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1. Notice of Tribunal Convened Meeting of the unsecured creditors of Mantri

Developers Private Limited convened as per the directions of the Bengaluru Bench of
the National Company Law Tribunal

2. Explanatory Statement under Section 230(3) of the Companies Act, 2013 and Rule
6(3) of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 :

3. Composite Scheme of Arrangement and Amalgamation between Mantri Developers

Private Limited, Anthariksh Constructions Private Limited, Mantri Abodes Private
Limited, Mantri Property Developers Private Limited, Brahmagiri Realtors Private
Limited, Mantri Mansion Private Limited, Avant Garde Shelters Private Limited,
Propcare Mall Management (India) Private Limited, Propcare Holdings Private
Limited and Propcare Real Estate Management Private Limited and their respective
shareholders under Sections 230 to 232 of the Companies Act, 2013 (corresponding 10
Sections 391-394 of the Companies Act, §956), enclosed as Annexure 1

4, Report of the Board of Directors of the Applicant Company, enclosed as Annexure 2

Supplementary accounting statement of the Applicant Company for the period ending
March 31, 2017, enclosed as Annexure 3
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6. Form of Proxy

7. Attendance Slip




NATIONAL COMPANY LAW TRIBUNAL, BENGALURU BENCH, BENGALURU
TRANSFER PETITION NO. 294 OF 2017
IN THE MATTER OF THE COMPOSITE SCHEME OF AMALGAMATION

AMONGST
MANTRI DEVELOPERS PRIVATE LIMITED

AND
ANTHARIKSH CONSTRUCTIONS PRIVATE LIMITED
AND
MANTRI ABODES PRIVATE LIMITED |
AND
MANTRI PROPERTY DEVELOPERS PRIVATE LIMITED
AND
BRAHMAGIRI REALTORS PRIVATE LIMITED

AND

MANTRI MANSION PRIVATE LIMITED
AND |
AVANT GARDE SHELTERS PRIVATE LIMITED

AND

PROPCARE MALL MANAGEMENT (INDIA) PRIVATE LIMITED
AND

PROPCARE HOLDINGS PRIVATE LIMITED

AND

PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



Transfer Petition No. 294 of 2017
Mantri Developers Private Limited ... Applicant

NOTICE CONVENING THE TRIBUNAL CONVNENED MEETING OF THE UNSECURED
CREDITORS OF MANTRI DEVELOPERS PRIVATE LIMITED

Notice is hereby given that by orders dated April 28, 2017 and May 4, 2017, the Bengaluru Bench of the
National Company Law Tribunal (“NCLT") has directed a meeting to be held of the unsecured creditors of
Mantri Developers Private Limited ("Applicant Company”) (“Order”) for the purpose of considering, and if
thought fit, approving with or without modification. the arrangement proposed to be made between the Mantri
Developers Private Limited (“Transferee Company”), Anthariksh Constructions Private Limited {“First
Transferor Company™), Mantri Abodes Private Limited (“Second Transferor Company™), Mantri Property
Developers Private Limited (“Third Transferor Company”), Brahmagiri Realtors Private Limited (“Fourth
Transferor Company”), Mantri Mansion Private Limited (“Fifth Transferor Company™), Avant Garde
Shelters Private Limited (“Sixth Transferor Company”), Propcare Mall Management (India) Private Limited
(“Second Transferee Company™), Propcare Holdings Private Limited ("Seventh Transferor Company™) and
Propcare Real Esiate Management Private Limited (“Eighth Transferor Company™) and their respective
shareholders and creditors, pursuant to the provisions of Sections 391-394 of the Companies Act, 1956
(corresponding to Sections 230 to 232 of the Companies Act, 2013), and any other applicable provisions of the
Companies Act, 1956, as applicable (including any statutory modification{s) or re-enactment thereof, for the
time being in force) (the “Scheme™ or “Scheme of Arrangement”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of unsecured
creditors of the Applicant Company will be held at the St. Mark’s Holel, St. Mark’s Road, Bengaluru 560001 on
Saturday, July 15, 2017, at 3.00 p.m. (1500 hours) {“Tribunal Convened Meeting™ or “Meeting™), at which
place, date and time, the unsecured creditors are requested to attend.

Copies of the said Scheme and of the Explanatory Statement under Section 230 of the Act can be obtained free
of chargé at the Registered Office of the Applicant Company. Persons cntitled to attend and vote at the Tribunal
Convened Meeting, may vote in person or by proxy, provided that all proxies in the prescribed form are
deposited at the Registered Office of the Applicant Company al Mantri House, No. 41. Vittal Mailya Road,
Bangalore — 560001 not later than 48 hours before the aforesaid Tribunal Convened Meeting.

Forms of proxy can be had at the Registered Office of the Applicant Company.

The Bengaluru Bench of NCLT has appointed Mr. Girish Gupta (Gencral Manager — Accounts) as the
Chairperson and failing him, Mr. Ganapathy Venkatesh (Assistant Vice President — Finance and Acconts), as
the Alternate Chairperson of the said Tribunal Convened Meeling. The above mentioned Scheme of
Arrangement, if approved by the Tribunal Convened Meeting, will be subject to the subsequent approval of the
Bengaluru Bench of the NCLT.

TAKE NOTICE that the following resolutions is proposed under Sections 230(3) of the Act (including any
statutory modificalion(s) or re-cnactment thereof for the time being in force) and the provisions of the
Memorandum of Association and Articles of Association of the Applicant Company. [or the purpose of
considering, and if thought fit. approving with or without modification. the arrangement proposed in the
Scheme:

“RESOLVED THAT pursuvant (o the provisions of Sections 230 1o 232 of the Companies Act, 2013,
fcorresponding to Sections 391-394 of the Companies Act, 1936) and any other applicable provisions of the
Companies Act, 2013, (including amy statutory modification(s) or re-enacinent thereof, for the time being in
force) or Companies Act, 1936, as applicable, the Companies (Management and Administration) Rules, 2014,
and other rules, circulars and notifications made thereunder as mav be applicable and relevant provisions af
applicable laws, the provisions of the Memorandum of Association and Articles of Association of Manuri
Developers Private Limited, and subject to the approval of the Bengahwu Bench of the National Company Law
Tribunal and such other approvals, permissions and sanctions of regulatory and other authorities or tribunal,
as may be necessary, and subject te such conditions and modifications as may be prescribed or imposed by the
Bengaluru Bench of the National Company Law Tribunal, or by any regulatory or other authorities or tribunal,
while granting such consents, upprovals and permissions, which may be agreed to by the Board of Directors of
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Mantri Developers Private Limited (hereinafter referred to as the “Board”, which term shall be deemed to
mean and include one or more Commiitee(s) constituted’/ta be constituted by the Board or any other person
authorised by it to exercise its powers including the powers conferred by this Resolution). the proposed
arrangement embodied in the composite scheme of amalgamation benwveen Mantri Developers Private Limited,
Anthariksh Constructions Private Limited, Mantri Abodes Private Limited, Mantri Property Developers Private
Limired, Brahmagiri Realtors Private Limited, Mantri Mansion Private Limited Avant Garde Shelters Privale
Limited, Propcare Mall Management (India} Private Limited, Propcare Holdings Private Limited and Propeare
Real Estate Managemeni Private Limited and their respective shareholders and creditors (“Scheme of
Arrangement”} placed before this meeting and initialed by the Company Secretary for the purpose of
identification, be and is hereby approved

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any
difficulties, the Board be and is hereby authorized to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, expedient, usual or proper, and fo settle any questions or difficulties that
may arise, including passing of such accounting entries and or making such adjustments in the books of
accounts as considered necessary lo give effect to the above resolution, or fo carry out such modifications as
may be required and/or imposed by the Bengaluru Bench of the National Company Law Tribunal if and when
applicable while sanctioning the arrangement embodied in the Scheme of Arrangement by any tribunal,
regulatory or other authorities under law, as may be required for the purpose of resolving any doubis or
difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper. "

A copy of the Explanatory Statement under Section 230(3) of the Act and Rule 6(3) of the Companies

{Compromises, Amangements and Amalgamations) Rules, 2016 (“Merger Rules”), the Scheme of
Arrangement, the Form of Proxy and the Attendance Slip are enclosed.

Dated at this 12" Day of June, 2017
Sd/-

Mr. Girish Gupta
Registered Office:

Mantri Developers Private Limited
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001

Notes:

1. The Explanatory Statement pursuant to Section 230(3) of the Act and Rule 6(3) of the Merger Rules is
enclosed herewith and forms part of this Notice. '

2. An unsecured creditor entitled to attend and vote at the Meeting is entitled to appoint a proxy(ies) to
attend and vote instead of himself/herself and such proxies need not be an unsecured creditor of the
Applicant Company. Proxics, to be effective shall be in the prescribed form, duly filed, stamped,
signed and deposited by the person entitled to attend and vote at the said Meeting, or by his authorised
representative, not less than 48 hours before the commencement of the Meeting at the Registered
Office of the Applicant Company.,

3. Unsecured creditors/ proxies are requested to bring the Attendance Slip/proxy form duly filled in, sent
herewith alongwith the notice of the Tribunal Convened Meeling at the Meeting.

4. Corporate unsecured creditors are requested to send a duly certified copy of the Board
Resolution/Power of Attorney authorizing their representative to atlend and vote at the Meeting.

5. For security reasons, no article/baggage will be allowed at the venue of the Meeting. The unsecured

creditors /atiendees are strictly requested not to bring any ariicle/baggage, etc. at the venue of the
Meeting.



10.

The Notice, together with the documents accompanying the same, is being sent to all the unsecured
creditors by permitted mode whose names appear in the list of unsecured creditors as on April 30,
2017.

All documents referred to in the Notice and Explanatory Statement will be available for inspection at
the Applicant Company’s Registered and/or Corporate Office during normal business hours between
10:00 A.M. to 5:00 P.M. on the working days upto the date of the Meeting. ’

The Notice convening the aforesaid Tribunal Convened Meeting will be published through
advertisement in The Hindu (English) and Kannada Prabha (Kannada) indicating the day, date, place
and time of the Meeting and stating that the copies of the Scheme of Arrangement, the Explanatory
Statement required to be furnished pursuant to Sections 230 to 232 of the Act and the form of proxy
shall be provided free of charge at the Registered Office of the Applicant Company.

It may be noted that the polling paper will be provided at the Tribunal Convened Meeting and
unsecured creditors attending the Tribunal Convened Meeting shall exercise their right at the Tribunal
Convened Meeting.

The Tribunal vide its order dated April 28, 2017 has appointed Mr. Anuj Agarwal, Company Secretary,
as the scrutinizer for the Meeting. The scrutinizer will submit his report to the Chairperson after
completion of the scrutiny of the poll papers. The scrutinizer’s decision on the validity of the vote shall
be final. The results, together with scrutinizer’s report, will be announced on or before July 18, 2017 at
the Registered Office of the Applicant Company situated at Mantri House, No. 41, Vittal Mallya Road,
Bangalore — 560001. The results, together with the scrutinizer’s Report, will be displayed at the
Registered Office of the Applicant Company and on the website of the Applicant Company
(www.mantri.in). I

Encl: As above



EXPLANATORY STATEMENT UNDER SECTION 230(3) Of THE ACT AND RULE 6 oF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO
THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF

MANTRI DEVELOPERS PRIVATE LIMITED

1. Pursuant to orders dated April 28, 2017 and May 4, 2017 passed by the Bengaluru Bench of the
National Company Law Tribunal (*NCLT") in the abovementioned Transfer Petition No. 294 of 2017,
a meeting of the unsecured creditors of Mantri Developers Private Limited (“Applicant Company™)
(“Order”) is being convened at St. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on Saturday,
July 15, 2017, at 3.00 p.m. (1500 hours) for the purpose of considering. and if thought fit. approving
with or without modification, the arrangement proposed to be made between the Mantri Developers
Private Limited (“Transferee Company™), Anthariksh Constructions Private Limited (“First
Transferor Company™). Mantri Abodes Private Limited (“Second Transferor Company™), Mantri
Property Developers Private Limited (“Third Transferor Company™), Brahmagiri Realtors Private
Limited (*Fourth Transferor Company”), Mantri Mansion Private Limited (“Fifth Traasferor
Company”), Avant Garde Shelters Private Limited (“Sixth Transferor Company”), Propcare Mall
Management (India) Private Limited (“Second Transferee Company™), Propcare Holdings Private
Limited (“Seventh Transferor Company”) and Propcare Real Estate Management Private Limited
{(“Eighth Transferor Company™) and their respective shareholders and creditors, pursuant to the
provisions of Sections 391-394 af the Companies Act, 1956 (corresponding to Sections 230 to 232 of
the Companies Act, 2013), and any other applicable provisions of the Companies Act, 1956, as
applicable (including any statutory medification(s) or re-enactment thereof, for the time being in force)
{the “Scheme” or “Scheme of Arrangement”). A copy of the Scheme which has been, infer alia,
approved by the Board of Directors of the Applicant Company at its meetings held on June 24, 20186, is
enclosed as Annexure 1. The First Transferor Company, the Second Transferor Company. the Third
Transferor Company, the Fourth Transferor Company, the Fifth Transferor Company and the Sixth
Transferor Comipany are hereafler collectively referred to as the “Primary Transferor Companies”,
and the Seventh Transferor Company and the Eighth Transferor Company are hereafter collectively
referred to as the “Secondary TFransferor Companies”.

2. The Scheme provides for the following: (a) the merger of the Primary Transferor Companies with the
Transferee Company and (b) the merger of the Secondary Transferor Companies with the Secondary
Transferee Company; (¢} the consequent dissolution of the Primary Transferor Companies and the
Secondary Transferor Companies without winding up, and various other maiters consequential or
otherwise integrally connected therewith, pursuant to Sections 391-394 of the Companics Act, 1956
and other relevant provisions of the Companies Act, 1956 (including corresponding provisions of the
Companies Act, 2013 as may be applicable) in the manner provided therein and in compliance with the
provisions of the Income Tax Act, 1961, including Section 2(1B) thereof.

3. The Board of Directors of the Applicant Company, at their meeting dated June 24, 2016, considered the
background, benefits and rationale of the Scheme and on the basis of their independent judgment, the
Board of Directors of the Applicant Company had, at its meeting held on June 24, 2016, approved the
Scheme.

4. In terms of the said Order. the quorum for the Tribunal Convened Meeting shall be in accordance with
Section 103 of the Companies Act, 2013. Further. in terms of the said Order, the NCLT, has appointed
Mr. Girish Gupta as the Chairperson and failing him, Mr. Ganapathy Venkatcsh. to be the Allernate
Chairperson of the Tribunal Convencd Meeting.

5. This statement explaining the terms of the Scheme is being furnished as required under Section 230(3)
and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
{(“Merger Rules”).

6. The Scheme of Arrangement shall be considered approved by the unsecured creditors if the resolutions
mentioned in the Notice have been approved by majority of persens representing three-fourth in value

of the unsecured creditors, voting in person or by proxy.

7. Details as per Rule 6(3) of the Merger Rules



(i) Details of the order of the Tribunal directing the calling. convening and conducting of the Meeting:

Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order, date, time and
venue of the Tribunal Convened Meeting.

(i1 Details of the Mantri Developers Private Limited

1 Corporate Identification U70102KA1990PTC027924

Number

2. Permanent Account Number AAACG4009N

3. Date of Incorporation December 6, 1990

4, Type of the company(ies) - Private company

5. Registered office address and e- | Mantri House. No. 41, Vital Mallya Road, Bangalore —|-
mail address 560001 ' '

. secretarial@mantri.in

6. Name of the stock exchange(s) [ Not listed on any stock exchange
where securities of
company(ies) are listed

(ili)  Other Paniculars of Mantri Developers Private Limited as per Rule 6(3) of the Merger Rules

(a) - Summary of the main objects as per the memorandum of association end main business
carried on by Mantri Developers Private Limited

The main objects, infer alia, as stated in the Memorandum of Association, are set out
hereunder:

a. To carry on the business in alf branches of architecture and of contractors, ereclors,
construction of buildings, houses, apariments, siructures or residential offices, industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, townships, holiday resorts, hotels, motels and in particular preparing
of building sites, constructing, reconstructing, erecting, aliering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flats, houses, Jactories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, nursing
homes, clinics, godowns, and other commercial educational purposes for and
conveniences to purchase for developmeni, and/or for resale and/or to let our and/or to
hold lands, houses, buildings structures and other properties of any lenure and any
interest therein and to purchase, sell lease, hire exchange or othenvise deal in land and
house property whether real or personaf and turn the same into account as may seem
expedient.

b, To purchase for re-sale in land and house or other property of any tenure and any
interest therein and fo erect, sell and deal in free hold and acquire leasehold land and to
make advances upon the security of land house or other property or any inferest thereon
and to deal by way of sale, lease, exchange or othenrvise with land and house property
and other immovable property.

c. To carry on the business of and as an independent power projects Company and for the
purpose to establish, develop, install, commission, acquire, operale and maintain, either



(b)

(©)

(d)

independently and / or in association with, non conventional and renewable power
projects including bur nat limiting to wind and 10 do all incidental and ancillary activities
may be considered necessary, desirable and expedient in that behalf including but not
fimiting to acquiring and developing land, setting up and / or arranging for necessary
infrastructure like development of site and other civif construction work, laying
transmission lines, sefting up sub stations, efc., installation. erection, commissioning of
independeni, commissioning of independent power projects, marketing, buying, selling
and 7 or othenvise dealing in power.™

Details of change of name, registered office and objects of Mantri Developers Private
Limited during the last five years

Mantri Developers Private Limited was originally incorporated on the 6th day of December,
1990 under the provisions of the Companies Act. 1956 as Glory Estate Private Limited with
the Registrar of Companies in the State of Maharashtra. The registered office of the Applicant
Company at the time of incorporation was at Bapu Smriti, 2nd Floor, 3 Babulnath Road,
Bombay - 400007.

