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TRIBUNAT CONVENED MEETING

OF
THE, UNSECURED CREDITORS
TRIBUNAL CONVENED MEETING:

Day : ¢ Saturday

S Date et hilyds, 2017

S Time s "_i-'_';,1100am (1100hours) ,
. Vcnue - ,_':'.,"'-,St Mark’s Hotel St. Mark’s Road Bengaluru

‘ Notlce of Trrbunal Convened Meeting of-the unsecured credltors of Maritri Mansion
Private. Limited convened as per the directions of the Benﬂaluru Bench’ of the Natronal

Company Law Trlbunal
2. Explanatory Statement undér Section 230(3) of the Compames Act, 2013 and Rule
: 6(3) of the Companres (Compromrses Arrangements and Amalgamatrons) Rules
2016 T
3 : Composrte Scherne of Arrangement and Amalgamatron between Mantn Developers =

| Private Limited,” Antharrksh Constructions’ Private | Lmnted Mantn Abodes. Private |

. Limited, Mantri . Property Developers Private Limited, Brahmagm Realtors Private |-
| Lifnited, Mantri Mansion Private Limited, Avant ‘Garde Shelters' Private -Limited, |

Propcare Mall : Management (India)' Private Limited, ‘Propcare Holdrngs Private.

Limited and Propcare Real Estate Management Private Limited and their respective

. - | sharcholders under Sections 230 to 232 of the- Coinpanies Act 2013 (correspondmcr to |
) Secuons 391 394 of the Compames Act, 1956), enclosed as Annexure 1 :

4 Report of the Board of Drrectors of the Applrcant Company, enclosed as Annexure 2

5 - Supplementary accountrng statement. of the Appheant Company for the penod endmg
. March 31 2017 enclosed as Anne;\ureB : -

e - ‘Ilormofl_’roxy.-

7 o Aftendenee Slip




NATIONAL COMPANY LAW TRIBUNAL, BENGALURU BENCH, BENGALURU
TRANSFER PETITION NO. 278 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

i+ BRAIMAGIRIREALTORS PRIVATE LIMITED =

¢+~ MANTREMANSION PRIVATE LIMIFED;

. -AND”

* ~ "AVANT GARDE SHELTERS PRIVATE LIMITED
AND .
PROPCARE MALL MANAGEMENT (INDIA) PRIVATE LIMITED

AND

| PHOPCARE HOLDINGS PRIVATE LIMITED
: | .pR.deARE‘R-BiAL ESTATE M;&NA'GEMgNT P_mvﬁ'n;:_‘ LIMITED
: '_'r_,H_'.l_aiR;iiEs,l:iECleE s'ﬁARI«:'Hf)LDER:S‘gl\iﬁ;c:;igmmgs_: f



- _- | Convened Meeting,may vote in person or by proxy, provided that afl proxies' in the preseribed form are |- e
:-| deposited-at the Registéred Office -of. the Applicant Company at Mantri House, No. 41, Vittal Mallya'Read, |-

Transfer Petition No. 278 of 2017
Mantri Mansion Private Limiled .... Applicant

NOTICE CONVENING THE TRIBUNAL CONVENED MEETING OF THE UNSECURED
CREDITORS OF MANTRI MANSION 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 unsccured creditors of
Mantri Mansion Private Limited (“Applicant Company/Fifth Transferor Company”) (“Order™) for the
purpose of considering, and if thought fit, approving with or without modification, the arrangement proposed to
be made between the Maniri Developers Private Limited (“Transferce 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 Cempany”), Mantri Mansion Private Limited, Avant Garde
Shelters Private Limited (“Sixth Transferor Company”), Propeare Mall Management (India) Private Limited
(“Second Transferce Company™), Propcare Holdings Private Limited (“Seventh Transferor Cempany”) and
Propcare Real Estate 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 ather 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”).

©. | ‘Saturday, July 13, 2017,at T1:00"aim.. (1 160 Tiours) (“Tribunal Convened Mceting” or “Mecting™), at which | -
| place, date and tiine, the insecored creditors are requested'to atiend. - - - T e

of charge at the Registered Office of the Applicant Company. Persofis entitled to attend and .vote 4t the Tribunal | -

Bangalore— 560001 riot l:;‘tcr'l;hah'ds hours before the afo’résaid-ﬁTrib_unal Convened Meeting.
Forms of proxy can be had at the Registered Office of the Applicant Company.

The B'en.géluru Bench of NCLT has appolinted Mr.. Girish Gﬁpta (General Manager - Accountsj as the
- Chairperson and failing him, M. Ganapathy Venkatesh (Assistant Vice President — Finance and Acconts), as

Bengaluru Bench of the NCLF. | "+, .

" TAKE NOTICE that the fdild\‘i.'ihg resolutions is proposed un_dér Sections 230(3) of the Act (in_cludin_g any

0 statutory modification(s) or re-enactment thereof. for the. lime being in force) and “the provisions of the -

Mémorandi;m- of A—ssociat_ioﬁ and Articles of Association of the Applicant Company, for the purpose of -
considering,- and “if. thought fit, approving with or without .modification; the arrangement proposed in the
Scheme:” = 7 . S : . i e

FRESQL‘VE"D]THAT purstant- to the provisions of Sections 230 fo 232 of the Companies Ac! 2013,
- (corresponding to Sections 391-394. of the Companies Act, 1956} and any other applicable provisions of the

Inpursuanccofthc sald Orderandasdlrcctedlhercm,furthcr n0t1cc 1shcreb)gncnthat ameetmgofunsecured |
| creditors of the Applicant Company. will be held atthe St. Mark’s Hotel, St. Mark’s Road, Bengalufu 560001 ot |, TR

- f-'lj .é@f)iés-Of‘tj?Q-:Sai-d-S-(ﬁ'hé'frfél_'a.;xd of_‘.lii'g‘é.:E){p.lrdﬁ:at_or'.yuStétérﬁ‘cnf und-cr‘Sec_tibn .-230_6'f"the Acl:can be obtained frec: Sl

the” Alternate Chairperson -of. the said . Tribunal Convencd Meeting. The. above: mentioned Scheme of ..+ -
Arrangement, if approved by the Tribunal Convéned Meeting, will be subjeot to’the subsequent approval ofthe | * " T

Companies Act, 2013, (including. any statutory. modification(s) or re-ecnactment thereof, for the time being in - A

. foice) or Companies Act, 1956, as applicable, the Companies (Management and Administration) Rules, 2014,
- and other rules, circulars and notifications made thereunder as may be applicable and relevant provisions of -
- applicable laws, the provisions of the Memorandum of Association and Articles of Association of Mantri
Mansion Privaté Limited, and subject to the approval of the Bengaluru 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 to sich conditions and modifications as may be prescribed ‘or imposed by the - -
. .Bengaluru Bench.of the National Comipany Law Tribunal, or by any regulatory or. other authorities or tribunal, ‘

o . while granting such ééﬁsen(s, dapprovals and permissions, which may be agreed to by rhe-Board.qf D'irec!ors o



Maniri Mansion Private Limited (hereinafter referred to as the “Board”, which term shall be deemed 1o mean
and include one or more Comm ittee(s) constituted/to be constituted by the Board or an 1y other person authorised
by it (o exercise its powers incliding the powers conferred by this Resolution), the proposed arrangement
embodied in the composite scheme of amalganiation 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 Shefters Privaie Limited,
Propeare Mall Management (India) Private Limited, Propcare Holdings Private Limited and Propcare Real
Estate  Management Private Limited and their respective shareholders and creditors (“Scheme of
Arrangement”} placed before this meeling and initialed by the Direcior for the purpose of identification, be and
is hereby approved.

RESOLVED FURTHER THAT Jor the purpose of giving effect to the above resolution and for removal of any
difficulties, the Board be and is hereb v authorized to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, expedient, usual or proper, and to settle any questions or diffieudties that
may arise, including passing of such accounting entries and or making such adjustments in the books of
accounts as considered necessary to give effect fo the above resolution, or to 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 iribunal,
regulatory or other authorities under law, as may be required for the purpose of resolving any doubts 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, Arrangements “and _Amalgamations) Rules;: 2016 (*Merger Rules™), the. Scheme' of -
¢ ‘Arrantgement, the Form of Proxy and the Attendarice Slip are enclosed.” "= > - - o PP

- Dated at this the 12 Day of June; 2017 .

L “‘:.Mr.'_GVii-isrh‘G.l_I'pth .

Registered Office; -

‘Mantri Mansion Private Limited
. Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001 -

- :Notes:. " '

1 ,lTh(_:"Ei-:[.)lanzitéry'E‘;'tal_éﬁient‘p:ufsuant tb:_Scc'ﬁoﬁ 230(3) of the Acland 'Ruje'_'.é(?a) of the M_crgér Rolesis -
: - -enclosed herewith and formis part ofthisNotice, . =~ = . Ll T
2 ) -_ An .urll'securedr-CFedi,to:‘entjitlc:_d to ali_end and vote ﬂi;lhb__Ml_:éhg is entitled to appoint a proxy(ies). to.
) _attend and vote instead of himsclﬂh'ers;lf and such proxies need not be an unsecured creditor of the )
" ‘Applicant ‘Company. Prokies, to be effective: shall be in"the prescribed form, duly filed; stamped,
- signed and deposited by the person cntitled to atténd and vote at the said Meeting, or by his avthorised
. represcntative, not less than 48 hows before ‘the commentement -of the Mgefing at the Registered
.Ofﬁcc‘ofthg'A-pplicant Company, =~ . = 0 ’ I ’ ;
- 3 . ‘Unse'f:‘qred-éréditors./ proxies arc requested to bfing-the_-Attenda_ncc;- Slip/proxy form duly filled in, sent
) hErc'with along with (he notice of theTribL‘:ria[ Cohvcncd’Meetin'g at the Meeting.”
- 4. . Corporate unsecured creditors. -afe requested ‘fo- send a duly certified copy’ of the Board -

" Resolution/Power of Attorney authorizing their representative to attend and vote at the Meeting.




