctioned by the NCLT or any other Appropriate
Authority and/or the order or orders not being passed or sanctions not being granted by NCLT as
aforesaid by 30`' November, 2027 or by such later date as may be afire b t . e ao tfl 1Shn t
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of Directors of the Companies, this Scheme shall stand revoked, cancelled and be of no effect,
save and except in respect of any act or deed done prior thereto as is contemplated hereunder or
as to any rights and/or Liabilities which might have arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out as is specifically provided in the Scheme or as
may otherwise arise in law.

27. ADMINISTRATIVE CONVENIENCE

27.1. Notwithstanding anything contained in other clauses of this Scheme, Demerged Company and

Resulting Company, shall enter into such documents, agreements, make applications to various
authorities, regulatory bodies to facilitate the uninterrupted transitions of the Demerged

Undertaking from Demerged Company to Resulting Company.

27.2. Notwithstanding anything contained in other clauses of this Scheme but in accordance with the
2013 Act and other Applicable Laws, Demerged Company and Resulting Company, may enter

into such documents, agreements, arrangements and make applications to various authorities,

regulatory bodies to facilitate the sharing of, inter alia any common services, employees,
intellectual properties and other assets (whether moveable or immoveable).

28. WHEN THE SCHEME COMES INTO OPERATION

28.1. The Scheme shall come into operation from the Appointed Date but the same shall become
effective on and from the Effective Date but shall be subject to the conditions set out in Clause
22.

28.2. The Demerged Company and the Resulting Company shall be entitled to, amongst others, file/
or revise their respective financial statements, Income tax returns/ computation of income after
giving effect of Demerger as applicable in terms of Section 314 of Income Tax Act TDS/TCS

returns, service tax, goods and service tax, excise duty, sales tax, value added tax, entry tax, cess,
professional tax or any other statutory returns, if required, credit for advance tax paid, self-
assessment tax paid, tax deducted at source, tax collected at source, claim for sum prescribed

under Section 37 of the Income Tax Act on payment basis, claim for deduction of provisions

written back by Resulting Company previously disallowed in the hands of Demerged Company

pertaining to Demerged Undertaking under the Income Tax Act, credit of foreign taxes paid/

withheld, if any, pertaining to Demerged Company, as may be required consequent to
implementation of this Scheme and where necessary to give effect to this Scheme, to the extent
permissible under Applicable Laws. Resulting Company shall have the right to claim refunds,
tax credits, set-offs and/or adjustments relating to the income or transactions entered into by

Demerged Company, pertaining to Demerged Undertaking, by virtue of this Scheme with effect

from Appointed Date. The taxes or duties paid by, deduction and benefits claimed by, for, or on
behalf of, Demerged Undertaking relating to the period on or after Appointed Date, shall be
deemed to be the taxes or duties paid by and deduction and benefit claimed by the Resulting

Company and it shall be entitled to claim credit or refund for such taxes or duties and deduction

and benefit as available to the Demerged Company.

28.3. Any advance tax, self-assessment tax, minimum alternate tax and/or TDS credit/ TCS credit

available or vested with Demerged Undertaking, including any taxes paid and taxes deducted at
source and deposited by Demerged Company pertaining to Demerged Undertaking on inter se

transactions during the period between Appointed Date and the Effective Date, shall be treated
as tax paid by Resulting Company and shall be available to Resulting Company for set-off against
its liability under the Income Tax Act and any excess tax so paid shall be eligible for refund

together with interest. Further, TDS deposited, TDS certificates issued or TDS returns filed by
Demerged Company pertaining to the Demerged Undertaking on transactions other than inter se
transactions during the period between Appointed Date and the Effective Date, as applicable,
shall continue to hold good as if such TDS amounts were deposited, TDS certificates were issued
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and TDS returns were filed by Resulting Company. Any TDS deducted/deposited by, or on
behalf, of Demerged Company pertaining to Demerged Undertaking on inter se transactions will
be treated as tax deducted/ deposited by, or on behalf of Resulting Company.

28.4. Transfer and vesting ofDemerged Undertaking on a going concern basis, in terms of the Scheme,
is not a sale in the course of business.

28.5. Upon the Scheme becoming effective, the Resulting Company shall carry on and shall be
authorised to carry on the business of the Demerged Undertaking. For the purpose of giving effect
to the NCLT Sanction Order, the Resulting Company shall at any time pursuant to such orders
be entitled to get the recordal of the changes in legal right(s) upon the Demerger of the Demerged
Undertaking in accordance with the provisions of Sections 230 to 232 read with Section 66 and

other applicable provisions of the 2013 Act. The Resulting Company is and shall always be
deemed to have been authorised to execute any pleadings, applications, forms, etc. as may be
required to remove any difficulties and carry out any formalities or compliance as are necessary
for the implementation of the Scheme

29. SEVERABILITY

29.1. If any provision or part of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Board of Directors of the Companies which are
parties to this Scheme, affect the validity or implementation of the other provisions and parts of
this Scheme.

29.2. In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement amongst the Companies which are parties to this Scheme and their respective
shareholders and/or creditors, and the terms and conditions of this Scheme, the latter shall have

overriding effect and shall prevail.

30. COSTS, CHARGES, EXPENSES AND STAMP DUTY

30.1. In the event of the Scheme failing to take effect, the Scheme shall become null and void and each

party shall bear and pay its respective costs, charges and expenses for and/or in connection with
the scheme.

30.2. Subject to Clause 30.1 above, all costs, charges, expenses (including but not limited to, any taxes
and duties, stamp duty, registration charges, etc.), if any arising out of or incurred in carrying
out and implementing this Scheme and matters incidental thereto, shall be borne by the Resulting
Company.
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Schedule 1

List of Immovable Properties

Land admeasuring 1.13 acres situated at Holding No 2, Part of Plot No: RS 2755 corresponding to LR
Plot No 7884 under JL No: 52, Khatian No RS 2645 & 2646 under LR Khatian No 4733, Touzi No 7

(Formerly 399) within Mouja Ruipukar, Ward No 17 (Formerly 16) Police Station Kotwali, Adjacent
to National Highway 12 (Formerly NH-34) Sub Registry Office- Krishnanagar, West Bengal -
741101.

Certified True CopsCertified True Cope
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