Subsequently on August 22, 2000 vide the order of the Company Law Board, Mumbai, the
Applicant Company changed its registered office address from the state of Maharashtra to the
State of Karnataka. Currently, the registered office of the Applicant Company is situated at
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001.

Consequently, the Applicant Company changed its name and vide a fresh certificate of
incorporation dated January I, 2001 issued by the Registrar of Companies, Karnataka, the
name of the Applicant Company was changed from Glory Estate Private Limited to Mantri
Developers Private Limited.

Details of the capital structure of Mantri Developers Private Limited including authonsed
issued, subscribed and peid up share capital

The share capital structure of Mantri Developers Private Limited, as on April 30, 2017, is as
under: [CAM Note: Kindly confirm]

10 00, 00 000 equ:ty sharcs of Rs 10 each |
1,00,00,000 prela.rence shares of Rs.10 cach

: e
55,96,35,090

I 5,59 63 509rcquuv sharcs of Rs.10 each

Details of the Promoters and Directors along with their addresses

The details of the promoters of Mantri Developers Private Limited as on April 30, 2017 are as
set forth below:

Sushil P. Mantri Mantri House, #41, Vittal Mallya
Road, Bangalore-SﬁOOOl

2. Plaza Agencies Private Limited Mantri House, #41, Vittal Mallya
Road, Bangalore-560001

Mantri Developers Private Limited has (2) Two directors as on April 30, 2017, mentioned as
under. The details of such directors are set forth below: [CAM Nofe: Please include all
relevant details]



E

APy NAIME A, 1, L atl{ 2
1. Mr. Sushil Mantri & | Mantri House, #41, Vittal Mallya Road,
Managing Bangalore-360001
Directar
2. Mrs.Snehal Mantri Wholetime Mantri House, #41, Vittal Mallva Road,
Director Bangalore-560001
3. Mr. Pratik Mantri Director Mantri House, #41, Viual Mallva Road.
Bangalore-560001
4. Mr. Jan Willem Nominee Director |#44, Chancery Lane, Singapore-309572
Adriaan De Geus 5G
5. Mr. Rajat Tandon Alernate Director [ 1201, Imperial Residency. Gulmohar
(Alternate to Mr. Jan Cross Road, No.12, J.V.P.D. Scheme,
Willem Adriaan De Mumbai-400049
Geus)
(e) The date of the board meeting of Mantri Developers Private Limited at which the Scheme

was approved by the board of directors including the name of the directors who voted in
favour of the resalution, who voted against the resolution and who did not vote or
_parlicipate on such resolution:

Details of the Directors who voted for in the resolution passed on June 24, 2016. No director
voted against the resolution, and all directors partictpated in the meeting.

.

AT

M. Sushil Mantn

1. In Favour
2. Mrs.Snehal Mantri In Favour
3. Mr. Pratik Mantri In Favour
4. Mr. Rajat Tandon (Alternate to Mr. Jan Willem In Favour
Adriaan De Geus)
H As on April 30, 2017, Maniri Developers Private Limited has 1031 unsecured creditors and
amount due to such unsecured creditors is Rs. Rs.14,88,96,58,442/-
(g) Disclosure about effect of the Scheme on material interests of directors, key managerial

personnel (KMP) and debenture trustee:

Please reler to point no. (h) below for the effect of the Scheme on material inlcrests of
directors, key managerial personnel (KMP) and debenture trustee.

(h) Disclosure about the effect of the Scheme on the following persons:

e SR DT SonSh

1. Key Managerial Personnel

Post effectiveness of the Scheme, there will be no
change in the Transferec Company and
accordingly, the KMPs of the Transferee Company
will continue.

2. Directors Post effectiveness of the Scheme, the existing
Directors shall continue on the Board of the
Transfcree Company.

Promoters Since the Scheme involves the companies which
are ultimately controlled by the same entity/ies
before and after the transaction, the existing
promoters shall continue to be promoters of the
Transferee Company.

(O8]




(iv)

=

Non-Promoter Members

_z Al 3% St i
Since the Scheme involves the companies which
are ultimately controlled by the same entity/ies
before and afier the transaction, the existing non-
promoter shareholders shall continue o remain
shareholders of the Transferee Company.

Depositors

Not applicable

Creditors

As the transferee company, liabilities of the
Transferee Company shall continue to remain its
liabilities and the Transferee Company shall
continue to meet, discharge and satisfy them.

Upon the coming into effect of the Scheme, ail
Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date so as 1o
become as and from the Appointed Date, the
Liabilities of the Transferee Company on the same

‘|terms and conditions as were applicable to the

relevant Primary Transferor Company, and the
Transferece Company shall meet, discharge and

_ satisfy the same.

Debenture Holders

Since the Debenture holders are the Debenture

|holders of transferee company, the existing
.| Debenture holders shall continue to be Debenture
".|holders of the Transferee Company and Scheme

will not have any impact on it.

Deposit Trustee and Debenture
Trustee

Since the Debenture trustees are the Debenture
trustees of trapsferee company, the existing
Debenture trustees shall continue to be Debenture
trustees of the Transferee Company and Scheme
will not have any impact on it.

Employees

As the transferee company, there will be no impact
of the Scheme on the employees of the Transferee
Company and the employees will continue to
remain so.

There are no employees in the Primary Transferor
Companies and therefore, this section is not
applicable to the Primary Transferor Companies.

10.

Preference Shareholder

Not applicable

Details of the Propcare Mall Management {India) Private Limited

Corporate Identification

U70109KA2009PTC051228




Number
2. Permanent Account Number AAFCP2611L
3. Date of Incorporation October 16, 2009
4. Type of the company(ies) Private company
5. Registered office address and e-|Municipal No.l, Sampige Road, Malleshwaram,
mail address Bangalore — 560 003
secretariali@mantri.in
6. - Name of the stock exchange(s)|Not listed on any stock exchange
where securities of
company(ies) are listed

{v) Other Particulars of Propcare Mall Management (India) Private Limited as per Rule 6(3} of the Merger

Rules

(a)

Surmnary of the main objects as per the memorandum of association and main business
carried on by Propcare Mall Management (India) Private Limited

The main objects, infer alia, as stated in the Memorandum of Association, are set out

hereunder:

To undertake the work of providing all and any kind of services including but not limited
lo development services, design services, consiruction managemen! services, Sfinancing
services, market research services, leasing services, specialty leasing services, project
managemeni services, tenant co-ordination services and marketing services in relation to
construction of malls, buildings, houses, garages. halls, flats, office premises, shops,
residential accommodation, godowns, warehouses, mills, factories, chawls, dwelling
houses, roads, bridges, culveris, docks, harbour piers, wharves, canals, reservoirs, dams,
embankments, irrigation works, reclamation, improvements, sewage realmen{ and
disposal works, drainage, sanitation, water.gas, electric light, telephonic. telegraphic and
power supply works, hotels, markets and hold, morigage, rent lease real estate, develap,
make layouts, construct houses, flals, apartments, offices, factories, roads. dam, bridges,
fanks, causeways, irrigation canals, barrages or othenvise carryon construction activities
as contracts/sub contraciors or developers including supply of materials, consumables,
plants, equipments, manpower necessary for its execution and to undertake demolition
contracis and demolition work by means of acquiring by purchase, lease, exchange, hire
or otherwise lands and property of any tenure and to carryon the business of builders,
realtors, coniractors, dealers in and manufacture of prefabricated and precast houses,
buildings and erection materials, tools, implements, machinery, metahvare and flooring
material in connection therewith or incidental thereto, establish, open, run, manage,
maintain, serve and continue organizations, shops and centers for maintenance of
buildings and constructions of all descriptions, gardens, elecirical, electronic and
sanitary services, systems, apparatus and appliances, and to provide, render and serve
such other common requiremenis as may be needed by flats, apartments, colonies,
housing complexes and townships.

To purchase. take on lease or otherwise acquire land, buildings, halls. apartments,
industrial buildings and rent such accommodation.



(b)

(©)

CY

Q)

e. To carry on the business of comtractors of civil, electrical & mechanical and all such
services in connection with the management of malls and buildings of all kinds, and 1o do
afl such related incidental, and coincidental activiries.”

Details of change of name, registered office and objects of Propcare Mall Management
{India) Private Limited during the last five vears

NIL

Details of the capital structure of Propcare Mall Management (India) Private Limited
including authorised, issued, subscribed and paid up share capital

The share capital structure of Propcare Mall Management (India) Private Limited, as on April
30, 2017, is as under:

15 000 equlty shares of Rs.10 ;ach - — o 1,50,000

Details of the Promoters and Directors along with their addresses

The details of the promoters of Propcare Mall Management (India) Private Limited as on
April 30, 2017 are as set forth below: [CAM Note: Please include all relevant details)

SN0 i, heRronotes : A ady

1. Mantri Developers Private Limited Mantri House, #4[ Vittal Mallya
Road, Bangalore-560001

2. Propcare Holdings Pvt Ltd Mantri House, #41, Vittal Maliya
Road, Bangalore-560001

Propcare Mall Management (India) Private Limited has 2(Two) directors as en April 30, 2017,
mentioned as under. The details of such directors are set forth below: [CAM Nete: Please
include all relevant details)

1. Mr S Baaskaran Director Apl412 Sobha Quartz,
Sarjapur Orr Bellandur Bangalore
560103 KA IN
2. Mr. Ganapathy Director Om, No 126, Meenakshi Layout
Venkatesh Kalena Agrahara, Bannerghata Road,
Bangalore - 560076

The date of the board meeting of Propcare Mall Management (India) Private Limited at
which the Scheme was approved by the board of directors including the name of the
directors who voted in favour of the resolution, who vored against the resolution and wito
did not vote or participate on such resolution:

Details of the Directors who voted for in the resolution passed on June 29, 2016. No director
voted against the resolution, and all directors participated in the meeting,

1. Mr. S Baaskaran B — ] [n Favr

2. Mr. Ganapathy Venkatesh In Favor




(H)

(2)

(b

As on April 30, 2017, Propcare Mall Management {India) Private Limited has163 unsecured
creditors and amount due to such unsecured creditors is Rs. 7,06.12,110/-

Disclosure about effect of the Scheme on material interests of directors, key managerial

personnel (KMP) and debenture trusice:

Please refer to point no. (h) below for the effect of the Scheme on material interests of
directors, key managerial personnel (KMP) and debenture trustee.

Disclosure about the effect of the Scheme on the following persons:

3 73 TR

Post effectiveness of the Schenié, there will be no
change in the Company and accordingly, the
KMPs of the Company will continue.

Post effectiveness of the Scheme, the existing
Directors shall continue on the Board of the
Company.

The Seventh Transferor Company holds 99.99% of
the capital of the Second Transferee Company and
the Transferee Company holds the remaining
0.01% of the capital of the Second Transferec
Company. The shares held by the Seventh
Transferor Company in the Second Transferce
Company shall be deemed to be transferred to the

" Transferee Company and Hamara Shelters Privale

Limited in the same ratioc as the Transferee
Company and Hamara Shelters Private Limited
held shares in the Seventh Transferor Company.

There are no non-promoter sharehoiders in the
Company.

Not applicable

Y : PETS0
L. Key Managerial Personncl
2. Directors
3. Promoters
4. Non-Promoter Members
5. Depositors
6. Creditors

As the transferee company, liabilities of the
Second Transferee Company shall continue (o
remain its liabilities and the Second Transferee
Company shall continue to meet, discharge and
satisfy them.

Upon the coming into effect of the Scheme, all
Liabilities of each of the Secondary Transferor

| Companies (as defined in the Scheme) shall.

without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Second Transferee Company, and the same
shall be assumed by the Second Transferce
Company to the exient they are outstanding on the
Effective Dale so as to become as and {rom the
Appointed Date, the Liabilities of the Second
Transferee Company on the same terms and
conditions as were applicable to the relevant
Secondary Transferor Companies, and the Second
Transferee Company shall mecet, discharge and




7. Debenture Holders Not applicable
8. Deposit Trustee and Debenture Not applicable
Trustee
9. Employecs There are no employees in the Primary Transferor
Companies and therefore. this section is not
applicable to the Primary Transferor Companies
10. Preference Shareholder Not applicable

(vi}  Details of the Anthariksh Constructions Private Limited

U45201KA2006PTC039179

Corporate "~ Identification
Number
2. Permanent Account Number AAGCAS670D-
3. Date of Incorporation May 1, 2006
4, Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001 :
secretarial(@mantri.in
6. Name of the stock exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

(vii)  Other Particulars of Anthariksh Constructions Private Limited as per Rule 6(3) of the Merger Rules

(a)

Summary of the main abjects as per the memorandum of association and main business
carried on by Anthariksh Constructions Private Limited

The main objcets, infer alia, as
hereunder:

stated in the Memorandum of Association, are set out

To carry on the business in all branches of architecture and af contractors, erectors,
construction of buildings, houses. apartments, structures or residential offices, industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, townships, holiday resorts, holels, motels and in particular preparing
of building sites, constructing, reconstructing, erecting, alfering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flats, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, nursing
homes, clinics, godowns and other commercial educational purposes for and
conveniences 1o purchase for development, and/or for resale and/or to let our and/or to
hold lands, houses, buildings structures and other properties of any fenure and any
interest therein and to purchase, sell lease, hire exchange or otherwise deal in land and



(b)

(c)

(d)

(e)

howuse property whether real or personal and turn the same info accoun! as may seem
expedient.

b To purchase for re-sale in land and house or other properiy of any tenure and any
interest therein and to erect, sell and deal in free hold and acquire leasehold land and to
make advances upon the security of land house or other property or any interest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable property.

Details of change of name, registered office and objects of Anthariksh Constructions
Privaie Limited during the last five years

NIL

Details of the capital structure of Anthariksh Constructions Private Limited including
authorised, issued, subscribed and paid up share capital

The share capital structure of Anthariksh Constructions Private Limited, as on April 30, 2017,

_is as under:

10,000 eqmty shares of Rs.10 each N ' T 1,00,000

Details of the Promoters and Directors along with their addresses

The details of the promaters of Anthariksh Constructions Private Limited as on April 30, 2017
are as set forth below:

1. Mantn Developers Pvt Ltd ' Mantri House, No. 41, Vul Mally
Road, Bangalore — 560001

Anthariksh Constructions Privale Limited has 2 (Two) directors as on April 30, 2017,
mentioned as under. The details of such directors are set forth below:

No~ DIFector = sr Do N O Ny A eSS

1. Mr. Methuku Srmwas Director Huteera, 4™ Cross, |st Main Meenakshi
Residency, Kodipalya, Kengeri Hobli
Bangalore - 360060

2. Mr. Ganapathy Director Om, No.126, Meenakshi Layout,
Venkatesh Kalena Agrahara, Bannerghaita Road,
Bangalore 560076

The date of the board meeting of Anthariksh Constructions Private Limited at which the
Scheme was approved by the board of directors including the name of the directors who
vated in favour of the resolition, who vofed against the resolution and who did not vote or
participate on such resolution:

Details of the Directors who voted for in the resolution passed on June 30, 2016. No director
voted against the resolution, and all directors participated in the meeting.



®

(g)

(h)

LT % = .::‘:%!':..-
Mr. Methuku Srinivas In Favor

—

2. Mr. Ganapathy Venkatesh In Favor

As on April 30. 2017, Anthariksh Constructions Private Limited has 2 unsecured creditors and
amount due to such unsecured creditors is Rs. 6,14,335.

Disclosure about effect of the Scheme on material interests of directors, key managerial
personnel (KMP) and debenture trustee:

Please refer to point no. (h) below for the effect of the Scheme on material interests of
directors, key managerial personnel (KMP) and debenture trustee.

Disclosure about the effect of the Scheme on the following persons:

L e . AT
Key Managerial Personnel Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to
held their respective positions.

&y Pl

2. Directors C Pursuant to Part VI Clause 29 of the Scheme, upon
' coming into effect of the Scheme, the Company
shall stand dissolved without winding up.
Accordingly, the Board of Directors: of the
Company will cease to exist. B

3. Promoters . Upon the Scheme coming into effect, the share
' capital held by the Transferee Company in the
Company shall stand cancelled, and the Company
shall cease to exist.

4. Non-Promoter Members There are no nen-promoter shareholders in the
Company. T

5. Depositors Not applicable

6. Creditors Upon the coming into effect of the Scheme, all
Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Transferec Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date so as fo
become as and from the Appointed Date. the
Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
satisfy the same.