5. For sccurity reasons, no article/baggage will be allowed at the venue of the Meeting. The unsecured
creditors /altendees are strictly requested not to bring any article/baggage, ete. al the venue of the

Meeling.

6. 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.

7. 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,

8. The Notice convening the aforesaid Tribunal Convened Meeting will be published through
advertisement in Financial Express (English) and Vijayavani (Kannada) indicating the day, date, place
and time of thc Meeting and stating that the copies of the Scheme of Arrangement, the Explanatory
Statement required to be fumished 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.

9. 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 Mccting.

o100 - The Tnbunal videils: ordcr datcd Aprl] 28:; 2017 has appointed Mr. An[]_] AgarWal CQmpany Secretary,' Lo
"= Cas the ‘serutinizer for the Meeting: The scrutinizer "will ubmit his report to7the Chairperson afier . -~ -
. complctlon of the scrutiny of the po]l..papers The scrutinizei’s decision o the'validity of the vote shall - -+
b final, The:resilts; together with scrutinizer’s réport, wil be’ announced on or before July” 18, 2017 4t .
.- the Reglstered Office of the Apphcant Company situated at- Mantn House; No. 41; Vittal Mallyd Road, -
" 'Bangalore — 560001. - Thé results, together:. -with “the scrutlmzer 5 Report will be-, dtsplayed at the.:: R
- -Registered - ‘Office of the Apphcant Company and on the websne of the Apphcant Company' PR
"é(wuwmantn m) —_— . R _ D - -

EucI 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

0

MANTRIMANSION PRIVATE LIMITED

Pursuant 1o 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. 278 of 2017,
a meeting of the unsecured creditors of Mantri Mansion Private Limiled (“Applicant Company™)
(“Order™} is being convened at St. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on Saturday,
July 15, 2017, at 11.00 a.m. (1100 hours) for the purpose of considering, and if thought fit, approving
with or without medification, 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™), Manlri
Property Developers Private Limited (“Third Transferor Company™), Brahmagiri Realtors Private
Limited (“Fourth Traasferor 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 Estate Management Private Limited
(“Eighth Transferor Company”) and their respective shareholders and ecreditors, pursuant to the
provisions of Sections 391-394 of the Companics 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™ of “Scheme of. Arranuement”J A copy of-thé Scheme: which has ‘been, inter afia, . ... : .
" 7 approved by Lhe Board of Director$ df the Applicant Company at its meetings. held on June 29,2016,4 - - = ST

... enclosed as Anriexure I The First Transferor Company the Second “Transferor. Company, the Thlrd_’_ '
) "Transfcror Company, the Fourth Transferor Company, {he Fifth Transféror Company and: (he Sixth = -~ -
© - Transferor. Company are hereaﬂer collectlvely réferred to as the “Primary Transferor Compames” . :
- ~and the ‘Seventh- Trarsferor Company and- the- Eighth Tra.nsferor Company are hereafter CDllf.‘-CllVﬂly—' R
':',referred lo as the “Secondary Transi‘eror Compames : : IR

B The Sclicme provldes for the fo[lowrng (a) the merger: of the Pr:mary Transferor Companres wrth the' L
'Transferee Company and- (b} the merger of the Secondary Transferor., Companies with the Secondary
. Transferee Company; (c) the consequent dissolutlion- of the Primary Transferor Companies and the

Secondary Transferor Companics without winding up, and various other malters consequential or
otherwise integrally connected therewith, pursuant to Sections 391-394 of the Companies 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 thercin and in compliance with the-
prowsmns ofthe Income Tax AcL 1961 1nclud1ng Section 2(IB) thereof

The Board of Dlrectors of the App{rcant Company at-therr meetmg dated I unc 29 2016 eonsrdered the: -
. 'background ‘benefits and rationalé of the Scheme and onthe basis of their - mdependent Judgment, the -
.~ - Board of Dnectors of' lhe Applreant Company had at 1ts meetlng held on June 29; 2016 approved the'
“Scheme. : ; ) )

. Interms of the 'said Order ‘the quorum ‘for the Tnbunal Convened Meeting shalt be 2 (r.wo) Further in

terms of the said Order, theNCLT has appointed Mr. Girish Gupla as the Chairperson and failing hlm

' Mr Ganapathy Venkatesh to be lhe Alternate Chalrperson of the Tr[bunal Convened’ Mectmg

".'Tlns statement exp!ammg lhe terms ofthe Scheme is being furmshcd as requrred under Scction 230(3)

and Rule 6 of the Companles (Compromlses Arrannement.s and Amalgamatlons) Rules, 2016

‘ (“Merget Rules”)

‘The Scheme of Arrangement shall be conmdered approved by the unsecured credltors if the resolutions -
' mentioned in the Notice Lavé been approved by majority of persons representmg three-fourth in value
of the unsecured cred1r.ors votmg m person or by proxy. : '

- Detalls as per Ru[e 6(3) of the Merger Rules

o Del;alls of the order of the Trlbunal dlrectlng lhe cal]mg= convemng and conductrng ofthe Meetlng o

H




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

(1)) Details of the Mantri Developers Private Limited

8 _ C s
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 oftice address and e-[ Mantri House, No. 41, Vittal Mallya Road, Banga[ore -
mail address 560001
secretarial@maintri.in
6. - |Name.of the stock exchange(s) Not _liStcd_oﬁ aty s_lo,ck .\_{_éhaligc oo
T p | where L securities o TGE| L e el
company(lcs) are lxsted g

(111) Othcr Pamcu]ars of Mantn Deve[opcrs Prlvate leltEd as pcr Rulc 6(3] of the Mc1g_r Ru]es :

(@ .S‘ummary af the main- objec!,s' ‘as per ﬂ:e memorandum of rtssocmt.ron rmd mair busmess
" carried on by Mantn Develapers anr.'z‘c Lmu!ed e K L

The main ochcts mtea alia,. as statcd in the Memorandum of ASSOClaLIOH are set’ out’
hereunder: : ,

a. To carry on the business in all branches of architecture and ‘of contractors, erectors,
consiruction of buildings, houses, apartments, siructures or residential offices, industrial,
institutional or commercial of developers of co-operative housing societies, develope:.s‘ of

o housing schemes, townships, holiday 1ESOFLS, hotels, matels and in par ticular preparing .

Cof bzr.ridmg siles, constr ucting, reconsir uclmg erecrmg ~alferi ing, improviing; erzlargmg, o
~developing; decomrmg S amshmg and maintaining of striciures, flals, Houses, faclones -

shaps, offices, garages, warehotises,. buildings; works, iworkshops, ‘hospitals, hursing

homes, . clinies, 'godowns, - and other cammewral educational pur poses far and

convemences to purchase for deve/opmenr and/or Jor resale and/or fo let otir and/or to

hold lands, houses, - buildings . structures and- other properiies of any’ tenure and fmy

" interest therein and to purchase, sell lease, hire gxchange oF olhenwse deal i in land: and

house property whether real or personaf and turn J’he sanie. mto accoun! as 5 may seem

. expedient. : : ‘

o

b. To purchase for re- sale in !fmd mm’ hotise or atlte; pr operry of zmy temne and any
“interest therein and to erect, ‘vell and deal in Sree-hold and dcquiiré leasehold land and fo
make advances upon the security- of land Kouse or other property or ary interest rhereon
“and to deal by way of sale; lease,- e.rchange or orhenwse wn’h Iand and- house property

‘ and other :mmovable pr opef o S W :

c. To-carry on the busmess of and as an mdependem pawer pro;ects C'ompany and far the
purpose o estdblish, develop, install, commissiom, acquiré, operate and maintain, either
. mdependemly and / or in association with, non conventional and . reneiwable power o
projects including but not !mutmg to wind aird to do all incidental and anc::!!a:y activities . :
-'may be cons:dered necessary, des:rable and exped'reni in rhar beha!f mcludrng bu! nor .



(o)

h _The deta[ls of the promotcrs of Mantrl DevcloPers anate lelled ason Apnl 30, 2017 are as
set forth bclow , .. .

o .The sharc capltal strugture of Mantri Develcpers Pﬂvate lelted as on Aprli 30, 20'17 IS as:-"‘
under S ) . e

5,59,63,509 equity sharcs of Rs.10 each

limiting to acquiring and developing land, setting up and / or arranging for necessary
infrastructure like development of site and other civil construction work, laying
fransmission lines, sefting up sub slations, efc., installation, erection, commissioning of
independent, commissioning of mdependem power projects, marketing, buying, selling
and / or othenwise 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 Maharashira. The registered office of the Applicant
Company at the time of incorporation was at Bapu Smuriti, 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 Mzharashtra to the
State of Karnataka. Currently, the registered office of the Applicant Company is situated at
Mantri House, No. 41, Vittal Malfya Road, Bangalore — 560001.

