SCHEME OF AMALGAMATION

AMONGST
MANIVEERA STRUCTURE PRIVATE LIMITED
CIN: U45205KA2014PTC075948
(“TRANSFEROR COMPANY 1”)

AND
MERU PARVAT STRUCTURE PRIVATE LIMITED
(CIN: U45205KA2014PTC075250)
(“TRANSFEROR COMPANY 27)

AND
METRIK INFRAPROJECTS PRIVATE LIMITED
(CIN: U45202KA2010PTC055953)
(“TRANSFEROR COMPANY 3%)

(COLLECTIVELY REFERRED AS “TRANSFEROR COMPANIES”")

AND
JAIN HEIGHTS AND STRUCTURES PRIVATE LIMITED
(CIN: UT0200KA2005PTC036013)
(“TRANSFEREE COMPANY")

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(Under Section 230 to Section 232 and other applicable provisions of the

Companies Act, 2013 and Rules framed thereunder)
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GENERAL

2.1

2.2

PURPOSE OF THE SCHEME

This Scheme of Amalgamation (“Scheme”) (as defined hereunder) is
presented under the provisions of Section 230 to Section 232 of the
Companies Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and other applicable
provisions of the Companies Act, 2013 and the rules and regulations
made thereunder for amalgamation of Maniveera Structure Private
Limited (“Transferor Company 1"), Meru Parvat Structure Private
Limited (“Transferor Company 2") Metrik Infraprojects Private
Limited (“Transferor Company 3") (Transferor Company 1,2 and
Transferor Company 3 hereinafter collectively referred to as
“Transferor Companies”) with Jain Heights And Structures Private
Limited (“Transferee Company"). This Scheme also provides for
various other matters consequential thereto or otherwise integrally
connected therewith.

BACKGROUND OF THE COMPANIES

MANIVEERA STRUCTURE PRIVATE LIMITED Transferor Company 1
was incorporated as a private limited company on 21/08/2014 bearing
CIN U45205KA2014PTC075948 under the Companies Act, 2013 having
registered office at #2, Solus, 11th floor, 1st cross, ].C. road, Bangalore,
Karnataka, India, 560027.

The main object of the Transferor Company 1, as mentioned in the
Memorandum of Association is mentioned below:

“1. To acquire, construct, build, alter, develop, improve, repair, renovate,
work, plan, own, hold, occupy, manage control, fabricate, pull down, lay
out landed properties, buildings, multi-storied buildings, shopping
complexes, apartments, flats, houses, group housing schemes, residential
and commercial layouts, bungalows, quarters, offices, industries, factory
buildings, sheds, hospitals buildings, clinics, health centers, pre- schools,
schools, colleges, universities, libraries, stadiums, multiplexes, theaters,
parks, gardens, amusement parks, software technology parks,
multipurpose product specific special economic zones, places of worship,
warehouses, go-downs, shops, stalls, malls, markets, supermarkets,
resorts, hotels, clubs, restaurants roads, bridges, undertakings, and
associated, structures, water tanks, run-ways, dams, roadways, highways,
ports, air poris, docks, wharf, townships, industrial ports, industrial
estates, technology centers, power plants, railway works, military works
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and other conveniences, public works, engineering works, road layering,
tunnels, culverts, drainage, sanitary and other facilities, road layering,
tunnels, culverts, drainage, sanitary and other facilities, water works, gas
works, power and energy supply works, other super structures,
infrastructure and Installation of all types of buildings, formation, of
housing layouts and installation of all types of buildings, formation of
housing layouts and shelters for and on behalf of buildings, formation of
housing layouts and shelters for and on behalf of central government,
state government, public corporations, public limited companies,
municipalities, parishads and with such other local bodies or authorities,
various organizations, individuals, or governments and others, generally
function as conltractors of buildings of residential, industrial, institutional
or other purpose iIn relation to housing schemes-private, public or
otherwise and infrastructure facilities.”

2.1  The Transferor Company 1 is not registered under Section 8 of the
Companies Act, 2013 (Section 25 of the Companies Act, 1956). The
Transferor Company 1 has not listed its equity shares on any
recognized stock exchanges, therefore, the Transferor Company 1 isan
unlisted company under the provisions of the Companies Act, 2013.