7. Debenture Holders Not applicable

8. Deposit Trustee and Debenture Not applicable

e



9. Employees there are no employees in the Primary Transferor
Companies and therefore, this section is not
applicable to the Primary Transferor Companies

10. Preference Shareholder Not applicable

(viil) Details of the Mantri Abodes Private Limited

. |Corporate Identification]  U70102KA2010PTC055789
Number

2. Permanent Account Number AAGCME394L

3. Date of Incorporation November 9, 2010

4, Type of the company(ies) Private company

5. Registered office address and e-| Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001 .

secretarial@mantri.in

6. Name of the stock exchange(s)|Not listed on any stock exchange
where securities of
‘company(ies) are listed

(ix) Other Particulars of Mantri Abodes Private Limited as per Rule 6(3) of the Merger Rules

(a) Summary of the main objects as per the memorandum of association and main business’
carried on by Mantri Abodes Private Limited

The main objects, inter alia, as stated in the Memorandum of Association, are set out
hereunder:

a. To carry on the business in all branches of architecture and of coniractors, ereclors,
construction of buildings, houses. apariments, structures or residential offices, industrial,
institutional or commercial or developers of Co-operative Housing Societies. developers
of housing schemes, townships, holiday resorts, hotels. motels and in particular
preparing of building sites, constructing, reconstructing, erecting, altering, improving,
enlarging, developing, decorating, furnishing and maintaining of structures, flats, houses,
factories, shops, offices, garages, warehouses, buildings, works, workshops. hospitals,
nursing homes, clinics, godowns, and other commercial educational purposes for and
conveniences to purchase for development, and/or for resale and/or to let our andfor to
hold lands, houses, buildings structures and other properties of any fenure and any
interest therein and to purchase, sell lease, hire exchange or otherwise deal in land and
house property whether real or personal and turn the same into account as may seem
expedient.

b.  To purchase for resale in land and house or other property of any tenure and any interest
therein and to erect, sell and deal in free hold and acquire leasehold land and to make



(b)

()

(d)

(e)

advances upon the security of land house or other property or any interest thereon and to
deal by way of sale, lease, exchange or otherwise with land and house property and other
intmovable property..

Details of change of name, registered office and objects of Mantri Abodes Private Limited
duering the last five years

NIL

Details of the capital structure of Mantri Abodes Private Limited including autharised,
issued, subscribed and paid up share capital

The share capital structure of Mantri Abodes Private Limited, as on April 30, 2017, is as
under:

Toqued, Share Capitils g
TN e o 2 R R e g ety
10,060 equlty shares of Rs.10 each 1,00,000

Details of the Pramoters and Directors along with their addresses

The detaifs of the promoters of Mantri Abodes Private Limited as on April 30, 2017 are as set
forth befow:

Mantri House, No 41, Vllta] Mal ya
Road, Bangalore — 560001

Mantri Abodes Private Limited has 2 (Two) direclors as on April 30, 2017, mentioned as
under. The details of such directors are set forth below:

r. Methuku Srinivas | Director #53, Sn Sal Khutcera 4th

Cross, st Main Meenakshi

Residency, Kodipalyva, Kengeri Hobli,
Bangalore - 560060

2. Mr. Ganapathy Director Om, No.126. Meenakshi Layout,
Venkatesh Kalena Agrahara, Bannerghalta Road,
Bangalore 560076

The date of the board meeting of Mantri Abodes Private Limited at which the Scheme was
approved by the board of directors including the name of the directors who voted in favour
of the resolution, whe voted against the resolution and who did not vote or participate on
such reselution:

Details of the Directors who voted for in the resolution passed on June 30, 2016. No director
voled against the resolution, and all directors parlicipated in the meeting. [CAM Note: Please
confirm kighlighted text and include relevant details.]
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1. Mr. Methuku Srinivas - r o lanz-x\b‘r

2 Mr.Ganapathy Venkatesh In Favor




®

(g)

(b)

As on April 30, 2017, Mantri Abodes Private Limited has 2 unsecured creditors and amount
due to such unsecured creditors is Rs. 19,401.00

Disclosure about effect of the Scheme on material interests of directors, key managerial
personnel (KMP) and debenture trustee:

Please refer to point no. th) below for the effect of the Scheme on material interests of
directors, key managerial personnel (KMP) and debenture trustee.

Disclosure about the effect of the Scheme on the following persons:

Bl - E neses E
Pursuant to Part VI Clause 29 of the Scheme. upon
coming into effect of the Scheme, the Company
shall stand dissotved without winding up, and
KMPs of the Company will automatically cease to
hold their respective positions.

] e dell)
Key Managerial Personnel

2 Directors | Pursuant to Part Vi Clause 29 of the Scheme, upon
coming -into effect of the Scheme, the Company
shall stand dissolved without winding up.
Accordingly, the Board of Directors of the
Company will cease to exist.

3. Promoters Upon the Scheme coming into effecl, the share
capital held by the Transferee Company in the
Company shall stand cancelled, and the Company
shall cease to exist.

4, Non-Promoter Mernbiéts There are no non-promoter shareholders in the
Company.

5. Depositors Not applicable

6. Creditors Upon the coming into effect of the Scheme, all

Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vesied in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date so as to
become as and from the Appointed Date, the
Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
satisfy the same.

7. Debenture Holders Not applicable
8. Deposit Truslee and Debenture Not applicable
Trustee
9. Employees There are no employees in the Primary Transferor

Companics and therefore, this section is not

applicable (o the Primary Transferor Companics




vt

Not applicable

(x) Details of the Mantri Property Developers Private Limited

gt DN T L T DL e

Crporate Identification
Number

Permanent Account Number

AAGCMSE971P

Date of Incorporation

December 7, 2010

Type of the company(ies)

Private company

Registered office address and e-
mail address

Mantri House, No. 41, Vittal Mallya Road, Bangalore —
560001

secretarial@mantri.in

Name of the stock exchange(s)
where securities of
company(ies) are listed

Not listed on any stock exchange

(xi)  Other Particulars of Mantri Property Developers Private Limited as per Rule 6(3) of the Merger Rules

(2)

(b)

Summary of the main objects as per the memorandum of association and main business
carried on by Marntri Property Developers Private Limited

The main objects, infer afia, as stated in the Memorandum of Association, are set out
hereunder:;

To carry on the business in all branches of architecture and of contractors, erecltors,
construction of buildings, houses, apartments, structures or residential offices, industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, rownships, holiday resorts, hotels, motels and in particular preparing
of building siles, constructing, reconstructing, erecting, altering, improving, enlarging,
developing, decorating, furnishing and maintgining of structures, flats, houses, faciories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, buildings,
nursing homes, clinics, godowns, and other commercial educational purposes for and
conveniences to prrchase for development, andlor for resale and/or to let our and/or io
hold lands, houses, buildings structures and other properties of any lenure and any
interest therein and to purchase, sell, lease, hire exchange or otherwise deal in land and
house property wheither real or personal and furn the same inte account as may seem
expedient.

Details of change of name, registered office and objects of Mantri Praoperty Developers
Private Limited during the last five years



(©)

(d)

(e)

()

(g)

Details of the capital structure of Manitri Property Developers Private Limited including
authorised, issued, subscribed and paid up share capital

The share capital structure of Mantri Property Developers Private Limited, as on April 30,
2017, is as under:

ares of Rs.lOreachW T

e g o P
paid up ShasAne

Tsfued; U

10,000 equity shares of Rs.10 each

Details of the Promoters and Directors along with their addresses

The details of the promoters of Mantri Property Developers Private Limited as on April 30,
2017 are as set forth below:

I

Mantri use, . 41 Vittal a
Road, Bangalore — 560001

Mantri Property Developers Private Limited has 2 {Two) directors as on April 30, 2017,
mentioned as under. The details of such directors are set forth below:

1. Mr. Manjunatha Aithal | Director No.61, Nanjappa Block, Near Water
Tank, KG Nagar, Bangalore South,
Gavipuram  Extension  Bangalore
560019
2. Mr. Ganapathy Director Om, No.126, Meenakshi Layout,
Venkatesh Kalena Agrahara, Bannerghatta Road,
Bangalore 560076 :

The date of the board meeting of Mantri Property Developers Private Limited at which the
Scheme was approved by the board of directors including the name of the directors wiho
voted in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Details of the Direclors who voted for in the resolution passed on June 27, 2016. No director
voted against the resolution, and all directors participated in the meeling. [CAM Note: Please
confirm highlighted fext and include relevant details. ]

1. Mr. Manj unatha Aithal In Favor

Mr.Ganapathy Venkatesh . In Favor

As on April 30, 2017, Mantri Property Developers Private Limiled has 4 unsecured creditors
and amount due lo such unsecured creditors ts Rs. 5,76,53,032/-

Disctosure about effect of the Scheme on material interests of directors, key managerial
personnel (KMP) and debenture trustee: ‘

Please refer to paint no. (h} below for the effect of the Scheme on material interests of
directors, key managerial personnel (KMP) and debenture trustee.



- (h)

Disclosure about the effect of the Scheme on the foliowing persons:

1 Key Managerial Personnel

T

g E I Y FeEtpLIhe Schom
Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to
hold their respective positions.

Directors

Pursuant to Part VI Clause 29 of the Scheme, upen
coming into effect of the Scheme, the Company
shall stand dissolved without winding up.
Accordingly, the Board of Directors of the
Company will cease to exist.

Promoters

Upon the Scheme coming into effect, the share
capital held by the Transferee Company in the
Company shall stand cancelled, and the Company
shall cease to exist. ‘

Non-Promoter Members

There are no non-promoter shareholders in the
Company.

Depositors

Not applicable

Creditors .

Upon the coming into effect of the Scheme, all
Liabilities of each. of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrumgnt, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date 50 as lo
become as and from the Appointed Date, the
Liabilities of the Transferec Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
satisfy the same.

Debenture Holders

Not applicable

Depaosit Trustee and Debenture
Trustee

Not applicable

Employees

There are no employees in the Primary
Transferor Companies and therefore, this
section is not applicable to the Primary
Transferor Companies

10.

Preference Shareholder

Not applicable




{x1i) Details of the Brahmagiri Realtors Private Limited

. Identification
Number
2. Permanent Account Number AADCB0%66B
3. Date of Incorporation May 1, 2006
4, Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 5360001 ) ’
secretarial@mantri.in
6. Name of the stock exchange(s) | Not listed on any slock exchange
where securities of
company{ies} are listed

(xiii) Other Particulars of Brahmagiri Realtors Private Limited as per Rule 6(3) of the Merger Rules

(a) Summary of the main objects as per the memorandim of asseciation and main business
carried on by Brahmagiri Realtors Private Limited -

The main objects, infer alia, as stated in the Memorandum of Association, are set out
hereunder: E

a.  To carry on the business in all branches of architecture and of contractors, erectors,
construction of buildings, houses, apartments, structures or residential affices,
industrial, institutional or commercial or developers of co-operative housing socielies,
developers of housing schemes, townships, holiday resorts, hotels, motels and in
particular preparing of building sites, constructing, reconstructing, erecting, altering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
flats, houses, facrories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godowns, and other commercial
educational purposes for and conveniences to purchase for development, and/or for
resale and/or to let our and/or fo hold lands, houses, buildings structinves and other
properties of any tenure and awy interest therein and to purchase, sell lease, hire
exchange or otherwise deal in land and house property whether real or personal and
turn the same info accouni as may seem expedient,

b. To purchase for resale in land and house or other property of any tenure and any
interest therein and to erect, sell and deal in free hold and acquire leasehold land and to
make advances upon the security of lund house or other property or any inferest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable property.

(b) Details of change of name, registered office and objects of Brahmagiri Realtors Private
Limited during the last five years

NIL



()

(d)

(e)

()

(g}

Details of the capital siructure of Bralhmagiri Realtors Private Limited including
authorised, issued, subscribed and paid up share capital

The share capital structure of Brahmagiri Realtors Private Limited, as on April 30, 2017. is as
under: [CAM Note: Kindly confirm]

edxid paid iip Share Capital
il AR e, |

10,060 equity shares of Rs.10 each 1,00,000

Details of the Promoters and Directors along wirth their addresses

The details of the promoters of Brahmagiri Realtors Private Limited as on April 30, 2017 are

as set forth below:

Mantri Developers Pvt Ltd T Mantri House, No. 4, Vittal Mallya

Road, Bangalore — 560001

Brahmagiri Realtors Private Limited has 2 (Two)directors as on April 30, 2017, mentioned as
under. The details of such directors are set forth below:

Mr. S. Baaskaran Director APT 412, Sobha Quartz, Sarjapur Orr
Bellandur Bangalore 560103 KA IN
2. Mr. Manjunatha Director No.61, Nanjappa Block, Near Water
Aithal Tank, KG Nagar, Bangalore South,
Gavipurarn  Exlension  Bangalore
560019

The date of the board meeting of Bralhmagiri Realtors Private Limited at which the Scheme
was approved by the board of directors including the name of the directors who voted in
favour aof the resolution, who veted uagainst the reselution and who did not vote or
participate on such resolution:

Details of the Directors who voted for in the resolulion passed on June 30, 2016. No director
voted against the resolution, and all directors participated in the meeting.

Mr. S. Baaskaran In Favor
Mr. Manjunatha In Favor
Aithal

As on April 30, 2017, Brahmagiri Realtors Privale Limited has 2 unsecured creditors and
amount due to such unsecured creditors is Rs. 58.67.74.260/-

Disclosure about effect of the Scheme on material inleresis of directors, key managerial
personnel (KMP) and debenture trustee:



(h)

Please refer to point no. (h) below for the effect of the Scheme on material inwcrests of
directors, key managerial personnel (KMP) and debenture irustee.

Disclosure about the effect of the Scheme on the following persons:

coming into effect of the Scheme. the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to
hold their respective positions.

Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up.
Accordingly, the Board of Directors of the
Company will cease to exist.

Upon the Scheme coming into effect. the share

.capital held by the Transferee Company in the

Company shall stand cancelled, and the Company
shall cease to exist

There are no non-promoter shareholders in the
Company.

Not applicable

Upon the coming into effect of the Scheme, all
Liabilities of each of the Primary Transferor
Companies (as defined in the Schemc) shall,
without any further act, instrument, deed. matter or
thing, be transferred 1o and vested in and be
deemed to have been transferred to and vested in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Dale so as to
become as and from the Appointed Date, the
Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
satisfy the same.

Not applicable

Not applicable

There are no employees in the Primary
Transferor Companies and therefore, this
section is not applicable to the Primary
Transferor Companies

2. Directors

3. |Promoters

4. Non-Promoter Members

5. Depositors

6. Creditors

7. Debenture Holders

8. Deposit Trustee and Debenture
Trustee

9. Employees

10. Preference Shareholder

Not applicable




(x1v) Details of the Mantri Mansion Private Limited

Corporate lentification| U70102KA2010PTC055639

I.
Number
2. Permanent Account Number AAGCMSBINN
3. Date of Incorporation October 26, 2010
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address . 560001
secretarial/@mantri.in
6. Name of the stock exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

(xv)  Other Particulars of Mantri Mansion Private Limited as per Rule 6(3) of the Merger Rules

(a)

(b)

(c)

Summary of the main objects as per the memorandum of association and main business
carried on by Mantri Mansion Private Limited

The main objects, infer alia, as stated in the Memorandum of Associalion, are set out
hereunder:

a

To carry on the business in all branches of architecture and of contractors, ereclors,
construction of buildings, houses, apartments, structures or residential offices,
industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resorts, hotels, motels and in
particular preparing of building sites, consiructing, reconstructing, erecting, altering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
Slats, houses, factories, shops, offices, garages, warchouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godawns, and other commercial .
edycational purposes for and conveniences to purchase for development, andlor for
resale and/or fo let our and/or to hold lands, houses, buildings structures and other
properties of any tenure and any interest therein and to purchase, sell. lease, hire
exchange or othenwise deal in land and house property whether real or personal and
turn the same into account as may seem expedient.

To purchase for resale in land and house or other property of any tenure and any
interest therein and to erect, sell and deal in free hold and acquire leasehold land and to
niake advances upon the security of land house or other property or any interest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable property.

Details of change of name, registered office and objects of Mantri Mansion Private Limited
during the last five years

NIL

Details of the capital structure of Mantri Mansion Private Limited including authorised,
issued, subscribed and paid up share capital



The share capital structure of Mantri Mansion Private Limited, as on April 30, 2017, is as
under:

-IsSued, subscribed and |
10,000 equity shares of Rs.10

(d) Details of the Promoters and Directors along with their addresses

The details of the promoters of Mantri Mansion Private Limited as on Aprii 30, 2017 are as
set forth below:

evelop Mantri House, No. 41, Vittal Mallya

Road, Bangalore — 560001

Mantri Mansion Private Limited has 2 (Two) directors as on Aprit 30, 2017, mentioned as
under. The details of such directors are set forth below:

AOEESSEE R
Eshwara Nilaya, Flat No C-307, Mantri
Tranquil, Sy No 7,%,&13, Gubbalala
Village, Kanakapura Road Bengalooru
560061
2. Mr. Prannoy Kumar Director Serene Acres, Flat No.5, Block C5,
Thuraipakkam, Toll Gate 200FT Road,
Thuraipakkam, Chennai 600097 TN

S Girish Gupta

1. 7 Mr. H Director

{e) The date of the board meeting of Mantri Mansion Private Limited at which the Scheme was
approved by the board of directors including the name of the directors who voted in favour
of the resolution, who voted against the resolution and who did not vote or parficipale on
such resolution:

Details of the Directors who voted for in the resolution passed on June 29, 2016. No director
voted against the resolution, and all directors participated in the meeting.