Consequently, the Applicant Company changed its name and vide a fresh certificate of

‘ incorporation dated January 1, 2001 issued. by the Registrar of Companies, Karnataka, the S
~- . name of thé Applicant: Company was changcd ﬁ-om Glory Estatc anate lextcd to Mantn ;:?_
R Dcvelopers Pm'ate lelted : ) ) EE -

- :ssued subscnbed and pard up share capmrl

Demu’s af tlze crzpltal srmcture of M;mirz Devc[opers inzte Lumred mcludmg autlwnsed :

10,00,00
" 1,00,00,000 preference shares of Rs.10 each

;000 equity sharc:s of Rs 10 each

55 96 35 090

: Dez’mls of tlze Promoters and D:rectors a!ong wzth rhezr rzddresses

Mr Sushll ManLrn - . -Mantn House #41 Vlttal Mallya
: ) -~ . " |Road, Bangalore- 560001
2. -Plaga Age_n_cies-Private Limited Mantri House, #41, Vittal Mal[y'a_ .
b : Road, Bangalore—560001 :

'Mantrr Dcve[opcrs Prlvate Limited has S(Flve)dlreclors as on Apnl 30 2017, mcntloncd as .

s under. The details of such dlrectors are set forth below:’

’ Road, Bangalore-S_ﬁ(_)OOl o

Director




(e)

K

@

1 ‘ Mr. Sushll Mantn In’ Favour B
- f2: e I Mrs.Snehal Marstric . v P " InFavour. |
3 IMr PrafikMantri Lo ] . In Favour -
4. - . M. Rajat Tandon (Alternate to Mr Jan WIHSI’H' - InFavour:
:'Adrlaan De Geus) v s B S

; dlreclors key managenal pcrsonnel (KMP) and debenture trustee.

: D:sc105ure about thc effect of the Scheme on the fol[ow:ng persons

4. . 'Non—PromotE;r Members. -~ - .Smce 'th,e. Scheme'-anOIVEs‘the companies whicl_'n o

Mrs.Snehal Mantn Wholetime Mantri House, #41 Vittal Mallya
. |Director Road, Bangalore—SGOOOl
3. MTr. Pratik Mantri Director Mantri House, #41, Vittal Mallya
Road, Bangalore-560001
4. Mr. Jan Willem Nominee #44, Chancery Lane, Singapore-
Adriaan De Geus Director 309572 8G
5. Mr. Rajat Tandon Alternate 1201, Imperial Residency,
{Alternate to Mr. Jan | Director Guimohar Cross Road, No.12,
Willem Adriaan De J.V.P.D. Scheme, Mumbai-400049
Geus)

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
Savour of the resolution, who voted against the resolution and who did not voite or
participate on such reselution:

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

CAs on Apnl 30 2017 Mantn Developers anate L:m[ted has 1031 onsecored f_:rédﬁor;i'ér’id i

amount duc to such unsecured cred[tors is Rs 14 88,96 58 442/-

Disclosire about effect of the Schemc on material mteresfs ‘of 'ciireclors',' key managerial -
-personnel {KMP) and debenture trustee: : ’ ' .

Plea.se refer to. point no.. (h) below for the: cffect of the Scheme on matenal mtercsts of

I Key Managenal Personnel . |Post eﬂ’cctweness of the Schemc there will be no

) " jchange - jn ‘the .Transferce Company  and

e accordmgly, the KMPs of the Transferec Company
- \vnll continge. . :

2. Directors -~ " - Z,_ Post. cffccﬁvcness of the Scheme, the existing o B
‘ B . Directors shall' cortinue 'on the Board of -the| -
TransfereeCompany : o
13.  .|Promboters ¢ E S S:ncc Ihe Scheme involves the compames which|

. arg ulttmatcly controlled by the same entity/ies
. ‘before and after the transaction, the existing

. promoters. shall continue 'to be promotcrs of the
S Transﬁ:ree Company .




are ultimately control!ed by the same .entily/ies
before and after the transaction, the existing non-
promoter shareholders shall continue to remain
shareholders of the Transferee Company.

Depositors

Not applicable

Creditors

As the transferce 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, 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 10 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 soas to|

__-|become as.’and .fiom the Appointed, Date,.the .. - " -
Llab(lmes of the. Transferee Company on the samie
e terms - and ‘conditions” as’ were: appllcable to thel.
" . |relevant- anary Transferor Company, and.-the
" |Transferee - Company shall - meet dlschargeand'
sattsfy the same : .

‘ Debehlu-r_e I-Ioldelt"_s'r .

.. Smee the Debenlure ho]ders are’ T:he Debenture -

" [holders of transferee company, the.. ‘exXisting] -

Debenlure holders shall contiriue to'be Debenture{ -~ =

holders of the Transferee Company and Scheme .
will not have: any impact on it.

Trustee

Deposit Trustee and Debenture

-irustees of the Transferee Company and Scherne ;
_|will not have any lmpact on it..

Since the Dehenture trustees are the Decbenture|
trustees: of _ transferec. company, the existing
Debenture trustees shall continue to be Debenture

'_Enlpioyees"._. T SRR

- | Asthe transferee company, there will be no lmpact -
lofthe Scheme an.the employees of thé. Transferee IR
Company and the emp[oyees wﬂl contmue o ST
“|remain so. ‘ L R

Upon the Seh.eme‘ com'm.g into- effcel, all o
'|employees of the Primary Transferor Companies|. -

shall ' become the employecs-of - the.. Transferee| -

Company with. effect from “the Appomted Date |. o
| and, subject to the prowsmns hcreof on terms andy ~ .
-conditions not less favourable than’ those on- whleh -

they -are engaged by “the* Primary.- “Transferor |

Compames and without.. any 1nterruptlon of' orf - :._ .
| break-in service as a result 6f the Amalgamalton ofl~
.|the Primary’ Transferor Compames w1th lhe DT
) Transferee Company o _ o

0.

Preferencc_Shareho-lder R

Not applicable
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(iv)  Details of the Propcare Mall Management (India) Private Limited

L = A SRS %
Corporate Identification U70109KA2009PTC051228
Number
2. Permanent Account Number AAFCP2611L
3. Date o[ Incorporation October 16, 2009
4. Type of the company(ics) © Private company
5. Registered office address and e-| Municipal No.l, Sampige Road, Malleshwaram,
mail address Bangalore — 560 003
secretarial(@mantri.in
6. = |Name of the stock: exchange(s) Not listed on any stock exchange - .
... |wherc - securities . B I A I
- -cc)mpany(res) arellsted :

o (a) .S‘ummmy af ﬂre inain. objecis as per ﬂze memamndum of assacmtmn and mﬂm busmess -
S : carned ol by Propcrrre Ma]! Mmmgement (Indm) Prrvare me‘ed B ST

The mam Ob_jcClS mre: aha as stated in the Memorandum of Assocmtmn are set out
hereunder

a.  To undertake the work of pr ovidiiig all and any kind of services including but not limited
to development services, design services, construction management services, f inancing
‘services, markel research services, leasing services, specialty léasing services, project

) mar:agemem services; fehant co-ordination’. services. and markerf;zv servicesin-relation fo-
* " constructioni of malls, buildings, - houses, garages, halls, ﬂa!.s* aﬁ' ice prem.rse.}' - shops, .
‘ "re.stdenna! accammodanan godowm wan ehozrses mills, facror ies, - chmvls dwelling
"houses, roads, br{dges culverts, docks, harbour. prefs “eharves, canals réservoirs, dams, -
‘embankmedis,” irrigation “works, reclamanon mprovements, sewage. (reatment. dnd \. -
. disposal worLr drainage, sanitation, water gas, electric Izght lelephonic, telegraphic and
- power supply works, hotels, markets and hold,’ morigage, rent lease real estate, develop, -
_make Iayouts construct houses, flats, apariments, officés, Jactori ies, roads, dam, bridges,
| tanks, causeways, irvigation canals, barrages or otherwise carryon constriiction aclivities
-8 comrac!.r/sub-comractor.r or developers- mc!ud.rng Supply .of marerials, consumables,
plants, equipments, manpower necessary for its execution and-to underiake deniolition -
* conlracts and demolifion work by means of acquiring by purchase, lease, ‘exchange. hire
or otherise lands and property of any tenure .and to carry on the business of builders,
- realrors. ‘conttractors, dealers in and mamgfacmre of | prefabr icated and précast houses,
o bmidmgs and erection matena!s {ools, implements, machinery, mem!ware and ﬂaarmg'-
" material .in connection therewith or incidental thereto, ‘establish, opeh, run;, marnuge, .
_maihtain, serve and continue o gam'fanons shops and centfers for maintenance of
bzn[dmgs and: consiructions of all descuphons gardens, elecirical, electronic. and
_sanitary services, systems, apparatus and app!rances and to provide, iender and serve” " o
“such ..other- common. requiremenis as may be needed by ﬂats apartmenrs calome.s' SR
"housmg comp!exes and townshq:s ' - e : ' o




(®)

(©

(©

- Dcm:ls of tire Pramoters rmd D:recfars alor:g w:th thetr addresses E

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

. To carry on the business of contractors of civil, electrical & mechanical and all such

services in connection with the management of malls and buildings of all kinds, and fo do
all such related incidentad, and coincidental activities.”