2.2 MERU PARVAT STRUCTURE PRIVATE LIMITED Transferor Company 2
was incorporated as a private limited company on 08/07/2014 bearing
CIN U45208KA2014PTCO075250 under the Companies Act, 2013 having
registered office at #2, Solus, 11th floor, 1st cross, ].C. road, Bangalore,
Karnatalka, India, 560027.

2.3 The main object of Transferor Company 2, as mentioned in the
Memorandum of Assoclation is mentioned below:

1. To acquire, construct, build, alter, develop, improve, repair, renovate,
work, plan, own, hold, occupy, manage control, fabricate, pull down, lay
out landed properties, buildings, multi-storied buildings, shopping
complexes, apartments, flats, houses, group housing schemes, residential
and commercial layouts, bungalows, quarters, offices, industries, factory
buildings, sheds, hospitals buildings, clinics, health centers, pre- schools,
schools, colleges, universities, libraries, stadiums, multiplexes, theaters,
parks, gardens, amusement parks, software technology parks,
multipurpose product specific special economic zones, places of worship,
warehouses, go-downs, shops, stalls, malls, markets, supermarkets,
resorts, hotels, clubs, restaurants roads, bridges, undertakings, and
associated, structures, water tanks, run-ways, dams, roadways, highways,
ports, air ports, docks, wharf, townships, industrial ports, industrial
estates, technology centers, power plants, railway works, military works
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and other conveniences, public works, engineering works, road layering,
tunnels, culverts, drainage, sanitary and other facilities, road layering,
tunnels, culverts, drainage, sanitary and other facilities, water works, gas
works, power and energy supply works, other super structures,
infrastructure and installation of all types of buildings, formation, of
housing layouts and installation of all types of buildings, formation of
housing layouts and shelters for and on behalf of buildings, formation of
housing layouts and shelters for and on behalf of central government,
state government, public corporations, public limited companies,
municipalities, parishads and with such other local bodies or authorities,
various organizations, individuals, or governments and others, generally
function as confractors of buildings of residential, indusirial, instifutional
or other purpose in relation to housing schemes-private, public or
otherwise and infrastructure facilities.”

2.4 The Transferor Company 2 is not registered under Section 8 of the
Companies Act, 2013 (Section 25 of the Companies Act, 1956). The
Transferor Company 2 has not listed its equity shares on any
recognized stock exchanges, therefore, the Transferor Company 2 isan
unlisted company under the provisions of the Companies Act, 2013.

2.5 METRIK INFRAPROJECTS PRIVATE LIMITED Transferor Company 3 was
incorporated as a private limited company on 22/11/2010 bearing CIN
U45202KA2010PTC055953 under the Companies Act, 1956 having
registered office at No. 2, Solus, 11th floor, 1st cross, ].C. Road,
Bangalore, Karnataka, India, 560027.

2.6 The main object of Transferor Company 3, as mentioned in the
Memorandum of Association is mentioned below:

“l. To carry on the business of developers, maintainers, upkeepers,
designers, consultants, managers and to undertake all kinds of
infrastructural development projects such as turnkey projects, buildings,
group housing projects, construction projects, hotels, shopping malls, IT
parks, apartments, roads, industrial complexes, industrial estates,
industrial layouts, residential layouts, commercial development projects,
holiday resorts, townships, power generation and power distribution
projects, transport terminals of every description, airport, and the other
infrastructural facilities of every description in India and abroad.

2. To carry on all or any of the business of proprietors of lands, flats,
massionettes, dwelling houses, shops, offices, industrial estates,
commercial complexes etc and for these purpose to purchase, take on
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2.7

2.8

lease, or otherwise acquire and hold any lands or buildings of any tenure
or descriptions wherever situate or rights or interest therein or

therewith, to prepare building sites, and to construct, reconstruct, pull
down, alter, improve, decorate and maintain flats, massonettes, dwelling
houses shops, office buildings, industrial estates, works and convenience,
to lay out roads and pleasure gardens and recreation grounds, to plant,
drain or otherwise improvise the land or any part therefore for any period,
whether belonging to the company or not, and on such conditions as the
company shall think fit.