1. Mr. 4 S Girish Gupta In Favor
2. Mr. Prannoy Kumar In Favor
(D As on April 30. 2017, Mantri Mansion Private Limited has 44 unsecured creditors and amount

due to such unsecured creditors is Rs. . 4,44,39,90,845/-

(g) Disclosurc aboul clfect of the Scheme on material intercsts of directors, key managerial
personnel (KMP) and debenture trustee:

Please refer to point no. (h) below for the effect of the Scheme on material interests of
directors. key managerial personnel (KMP) and debenture trustee.

A



(h)

Disclosure about the effect of the Scheme on the following persons:

Key Managerial Personne!

Pursuant o Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme. the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to
held their respective positions.

Directors

Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up.
Accordingly, the Board of Directors of the
Company will cease to exist.

Promoters

Upon the Scheme coming into effect, the share
capital held by the Transferee Company in the
Company shall stand cancelled, and the Company
shall cease to exist.

Non-Promoter Members

There are no non-promotér shareholders in the

{ Company.

Depositors

Not applicable

Creditors

Upon the coming into effect of the Scheme, all
Liabilities- of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date so as to
become as and from the Appointed Date, the
Liabilities of the Transferee Company on the same

|terms and conditions as were applicable to the

relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
satisfy the same.

Debenture Holders

Not applicable

Deposit Trustee and Debenture
Trustce

Not applicable

Employces

There are no empleyees in the Primary Transferor
Companies and therefore, this section is not
applicabie to the Primary Transferor Companies

10.

Preference Shareholder

Not applicable




(xvi} Details of the Avant Garde Shelters Private Limited

1. Corporate Identification U70102KA2009PTC051227
Number
2. Permanent Account Number AAICAI2ZB2S
3. Date of Incorporation October 16, 2009
4, Type of the company(ies) Privale company
5. Registercd office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s}|Not listed on any stock exchange
where securities of
company(ies) are listed

(xvii) Other Particulars of Avant Garde Shelters Private Limited as per Rule 6(3) of the Merger Rules

(a) Summary of the main objects as per the mémorandum of association and main bysiness
carried on by Avant Garde Shelters Private Limited

The main objects, infer afia, as stated in the Memorandum of Association, are set out
hereunder:

a. To carry on the business in all branches of architecture and of contractors, ereclors,

construction of buildings, houses, apartments, structures or residential gffices,
industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resorts, hotels, motels and in
particular preparing of building sites, constructing, reconstructing, erecting, alfering,
improving, enlarging, developing, decorating, furnishing dand maintaining of structures,
flats, houses, factories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes. clinics, godowns, and other commercial
educational purposes for and conveniences fo purchase for development, and/or for
resale and/or to let our and/or to hold lands, houses, buildings structures and other
properties of any fenure and any interest therein and (o purchase, sell lease, hire
exchange or othenvise deal in land and house property whether real or personal and
turn the same inio account as may seem expedient,

To purchase for re-sale in land and house or other property of any lenwre and any
interest therein and to erect, sell and deal in free hold and acquire leasehold land and to
make advarnces upon the securily of land house or other properly or any interest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable properiy.

(o)} Details of change of name, registered office and objects of Avant Garde Shelters Private
Limited during the last five years

Avant Garde Shelters Private Limited was originally incorporated on the 16th day of October,
2009, under the provisions of the Companies Act, 1956 as Avant-Garde Beverages Private
Limited with the Registrar of Companies in the State of Karnataka.



Consequently, the Sixth Transferor Company changed its name and vide a fresh cerlificate of
incorporation dated May 20, 2011 issued by the Registrar of Companies, Kamataka, the name
of the Sixth Transferor Company was changed from Avan-Garde Beverages Private Limited

to Avant Garde Shelters Private Limited.

{c) Details of the capital structure of 4Avani Garde Shelters FPrivate Limited including
authorised, issued, subscribed and paid up share capital

The share capital structure of Avant Garde Shelters Private Limiled, as on April 30, 2017, is
as under: {CAM Note: Kindly confirm]

s SHare Capl

'_'and paéggu

10 000 equlty shares of Rs.10 each

1,00,000

(d) Details of the Promoters and Directors along with their addresses

The details of the promoters of Avant Garde Shelters Private Limited as on April 30, 2017 are
as set forth below:

Mantri Mansion Prlvatc lelted

Mantri House, No. 41, Vittal Mallya
Road, Bangalore — 560001

Avant Garde Shelters Private Limited has 2 (Two) directors as on April 30, 2017, mentioned
as under. The details of such directors are set forth below:

1. Mr ManJunathar B Dlrector -

No.61, Nanjappa B]ock Near Water

Aithal Tank, KG Nagar, Bangalore South,
Gavipuram Extension Bangalore
560019 KA
2. Mr.Ganapathy Director Om, WNo.126, Meenakshi Layout,
Venkatesh Kalena Agrahara, Bannerghatta Road,
Bangalore 560076

(e) The date of the board mecting of Avant Garde Shelters Private Limited at which the Scheme was
approved by the board of direcfors including the name af the directors who voted in favour of the
resolution, who voled against the resolution and who did not vote or participate on such

resolution:

Details of the Directors who voted for in the resolution passed on June 29, 2016. No director
voted against the resolution, and all directors participated in the meeting.

Mr. Manjunatha
Aithal

In Favor

2. Mr.Ganapathy Venkatesh

In Favor

(f} As on April 30, 2017, Avant Garde Shellers Private Limited has 2 unsecured creditors and
amount due to such unsccured creditors is Rs.1,21,37,836/-



(2)

(h)

Disclosure about effect of the Scheme on material interests of directors., key managerial

personnel {KMP) and debenture trustee:

Please refer w point no. (h) below for the effect of the Scheme on material interests of
directors, kev managerial personnel (KMP) and debenture trustee.

Disclosure about the effect of the Scheme on the following persons:

coming into effect of the Scheme, the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to
hold their respective positions.

Directors

Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up.
Accordingly, the Board of Directors of the

| Company wiil cease to exist.

Promoters

Upon the Scheme coming into effect, the share
capital held by the Transferce Company in the
Company shall stand cancelled, and the Company
shall cease to exist.

Non-Promoter Members

There are no non-promoter shareholders in the
Company.

Decpositors

Not applicable

Creditors

Upon the coming into effect of the Scheme, all
Liabilities of each of the Primary Transferor
Companics (as defined in the Scheme) shall,
without any further act, instrument, deed, maiter or
thing, be ftransferred to and vested in and be
deemed to have been transferred to and vested in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date so as to
become as and from the Appointed Dale. the
Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company, and the
Transferce Company shall meet, discharge and
satisfy the same.

Debenture Holders

Not applicable

Deposit Truslee and Debenture

Trustee

Not applicable

Employees

There are no employees in the Primary
Transferor Companies and therefore, this
section is not applicable to the Primary
Transferor Companies

10.

Preference Shareholder

Not applicable

ST




(xviii} Details of the Propcare Holdings Private Limited

. Corporate Identification|  U45400KA2007PTC044486
Number
2. Permanent Account Number AAACZ3104H
3. Date of Incorporation November 26, 2007
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Viital Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in -
G. Name of the stock exchange(s) [ Not listed on any stock exchange
where securities of
company(ies) are listed

(Xix)  Other Particulars of Propeare Holdings Private Limited as per Rule 6(3) of the Merger Rules

(2) Sununary of the main objects as per the memorandum of association and main busmess
carried on by Propcare Holdings Private Limited

The main objects, inter alia, as stated in the Memorandum of Association, are set out
hereunder:

a. To carry on the business of providing, either directly or through subsidiaries, facilifies,
services, arrangemenls, consultancy, execution ard any other related malter Wwith
respect to maintenance, upkeep, landscaping, security arrangements, maintenance in the
nature aof house keeping, elecirical, plumbing, sanitation, lift maintenance, elevator
maintenance, and any such maintenance whatsoever it may be, for buildings,
bungalows, residential flats, super structures, office complexes, malls, commercial
complexes, resorts, play areas, swimming pools, in any place.

b. To carry on the business in all branches of architecture and of comtractors, erectors,
" construction of buildings, houses, apartments, structures or residential offices,
industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resorts, hotels, motels and in
particular preparing of building sites, constructing, reconsiructing, erecting, alfering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
flats, houses, factories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godowns, and other commercial
educational purposes for and comveniences to purchase jfor development, andior for
resale and/or to let our andfor to hold lands, houses, buildings structures and other
properties of any tenure and any interest therein and io purchase, sell lease, hire
exchange or otherwise deal in land and house property whether real or personal cnd
turn the same into account as may seent expedient.

c. To purchase for re-sale in land and house or other property of any fenure and any
interest therein and to erect, sell and deal in jree hold and acquire leasehold land and to
make advances upon the security of land house or other property or any interest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable property.”



(b)

©

(d)

(e)

Details of change of name, registered office and objects of Propcare Holdings Private
Limited during the last five years

Propcare Holdings Private Limited was originaily incorporated on the 26th day of November.
2007, under the provisions of the Companies Act, 1956 as Zylus Infra Tech Private Limited
with the Registrar of Companies in the State of Kamnataka,

Subsequently, the Company changed its name and vide a fresh certificate of incorporation
dated April 20, 2010 issued by the Registrar of Companies, Kamataka, the name of the
Company was changed from Zylus Infra Tech Private Limited to Propcare Holdings Private
Limited.

Details of the capital structure of Propcare Holdings Private Limited including authorised,
issued, subscribed and paid up share capital

The share capilal structure of Propcare Holdmgs Private Limited, as en April 30, 2017, is as
under:

10,000 equity shares of Rs.10 each 1,00,000

Details of the Promoters and Directors along with their addresses

The details of the promoters of Propcare Holdings Private Limited as on April 30, 2017 are as
set forth below:

Mantn Developers Pv‘t Ltd

Road, Bangalore — 560001

Propcare Holdings Private Limited has 2 (Two)directors as on April 30, 2017, mentioned as
under. The details of such directors are set forth below:

1. Mr Methuku Srlnwas Dlrector #55, Sri Sai Khuteerad4® Cross, lst
Main Meenakshi Residency,
Kodipalya, Kengeri Hobli Bangalore -
560060 '
2. Mr.Ganapathy Director Om, No.126, Meenakshi Layout,
Venkatesh Kalena Agrahara Bannerghatta Road,
Bangalore 560076

The date of the board meeting of Propcare Holdings Private Limited af which the Scheme
was approved by the board of directors including the name of the directors who voted in
favour of the resolution, who veted against the resolution and who did not vete or
participate on such resolution:

Details of the Directors who voted for in the resolution passed on June 29, 2016. No director
voted against the resolution, and all directors participated in the meeting.



®
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1. Mr. Methuku Srinivas In Favor
2. Mr.Ganapathy Venkatesh In Favor

As on April 30, 2017, Propcare Holdings Private Limited has 2 unsecured creditors and
amount due to such unsecured creditors is Rs. 10,76,169.00

Disclosure about effect of the Scheme on material interests of directors, key managerial
personnel {KMP) and debenture trustee:

Please refer to point no. (h) below for the effect of the Scheme on material interests of
directors. key managerial personnel {(KMP) and debenture trustee.

Disclosure about the effect of the Scheme on the following persons:

Key Managerial Personnel Pursuant to Part V

coming into effect of the Scheme, the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to

hold their respective positions.

2. - | Directors Pursuant to Part V1 Clause 29 of the Scheme, upon
' coming into effect of the Scheme, the Company
shall ~ stand dissolved without winding up.
Accordingly, the Board of Directors of the
Company will cease to exist.

3. . |Promoters Upon the Scheme coming into effect, the share
capital held by the in the Eighth Transferor
Company shall stand cancelled, and the Company
shall cease to cxist. Further, the shares held by the
Company in the Second Transferee Company shall
be deemed to be transferred to the Transferee
Company and Hamara Shelters Private Limited in
the same ratio as the Transferee Company and
Hamara Shelters Private Lirnited held shares in the

Company.

4. Non-Promoter Members There are no non-promoter shareholders in the
Company.

5. Decposttors Not applicable

6. Creditors Upon the coming into effect of the Scheme, all

Liabilities of each of the Secondary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Second Transferee Company, and the same
shall be assumed by the - Second Transferee
Company to Lhe extent they are outstanding on the
Effective Dalc so as to become as and from the
Appointed Date, the Liabilities of the Second
Transferee Company on the same terms and
conditions as were applicable to the relevant

Secondary Transferor Companies, and the Second




v : f >
Transferee Company shall meet, discharge and
satisfy the same.

7. Debenture Holders Not applicable
8. Deposit Trustee and Debenture Not applicable
Trustee
9. Employees Upon the Scheme coming into effect, all

employees of the Secondary Transferor Companies
shall become the employees of the Second
Transferee Company with effect from the
Appointed Date and, subject to the provisions
hereof, on terms and conditions not less favourable
than those on which they are engaged by the
Secondary Transferor Companies and without any
interruption of or break in service as a result of the
Amalgamation of the Secondary Transferor
Companies with the Second Transferee Company.

10. Preference Shareholder Not applicable

{xx)  Details of the Propcare Real Estate Management_Private Limited

1.  |Corporate Identification T U74140KA2001PTC028742
Number
2. Permanent Account Number - AACCMS5269N
3. Date of Incorporalion March 9, 2001
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangaiore -
mail address 560001
secretarial@mantri.in
0. Name of the stock exchange(s) | Not listed on any stock exchange
where securities ol
company(ies) are listed

(xxi) Other Pariculars of Propcare Real Estate Management Private Limited as per Rule 6{3) of the Merger

Rules

(a) Summary of the main objects as per the memorandum of association and main business
carried on by Propcare Real Estate Management Private Limited

The main objects, inter alia, as stated in the Memorandum of Association, are set out
hereunder:



(b)

(©

a To provide facilities, services, arrangements, consultancy, execution and any other
related matter with respect to maintenance, wpkeep. landscaping, securily arrangements,
maintenance in the nature of house keeping. electrical. plumbing. sanitation, lift
maintenance, elevator maintenanee and any such maintenance what so ever it may be for
buildings, bungalows, residential structures, super structures. office complexes.
commercial complexes, resorts, play areas, swimming pools in any place.

b. To form housing societies, association of persons, builders associaiion, tenanis
association or any such bodies for the purpose of attaining the object supra.

c.  To carry on the business in all branches of architecture and of contraciors, erectors,
construction of buildings, houses, apartments, structures or residential offices. industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, townships, holiday resorts, hotels, motels and in particular preparing
of building sites, constructing, reconstructing, erecting, aftering, improving enlarging,
developing, decorating, furnishing, and maintaining of structures, flats, house, factories,
shops, offices, garages, warehouses, buildings, ‘vorks, workshops, hospifals, nursing
homes, clinics, go-downs, and other commercial educational purposes for and
conveniences to purchase for development, and/ or for resale and / or to let out and / or
to hold lands, houses, buildings siructures and other properties of any tenure and any
interest therein and to purchase, sell lease, hire, exchange or otherwise deal in land and
house property, and other property whether real or personal and turn the same into
account as may seem expedient and to purchase for resale in land and house or other
property of any tenure and any interest thervein and to erect, sell and deal in freehold and
acquire leasehold land and to make advances upon to security of land house or other
properiy or interest thereon and to deal by way of sale, lease, exchange or otherwise with
land and house property and other immovable property.

d. To carry on the business of civil engineers, contractors, architects, siructural engineers,
metallurgists, and to undertake the construction of the buildings, dams, bridges,
reservoirs, channels, canal, bundhs, dams, instailation of electrical appliances, and
steam, water, oil, gas, and electrical engines, generators, and lay down, establish, fix
erecl, equip and maintain all kinds of machinery, power houses, and arrange supply of
power to such consiruction, underiake erection of any iron and steel structures, bridges
and arrange fabrication of any king of irusses, structures, angles, tubes, cylinders and
Joundation materials.

Details of change of name, registered office and objects of Fropcare Real Estale
Management Private Limited during the last five years

Propcare Real Estate Management Private Limited was originally incorporated on the Sth day
of March, 2001, under the provisions of the Companies Act. 1956 as Mantri Estate
Management Private Limited with the Registrar of Companies in the State of Karnataka.

Subsequently, the Company changed its name and vide a fresh certificate of incorporation
dated September 16, 2009 issued by the Registrar of Companies, Karnataka, the name of the
Company was changed from Mantri Estate Management Private Limited to Propeare Real
Estate Management Private Limited.

Details of the capital structure of Prepcare Real Estate Manageinent Private Limited
including authorised, issued, subscribed and paid up share capital

The share capital structure of Propcare Real Estate Management Private Limited, as on April
30, 2017, 1s as under:

10,000 equity shares of Rs.10 each 1,00,000




10,000 equity shares of Rs.10 each 1,00,000

{d) Details of the Promoters and Directors along with their addresses

The détails of the promoters of Propeare Real Estate Management Private Limited as on April
30, 2017 are as set forth below:

e L ST

L. Propcare Holdinus Private Limited # 41, Vmal Mallya Road Bangalorc
KA 560001

2. Mantri Developers Private Limited # 41, Vital Mallya Road Bangalore
KA 560001

Propcare Real Estate Management Private Limited has 2 (Twe) directors as on April 30, 2017,
mentioned as under. The details of such directors are set forth below: [

Eshwara Nllaya Flat No C- 307 Mantn

Mr. H S Girish Gupta Director

Tranquil, Sy No 7,9,&13, Gubbalala
Village, Kanaka Pura Road Bangalore

560061
2. Mr. Methuku Srinivas |Direclor #55, Sri Sai Khuteera,dth Cross, 1st
Main Meenakshi Residency.
Kodipalya, Kengeri Hobli Bangalore

560060
(e) The date of the board meeting of Propcare Real Estate Management Private Limited at

which the Scheme was approved by the board of directors including the name of the
direciors who voted in favour of the resolution, who voted agninst the resolution and who
did not vate or participate on such resolution:

Details of the Directors who voted for in the resolution passed on June 27, 2016. No director
voted against the resolution, and all direclors participated in the meeting.