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

NIL

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

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

15 000 cqmty sharcs DfRs.IO eacl: _

The dctalls of the promotcrs of Propcarc Ma[l Managemcnt (Indla) anate Lxmlted as on

'Aprll 30 2017 are as sel forth below

2 "”3dress,=;g——: =
Mantri House #41, Vittal Mallya
Road, Bangalore—SGOOOl
2. Propcare Holdings PviLid ‘ Mantri House, #41, Vittal Mallyaj
' : Road Bangalore-560001

Mantri Devclopers anatc Limited

S Propcarc Mal[ Managcmenl (Indla) anatc lelted has 2(Two) d:rcctors as on Apul 30 2017 - o
o ‘mentwncd as under Thc detax!s of such dlrcctors are set forth be]ow T

ﬁ_m"nﬁ% 6fsﬂif. DesiEnation sag] Z
Mr. 8 Baaskaran D1rcctor Lo Apt 412, Sobha Quartz
’ o ' Sauapur Orr Bellandur Baugalo‘e
: S . C o ‘560103 KAIN- ~
2: Mr. Ganapathy . " Director” -~ |Om, No -126, Meenaksh[ Layouf,
Venkatesh - - -7 7 - IKalena Agrahara Bannerghata Road'
- L S Bangalore 560076 '

The date of the board. H!Ef.’(IM‘T of Prapcm'e Mrzll Managemem (Indm} Private Limited at -
which the Scheme was approved. by the barzrd of directors including the name of the .
directors wito voted in favour of the resolution, wlto vated agams! .rhe resa!utmn (md who
did uat vote or parttc:pate an suclz ra‘olutmn : :

‘Details. of the Directors who voted for in the resolutlon passed on June 29 2016 No dlrcctor

voted agamst the resolutlon and al] dlrcctors part1c1pated in the mcctmg

“12



()

(2

(h)

2. Di'r_c'ct'o_;j_S' S, Posi effectlveness of the-- Schcme thc cmstmg o
I L ‘Dlrcctors shall contmuc on lhc Board wof-. thc O

I [Mr.S Baaskaran _ In Favor
2. Mr. Ganapathy Venkatesh In Favor

As on April 30, 2017, Propcare Mall Management (India) Private Limited has 165 unsccured
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 debenlure 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 Manaocnal Pcrsonnel

Post effectiveness of lhe_Schemc there w1ll‘bc no
change in the Company and accordingly, the
KMPs of the Company will conunue .

- *’ : Company

- Thc Seventh Transfcror Company holds 99 99% of .

- [Promoters 7

o the ‘Transferee. Company holds the rcmzunmg
- [0:01% of the capital of “the Scconcl ‘Transferee
‘Company The “shares- hcld By the Seventl
“Transferor Coinpany in- the Second Transferce|
Company shall be deemed to-be transferred to the
| Transferee Company and Hamara Shelters Private
Limited in the same ratic as the Transfcrec| .
Company and Hamara .Shelters Private Limited
held.sharcs in the Seventh Transfcror Company.

147 NohéPromofcr.Mgm.bCrS"' There are. 1o non—promoter sharcholdcrs in_ thc R
A i e Company : -
15 Dcposators R ','.‘- ' Not apphcablc

6. - Cred1tors L S T E As thc transfcrcc company, llablhtlcs “of  the

: Second “Transferee’ Company shall: ‘continue " to.
“{remain its liabilitics .and the Second Transferee

Company _shall, contmue to. me:c-.l‘1 dlschargc -and
s Satlsfy them :

. Upon lhc Coming “into cffccl of lhe Scheme all g
- | Liabilities of-each of the. Secondary Transferor
- Compamcs ‘(as défined in: the Schcmc) shall,
without any further act, mstnuncni, deed; matter or,
thing, be transferred . fo -and vested in and be
deemed ‘to- have been transferred fo and vested in
the Second Transfercc Company, and-thie same
| shall - ‘be . assumcd .by the Second Transferee
Company to the extént they are ou‘lstandmg on the.
‘| Effective Date. so as to_become ‘as. and from the |

Appomtcd Date thc Llab:hlIes of thc Second

13

L . 'thc capltal of the. Sccond Transiércc Company and| -~ S



viy

wii)

161 Name of the stocL e:\change(s)

Transferec 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.

7. Debenture Holders Not applicable
8. Deposit Trustee and Debenture Not applicable
Trustee
9. Employees As the transferce company, there will be no impact

- {hereof, on terms and conditions not less favourable |
than . those “on- which . they are’: engaged by -the|. o
Secondary Transferor Compames -and without anyl- . .
,'mterrupt[on of or bréak in service:as'a result of the| > - S
the Secondary Transferor D

. :-Amafgamauon “of-
Compames thh the Second Transfel ee. Company

of the Scheme on the employees of the Company
and the employees will continue to remain so.

Upon the Scheme coming info effect, all
employees of the Secondary Transferor Companies
shall become the emplovees  of the Second
Transferce Company with effect from the
Appoinled Date and, subject to the provisions

Not apphcable K

* ;| Niumber” -

' [10: 7 Preference Sharehalder. * ;
Details of the Anthariksh Constructions Private Limited | o a
_‘:_"'Or:' ParEcl ESas S = .-;—_‘—.5;"::" Fpiica -3,. 2 .'..L" A=
fite e B s o i &'1; : LS S e R
|1.: . |Corporate Ident:ﬁcation U45201KA2006PTC039179 s

i AAQCA'sszoD:". ST

NP Pmmmmb S
3 o 'Date'\oflncorﬁofaudn - - May]2006 .
14 -' Typ ¢ ofthe COmpany(Ies) Prwatc compan}’ '
13. g chISt"-fﬁd Ofﬁce addrcss and e-|Mantri House, No. 41, V[Ltal Mallya Road Banga‘lore — -

'matl address . 560001

secretarial@mantri.in ]

. where - securitiés -

<of
'company(les) are l1sted :

Not lisied on any stock exchange-

Other:Paﬁicﬁlars of"AhthariksE Conétro'oiith'Pfiyale Limited ‘as per Rule 6 3 of the Merger Rules -

14




(a) Summary of the main objects as per the memorandum of association and main business
carried on by Antiariksh Constructions 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 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, 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,
shaps, offices, garages, \varehouses, buildings, works, workshops, hospitals, rursing
homes, clinics, godowns and other commercial educational purposes  for and
conveniences 1o purchase for development, and/or for resale and/or to let our andior to
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 whether real or personal 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 fenure and any
interest therein and tg erect, sell and deal in free hold and acquire leasehold fand and to
- make advances upon the security of land house.or other property or any interes thereon. "
i-and‘to. deal by iy of sale,’ lzase, exchange’or otherwise With laiid. and. hoyse properiy .

" and othei-iinmovable property,
) : ’ 7-.,. - Ve T i R

‘ ob_f‘?dS'.ﬂf-A‘ﬁtliqrikSIz Constructions” A
"—-_‘Priva?e__Limltefdduﬁugthe_ [t'_?_si’_ﬁu:e"_ife{rfs'_- T

27 (b) n :D'e;_r'qx_"(sf of':c.'k‘dn;'éé: of name; régistered aﬁ‘icaau

B @©. g Details .af the ‘éajjifaf -Etrfl_éﬁfrg 'af "Anﬂr&_rfkstl: . C‘biﬁtﬁtd{iﬂ'ff&‘,' _Priv.a_'te: Limited. iﬁ_clﬁdr_'ng
- authorised, issued, subscribed and paid up share capital ' ‘ ' -

- The-share capital structure of Anthariksh Constructions Private Limited, as on Aplril 30, 2017,
is as under: - : - ; . -

1 1(_]2600 equity shares fQ:f Rs.10 eac?hf L

@) - befqilcra__f the .Prom'oz’er.s:‘ and Directors aloig with their n;f&;f.réss_e._s'_ o

- The details of the promoters of Anthariksh Construgtions Private Limited as on April 30,2017
 are as set forth below:. - - S e e - : o

: P T—J:,‘E:r
i

et

Developers Pyt Lid - . [Mantri Ho
e Road, Bangalore — 560001

Anthariksh Conistructions- Private Limiled has -2 (Two) directors as on April 30; 2017,

mentioned as under. The details of such directors are set. forth below:




(©

Mr Methuku Srlmvas

Director

Huteera, 4™ Cross, 1st Main Meenakshi
Residency, Kodipalya, Kengeri Hobli
Bangalare - 560060

2, Mr. Ganapathy
Venkatesh

Director

0Om, No.126, Meenakshi Layout, Kalena
Agrahara, Bannerghatta Road,
Bangalore 560076

The date of the board meeting of Anthariksh Constructions Private Lintited at which the
Scheme was approved by the board of directors including the name of the directors whe
voted in favour of the resolution, who voted aguinst the resolution and whe did not vote or

participate on such resolution:

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

SNal N AThCs BT Al DItos S
T 7 g R A = S A vt ?
1. Mr Methuku Srm:vas In Favor

Mr. Ganapathy Venkatesh

: _As on’ Apn[ 30; 2017 Anthar:ksh Constructron; anate Llrmted has unsecuxcd credltors' A