3. To acquire by purchase, lease, exchange, rent or otherwise and deal in
lands, buildings and any estate or interest therein and any rights over or
connected with lands so situate and to turn the same to account as may
seen expedient and in particular by laying out, developing, or assisting in
developing and preparing land for building purposes and preparing
building sites by planning, paving, drawing and by constructing,
reconstructing, pulling down, altering, improving, decorating, furnishing
and maintaining offices, cinema-houses, flats, houses, buildings, hotels,
restaurants, bungalows, works and conveniences of all kinds and by
consolidating or connecting or subdividing properties by leasing, letting
or renting, selling by installments, ownership, and otherwise disposing of
the same on any other terms and conditions.

4. To carry on the business of builders, masonry, engineers, general
construction and contractors and also to do business as consultants,
agents or managers and deal in properties of all kinds and to undertake
property management and property marketing.

5. To build, take on lease, purchase or acquire in any manner whatsoever
any apartments, houses, flats, bungalows, raw houses, rooms and huts or
other accommodation for residential use and to let or dispose of the same
on any system of installment payment basis, rent purchase basis or by
outright sale whether by private treaty or in any other mode of disposition
all or any integral part thereof.”

The Transferor Company 3 is not registered under Section 8 of the
Companies Act, 2013 (Section 25 of the Companies Act, 1956). The
Transferor Company 3 has not listed its equity shares on any
recognized stock exchanges, therefore, the Transferor Company 3isan
unlisted company under the provisions of the Companies Act, 2013.

JAIN HEIGHTS AND STRUCTURES PRIVATE LIMITED Transferee

Company was Iincorporated as a private limited company on
08/04/2005 bearing CIN U70200KA2005PTC036013 under the
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Companies Act, 1956. The registered office of the Transferee Company
is at # No. 2, Solus 11th floor 1st cross J.C. road, Bangalore, Karnataka,
India, 560027.

2.8 The main objects of the Transferee Company, as mentioned in the
Memorandum of Association is mentioned below:

1. To takeover as a going concern continue, dispose off or deal in any
manner whatsoever with the business of construction carried on by M/s.
JAIN CONSTRUCTIONS" a proprietory concern carrying on its business at
# 96, Ist Floor, Hero Honda Complex, Ananthpur Road, BELLARY - 583 101
with all its assets and liabilities such as premises, leaseholds, equipments,
bookdebts, deposits, motor vehicles, telephone connections and rights
and goodwill attain to it and only other movable & immovable assets on
first terms & conditions as are necessary.

2. To carry on all or any of the business of builders, constructors,
contractors, promoters, developers, builders of layouts, houses, farm
houses, villas, bungalows, cottages, sheds, condominiums, residential
apartments and flats of all types and description, villas, trade centres,
infrastructure projects, technology parks, processing zones, techno
centres, utility projects, ports & docks, runways & roadways,
transportation projects, community centres, warehouses, theme cottages;
corporate offices for financial institutions, Insurance corporations,
multinational corporations; comununications facilities, convergent
communication backbones, earth station, television/radio stations;
entertainment centers, multiplex, drive-in theatres, I-max, theme parks,
rides and dives, video parlors, bowling alleys, water sports, swimming
pools, museums, aquarium, circus, auditoria for performing arts;
education, business/ medical/ engineering/ science/ aris schools;
healthcare, Hospitals, health spas, holistic health care facilities;
infrastructural facilities, hi-tech warehouses, captive power, water,
sewerage and drainage; information and biotech, incubator, R&D and
operational projects; shopping, malls, arcades, pavilions, auto marts;
sports, golf courses, stadiums, pools, go-cart, horse/car racing tracks;
tourism and business support, hotels, international clubs, convention
auditoria, exhibition centers, resorts, specialty restaurants by acquisition
of land, sites, building or any other civil structure by purchase, lease or
other wise for sale, lease or transfer or disposal in any other manner.

3. To carry on all or any of the business of owners, lessors, lessees,
managers, licensers, licensees of shops, shopping centers, business
centers, guest houses, hotels, motels, inns, resorts on time share basis or
otherwise, restaurants and clubs, parks, stadium, auditorium and centers
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