Mr. H S Glrlsh Gupta 7 f In Favor
2. Mr. Methuku Srinivas In Favor

1.

(H) As on April 30, 2017, Propcare Real Estate Management Private Limited has 144 unsccured
creditors and amount due to such unsecurcd creditors is Rs. 9.77,16,464/- .

(g) Disclosure about effect of the Schemc on material interests of directors. key managerial
personnel (KMP) and dehenture trustec:

Please refer to point no. (h) below for the effect of the Scheme on material interests of
directors, key managerial personnel (KMP) and debenture trusice.

(h) Disclosure about the effcct of the Scheme on the following persons:

Pursuant 1o Part i/l Clausc 29 of the Schemc' upon
coming into effect of the Scheme, the Company
shall stand dissolved withoul winding up, and

Key Managerial Personnel




KMPs of the Coany will automatically cease to
hold their respective positions.

Directors

Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme. the Company
shall stand dissolved without winding wup.
Accordingly, the Board of Directors of the
Company will cease to exist.

Promoters

The Company is the wholly owned subsidiary of
Propcare Holdings Private Limited (“Seventh
Transferor Company™). Upon the Scheme coming
into effect, the share capital held by the Seventh
Transferor Company in the Eighth Transferor
Company shall stand cancelled, and the Seventh
Transferor Company shall cease to exist. Further,
the shares held by the Seventh ~ Transferor
Company in the Second Transferee Company shall
be deemed to be transferred to the Transferee
Company and Hamara Shelters Private Limited in
the same ratio as the Transferee Company and
Hamara Shelters Private Limited held shares in the
Seventh Transferor Company.

Non-Promoter Members

There are no non-promoter shareholders in the
Company.

Depositors

Not applicable

Creditors

Upon the coming into effect of the Scheme, all
Liabilities of each of the Secondary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Second Transferee Company, and the same
shall be assumed by the Second Transferee
Company to the extent they are outstanding on the
Effective Date so as to become as and from the
Appointed Date, the Liabilities of the Second
Transferee Company on the same terms and
conditions as were applicable to the relevant
Secondary Transferor Companies, and the Second
Transferee Company shall meet, discharge and
satisfy the same.

Debenture Holders

Not applicable

Deposit Trustee and Debenture
Trustee

Not applicable

Employees

Upon the Scheme coming into cffect, all
cmployees of the Secondary Transferor Companies
shall become the employees of the Second
Transferee Company wilh effect from the
Appointed Date and, subject to the provisions
hereof, on terms and conditions not less favourable
than those on which they are engaged by the
Secondary Transferor Companies and without any
interruption of or break in service as a result of the




Amalgamation of the Secondary Transferor
Companies with the Second Transferee Company.

10. Preference Shareholder Not applicable

(1) Other details reparding the Scheme required as per Rule 6(3) of the Merger Rules

(a)

(b)

©
(d)
(e)

Relationship between the companies 10 the Scheme:

All Primary Transferor Companies are wholly owned subsidiaries of the Transferee Company
wherein the Transferee Company holds 99.99% of the paid up equity share capital of the
Primary Transferor Companies and also holds the beneficial interest of the balance 0.01% of
the paid up equity share capital through Sushil Mantri and Snehal Mantri jointly or
individually.

The Seventh Transferor Company presently holds 99.99% of the paid up equity share capital
of the Second Transferce Company. The Transferee Company holds the balance 0.01% (zero
point zero one per cent) of the paid up equity share capital of the Second Transferee
Company. Subsequent to June 30, 2016, there has been no change in the paid up share capital
of the Second Transferee Company.

The Seventh Transferor Company presently holds 99.99% of the paid up equity share capital
of the Eighth Transferor Company. The Transferee Company holds the balance 0.01% of the
paid up equity share capital of the Eighth Transferor Compaty.

The Transferec Company presently holds 99.99% of the paid up equity share capital of the
Seventh Transferor Company. Hamara Shelters Private Limited holds the balance 0.01% of
the paid up equity share capital of the Seventh Transferor Company.

Appointed Date, Effective Date, Record Date and Share Excharge Ratio:

Appointed Duate: The appointed date for the Scheme is opening of business on April 1, 2016
or such other date as may be determined by the Board of Directors of all the Companties.

Effective Date: The effective date means the last of the dates on which all the conditions and
matters referred to in Clause 28.1 of the Scheme oceur or have been fulfilled or waived in
accordance with this Scheme.

Consideration, Share Exchange and Share Entitlement Ratio: Not applicable
Summary of the Valuation Report :Not applicable
Detail of capital or debt restructuring — Not applicable

Rationale of the Scheme of Arrangement, and the benefit of the Scheme of Arrangement as
perceived by the Board of Directors of the Applicant Compary:

The Primary Transferor Companies, the Secondary Transferor Companies, the Transferee
Company and the Second Transferee Company (together, the “Companies™) are all part of the
same group and are engaged in the business of real estate as architects, contractors, erectors,
constructors ol buildings, houses, apartments, structures or residential offices, industrial,
institutional or commercial developers. In view of the common business prospects, the
management of the companies have considered it appropriate to merge the Primary Transferor
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Companies into the Transferee Company and the Secondary Transferor Companies into the
Secondary Transferee Company.

The Scheme would, inter alia, have the following benefits, in view of which the Board of
Directors of the Companies have considered and proposed the amalgamation, in order to
maximize overall shareholders value and benefit the stakeholders of all the Companies:

(i) Greater integration and greater financial strength and flexibility for the combined
entities;

(ii} Greater efficiency in the cash management of the combined entities, and unfettered
access to cash flow generated by the combined business;

(iiii) Benefit of operational synergies of the combined entities; and

(iv) Cost savings from more focused operational efforts, simplicity, rationalization, the
elimination of arm’s length margins, standardization and simplification of business
processes, productivity improvements, improved procurcment, and the elimination of
duplication, and rationalization of administrative expenses. : .

No investigation or proceedings have been instituted or are pending in relation to the Primary
Transferor Companies, Secondary Transferor Companies, Transferee Company or the Second
Transferee Company under the Act.

Details of availability of the following documents for obtaining extracts from or making or
oblaining copies

The following documents will be available for obtaining extract from or for making or
obtaining copies of or for inspection by the members and creditors of the Applicant Company
at its Registered Office at Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001,
India between 10:00 a.m. to 5:00 p.m. on any working day up to the date of the meeting:

@ Certified copy of the orders passed by the Bengaluru Bench of the NCLT in Transfer
Petition No. 294 of 2017, dated April 28, 2017 and May 4, 2017 directing the
Applicant Company to convene the Tribunal Convened Meeting;

(ii) Copy of the Scheme;

(iii) Copies of the Memorandum of Association and Articles of Association of the
Primary Transferor Companies, Secondary Transferor Companies, Transferce
Company or the Second Transferee Company;

(iv) Copies of the latest audited financial slatements of the Primary Transferor
Companies, Secondary Transferor Companies, Transferee Company or the Second
Transferee Company;

v) Copies of contracts or agreemenlts material to the Scheme; and

(vi) The certificates issued by auditors of the Primary Transferor Companies, Secondary
Transferor Companies. Transferee Company or the Second Transferce Company to
the effect that the accounting treatment, if any, proposed in the Scheme of
Amangement is in conformity with the Accounting Standards prescribed under
Section 133 of the Acl.

Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental
authorities

In accordance with the directions of the NCLT in the Order, the Applicant Company is issuing
notices of the Scheme to (i) the Regional Director, South East Region, Ministry of Corporate



Affairs, Hyderabad, (ii) the Registrar of Companies, Karnataka, (iii) the relevant Income Tax
Authority, and (iv) the Reserve Bank of India.

Salient Features of the Scheme

The salient features of the Scheme are as follows:

The capitalised terms used herein below, shall have the meaning ascribed to such terms in the Scheme:

(@)

(b)

(c)

(d)

In furtherance of the rationale of the Scheme mentioned in this Explanatory Statement, the
Scheme provides for the merger of the Primary Transferor Companies into the Transferee
Ceompany and merger of the Second Transferor Companies into the Second Transferee
Company and various other matters consequential or otherwise integrally connected therewith
pursuant to Sections 230 to 232 of the Act (comesponding to Sections 391-394 and other
relevant provisions of the Companies Act, 1956 (including the Act as may be applicable) and
in compliance with the provisions of the Income Tax Act, 1961.

Upon the coming into effect of the Scheme and with effect from the Appointed Date, the
entire business and undertaking of the Primary Transferor Companies and the Secondary
Transferor Companies (including, inter alia, all the assets and properties, investments, permits,
quotas, rights, liabilities, benefits and obligations under the contracts, all books, records, files
etc, all the employees) shall stand transferred to the Transferee Company and the Second
Transferee Company respectively, as a going concern in accordance with Section 2(1B) and
other applicable provisions of the Income Tax Act 1961, and pursuant to the provisions of
Sections 39] to 394 and other applicable provisions, of the Companies Act, 1956 and/or the
Act, as applicable, by virtue of and in the manner provided in the Scheme.

Since (i) the Transferee Company holds 100% (including the benéficial interest held through
Sushil Mantri or jointly through Sushil Mantri and Snehal Mantri) of the issued, subscribed
and paid up capital of .cach of the Primary Transferor Companies (othér tian the Sixth
Transferor Company) (ii) the Fifth Transferor Company holds 99.99% and the Transferee
Company holds 0.01% of the issued, subscribed and paid up capital of the Seventh Transferor
Company and (iii) each of the Primary Transferor Companies will be merging into the

. Transferee Company:

(i) The share capital held by the Transferee Company in the Primary Transferor Companies
shall stand cancelled upon the Scheme becoming effective; and

- (ii) The share capital held by the Fifth Transferor Company in the Sixth Transferor

Company shall stand cancelled upon the Scheme becoming effective.

Since (i) the Seventh Transferor Company holds 99.99% (ninety nine peoint ninety nine per
cent) of the issued, subscribed and paid up capital of each of the Second Transferee Company
and the Eighth Transferor Company, (ii) Transferee Company holds the remaining 0.01%
(zero point zero one per cent) of the issued, subscribed and paid up capital of each of the
Second Transferee Company and the Eighth Transferor Company, (iii) the Transferee
Company holds 9$9.99% (ninety nine point ninety nine per cent} of the issued, subscribed and
paid up capital of the Scventh Transferor Company, (iv} Hamara Shelters Private Limited, a
wholly owned subsidiary of the Transferee Company, holds 0.01% (zero point zero one per
cent) of the issued, subscribed and paid up capital of the Seventh Transferor Company and (v)
cach of the Seventh Transferor Company and the Eighth Transferor Company will be merging
into the Second Transteree Company,

(i) The share capital held by the Seventh Transferor Company in the Eighth Transferor
Company; and

(ii} The share capilal held by the Transferce Company in the Eighth Transferor Company,



(e)
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shal! stand cancelled upon the Scheme becoming effective and the shares held by the Seventh
Transferor Company in the Second Transferce Company shall be deemed to be transferred to
the Transferce Company and Hamara Shelters Private Limited in the same ratio as the
Transferee Company and Hamara Shelters Private Limited held shares in the Seventh
Transferor Company.

Upon the coming into effect of the Scheme, the Primary Transferor Companies and the
Secondary Transferor Companies shall stand dissolved without winding-up.

General Terms and Conditions

(N

(ii)

As an integral part of the Scheme, and, upon the coming into effect of the Scheme,
the Transferee Company shall automatically be deemed to be authorized to engage in
all activities that the Primary Transferor Companies was authorized to engage in on
the Appointed Date, and the Second Transferee Company shall automatically be
deemed to be authorized to engage in all activities that the Second Transferor
Companies was authorized to engage in on the Appointed Date.

Clause 111 A of the Memorandum of Association of the Transferee Company shall,
upon the coming into effect of this Scheme and without any further act or deed, be
replaced by the clause set out below:

“f4) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

1. To carry on the business as architects, contractors, constructors of buildings,
houses, apartments, structures or residential offices, industrial, institutional or
commercial or developers of co-operative housing societies, developers of housing
schemes, townships, holiday resorts, hotels, motels and in particular preparing of
building sites, constructing, reconstructing, erecting, altering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flats, townships,
houses, factories, shops, offices, garages, warehouses, buildings, works, workshops,
hospitals, nursing homes, clinics, godowns, educational institutions and other
commercial purposes for and conveniences to purchase for development , and/or for
resale and/or to let out and/or to hold lands, houses, buildings structures and other
properties of any fenure and any interest therein and to purchase, sell, lease, hire,
exchange or otherwise deal in land and house property whether real or personal. To
purchase for re-sale land and house or other property of any lenure and any interest
therein and 1o erect, sell and deal in free hold and leasehold land and to make
advances upon the security of land, house or other property or any interest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house
property and other immovable property. :

2.To carry on the business of and as an independent power projects Company and
Jor the sawwe to establish, develop, install, commission, acquire, operate and
mainiain, either independently and / or in association with, non conventional and
renewable poveer projects including but not fimiting to wind and to do all incidental
and ancillary activities may be considered necessary, desirable and expedient in that
behalf. To establish, maintain, and run town and country houses, country ciubs,
recreation clubs, Resorts, inns and lodges. To engage in the business of and investors
in real estate for the benefit of its members, customers and general public and in
particular of purchase, sale and trading of land and/or buildings and owning,
buving. selling, developing, hiring. letting, sub-letting, maintaining, allotting,
transferring. allotment, administering, exchanging, morigaging, accepting morigage,
remiing, leasing, sub-leasing surrendering accepting, mortgaging, accepting, lease,
Ierancy or sub-tenancy, construction, reconsfruction, repairing, maintaining,
extending, aliering or demolishing land, buildings, tenements. blocks, [flats,
apartments, offices, godowns, garages and buildings sites through its own agency or
through contractors and purchasing, holding in stock or selling materials or trading
in construction materials and building accessories, electrical, sanitary, plumbing



(i)

and other fixtures, fistings equipments, plant, machinery, fools and appliances
including furniture, fixtures, house-hold goods and decoration materials.

3. To carry on the business as civil engineers. architecis, consultants, interior
designers & furnishers, builders, contractors, real estate agents, draughtsman,
owners, dealers in properties of all kinds and descriptions and to supervise, alter,
enlarge, demolish, remove, replace or rebuild any building. structure. and fo
undertake works for Governmeni, Semi-Government, municipal corporations, local
boards, statutory underiakings, corporations or bodies owned by Government or
other authority, Companies, private firms or individuals. To carry on the business as
buiiders, comventional constructions. buildings and erection engineers, dealers in
and manufactures of prefabricated and precast houses and materials, tools,
implements, machinery and metal ware in connection therewith or incidental thereto
and to carry on any other business that is customarily, usually and conveniently
carried on therewith in or eutside India. Te carry on the business of architecls,
engineers and contractors in all their respective branches including constructions of
roads, buildings, dams, canals and irrigation and hydro electric projects, fo bid for
Governmental, quasi Governmen! and privale coniracts and (o undertake the
developments, construction and maintenance of various public utilities like roads,
dams, bridges, flyovers, express ways, draw bridges, ports, airports, hotels. housing
and/or commercial complexes anywhere in India or abroad.

4. To act as builders, promoters, consultants and developers of lands, buildings,
sites, townships and to undertake and execute building complexes and in conneclion
therewith to act as contractors for execution of land, building projects of all kinds
and otherwise as contractors lo execution, construction and completion of all sorts of
projects and in connection therewith fo act as engineers, architects, draughtsman,
interior decorators and generally fo deal in immovable properties of all descriptions
and tenures by purchases and sale or othenvise as may be necessary or thought
proper and o establish, maintain, and run town and country houses, country clubs,
recreation clubs, resorts, inns and lodges.

5. To purchase, takz on lease or otherwise acquire Land, Buildings, Halls,
Apartments, Industrial Buildings and rent such accommodation

Clause IIIA of the Memorandum of Association of the Second Transferee Company
shall, upon the coming into effect of this Scheme and without any further act or deed,
be replaced by the clause set out below:

“(4) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

1. To undertake the work of providing all and any kind of services including but not
limited to development services, design services, construction managemen! services,
[financing Services, market research services, leasing services, speciality leasing
services, project management services, lenani co-ordination services and markeling
services in relation to construction of malls, buildings, houses, garages. halls, flats,
offices premises, shops, residential accommodation., godowns, warehouses, mills,
Jactories, chawls, dwelfing houses, roads, bridges, culverts, docks, harbour piers,
wharves, canals, reservoirs, dams, embankments, irrigation works, reclamation,
improvements, sewage Ireatment and disposal works, drainage, sanitation, water
gas, efeciric light, telephonic, relegraphic and power supply works, hotels, markefs
and hold, mortgage, rent/lease real estate. develop. wmake layouls, construct houses.
Jflats, apartments, offices, factories, roads. dam, bridges, tanks, causeways, irrigation
canals, barrages or otherwise carry on construction activities as conlracls/sub
contractors or developers including supply of materials, consumables, plants,
equipments, manpower necessary for its execution and to underiake demofition
contracts and demolition work by means of acquiring by purchase, lease, exchange,
hire or othenwise lands and property of any tenure and to carry on the business of



builders, realtors, coniractors, dealers in and manufacture of prefabricated and
precast houses, buildings and erection materials, tools. implenents, machinery,
metalware and flooring maierial in connection therewith or incidental thereio,
establish, open, run, manage, maintain, serve and continue organisations, shops and
centres for maintenance of buildings and constructions of all descriptions, gardens,
electrical, electronics and sanitary services, sysiems, apparatus and appliances, and
to provide, render and serve such other common requirements as may be needed by
Aats, apariments, colonies, housing complexes and townships.