R _;f'_.and amountduc to such unsccured cred1t0rs ISRS 6,14 335[—'»“_; i e

(g) Dlsclosurc about eft‘ect of the Schemc on matenal .mterests of dlrectors key managcnal
S _personnel (KMP) and debenture trusteta" o B I

In Favor

Pleasc refer’ I.o pomt no. (h) below for the effcct of '_the Scheme on - materlal mterests of

3_,-" —dll’CCtOl’S key managerlal personnel (KMP) and’ debcntu.re lrustee

)

Dlsclosure about the effect of the Scheme on thc folIowmg persons

Key ManagcnarPorsonncl N

| Pursuant to Part VI Clause 29 of the Schemc upon

O | KMPs:of the Company will automatlcally ccasc o ,' -
o hoId then' respcchvc posmons - NE

s lcatonee

coming into effect of the Scheme, the Company
shall stand: dissolved ~without winding up, and|

1z, ' Dircctors

. -Pursuam to Pan VI Clausc 29 ofthe Scheme upon
- |coming.. into. effect of the Scheme, the Company
- ‘|shall’ stand . dissolved. without winding “up.
| Accordingly, -Gre - Board of . Drrectoxs of the’
' Company will ccasc to ex13t-

Promoters

LN

| capital- held.- by the Transfercc Company in the| -
. Company shal[ stand cancclled and the Company :

Upon thc Schc'mc n::ominor i'nto effect, the-share|

shall cease. to ex:sl

4, Non-Promoter Me_mbcrs o

: Thcrc ‘are no non—promotcr sharcholders in the '

Company

; 5., |Depositors

Not applicable.

-".'6'. Crcdi‘toi-su

B Upon the-ooming-into. effect of the” Schems, all | -

R | Liabitities of "each of - the: Primary Transferor o




@

Companics (as deﬁncd in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be translerred to and vesled 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,

RO ST ] PrcferenccShareholder o]

7. Debenture Holders Not applicable
8. Deposit Trustee and Debenture Not applicable
Trustee
9. Employees There are no employees in the Primary Transferor
Companies and therefore, this section is not .
achabJe to the Primary. ‘Transferor Compamcs N A
- Not apphcab[e R R

Corporatc- Identlflcatlon

" [Number

U70 i 02KA2010PTC055789

Permanent Account Number

AAGCMSE394L

* | Date of Incorporation _

N Noyeml;erB,_ZQlO. _

[ Type o the dompansiies)

L Prlvale company

] ch1stcred ofﬁce address and e-
. -jmail addl ess -

Mantri
560001

sccrctanal@méhtri.in

Housc No 41 Vlttal Mallya Road Bangalorc -1

; | Name of the stock exchange(s)
| where. -

‘Securities - of
company{ies) are listed

Not listed on any stock exchange

:Othér:Phbli'cui_afé of 'Mantri 'Aliodes Private Limited as per Rule.6;3 } of the Mérqer Rules,

Summarv of the | mam objecl.s' as per the memomndmu of assocmtmn and maiin busmcss .

carrfed on b y M antn Abodes Prwa!e Lzm:red

17~




The main objects, infer 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 contractors, erectors,
construction of buildings, houses. apartments, structures or residential offices, industrial
institutional or commercial or developers of Co-operative Housing Sociefics. developers
of housing scheines, fownships, holiday resorts, horels, motels and in particular
preparing of building sites, constructing, reconstructing, erecting, allering, 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 fo purchase for development, and/or for resale andfor 1o let owr and/or fo
hold lands, houses, buildings structures and other properties of any tenure and any
inferest therein and fo 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 lenure and any interest
therein and to erect, sell and deal in free hold and acquire leasehold land and 1o 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

. mmrovable pf open‘y -

o (b) _'__ ) é-.i ' Demzls of cltange af :mme, regrsrered oj]‘ e ﬂnrl abjects af Mautn Abodes ana(e Ltmr!ed
ce :'durmg the [astfveyears EECIEE R T - ol

(C) 'VDetads 'of the capzral stmcmre of Man!n Abades Prnlﬂie anred .rncludmg m.'ﬂmrrsed =
IR ‘rssned subscrzbed tmd pmd :q; snarecap.rml : . : : -

'The share capltal structure: of Manl.n Abodes anate L1m1ted “as.on Apnl 30, 2017 isas
} under

10; 000 cqurtv shares ofRs 10. each -

-y ‘Detmls of ﬂte .Pramoters ami Dzrector.r alang wm& ﬂze:r addresses B

. The dctalls of the promoters of Mantr] Abodcs anatc leltcd as on Apl‘l| 30, 2017 are as. s set
: forth below:. . " . ) : . .

- Mantn Dcvelopers Pvt Ltd‘ DR Mantrr ‘House, Nroﬂ41 Vittal Mallya
- B Road Bangalore - 560001 '

_.Mantrl Abodes anatc leued has 2 (Two) dlrectors as on Apnl 30, 2017 mcnnoncd as
unde| The detalls of such ducclors are set fbrr.h bclow S

-- .@Iame&ﬁ}mﬂcx_.’
S

| Methuku Srinivas -

Director” :

Cross st Mam Mecnakshl
Re5|dency, Kodlpalya, Kengeri Hobh
Bangalore 560060 s

'7 -V- I 8 ) E



(e)

®

R

- personnel (KMP) and dcbcnture trustec

Pleasc refer to pomt 1o, (h) beIow for thc effect of‘ tl1c Scheme on matenal intérests “of
,d1recters key managerlal pcrsonne] (I\MP) and debenture trustee

~Dlsclosure about the effcct of the Schcme on the followmg pcrsons

Om, No.126, Meenakshl Lavout Kalena
Agrahara, Bannerghatta Road,
Bangalore 560076

Ganapathy Venkatésh Dlrecr.or

The date of the board meeting of Mantri Abodes 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 voted 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
vated against the resolution, and all directors participated in the meeting,

SENGEI = NG Mes A Re A IRt s = 2
L |Mr Methuku érini;és B — - B In Favor '
2 Mr.Ganapathy Venkatesh In Favor

As on April 30, 2017, Mantri Abodes Private Limited has 2 unsecured creditors and armount
due to such unsecured creditors is Rs. 19,401/-

Dlsclosure about effcct of the Schemc on matcnal mterests of dlrectors ;ﬂ_l{éyf"iljﬁpag-’qiélf:j -

e edtio ,tzof?ﬁéiche X
Pursuant to Part VI Clause. 29 of the Schcme 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 respectwe positions,

Key Managenal Personnel_

2o Directors:. T Pu1suant to Part VI Clausc 29, ofthc Schemc -upon

: commg ‘into’ effect of- the_Scheme; the. Company -

‘| shall: stand - dlssolved wnthout wmdmg ‘up.
Accordmgly, the Board of Dlrectors of the

-Company w111 ccasc to cxlst s : HE

[3.7 | Promoters . . U[)on the Scheme coming into effed, the share

capital -held by'ihe Transferee Company. in the| -
Company shall stand cancclled and tha Company o
shall cease to exist.. .

4. Non-Promoler Members T [1c:re are no.- non-promoter sharcholdms m lhe .
. Company . . T . . e
5. Depositors. ' R S Notapphcab[e RN
6. ' C;ed_it_ors S C Upon the commg mto effect of Lhe Scheme all

Liabilities of each of .the Primiry Transferor|
| Companies (as defi ned in the Scheme) shall,
" [without any further act, mstrument, déed, matter or

thmg, be transferrcd to and vested- m and ‘be. "
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deemed to have been transferred 1o 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 Transferce Company on the same
terms and condilions 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 Debeniure Not applicable
Trustee
9. Employees There are no employees in the Primary Transferor
Companies and therefore, this section is nol
applicable to the Primary Transferor Companies

10. Preference Shareholder

Not applicable

' Number '

. Identification | -

" U70100KA2010PTC036156

Permanent Account Number

AAGCMSBS71P

¥}

. Date of Incorporaiion

December 7, 2010

Type of the company(ies)

Private company-

" _—Reolstered off' ice addreSS and e+
L iail addrcss : :

. 560001

‘secretarial@mahtri.in'

Manln House No 41 V!ttal Mallya Road Banaalore -

Name of the stocL exclmnoe(s)

lwhere - sceurities’. . of|:
) _‘cpmpany(ie's)._‘are‘ listed .

Not listed on any stock exchange

(M) Other Partrcu[ars of Mantn Propertv Develouel 5 Prwate errted as per Rule 6(3) of the Merger Rules

@

.S'rmunaiy bf rhe main bbjec'ts as per rhe memorammm'of association and main business
carried on by Man!rr Praperfy Deve!apers Przvate erz!ed :

The _main objects .rn.rer alza as

: hereunder

stated in the Memorandum of Association, are set out

a To cany ‘on the busmess m alf b anches of arclmec!ure and qf comrac!ors ar ector'.s‘
cons!mcnon of burldmgs houses apai {Ients, smtcfure.s‘ or resrdentm! ojj" ces, mdzrsn ral



)

(c)

L@y

2017, is as L_x_ndcr._

{10,000 eqﬁity.sliavé?_'of—Rsslﬂz'a.éc :

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, constiucting, reconstructing, erecting, allering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flats, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, buildings,
mursing homes, clinics, godowns, and other commercial educational purposes for and
conveniences fo purchase for development, andior for resale and/or 10 let our ahd/or to
hold lands, houses, buildings structures and other properties of any tenure and any
interest therein and (o 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 seent
expedient.

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

NIL

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

The share capital structure of Mantri Properly Developers Private Limited, as on April 30,

- Details of the Promiters and Directors along with their addresses *

The details of the promoters of Mantri Propcrt)'" Developeré Private Limited as on April 30,
2017 are as set forth below: T A '

e Ad
No.61, Nanjappa Block,
.. .|Tank, KG Nagar; Bangalore South,
| Gavipurari © _ Extensiori - " Bangalore

Mr. Manjunatha Aithal

-~ {seope

2. MR G_anapathyvenkatés_ﬁ s Om,NolZG, -Meenakshi’ 'Layout, |. -
' o “- -t .7 |Kalena Agrahara, Bannerghatta Road,
Bangalore 560076 :

Mantri Propefty.DéVel'opc_rs Private -‘L'imitéd'ha_s- '2_'(Tvs'.c_i‘)_-.directo.rsr as on April 30, 2071'_7,‘ .
menlioned as undei. The details of such dircctors are set forth below: ' ) '

-

0 TN D FeCtoriy: e SR dressia e
Mr. Manjunatha Aithal | Director .-, | No:61, “Nanjappa -Block, Near Water
ST T e | Tank, " KG 'Nagar, Bangalore South,
o .= |Gavipuram . Extension  Bangalore| -
. Y IV 1105 - R, . !
2. . [Mr.Ganapathy - - - |Director. . - “|Omi; No.126, Meeanakshi Layout,
Venkatesh .- .. .. | -7 - - "-|Kalena Agrahara,:Bannerghatta Road,
o s Bangalore 560076 - ‘




(&)

®

(g)

b

) dtrcctors key managcnal personnel (KMP) and dcbcntﬂro trustee o

Djsolosurc about t.ho effcct of thc Schomc on the followmg porsons

{3 |Promoters . Upon the Schcmc coming |nt0 effect the share

14 Non-Promoter Members - Thero are no non-promoter shareholdcrs .in Lhe
' ' ' A Company '
g 5. i Depositors . - Not applioablo
6. . |Creditors : Upon the coming into effecl of . the Scheme, all

The date of the board meeting of Mantri Property Developers Private Limited at which the
Seleme 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
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 directors participated in the meeting.

1. Mr. Man_]unatha Aithal InFavor
2. Mr.Ganapathy Venkatesh In Favor

As on April 30, 2017, Mantri Property Developers Private Limited has 4 unsecured creditors
and amount due 1o such unsecured creditors is Rs.5,76,53,032/~

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

Please refer 1o point no. (h) below for the effect of the Scheme on matcnal mtetests of .

: Pursuant to Parf VI Clause 29" of the Schem , upon |
" |coming into-effect of the: Scheme, the’ Compiny|
_|shall stand “dissolved without- Wmdma up, and| .

KMPs of the Company will automattcally ceaée to_r K=
hold their rcspcctwe pomt:ons ’

) Key Managenal Personncl

2: "{Directors Pursuant to Part VI Clausc 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.

Sonen i 7w lcapital held by the Transferse Company in. the‘-i""'
e T - | Company shall: stand cancellcd and thc Company S
' B shall ceasc to exist: . o

Liabilities of each of the Prlmary T ransferor'
Companies (as defi tned in the Scheme) shall,
without any further act, instrument, deed, matter or|-"
thing, be transferred to @nd 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 thc extert
they are outstanding onthe Effective Date so as-to |, |
become as and from the' Appointed Date, the| -
. Ltabtlmes of the Transferec Company on the same}” -

L I



terms and conditions as were appllcablc to the
relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
salisfy the same.

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 thercfore, this section is not
applicable to the Primary Transferor Companies
10. Preference Shareholder Not applicable

(Xii} Details of the Brahmagiri Realtors Private Limited

U45201KA2006PTC039175 s

Corporate: '-' B [dcnt:f callon
’ Nltmber — N

T [PermARent Acegunt Number | SR '-.M'?_'GBGSGB'-

3 fpate ffIncorporation T May 12006 .
S la T){[:Je of—*Lhd companjz(_ieé) g ‘, L '-.Pfli,vafe- éompény‘ S
5. - Registéred oﬁlce addtess and e- | Mantri I-louse No. 41, thtal Ma[lya Road Banga[me -
mail address - ‘ - 560001

) secretarial@mantri.in

6. o {Name. of thc stock exchange(s) Not listed on any s'_lqcké:-ﬁch_angi_:, ol
o " [where - SeCLll'lthS"-' . of S D e
- _company(lcs) are Ilsted B

(Xlll) Other Pamculars of Brahmagm Rcaltors Prlvate Limited as gcr Rule 6; 3) of the Merger Ru[e

-(a) 'Summmy of ﬂze mam objects as per the memamndum of as.s'ocmtwu and. mauz busmess -
T carr:ed on by Bmhmawn Rea.h‘ars Prwate Lmnted S e
"Thc main- objects mter aha as stated in ‘the’ Memorandum of Assocmt:on are, set out ’
- -,'hercundcr . - - : .

a To carryon, the bztsmess in all branches of o chrtec!ure and of conlr acfors erectors
- .consir tction of budildings, houses, apartments, siFuctures -or ieszdemtal affices;
- industrial, msmm:anal or commercial or developers of co-operative housing societies,
_ . developers. of housmg Schemes, (ownships, holiday -vesorts, hotels, - motels and in
- parﬂcu!ar preparing of building sites, constructing,. reconstructing, €recting, alfering, ..
: ':mpravmg, enlaiging, developing, decora!mg Jurnishing.and maintaining of structures, -
. flats, - houses, Jectories, shops,. - offices, garages, warehouses, buildings, works, .
_wwi\shops hosprtals nursmg homes clrmcs godowns and o!her commercm(

oy



(b)

(©)

-

()

educational purposes for and conveniences to purchase for development, and/or for
resale and/or to let our and/or to hold lands, houses, buildings structures and other
properfies of any tenure 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 temire and any
interest therein and lo 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 fo deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable properiy.

Details of change of name, registered office and objects of Bralmagiri Realtors Private
Liniited during the last five years

NIL

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

The share capital structure of Brahmagm Realtors anate L:mlted as on Aprll 30, 2017 isas
under . . . S '

10, 10'000 equnty shares of Rs- 10 cach

" Details bffhé Promoters and Director.s; afdrzg ivr'i‘h {héir'addriz.ésé.'r :

The details of the promoters of Brahmagln Realtors anate Lmuted as on Aprll 30, 2017 are' .
as set forth be[ow

; ‘Mar-l-tn Dev'elopcrs Pvt Ltd ~ +. |Mantrj House No”4l 'Vrlltal-Ma[[ya R
T R Road Bangalore——560001 '

) Brahmagm Rcallcus I’uvate lelted has 2 (Two) dlrcctors ason Apnl 30 2017 mentloncd a$ ' ‘_
. under The details of such dlrectors are sel forth below' ST : B

{ Mr. S Baaskaran . D1rector APT 412 Sobha-Quartz Sarjapur er
' S Belfandur Bangalore 560103 KA IN.

2. Mr. Manjunatha- . | Director -

) :|No.bl1, Nanjappa Block, Near Water
|Aithal 1. i Tank, KG- Nagar Bangalore - South;
: ' ' o Gawpuram, Ext_erg_smn- B_angalore

'560019 T

The dm‘e of the board meetmg af Bmkmag:rt Rea!tors Prwm‘e erzted m‘ w!nck t!ze Scheme
was approved by the board of directors mcludmg ﬂze name. of the dtrectors who, voted ia

.- Sfavour of the resalutton, who valed agmmt tlte resaluttan and who du! not vare or' '
' partzcrpate OH such resolm‘wn : Co ;

24
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(k)

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 mecting.

Mr S. B;askaran

In Favor

I.
2. Mr. Manjunatha Aithal

In Favor

As on April 30, 2017, Brahmagiri Realtors Privatc Limited has 2 unsecured creditors and
amount due to such unsecured creditors is Rs.38,67,74,260/-

Disclosure about cffect of the Scheme on material interests of direclors, 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:

- |Pursuant to Part VI Clause 29 of the Scheme upon -

: J{coming. intér effect of:the Schcmc the' Cempany [
.} shall stand dlssolved wnthoul winding up,- and|.- .o
- KMPs:of thie Company ‘will automatlcally cease 1o
0 hold thelr respectlve posntlons :

e s e

R D L O T Ta A Ts

2 [Direstorst -

. Pursuant t© Part VI Clause 29 of thc Scheme upon e T
commg into effect ‘of thc Scheme the Company Lo

- |shall
Accordmgly, “the "Board. of Dlrecl.ors of lhe

-stand " digsolved w1thout ‘witding : - up.

Company will ceasc to exist.

13 .{ Promoters .

Up(__)n the Scheme coming into. éffect, the share.
capital held by the Transferee Company in the
Company shall stand cancelled, and the Company
shall cease o exist.

4. anfPrqmotenMemb_eES o

+| Thefre -are no_ non-promoter shaleholders in lhc
'»Company ‘ R o

5.0 Depositor_s“— e

' f Notapplicable -

6. Creditors

| they are outstandmg on the Effective Date so as to]. -
- |become as and from the Appomted Date, - the
- |Liabilities of the Transferee Company on the satme |

Up'on the coming info effect of the Scileme all].