2. Te purchase, take on lease or otherwise acquire Land. Buildings. Halls.
Apartmenits, Industrial Buildings and rent such accommodation. To carry on the
business of contractors of Civil, Elecirical & Mechanical and all such services in
connection with the management of malls and buildings of all kinds, and to do all
such related incidental, and co-incidental activities.

3. To provide facilities, services, arrangements, consultancy, execution and any other
related matter with respect to maintenance, upkeep, landscaping. security
arrangements, maintenance in the nature of housekeeping, electrical, plumbing,
sanitation, -lift maintenance, elevator maintenance any such maintenance, elevalor
maintenance and any such maintenance what so ever it may be for buildings,
bungalows, residential structures, super structures, office complexes, commercial
complexes, resorts, play areas, swimming pools in any place. To form housing
societies, association of persons, builders association, tenants association or any
such bodies for the purpose of altaining the object supra.

4. Civil engineers, contractors, architects, structural engineérs, metallurgists, and to
undertake the construction of the buildings, dams, bridges, reservoirs, channels,
canal, bundhs, dams. installation of elecirical appliances, and steam, waler, oil, gas,
and electrical enginés, generators, and lay down, establish, fix, erect, equip and
maintain all kinds of machinery, power houses, and arrange supply of power (o such
construction, underiake erection of any iron and steel structures, bridges and
arrange fabrication of any kind of trusses, structures, angles, tubes, cylinders and
Sfoundation materials.” -

(iv) The effectiveness of the Scheme is conditional upon the fulfillment of actions
" specifically identified in the Scheme, which include, inter afia, (2) the Scheme being
agreed to and approved by the respective requisite majorities of the various classes of
sharcholders and/or creditors of each of the Companies as required under Sections’
391 to 394 of the Act and other provisions of applicable law and the requisite orders
of the High Court being obtained; (b} such other sanctions and approvals as may be
required by law or under any material contracts identified by the Board of Directars
of Transferee Company, in respect of this Scheme being obtained; and {¢) certified
copies of the orders of the High Court sanctioning the Scheme received by the
Companies sanctioning the Scheme being filed with the jurisdictional Registrar of
Companies.

The features set out above being only the salient features of the Scheme, the unsecured creditors

are requested te read the entire text of the Scheme (annexed herewith) to get fully acquainted
with the provisions thereof and the rationale and objectives of the Scheme.

Documents required to be circulated for the Meeting under Section 232(2) of the Act:

As required under Section 232(2) of the Act, the following documents are being circulated with this
notice and the explanatory statement:

(a) Scheme of Arrangement, enclosed as Annexure 1;

(b) Report of the Board of Directors of the Applicant Company enclosed as Annexure 2; and



(<) Supplementary accounting statement of the Applicant Company for the period ending March
31, 2017 enclosed as Annexure 3.

Further, the Scheme of Arrangement has been filed with the Registrar of Companies, Kamataka,
This statement may be treated as an Explanatory Statement under Section Z3((3) and the statement for the
purposes of Rule 6(3) of the Merger Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy
may be obtained from the Registered Office of the Applicant Company on all days (except Saturdays. Sundays
and public holidays).
Dated at this 12% Day of June, 2017 Sd/-

Mr. Girish Gupta

Registered Office:

Mantri Decvelopers Private Limited
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001



ANNEYURE- A

.- +'SCHEME OF AMALGAMATION

PROPERTY DEVELOPERS PRIVATE LIMITED
. _ D St LT




'PART [ - GENERAL

: ‘1;_

"3

) 'rh

1.7

- mstltutlonal or commercial or. developers

] -;Anthanksh. Conslructmns anatc Lmu

- the: Compmm Act, 1956; -hav:ng ‘its_registered-offi j'Ma.nm House, No. 41

Inttaduction

41, Vittal Mallya Road, Bangalore ~ 5600015
“Holdmg -Company”). The Holding Conif
business of real estate ‘as architects, co;
bmldmgs, houses, apartments, structures

lts reglsteted office at
>~ 560001 (the “First
1s pnmanly cngagcd m

Mantn Abodm Private Lumted isa pnva.t fipany moolporated under

Vittal Mallya 'Road, Bangalore - 560001 (th

'_'pnvalc lm:uted company
g its reglstered ofﬁce at

Avant Garde Shelters -Private --Limited
incorporated under the Compamcs Act, 1
Marnitd ‘House:-No. 41, Vittal Mallya Roai
Transferor Company”) The Sixth “Transfer

: ‘the busmcss ‘of real estate as arch;tects X t:rgctorsj ; col_lstructors of '




buildings, houses, apartments, structures or res:dentlal offices, mdusmﬂ],' '
. institutional or: oommermal or developers .

1.8 Propcare Mall Management (Indla) anate Lumte_d isza pnvate lmnted
- company incorporated undér- the - Companiés: Act, 1956, haying ‘its registered
office at Municipal No. 1, Sampige Road, Malleswaram, Bangalore — 560003 (the:
“Second Transferee Companjr or “Propcare Mall”). Propcare Mall is-
primarily engaged in the business of providing' sérvices jincluding ‘project
management services, -civil; electrical and mechanical eontractors for the-
ma.nagementofmallsandbuﬂdmgs of all lﬂnds :

19  Propcare Holdmgs Private: Lumted is-a pnvate h:mted company incorp
= under.the Companies Act, 1956, having its registéred office at Mantri House; No
. 41, Vittal Mallya Road, Bangalore — 560001 _(the “Seventh Transfero
Company") - The Seventh- Transferor Company is" prunanly engaged :
i ~ business of facilities services, a:rangements consultancy, execytion in relati
I - “'maintenance--for office complexes “malls,” commercial’ coruplexes;” archifes
' ' : . contractors for eonstruction of buildings, apartment -'resrdennal offices, hotds
acquire free hold land and leuse hold land and sell fréc hold [aua.

1.10  Propcare Rea[ Estate Management Private Linuted 1s a pnv&te lum'
compauy mcorporated undcr the Compames Act, 1956 hawng its regwtemd
Y .~ 56000

engaged in ‘l:he business -
executlon in relatlon to I_n‘

and ﬂl,Cf-?Elghﬂ'l Trénsfé_rb‘r C_o‘x_ilpanyf shall-be
Transferor Compamm a.nd '

Secondary Transferor Compames mto the’ Second Transferee Comphny,
case pursuant to Sections 391 to 394 and other relevant prowsmns of the Act ;
applicable law (the “Amalgamahon”)

1.14  The Amalgamation shall take place W1th effect from the Appomted Date arid shafl
be in accordance with the provisions of Sectlon 2(1B) of the Income Tax Act;
1961.




1.15 Rationale: for the Scheme

E '.-'""Boa.rd o(jﬁ}nectors of the Compamcs (as dcﬁned he.remaﬂcr) have considered and
n, in order to maxmn e:mll sharcholdcrs value and
" benefit the:stakeholders of all the Companies: - - T

@ Greater mtcgrauon and greater ﬁnanctal strength and ﬂexlbthty for the
oombmed entities; e

Gt‘eatﬁ' eﬁ'iclency in the cash management of the combmed entities, and
ed access to cash flow generated hythe combined business; - -

B_g_gc;__ﬁt of operational synergies of the combmed entities; and

i snmphc:ty, _
Ieﬁgth margixs, standard.tzahon,
anif?snnphﬁcatlon of business proc&sscs “productivity improvements, ¢ .
POy and the ehmmat:on of duphcatlon, and

mlproved procurement




pertaining to the relevant Amalgamation, the Scheme and/or any other matter
relating therefo; - S

“Compam&s shall have the meaning ascribed to 1t in Clause L. 11

“DebtASecnn shall have the meaning ascnbed to it m Clause 76 or
Clause 14.6; _

-shaﬂ mean the last of the, datcs on whlch all the oondmons and
in Clause 28.1 occur - or have been ﬁﬂﬁfled
3 Scheme References m this Scheme to daIe f ¢

“Effective Date”:




rights, easements, privileges, liberties and . advantages of whatsoever
nature and wheresoever situate belonging to or in the ownership, power or
possession and in the control of or vested ia or granted in favour of or
 enjoyed by such Transferor Compaty orin.g gngction_vg_i_i_;lll_;o;._rclating to
- -such Transferor Company and th rests. of whatsoever nature
" belonging to or in the ownership; power,possession arzthie control of or
vested in or granted in favour of or held for the benefitiof or enjoyed by
such Transferor Company, whether in Indid of abroad;

E

Fan

(i)  All permits, quotas, rights, entitlements, industrial and other ficences, bids,
" tenders, letters of intent, expre Siiterest, development rights
. (whether vested or potential Inder | cqits ‘or

" municipal permissions, - approyals,

" -development rights, tights ‘in:3

- -privileges, - income-tax its
advance tax payments; recéivables

+ *-~minimum alternate tax

greements or:otherwise), . .-

S - every kind, nature and.d
a all agreements, contracts aind *amangemeits an
e - connection with of-relaﬁ;igIQ:éﬂch:tIfr_faﬁ'sf Compan:
All earnest moneysandf rSecut tyd 105 '
paid by such Transferor:‘Gompan

inforthation, - 50
drawinigs, comip
“and “advertising
- suppliers, other ¢
77" customer  pricin
- whether in physi
and operations of such

* All investments of such Tt

‘Schedule I

“Governmental Authorif

local Government; legislat]
agency or cOMimission
instrumentality, judicial ot
“High Court” shall mea
having jurisdictioh in.re
the National Company



. authority as may be vested with any of the powers of the High Court under
" applicable Iaw;

“Liabilities” shall have the meaning asceibed to it in Clause 7.1; and

“Scheme” shall mean this scheme of Amalémﬁdn pfovidjng for the
Amalgamation, as submitted to the High Court together with any modification(s)
approved or amended or modified in accordance with its provisions.

2.2 All teunsmd words used but not defined in this Scheme shall, unless repugnant
to"the. context or meaning, have the same meaning ascribed to them
o, anid other applicable law, Tiles, regulations; bye-laws, as the case
‘me; d any statutory modification or re-enactment thereof for the time being

23
2.4

.25 The smgular sball include the pluraI and vice versa; and referenc&s to one gender
mclude el gendm )

epmmtatwes body

3

f:thic Transferee Company-&-on April 1, 2016 is as

© 110,00,00,000

l 00 000

The Trausferec Company presently holds 99 99% (mnety nine point nine nine per
cent) of the paid up equity share capxtal ‘of the First Transferor Company. The




Transferee Company - also holds the beneficial interest of the balance 0.01% (zero
point zero one per &énif) of the paid up eqmty “‘sharg capital of the First Transferor
Company, Wthh is J__V_ntly held by Sus‘lu] M m & Snehal Mantn

3.3 Second Transferor Comnanv

The share capital stmcture of fhe Second Transfcror Company as on April 1, 2016
1s as under: L .

' -cent) of the paid up _
: Transferce Company

Transferor Compan;
Third Transferor Compaj{y " '  '7 s :

.. 'The share capital stricture ofthe-Tlmd
is asunder: -

hi Transferor Comp‘
1 fest of the balance 0.01
_point zerd one per |
- - Company, which is

The share capital s,’
is as under:

ninety nine p"Eint nine nine per
urth Transferor Company The

point zero one per cetit) ¢ ;
Transferor Company, which i ointly ushﬂManm&SnehalManm




3.6

Fifth Transferor Company

The share capital structure of the Fifth Transferor Oompany as on A.pnl 1, 20!6 is
as under: :

The Transferee Company presently holds 99.99% (mnety nme pomt nine mne )
ransferor Compan: Tﬁe ‘

point zero one per cent) of the paid up equity share capltﬂ of the Fifth Trdusferor-' S
Company, which is jointly held by Sushil Mantri and Snchal Mantn S

Sixth Trax_lsi_'gg @ mpany

IO OOOeqmty sha:es of Rs. 10 each ‘

The Transferee Company present]y holds 95.9%% (nmetymne pomt nine ning per .
cent) per cent) of the paid up équity share capital of the Seventh Transferor
Company. Hamara Shelters Private Limited holds the balance 0.01% (zero pomt
zero one per cent) of the paid up equity share capital of the Seventh Transferor
Company.




3.9 Eighth Transferor Comgany

The share capital structure of the Exghth Transferor Company as on April 1, 2016
is as under: .

10,000 equity shmofRs 10 cach -

~ The Seventh Transferor Company.presently holds 99.99% (ninéfy nine point nine -
nine per cent) of the paid up- equity sharc capital of the Elghth Transferor R
Company. The Transferee Company holds the balance 0.01% (zcro point Zero one T
per cent) of the paid up equity share capnal of the Eighth Transfemr Company. -

: 310 Second Transferee Company

The share cap1ta1 structure of the Seoond Transferee Company as on April 1, 2016

CON.[PANIES WITH THE y

: TRANSFER .

Sections 391 to 394 of the Act
and stand,transferred to and ves
to and vested in the Transferee
act, instrument, deed, maitter of
Date; the undertakings of the Tras
provided'in this Scheme. =

ther prowsnons of appllcable law, if any, be
and/or be deemed to have been transferred . -
pany, as ‘a going concern without any further . -
50 as to become, as and from the Appointed
féree Company by virtue of and in the manner

5 Transfer of Assets

51  Without prejudice to the generality. of Clause 4, upon the coming into effect of the
‘ Scheme and with effect from thé \ppointed Date, all immovable properties, all
the estate, assets, properties, rights, claims, title, interest and authorities including
accretions and appurtenances compnsed in the Primary Transferor Company
Undertakings of whatsoever nature and ‘wheresoever situate -shall, under the
provisions of Sections 391 to 394 of the . Act and all other prowsxons of applicable

10




. law, if any, without any further act or deed, be and stand transferred to and vested
__in.the Transferee Company and/or be deemed to be, transferred - to and vested in .
~‘the Transferee Company: as a going concern so as ‘to become,ias and from the S
. -Appointed - Date, the estate, assets, properum rights, claims, tlt]e interest and .
- “mthorities of the Transferee Company.

52  Without prejudice to the prowsmns of Clause 5.1, in respect of §uch of the assets
 and properties of any ‘Primary Transferor Company-as are movable in nature or
~ moorporcal property or afe otherwise capable of transfer by delivery of.

posscssnon. orby endorsement and/or delivery, the same shall stand so transferred

'.oll‘.ha' anﬂionty 61' body or w:th any company or ofhier person, the same shall sténd
stransferred 6 and: wvested.in: the: _'I‘ransferee Company andfor deemcd to have been

5, -penmit Cﬂhﬂements quotas, appmvaié, permissior
ive ,m' ecttax cred:ts advancetaxpayments, recelvabl&s




relation to tax deducted at source, minimum alternate tax credits, cenvat credits,
reserves, tax losses, sales tax deferrals, exemptions and benefits, subsidies,
concessions, grants, ng,hts claims, leases, tenancy nghts Tiberties, special status
and other benefits or priviléges of the Transferee Conipany and shall remain valld,
effectlve and enforceable on the samie terms. and condmons : S

6. Contracts, Deeds, efc.

6.1 Upon the coming into effect of the Schiemé, and subject to the' provmons of this
Scheme, all contracts, deeds, bonds, agreements schem&e, arrangements and_otherr' &

6.2

6.3

7.1
Date, all ‘liabilities of ‘eac
secured and unsecured d
liabilities (including - co
undertakings of any of
and. description whatsoev
for its business activities a
or security thereon (the “L
Scheme by the High Co
Actand all other provisions




- Tinstrument, deed, matter or thing, be transfemed to and vested in and be deemed to
“have beer transferred to and vested in the Transferee Company, and the same
--shall beé assumed by the Transferee Company to the-extent they are outstandmg on
. sthe Effective Date so a3.to become as and from the Appointed Date, the Liabilifies
“of the Transferee Coripany on the same tenms and ¢onditions as were applicable -

1o the relevant Primary Transferor Company, and the Transferee Company shall
: mcct, discharge and satisfy the same. Further, it shall not be necessary to obtain

the consent of any third. party of dther person Whéis a party to any contract or~
' arra.rrgemcnt by virtue of which such Liabilities have arisen in order to give effect -
,to ﬂ1e provrsrons of th.ls Clansc 7 .

All ebts liabilities, duuw and obhgatmns of - an_v of the Primary Transferor
mpames shall, as on‘the’ Appomted Date, whether or not provided in thetidoks -
¢ relevant Primary . Transferpr Company, and. all debts and loans rmsed and
d duties, liabilitics:and- obhganons incurred-or which arise or accrue 10"
. of the Primary Tra._nsferor Cond es on'or after'the Appointed Date unul f.he
e Date shall be deemeéd to.be and shall become the debts; loans raised and
duties, liabilities and- obhgauons ‘incurred by ‘the Transferee Company” by -
_ 'afﬂns Scheme. -~

12

Where any such debts 'hubﬂjtrcs, duties and ubhgauons of any of the Bnmary
feror Compam&sﬂas_ on the: Appointed. Date have been dlscharged by the -.

73

Appomted Date and priorto .

94

T 15

5 8 aud reoords of thc Transferee Company

rovisions of t}us Clause 7, upon the cornmg
‘eg, bonds, notes or other debt securities and -
sther convertlblc into equ1ty shares’ or not),
ny of the Primary. Transferor- Compames shall,.
1-to 394 of the Act and all other provisions of
further act, instrument or deed, becoine the
1pany on.- the same terms and conditions and
tions in relatlon thereto shall be and stand
ﬁ'ans‘ferred to and vested in and-b iéd to have beepn transferred to and vested
1n and shall be exercised by or a the Transferee Company to the same extent
‘as 1f 1t were the issuer of the Debt Sccuntl transferred and vestcd If thc Debt

76

"ffect of this Scheni¢; all deb
instruments of like nature
“Pebt Secuntres”), if'any,
apder the provisions of Sectior
apphcable law, if any, withou
Debt Securities of the Transferee
all rights, powers, duties and ob




exchanges in India where the Debt Securities were listed and/or admitted to

trading, on ‘the same terms and conditions, unless othermse modified in

* accordance w1th apphcable law. :
8 Encumbrances - .

8.1 The transfer ‘and v&stmg of the assets comprised in the anary Transfm'or
Company Undertalangs to and in the Transferee Company under Clauses 4,5 and
6 shall be subject to the Encumbrances if any, affecting the same ‘as hereinafter
provided. . =

82 Al Encumb'“"' ccs,_ if any, emstmg or 10 the Effective Date ovﬁthc aswls ‘of -
: contmue to'
- related or

83

8.4

8.5

8.6

virtue of tp__g; Schemgsfexczp
statutorily or by necessary ifij

8.7



10.

11.

12.
12.1

12.2

. concem 50 .as to become

Legal, Taxation and Other Proceedings

Upon the coming into. effect of this Scheme, aI] suits, actlons ancl other _
proceedings including jegal .and taxation pi i '
statutory or quasi-judicial authority-ortribunal).by: or e.Pri

Transferor Companies, whether pending and/or ansmg on or before the Eﬁ'wuve
Date shall be continued and/or enforced by or against the Transferee Company as
effectually and in the same manner and to the sam_ -extent as if the samme had- bef:n -
instituted and/or peudmg and/or i drising by or agamst the Transferee Company

COMPANIES WITH THE SECOND 'I'RANS FER
TRANSFER

and in the m&tmer prowdéd 1ﬁ thJs Schemc-

Transfer ol‘ Assets

properties; rights, clanns tltle mfcrest and authonhesfof the S
Company . o

Without prejudice to the provmons of Clause 12, 1 A reSpect 0
a.nd properties of any Secondary "[‘ransfetor Comp i }_' as are mo;




123 In respect of such of the assels and properties belongmg to any Secondary
“Transferor Company {other than those referred to -in-Clause 12.2) meluding
* sundry debtors, receivables, bills, credits, loans and-advances, if any, whether
,receverable in cash or in kind or- for value o~ bé reeewed, bank balances
#investments, earnest money and deposits with-any Goj

“govemmeit, local or other authority or body or With any company or other
person, the same shall stand transferred to ard-vested in the Second Transferee
Company and/or deemed to have been transferred to and vested in the Second
Transferee Company, without any further act, mstnunent or deed, cost or charge
and without any notice or other intimation to any r.hlfd party, epon the coming
.into effect of this Scheme and with effect from the Appomted Date pursuaat to the

; :provlsmns s of Sections 391 to 394 of the Act and a]l other prows:ons ‘of appheable '

'law, if any. T
All assets aud properties of each of the Secondary Transfemr Compames ason, the
jﬁomted ‘Date;, whether or not included-in the books-ef a &
Transferor Companies (as the case may be), and all 28Sets and properties, which
are” atquired by amy of the Secondary’ Trans dnies on or after the
- ‘Appointed Date but prior to the Effective Daté; shall g deemed to be and shatl
~‘become the assets and propetties of the Second !
under the provisions of Sections 391 to 394 of the A
iappllcable law, if any, without any further act,ins|
transferred t6 and vested in and be deemed to have

124 -

d all other prowswns of
ent or deed, be and stand
en transferred to and vested

aant to the provisions of Sectlons 391 te 39
ovisions of applicable law, if any

: pprovals perm1ss1ens
ymerts, Teceivables'in
eredlts, cenvat créedits,
‘benefits, subsxd]es,

12 “the - hcenses ‘permits, - entlﬂements quo,

i trations, incentives, indirect tax credits, advanoe
ion to’ tax deducted at source, minimum altema
ves, tax losses, sales tax’ ‘déferrals, exempti
cessions, grants, rights, claifns; lédses, tenancy

otherbeneﬁts or privileges enjoyed or conferred

d beneﬁl'.s subsidies,
"bert:es, spec:al stafus
.Company -and’ shall
aud condmons

ves, tax losses, sales tax deferrals exemptl‘ 1
cessions; grants, rights, claims, leases, tenancy rig
I"othér: benefits or privileges:of the Second T
remam valld, effectwe and enforceable on t.he samet

13. Contracts, Deeds, etc.

13.1 Upon the coming into effect of the Scheme, and subjeet to the provisions of this
“Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instraments of whatsoever nature, to which any of the Seconidary Transferor
Comparues is a party or to the benefit of which any of the Secondary Transferor
‘Companies may be eligible, and. which are submstmg or have effect immediately
‘before the Effective Date, shall continue in full force; and effect on or against or in
- favour, as the case may be, of the Second.: “Trans] eree-Company and may be
enforced as fully and effectually as if) mstead f the relevant Secondary

16

eree Company, and shall.

-the Second. Transferee Company. upon. the: comirgsnto effect of the Scheme.
the Act -and "all ot'ﬁer'

'berhes ‘special status’




132

W out prejudlce-to the othetprowsmns of this Scheme and notw:thstandmgthe
" B by -
,vu'tue of this Scheme_:tself, the Second Transferee Company may, at any u'mer '

Transferor Company, the. Second Transferce Company had bccn a party or
beneﬁaary or obhgee ﬂ]Bl'CtO or thereunder.

ie-Secondary. Transferor Coiripatiy Undertakirigs

aﬁe: the coming into effect of the Scheme, in accordance with the its provisions,
if 'so "fequired url any apphcable law or ol:herwxse take such act: and - -

r.J'F ,'.- s 7 B




and used, duties, liabilities and obhgauons incurred by the Second Transferee
Company by virtue of this Scheme K .

143 - debits; liabilitiés; duti s and nsofan “of the Secondary B B
s sferor S lischarged by the .= .. -:
Date and pror -

144

ifSecuons 391 o
: _'be and stand -

-?f'--',;duua; and obhgatxons of the. Seoond Tranidfors
dlscharge and sat:sfy the s same. -

; "'chgay giverise to 2 -
¥ any tlme .

b ,femr Compames"_i
' ctrand all other:

- Enéﬁmﬁfﬁﬁces

'15_.1" ) Thc trausfcr and '
Clausés 11,12 and 13°shall be

same as heremafter prowded

15.2 All Encumbrances 1f any, exis



. -are related or attached prior to the Effective Date and as are transferred to the
. -Second Transferee Company. Provided that if any of the assets of any of the

- Secondary Trapsferor Companies have not been Encurnbcrcd in respect of the
.- - Liabilities, such assets shall remain unenctimbered and the existing Encumbrance
- referred to above shall riot be extended-to -and ‘shall. ot operate over such assets. .

153

154, .

'transferred to-xt lnterms of the. Scheme .

-Further, such Encumbrances shall not relate or attach to any of the other assets of

the Second Transferce Company. The absence of any formal amc:nd.ment which

" may be required by a lender or trustée or third party shall not aﬂ'ect the operation
- of the above.

-The existing Encumbrances over the othér assets and- propcrtlos of the Second

Transferee Company or any part thereof which relite to fhe liabilities and

- obligations of the Second Transferee Comipany prior to the Eﬂ'ectwe Date shall

continue to relate to such assets and properties and shall not extend or attach to
any of the assetsvand properties of-any. of the Secondary Transferor Comipanies-
n'ansfcn-ed to and vested in the Second Transferce Company by virtue of the

-Any reference in any security documents or arrangemeiits (to whlch any of the
- - Secondary Tmnsferor Compames is a party) to any of the Secondary Transferor
. “Companies and its assets and properties shall be construed as & reference to the

Second Transferee Company and the sssets and propertiesof the relevant
Secondary Tr_an;femr Company transferred to the Second: Transicree Company by-
v1rtue of the Scheme. Without pre ). the f’oreg, :prov;szons the Seoond" :

be liable to perform all obhgatmns m rm‘pect of the Lla.blhtm

hu:h havc beén

Vransferee Company is
;_lthat such amendment is

Tr'ansfer of 'Eiﬁp‘loyees :

Upon the coming " into effect of the: Schemo and w1th effect fmm the Appomted"

- = Date, all the employeas of the Elghth Transferor Company shall become the
. employees of th¢ Second Transferee Company as on the Effechvc Date, subject to
~ the provisions -hereof, without- any. break in their service andion the basis of

continuify of service, and on terms-and condmons not less favorable than those on
which they-are engaged by the Elghth Transferor Company and without any
interruption of service as a result of' fransfer of the employocs to the Second
Transferee Company. The Second Transféree Company agrees that, for the
purpose of payment of any compensatlon,L gratuity and other terminal benefits, the
uninterrupted past services of such emiployees with the Eighth Tra.nsferor

‘Company shall also be taken into account, and agrees and undertakes to pay the

same as and when payable.

19




16.2 In so far as the exlstmg benefits, including provident fund, gratuity fund and

163

' obhgatlou to maké'co

superannuatmn fund, trusts,. rehrement fund or benefits and any other funds or
beneﬁts created by "Elgh ",Transferor Company for its employees arc

1 d:Transferée 1y shall:stand substituted for the Eighth
: urposes wha:soeve:, mcludmg relating - to the
-d¢cordance” with the
provisions of such schenie, funds, bye laws, etc.,m respect of such employees. In
relation to the gratuity fund of the Eighth Transferor Company, the Second
Transferee Company s shall stand substltuted for the Eighth Transferor Company in
relatlon to the fund in'its entirety.”

In re]anon to-any other fund cmted or enstmg for the bcneﬁt of the employees -
i ' ) s rapsfcrce Company, the Seoond Transferce

Upo thc c_ommg mto eﬁ'ect of t]us Sch_i,_e,-_:all su_1ts actions, -and other

;f.ﬁ.ncludmg before any
i agamst any of the

.Companies,; an
taxes; if any,

(i) Any of the righis, poweis,i--aumoriﬁ 4
Transferor Compames shall be d

20




for and on behalf of, and mtrust for and as an agent
mpany or the Second Transfe,ree :Company, as the
Iy, any.of t.he obli gathns,,duhes iand com:mhnents

)

Company Undertakmgs before the Appomteﬂ
‘the relevant Transferor Company and, insof

520,

‘transactions-or -proceed
'Compam_s on or before

(i) The share capital - held by the Transferee
Transferor Com_pames shall stand caucellcd
effective; and -

(ii) The share cap1tal held by the Fifth Transf
Transferor Cornpany shall - stand cancelled
effective.

2. ’ mtumety
d' ‘of the Second
Transferee Company and the E1ghf.h Trans &) ransferee

Company holds the remaining.0. 01% (zexo poin

21




subscribed and paid up capital of each of the Second Transferee Company and the
Elghth Transferor Company, (iii) the Transfe:ee Company holds 99, 99% (nincty

owned subsidiary of the Transferee Comp C .01 ( ] [
per cént) of the issued; subscribied and pai pltal of the ‘Seventh Transferor *
Company and (v) each of the Seventh Transferor Company and the Eighth
Transferor Company will be merging into the Second Tra.nsferee Company,

{i) the share capital held by the Seventh Transferor Company in the Eighth
Transferor Company; and

(ii)  the share capital hcld by the Transferee Company in thc Elghth Transferor
Company,

shall stand cancelled upon the Scheme becommg effecuvo and the shares beld by -
the Seventh Transferor Company in the S'__ zord T
deemed fo be transferred to the Transferee Compa.uy and Hamara Shelters Private
Limited in the same ratio as the Transferee Company and Ha.mara Shelters anate n
Limited held shares in‘'the Seventh Transferor: Company w :

AMENDMEN'I‘ TO OBJECI‘S CLAUSE OF THE TRANSFEREE Comm )

to engage in all actlvi_,cs that the Primary Tans
to engage in on'the AppomtedDate N

societies, developers of ]zousmg scftemes tow_jtshrps,z.,
hotels, motels arzd in partzcuiar prepanng of buzldmg .s'ztes

purchase for development and/or _fbr resale and/ar to: Iez au.! and/or o
hold lands, houses, buildings structures and other prapert:es of any tenure
and any interest therein and to purchase, sell, lease, hire,” exchange or
otherwise deal in land and house pr jerty whether real or personal. To
purchase for re-sale land and house or other properiy of any tenure and.
any interest therein and to erect, sell-and deal infree hold and leasehold
land and to make advances upon .the security of land, house or other
properly or any inferest thereon to deal by way of sdle, ledse,

22




exchange or otherwise with land and house property a.nd other immovable
P" operty :

2T .carry .on the business . of and as an ruie ent. power projects
Cormpany dndfor - the same 1o “establish;. 4 2lop, _-commission,
" acquire, operate and maintain, eithe ma'ependenrly and /.or in association
~with, non conventionial and reneviable pawer prajeds mcludmg but not
~limiting fo wind and to do all incidental and.: anr:zllmy activities may be
' con.szdered necessary, desirable and axpedtent in that Eehalf To estabhsh

or buddings
] sub-lemng, B

ing or demolzskmg '¢.Iana' ‘bm!dmgs ocks, ﬂéns',
tments. offices, goa‘om garages aud bmlﬂmgs sites through its.own

- 'contraclors 4
projects and in
hts.-mm interior

execuuon construction and-:
-connecnon therewith to act

hases and sale or oth rwise as may be

=

23




243

25.

26.
26.1

'cany on” consh-u
including suppl
necessaty jbr its
work by fnedns o
and pmperty of i
contractors, deale
buildings and erec




and to provide, render and serve such other common requirements as may be .
needed by flats, apartments, ca!omes housing comple.res and townships. : : -

T .2 Ta _purchase, take on lease ‘or otherwise acquire Lana' Buildings, Halls,
G- iwer oo .. Apartments, Industrial Brildings.and rent such ‘accommodation. To carry on the
business of coniractors of C'm! Electrical & Mechanical and all such services in
connection with the management of malls and buildings of all kinds, and to do all
such related mcrdental and co-mc:den:ai activities. '

3. To provide facilities, services, arrangements, comu]rancy execution and any

other-related mitter with respectto-maintenance, upkeep, landscaping, -security '
arrangements maintenance inthe niature of koiise keeping, electrical, pluribing,
(or maintenance any such maintenance, elevator
hat so ever it may be for bm!dmgs

_cb:tecls stmc:ural engmeers metallurgtsts and

-of the buildings, dams, bridges, reservoirs,
instaliation of electrical appliances, and stedm,
ines, generators, and .’ay down estab!:sk ﬁ.x

n ma{enals "

sws'_ofCla;yis_csrr

‘ the'Transfercc Company’s.
ed. ocountmg pnnc:lpl&e -and .

uditors, is hereby’ orised’to account for the
ver in case of any- dlfﬁculty or as may be

cheme 1o the extent that there are any inter-
5, balanices or other iobligations as between or
 and thie Transferee Company, the obligations
arged-and oorrespondmg effect shall be given
in the books of accounts and records of the relevant Companies, For the removal
of doubt, it is clarified that from the Appomted Date there would be no accrual of
interest or other charges in respect of any loans advances depos:ts balances or

273 Upon cormng into effect of
compariy loans, advances,: depo
amongst the Transferor Comy
in fespect thereof shall stand’
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other obhgatlons bdween the Transferor Compames and the Transferee Company
or inter-se th mnSfmCompanles :

28. - -Scheme Conch Hal-‘Upon

281 -

29.

30,2

31

32 Appli

32.1

322

Transferor C'g



33. Validity of Enstmg Resoluﬁ_qns

34.
34.1

34.2

the Scheme o'r
1mplementaho

(to the extent

35.  Severabiliy ©

38.

3

38.

Teglstratlon charges, etc)
connect]on wnh the Sc



SCHEDULE I

*- Beneficial interest vesting with Transferéé.-gqn_npaég_v_

First Transferor Company

Manti 9,999 | Equuty
Developers
Private .
Limited

Sushil Mantd | I
& Snehal :
Mantd
(Jointly)*

Meintri
Developers
Private Limited

Sushil Mantri * - 1 | Equity
& Snehal S
Mantri -
(Jointlyy*

Mantn "
Developers :
Private Limited =K

Sushil Mantri | | Equity
& Snehal
Mantri
{Jointly) *




Mantri
Developers

e fPriyatc Limited

| Mentn
|:Mansion
| Private Limi_tcd

Mamri
-Developers
Private Limited

Fourth Transfer or Company




13604368

TN300183-

e N

IN302679

30020020

IAm Betates &
.} Developers Private

TI26512| . Equty

15,28

7N

shish. - Madbavlal
Nilpst

410214 = Bquity

16, 29, 43

2|
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410,835

Harshavardhan - 135,910 Equy | 18,31 23
Properns ana:e
Lumted ' :

- Jaywardhan T 125,720 ‘Baquity L19,32 - 24
and. Developerﬁ ,

anate‘Lmuted

“Kaustubh-Estate &) - 591,543 Equity | - 20,33 25
Developers Private]

© | Limited:

Manish Madhavia] 411,007 Equity | 21, 34,41 " 26
Malpani : . .