Lisbilities.” of each of- the. Primary: Transferor| - * )

Compames (as' defined in. the Scheme) shall,
without any finther act, mstrumenL, deed, matter or| -
thing,  be transferred. to and-vested in-and bel

deemed to have been transferred to and vested-in{ ™

the. Transferee’ Company, ‘and the same shall bél .
assumed by the Transferée Company to'the cxtent '

terms and conditions as. were applicable to 'the|

relevant Primary- Transferor _Company, and ‘the| >,  °
“[Transferee Company. shall- meet dlscha:ge and .
: sansfy the-same. ;| - - . .

T




Debenture Holders ] » — Notaopllca;ble

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

Companies and therefore, this scction is not
applicable to the Primary Transferor Companies

10. Preference Shareholder Not applicable

(x1v) Details of the Mantri Mansion Private Limited

(<]
I Corporate ldentification|  U70102KA2010PTCO55630
Number
R -Pormanen[-Accounl Number - |7 - . AAGCMS39IN. -
: 3 3 Date of Incorporatlon _';Qotobet'%, 2010 @
) 4 o Typc of the company(les) : anate company
A5 E chlstered oﬂ"ce address and e Mantn House No 41 Vittal: Mal]ya Road Bangalore =
s mall addrcss R T 560001 ' ) . ] I
: -secrétarial@‘ro‘aﬁtti.in S
6. [ Name of the stock exchange(s-) Not listed on any slock cxchange
. | where securities of o :
company(ies) are listed. ‘

' (XV) 0the1 Pamculars of Mantn Mansnon P- 1vate lexted as pex Ru[e 6( a) of the Merger Rulcs

(a)_ : Summmjr of the tnain ob;ec!s as per ﬂzc memomndum of assocm!mn rmd mam busmess. :
_carned on b y Mam’n Mmu‘mn Prware Lmuted -

! The main objects rm‘er al:a as stated in thc Mcmorandum of Assocrauon are. set oul '
’ hcreundcr : : C '
a’ To. cany on rlfe bzrsmess i all be anclfes of ar c!utec!we and of conrractors erec.ror.r S
' _~constiuction of bmld!ngs “houses, - apartments, Ssiructyres or residential. ojj" fces, -
indusirial, msrrtunonm' or commercial or developer: of co-operative’ housing societies,
dcvelope:s of hausmg schémes, !ownslnps holiday resorts, hotels, molels ‘and m_‘ !
pamcuiar pr eparmg of. bmldmg sites, - con.s'trucfmg, reconsiructing, erectmg, altermg
inproving, enlargmg, developing, decora.rmg, Surnishing and maintaining of structures,
" flats, houses, _fuctories, - shops, offices, garages, warehouses, buildings, works,
'uforkrhops hospitals,” nursing: homes, clinics,- godmms and other - commercial
. educational purposes fO} .and .convénjences 1o purchase for development, and/or for -
 resale and/or to et our and/or to hold larids, houses, buildings structures and other -
propemes of any tenure and any mteresr !here:n and fo purchase .s'ela' Iea.se h:re -




(b)

©

T @ ne

(o)

exchange or othervise deal in land and house property whether real or personal and
turn the same into account as may seem expedieni.

b. To purchase for resale in land and house or other property of any lenure and any
interest therein and to erect, sell and deal in Jree hold and acquire leasehold land and 1o
make advances upon the securily of fand house or other property or any interest thereon
and (o 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 Maniri Mansion Private Limited
during the last five pears

NIL

Derails of the capital structure of Mantri Mansion Private Limited including authorised,
issited, subscribed and paid up share capitai

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

Defa:!s of tf.-e Promoters rmd Dtreclars rzlang wn'h tlze:r addresses o

“The dctails of the promoters ofMantn Mansmn Pr:vate lelted as on Apn[ 30 2017 are as‘
- osel forth below - ) : .

S NAM EOL: ?E?‘Promote B =
. Mantrl Developers P\«'t Lid - ) Manlrl House, No. 41, Vittal Mallya
Road, Bangalore — 360001

: "'Manln Manswn Prlvatc lelted has 2(Two) dlrectors as on Aprll 30 2017 mentloned asi'- R
g undcr The detalls of such d1rect0|s are sct forth below R e

SN %.Nameof Di ect“?' gm]}eST@EElﬁo : EEE X SERGEEn)
. Mr. H S Girish Gupta, |Director L Eshwara Nllaya Fl lal No C- 307 Mantri
©o- . - -+ [ Tranquil, Sy No 7,9;&13, Gubbalala
- | Village, Ka.nai\apura Road- Benga[ooru
L o e . |560061 '
2. | Mr. Prannoy Kuymiar _ | Director . | Serene " Acres; Flat No.3, Block.CS,
- Voo T © -7 |Thuraipakkam, Toll Gate 200FT Road,
Thumlpak_kam Chennal 600097 N

T he date of tlze baard mee!mg af Mantri Mansion ana!e Ltmzted at which the Sc.’teme was
o appraved by the board af directors mcludmg the name of the directors whe voited in favoyr
. of the résolution, wlw uoted agmust the resolution and who did not vete or participate on

such resolutmn g

. -;Delarls of the D1rcctors who votf:d for i rhe rcsolunon passcd on June 29 2016 No dlrector
L votcd agamst the resolutlon and all dlrectors partlclpatcd in-the meetmg :

N Al

100 000 e T




i I iF
. Mr H 8 Gll’lSh Gupla In I‘avor
2. Mr. Prannoy Kumar - In Favor

(63 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) Disclosure about effect of the Scheme on material inlerests of directors, key managerial
personnel (KMP) and debenture trustec:

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

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

key Managcnal Pcrsonnel Pursuant to Part VI Clause 29 of the Schcme upon
coming into effect of the Scheme, the Company
4. - . ) shall stand. dissolved without winding up, and|.
coolem e s s | KMPs of'the Company will automahca]ly ceasé 1o B

L e e hold thel[‘ respectwe posmons T -

_Pursuant o Part VI Clause 29 ofthe Schemc upon S
- coming: into effect. of the Scheme the Company :
“7| shall- :stand - dissblvéd - wrthout winding “up. |- s T
. | Adcordingly, the Board. of - Dlrectors of the. e
S Company w1!l cease to extst o .

13. - [Promoters . T ,U_pon _-the Séhemc,'c_oming -into_ t_a'ffect, the share| .
: e .| capital held by the Transferee Company in’ the|
| Company shall stand cancelled, -and the Company

-| shall ceast to exist. :

4, | Non-Promoter Members There are no non-promoter shareholders in they
' ‘ Company

s, :j'_l .-+ | Depositors - ‘- o Not apphcable o

6. ¢ |Creditors - T Upon the commg Tnto effect of thc Schcme all

SRR P S : © - - |Liabilities of edch- of: the . Primary - Transfe:or '
Compames (as dcﬁned in. the . Scheme) shall
without any further act, instrument, deed, matier or
| thing, ‘be- transferred .10 and- vested “in and be
deemied to have been transferred to'and vested-in
*|the Transferee Company, and-the same_shall:be|
S : . . .. ‘|assumied by the Trdnsferee Company to’the. cxtent .
RN B -~ |they are outstanding on the: Effective Date so as to A
o ' " '|become .as5 and from -the Appomtcd Date, the| = -
. L1ab[llt|es of the Transferee ‘Company on the samé L

tefms and ‘conditions: as were apphcable to the|.
. | relevant Primary’ Transferor Company and. the |:
- | Transferee Company shall meet, dlscharge and'
" satxsfy the same .

7 '--.Débentuquqldt:rs'. N Notap'pl@cablg: :

g Dapdsit Trustes. and Debenture] . - - .. Not applicable



Trustee

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

(xv1) Details of the Avant Garde Shelters Private Limited

1. |Coorate Ideniification] U70102KA2009PTC051227
Number
2. Permanent Account Number AAICAI2825
3. _ |Dateof Incorporation o . October 16, 2009
4 Type ofthecompany(lcs) o — Puvat.c company

I' ,5;7 Reglslercd ofﬁcc address and e Mantrl Housc No 41 V:tlal Mal[ya Road Bﬂngalore =f
- malladdress SR . 560001 ' : Lo . :

! secretarial@mantfi.in

y 6. . N Namc of the - stock exchange(s) Not listed or any‘sfocl-c exchangé.” - g
" |wheére” - secunncs S ofk o R :
lJC_!mpany(ies)_ are listed -

{xvil) Other Pafticulars of Avait Garde Shelters Private Limitcd as per Rule 6_(3) of the Meérger Rules

{(a) = Sumniary of fhe main objecis as per the memorandum of rzssacmtmu and JJm'm busmas.
oo carned au byAvmzt Garde .S'helters Prwm‘e Lmzrred : TS SlE

: 'Thc mam objects mfer almr as stated m thc Mcmorandum of Assomauon are set out_'-
heleunder ’ - L :

a To carty on the busmess in m’l branches of architecture r.md of comractors eteclors, -

U counstruction of buildings, houses, apariments,  Structures or - residential offices,
indusirial, institutional or commercial or deve!ope.r.r of ca-operam'e housing societies,
develope;s af housing schemes, rownslups ‘holiday resorts, hotels, motels ond in

" particular preparing of building sites, constructing, reconstr uc.rmg ‘erecting, al!ermg- -

. Amproving, enlarging, developmg decorating, ﬁumshmg and-mairtaining of structures, .