105,134 “Equity | @ 23,36 | 28

1,019,157 ~Equity |- 29 |

T 1,016,163 | Equity 30

125,891 “Equity | . 26,39 EY

138,904 Equity 27 40 32

" 4,61,93,319 — - R

j

Non-Resident

] it

9,770,190 “Eaquity | 13 190

_ (Formgn Inifcstor)

GrandTotal ' 55,963,509 ; ; -
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Propcaré
Holdings
Private Limited

Second Transfereé’Cpmpany )

Mantri
Developers
Prvate Limited




"A]l-mvashnents held by the Fourth
anate Lmnﬁ‘ Shal

e ﬁﬂ.

2 All‘ investments held by the Scmll,ﬂjmsfw :



ONNEXURE - 9

ManTRi

EPORT ADOPTED BY THE BOARD OF DIRECTORS OF MANTRI DEVELOPERS PRIVATE LIMITED IN

ACCORDANCE WITH SECTION 232(2)(c) OF THE COMPANIES ACT, 2013

Background

The proposed composite scheme of arrangement and amalgamation between
Mantri Developers Private Limited (“Fransferee Company”), Anthariksh
Constructions Private Limited, Mantri Abodes Private Limited, Mantri Property
Developers Private Limited, Brahmagiri Realtors Private Limited, Mantri Mansion
Private Limited, Avant Garde Shelters Private Limited (together; the “Primary
Transferor Companies”), Propcare Mall Management (India} Private Limited
(“Second Transferee Company”), Propcare Holdings Private Limited and
Propcare Real Estate Management Private Limited (together, the “Secondary
Transferor Companies”) and their respective shareholders involving {a) the
merger of the Primary Transferor Companies with the Transferee Company and
(b) the merger of the Secondary Transferor Companies with the Secondary
Transferee Company;. (c) the consequent dissolution of the Primary Transferor
Companies and the Secondary Transferor Companies without winding up, and
various other matters consequential or otherwise integrally connected therewith,
pursuant to Sections 391-394 of the Companies Act, 3956 and other relevant
provisions of the Companies Act, 1956 (including corresponding provisions of the
Companies Act, 2013 as may be applicable) in the manner provided therein and in
compliance with the provisions of the Income Tax Act, 1961, including Section
2(1B) thereof (“Scheme of Arrangement” or “Scheme”) was approved by the
Board of Directors of the Transferee Company vide resolution dated June 24, 2016.

Thereafter, the Scheme was filed with the High Court of Karnataka at Bengaluru on
September 14, 2016 and the company applications were numbered C.A. Nos. 626 -
635 of 2016. Subsequently, as per notification dated December 7, 2016 issued by
the Ministry of Corporate Affairs, New Delhi, the company applications stood
transferred to the Bengaluru Bench of the National Company Law Tribunal
(“NCLT") and were renumbered as Transfer Petition Nos. 277 — 281 of 2017 and
294 -~ 298 of 2017. The NCLT by orders dated April 28, 2017 and May 4, 2017 has
directed meetings of the secured and unsecured creditors of the Transferee
Company to be held on July 15, 2017 at 2.00 p.m. and 3.00 p.m. respectively, for
the purpose of considering, and if thought fit, approving with or without
modification, the Scheme of Arrangement.

As per Section 232(2}(c) of the Compahies Act, 2013, a report adopted by the
directors explaining effect of the Scheme on each class of shareholders, key
managerial personnel, promoters and non-promoter shareholders of the Company
laying out in particular the share exchange ratio, specifying any special valuation



{ad

difficulties is required to be circulated for the meeting. Having regard to the
applicability of the aforesaid provisions, this report is being circulated to the
directors, All capitalized terms used herein but not defined shall have the same
meaning ascribed to them under the Scheme.

Rationale for the Scheme

The Primary Transferor Companies, the Secondary Transferor Companies, the
Transferee Company and the Second Transferee Company (together, the
“Companies”) are all part of the same group and are engaged in the business of
real estate as architects, contractors, erectors, constructors of buildings, houses,
apartments, structures or residential offices, industrial, institutional or
commercial developers. In view of the common business prospects, the
management of the companies have considered it appropriate to merge the
Primary Transferor Companies into the Transferee Company and the Secondary
Transferor Companies into the Secondary Transferee Company.

The Scheme would, inter alia, have the following benefits, in view of which the
Board of Directors of the Companies have considered and proposed the
amalgamation, in order to maximize overall shareholders value and benefit the
stakeholders of all the Companies:

(i) Greater integration and greater financial strength and flexibility for the
combined entities;

(ii) Greater efficiency in the cash management of the combined entities, and
. unfettered access to cash flow generated by the combined business;

(iti) . Benefit of operational synergies of the combined entities; and

(iv) - Cost savings from more focused operational efforts, simplicity,

. rationalization, the elimination of arm'’s Iength margins, standardization

and simplification of business processes, productivity improvements,

improved procurement, and the elimination of duplication, and
rationalization of administrative expenses.

Canceliation of share capital of the Transferor Cempanies

Since (i) the Transferce Company holds 100% (including the beneficial interest
held through Sushil Mantri or jointly through Sushil Mantri and Snehal Mantri) of

- the issued, subscribed and paid up capital of each of the Primary Transferor

Companies (other than the Sixth Transferor Company) (ii) the Fifth Transferor
Company holds 99.99% and the Transferee Company holds 0.01% of the issued,
subscribed and paid up capital of the Seventh Transferor Company and (iii) each of
the Primary Transferor Comparies will be merging into the Transferee Company:

- (i)  The share capitai held by the Transferee Company in the Primary Transferor

Companies shall stand cancelled upon the Scheme becoming effective; and



(i) The share capital held by the Fifth Transferor Company in the Sixth
Transferor Company shall stand cancelled upon the Scheme becoming
effective.

Since (i) the Seventh Transferor Company holds 99.99% {ninety nine point ninety
nine per cent) of the issued, subscribed and paid up capital of each of the Second
Transferee Company and the Eighth Transferor Company, (ii) Transferee Company
holds the remaining 0.01% (zero point zero one per cent) of the issued, subscribed
and paid up capital of each of the Second Transferee Company and the Eighth
Transferor Company, (iii) the Transferee Company holds 99.99% (ninety nine
point ninety nine per cent) of the issued, subscribed and paid up capital of the
Seventh Transferor Company, (iv) Hamara Shelters Private Limited, a wholly
owned subsidiary of the Transferee Company, holds 0.01% (zero point zero one
per cent} of the issued, subscribed and paid up capital of the Seventh Transferor
Company and (v) each of the Seventh Transferor Company and the Eighth
. Transferor Company will be merging into the Second Transferee Company,

(i) The share capital held by the Seventh Transferor Company in the Eighth
Transferor Company; and

_ (i) The share capital held by the Transferee Company in the Eighth Transferor
Company,

shall stand cancelled upon the Scheme becoming effective and the shares held by
the Seventh Transferor Company in the Second Transferee Company shall be
deemed to be transferred to the Transferee Company and Hamara Shelters Private
Limited in the same ratio as the Transferee Company and Hamara Shelters Private
Limited held shares in the Seventh Transferor Company.

Efiect of the Scheme on stakeholders

In the management’s view, the Scheme will affect the persons specified in the
following manner:

B ; _

Key Managerial Personnel of the | Post effectiveness of the Scheme,
Company there will be no change in the
Transferee Company and

accordingly, the KMPs of the
: Transferee Company will continue.
2. Directors Post effectiveness of the Scheme,
the existing Directors shall continue
on the Board of the Transferee

Company.
3. Equity shareholders: Promoters | Since the Scheme involves the
of the Company companies which are ultimately

controlled by the same entityfies
before and after the transaction, the
existing promoters shall continue to




5.

be promoters of the Transferee
Cornpany.

4. Equity  shareholders: Non-
Promoter Shareholders of the

Since the Scheme involves the
companies which are ultimately
controlled by the same entity/ies
before and after the transaction, the
existing non-promoter shareholders
shall continue to remain
shareholders of the Transferee
Company.

Since the Debenture holders are the
Debenture holders of transferee
company, the existing Debenture
holders shall continue to be
Debenture holders of the Transferee
Company and Scheme will not have
any impact on it.

Company
5. Debenture Holders
6. Deposit Trustee and Debenture

Trustee

Since the Debenture trustees are the
Debenture trustees of transferee
company, the existing Debenture
trustees shall continue to be
Debenture trustees of the
Transferee Company and Scheme
will not have any impact on it.

Adoption of the Report by the Board of Directors

The Board of Directors have -adopted this report after noting and considering

the information set forth in this report.

Date: 31stDay of May 2017

Place: Bangalore

sd/-
Authorized Signatory




AnNExTReE -

~/ Manirj Developers Private Limited
Provisional Balance sheet as at March 31 2017_IGAAP
Amoun{ in Rs.
Notes * As at As at
31-Mar-17 31-Mar-16
Equity and liabilities
Shareholders’ funds
Share capital 3 55,96,35,000 55,96,35,090
Reserves and surplus 4 1671,29,08,553 1674,58,48,304
Money received against share warrants (Also refer note 34) 2,52,79,028 2,52,79,028
1729,78,22,671 1733,07,62,422
Nouo-current liabilities
Long-term borrowings 5 115,52.96.616 331,30,57,309
Trade Payables 6
total outstanding dues of micro enterprises and small enterprises - -
total outstanding dues of creditors other than micro enterprises and small
enterprises 30,26,59,995 25,97,85,022
Deferred tax liability (net) 7 13,88,21,341 13,88,21,341
Long-term provisions 8 2.12,77,253 2,4748,041
161,80,55,205 373,64,11,713
Current liabilities
Short-term borrowings 9 811,58,49,690 747,57,99,017
Trade Payables 10
total outstanding dues of micro enterprises and small enterprises - -
total outstanding dues of creditors other than micro enterprises and smal
enterprises 182,30,95,452 106,34,24,741
Other current liabilities 10 1558,25,40,680 1266,46,43,787
Short-term provisions 8 3,26,05,397 1,80,31,067
2555,40,91,219 2122,28,98,612
TOTAL 4446,99,69,095 4229,00,72,747
Assets
Non-current assets
Fixed assets
Tangible assets 1t 264,42,05,353 238,57,90,149
Intangible assets 12 2,01,876 6,86,092
Capital work-in-progress 13,15,04,019 25,94,73,551
Non-current investments 13 446,77,04,314 670,16,3897%
Long-term loans and advances 14 937,99,63,480 808,45,21,727 -
Other non-current assets 15.2 29.39,59,645 25,24,86,713
1691,75,38,687 1768,45,97,211
Current assets
[nventorics 16 1033,98,68,905 955,88,71,725
Trade receivables 15.1 15,81,50,667 48,75,97,355
Cash and bank balances 17 7,04,02,367 14,89,14,626
Shori-term leans and advances 14 1377,21,50,340 1357,49,88,604
Other current assets 15.2 321,18,58,129 83,51,03,226
2755,24,30,408 2460,54,75,536
TOTAL 4446,99,69,095 4229,00,72,747
Summary of significant accounting policies 21

The accompanying notes are an integral part of the financial statements.

For and on behalf of the board of directors of
Mantri Developers Private Eimited

S. Baaskaran
Chief Financial Officer

Place; Bengalury, [ndia
Date: 08/0672017




Mantri Developers Private Limited

Provisional Statement of profit and loss for the yYear ended March 31, 2017_IGAAP

Amount in Rs.

Notes Year ended Year ended
31-Mar-17 31-Mar-16

Income
Revenue from operations (net) 18 2,00,43,14,066 2,18,51,72,908
Other income 19 1,59,87,65,577 1,55,32,11,414
Total 3,60,30,79,643 3,73,83,84,322
Expenses
Purchase of project materials 2,56,05,312 40,92,39.821
Cost of real estate project (under construction) 8,18,65,212 44,35,62,500
Construction contract charges 1,58,89,15,582 1,34,06,42,165
{Increase)/ decrease in inventories of finished goods and work-in- 20 (78,09,97,180) (1,10,29,09,905)
progress '
Employee benefits expense 21 37,89,82.380 37,10,40,931
Depreciation and amortization expense 23 10,32,43,527 9,18,51,413
Finance costs 24 1,54,12,24 312 1,36,75,37,805
Other expenses 22 59,05,94,308 66,10,82,103
Total 3,52,94,33,453 3,58,20,46,833
Profit before tax 7,36,46,190 15,63,37,489
Tax expenses
Current tax -
MAT Credit entitlement -
Deferred tax charge/ (credit) -
Total tax expense - -
Profit for the year 7.36,46,190 15,63,37,489
Earnings per equity share fnominal value of share Rs.10 {Previous year : 26
Rs.10)}
Basic 1.32 3
Diluted 0.86 2
Summary of significant accounting policies 2.1

The accompanying notes are an integral part of the financial statements.

Place: Bengaluru, India
Date: 8/6/2017

For and on behalf of the board of directors of

Mantri Developers Private Limited

q o S. Baaskaran

Chief Financial Officer




MANTRI DEVELOPERS PRIVATE LIMITED .
Mantri Hous_e, No. 41, Vittal Mallya Road, Bangalore — 560001

NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH AT BENGALURU

TRANSFER PETITION NO. 294 OF 2017
In the matter of the Composite Scheme of Arrangement between Mantri Developers Private
Limited, Anthariksh Constructions Private Limited, Mantri Abodes Private Limited, Manitri
Property Developers Private Limited, Brahmagiri Realtors Private Limited, Mantri Mansion
Private Limited, Avant Garde Shelters Private Limited, Propcare Mall Management (India)
Private Limited, Propcare Holdings Private Limited and Propcare Real Estate Management
Private Limited and their respective shareholders and creditors : .

PROXY FORM

Name of the Unsecured Creditor(s):

............................................................................................................................................................

I/We, being the Unsecured Creditor(s) of the above named Company, hereby appoint:

1} Name , Address
having e-mail id _

or failing him/her

2) Name , Address
having e-mail id

or failing him/her

3) Name , Address
having e~-mail id

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for
me/us and on my/our behalf at the meeting of Unsecured Creditor(s} of the Company, lo he held,



at St. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on Saturday, July 15, 2017, at 3.00
p-m. (1500 hours) and at any adjournment thereof in respect of such resolution as indicated
below:

** [ wish my above Proxy to vote in the manner as indicated in the box below:

Resolution No. Resolutions For Against

1 Approval of Composite Scheme of Amangement |
between Mantri Developers Private Limited,
Anthariksh Constructions Private Limited, Mantri
Abodes Private  Limited, Mantri Property
Developers Private Limited, Brahmagiri Realtors
Private Limited, Mantri Mansion Private Limited,
Avant Garde Shelters Private Limited, Propcare
Mall Management (India) Private Limited, Propcare
Holdings Private Limited and Propeare Real Estate
Management Private Limited and their respective -
shareholders and creditors

Signed this.............. I A 2007

Signature of Unsecured Creditor(s)

Signature of first proxy holder

Signature of second proxy holder

Signature of third proxy holder

Note:

1. This is only optional. Please put a *Y* in the appropriate column indicated in the Box. If you
leave the ‘For’ or ‘Against’ column blank against the resolution, your Proxy will be entitled to
vote in the manner as he/she thinks appropriate.

2. A creditor entitled to attend and vote at the meeting is entitled to appoint a proxy(ies) to attend
and vote instead of himself/herself and such proxy(ies) need not be a creditor of the company.
Proxies, to be effective shall be duly filled, stamped, signed and deposited, not less than 48 hours
before the commencement of the Meeting at the Registered Office i.e. Mantri House, No. 41,
Vittal Mallya Road, Bangalore — 560001.

3. Please affix revenue stamp before putting signature.

4. The proxy need not be a creditor of the company.

5. All alterations made in the Proxy Form should be initialed.

6. Bodies Corporate would be required to deposit a certified copy of resolution under Section
113 of the Companies Act, 2013 of its Board of Directors or other governing body authorizing
the individuals named therein, to attend and vote at the meeting on its behalf. These documents



must be deposited at the registered office of the Company at least 48 hours before the time for
holding the meeting.

7. In case of multiple proxies, the proxy later in time shall be accepted.

8. Appointing a proxy does not prevent a creditor from attending the meeting in person and
voting at the meeting if he so wishes.



MANTRI DEVELOPERS PRIVATE LIMITED
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE
ENTRANCE OF THE MEETING HALL

NAME :

ADDRESS OF THE UNSECURED CREDITORS/PROXY :

I/We hereby record myfour presence at the Meeting of the Unsecured Creditors of the
Company, convened pursuant to the Order dated April 28, 2017 and May 4, 2017 of the Hon’ble
National Company Law Tribunal, Bengaluru Bench at Bengaluru, at St. Mark’s Hotel, St.
Mark’s Road, Beagaluru 560001 on Saturday, July 15, 2017, at 3.00 p.m. (1500 hours).

Signature of Unsecured Creditors / Proxy