- flats, houses, factories, shops, offices, . garages, warehouses,” bmldmgs works,” -

- worlshops hospitals, nursing . homes, clinics, godowns, "and other commercial
educatiorial purposes for and conveniences o purchase for development, andlor for~ -
resale and/or to let our andlor to hold lands, houses, buildings structures and other
_properties of any lenure and any interest therein and to purchase, sell lease, - hire N
" exchange or otherwise deal in land and house property whether real or per.s'onal and
turyi the same inte account as may seem expedrem :

6. To purchase Jor. .re—m!e in land and house or othei pr operty of any Iem:re and any :
C rm‘er est.ther ern and to erect, sell and deal in free hold and acqtme leasehold land and fo o



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 properiy
and other immovable property.

(b) 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 Avani-Garde Beverages Private
Limited with the Registrar of Companies in the State of Karnataka.

Conscquently, the Sixth Transferor Company changed its name and vide a fresh certificate of
incorporation dated May 20, 2011 issued by the Registrar of Companies, Karnataka, the name
of the Sixth Transferor Company was changed from Avanl-Garde Beverages Private Limited
to Avant Garde Shelters Private Limited.

(c) Details of the capital structure of Avant Garde Shelters Private Limited including
authorised, issued, subscribed and paid up share capital

The share capital structure of Avant Garde Shelters Private Limited, as on April 30, 2017, is
as under:

o (d) 71"7Dez’mls af t!:e Pramoters and Dzrec[ars (!Iarrg wttlr ﬂlerr rzddresses 7 y T

Thc detalls oflhe promoters of Avant Garde Shelters Private lelted ason Aprll 30, 2017 are -
as set Torth below: . : . .

NI e h LG OOt C ot e | s A ;
. Mantn Mansmn anate Limited . Mantrr House No. 41, Vittal Mallya
: : - Road Bangalore 560001 L

Avant Gardc Shelters Prwale Lm'uted has 2 (Two) d:rectors as on Aprll 30 2017 mcntloncd "_ o
as undcr The- delarls of such dlrectms are set forth below o : .

Mr- Manjunatha _ D:rect_or . No 61, Na.njappa- Block Near Water .
Athal - © .1 lank; KG Nagar, Bangalore SouLh -
- o o .Gavnpuram Extensmn Bangaloro '

- . - ‘560019KA .
2. ' |MrGanapathy - _ |Director .~ - [Om, No.126, Meenakshi Layout ‘Kalena|
g Venkatésh R BT Agrahara, -Bannerghatta - ™ Ro_ad, ‘
) oo ' IR Bangalore 560076 ; - L

(e) T !re date of the board meeting af Avarit. Garde Shelters- anate Limited at wlm:h ﬂ:e Scheme was -
o approved by the board of directors mcludmg the. rame of the directors who voted in favour of the

- resalulzon, who voted agamst lke reso[uuan m'zd wlta dzd nat vo.re or pamapate on such

N re.m[utlon : o , T

L 71,00,0000)



®

(e)

(b

e TR Non-Promoter Members 7y | There are 0 I

. 5 Debc}'sito_rs S o - - S .Nd_t_'applicabie

Details of the Directors who voted for in the resolution passed on June 29, 2016. Ne director
voted against the resolution, and all directors participated in the meeting.

L. Mr. Manjunatha In Favr
Aithal
2. Mr.Ganapathy Venkatesh In Favor

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

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

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

| Putsuant to Part.

A shallstand "'_rdis'_éthi:d-_-wi't‘hout-~winding up, and| - -
TKMPs of the Company will automatically cease to SN

| hold their fespective positions.

2.0 Directors. " - . 7. |Pursuant to Part VI.Clause 29 of the Scheine, upon| -
B B P . “|coming into effect of the Scheme, the-Company| - -
D, ‘shall - stand - dissolved - without winding  up.|..
B ' ' - ) Accordirigly, ' 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 Transferee Company in the
| Company shall stand cancelied, and the Company
| shall cease to'exist. . - - R

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

o ' - {Liabilitics of -each of the Primary  Transferory
. _Coﬁl_panie_s‘\(a's,' defined in the’ Scheme) shall;| = -
7| without any-further act, instrument, deed, maiter or|
" thiing; be. transferred to and vested in and -be|
- [ decmed 1o have been transferred to and vested inf:
“|the ‘Tranisferee- Company, and the same shall be
| assomed by ‘the Transferee Company to the éxtent
. {they-are outstanding on the Effective Date s0-as 1o

. |bécome as and from the Appointed ‘Date, the|
| Liablitics of the Transferee Company on the same |
" lterms "and., conditions. as were applicable to the|
| relevant Primary - Transferot ‘Company, and' the| -
Transferee_‘-(i‘ompahy'.shalll meet,” discharge and| - -

| satisfy-the same”. S -

| _ VI Clause 29 of the th_emé,'_upoﬁ - o
| coming: into -effect. of the-Scheme, - the Company | = < :

on-promoter sharehiolders in thel .. SRR



N5 R o ersonss ; hesScheine et

7. Debenture Holders | Not applicable

8. Deposit Trustee and Debenture Not applicable

Trustee

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

10. Preference Shareholder Not applicable

{(xviii) Details of the Propcare Holdings Private Limited

Corporate Identification

Number

U45400KA2007PTC044486

-  Permanent Account Naniber- |-

- AAACZ3I04HL. .

S D'é'tcfo_f‘_lxi'c_drp()'::atibn e

- :l\i!_qv_éjtilt_)ei.fl'G; 2 07 -

- Type of the company(les)

E Reglslered oﬂ' ice address and e-
‘| mail addrcss

Mantn Housc ‘No. 41 Vlrtal Mallya Road Banga[ore -

560001

sccrctanal

mantri.in

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

of}

Noit listed on any stock exchange

(xix) Oﬁhér'Pani'culra'rs‘bi"_,'l’.i"ol‘:',c_:'éire‘—Ho'l'c'l‘in";’.ini:';félrér-Limin'éd:as'b'é.'f Rhté émi'of'iiiélviér‘;qcr'r{ﬁ les

@

Summary of the main objec{s as per rhc memamﬂdam of rrssacmtmn (md mam busme.s‘s.

hereunder

crrrned on by Prapcnre Holdmgs anrrte Lumred

 The main ObJCClS inter aha as stated in’ the Mcmorandum of Assomauon are’ set out, .

-d.i' To canjz on the bustness of prowdmg erfher dfrecﬂy or. through subsrdfai jes, facrhtres
- -services, - arrangemenis, consullancy, execution and.- any’ other related matter with
. respect to maintenance, upkeep, landscaping, security arrangeinents, maintenance. in the
“nature of house keeping, electrical, plumbmg, sanitation, lift maintenance; elevator

" maintenance, - and any  such marmenance whatsoeve;

it- may be,- fo;

bmldmgs -

'bturgalows resm’enua! ﬂat.s‘ super ‘Structuges, office. complexes malls commercm[
: comp[exes resorts, play areas, swimming pools in ar.ry pface ’ : -

b To car ry on the busmess in all- bmnches of archﬂecture and of contractors erectarS'
- constriiction of bmldmgs houses, apdrtments,_ structures - or, re.srdentm." offi ces,
- industrial, instituwtional or-commercial or deve[apers of co-operative housing societies,”
. developers of hazrsmg schemes rownsh:ps hahd'ay resor‘rs hotels motefs and in

CoAan



(b)

SubSCQucntIY, the Company changed Its .nanie and wde a frcsh c:e:tlﬂcatc of mcorporallon R
-7 dated. Aprrl 20,2010 1ssued by .thé Registrar- of Compames Karnataka, the name of the. - -~ - Tn 7

. Compan was changed from Zylus Infra Tech anatc Lmuted to Propcare Holdmgs anate )
".‘lelted' i L

@

= :1_iq;oqo;§qai¢y shares of Rs.10 each -

particular preparing of building sites, constructing, reconstructing, erecting, altering,
improving, enlarging, developing, decorating, furnishing and mnaintaining 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 development, and/or for
resale and/or to let our andfor to 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 whether real or personal and
turn the same into account as may seem expedient,

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

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

Propcare Holdings Private Limited was originally incorporated on the 26th day of November,
2007, under the provisions of the Companies Act, 1956 as Zylus Infra Tech Private Limited
w1th thc ch:strar of Compames in thc State of Karnataka : : :

-\De{mls of the capzml s!ructure of Prapcnre Holdmgs Przwzre Lmutea’ mcludmg amhonsed .' I
rssued subscr:bed mzd pmd up slmre crzpzml ‘ - : S .

N

o The sharc cap1tal str ucture of Propcarc Hoidmgs anate lelted ‘as on Apn[ 30 2017 |s as’

under:

1,00,000

'Detmls of n’:e Promo[ers and Dtrer_'tars alar:g Witlh' tkelr addresses

: The detalls of thc promoters o[' Propcare Holdmgs anate lelted as on Apnl 30 2017 are as. ‘

set forth be[ow

: '%ﬁﬁ&ﬁ%‘ﬁﬁfﬁt{@
‘| Mantri House, No. 41, Vlna[ Mallya
Road Bangalore 560001

. Propcare Holdmgs Prnfatc lelted hias 2 (Two) dlrcctors as on Apnl 30, 2017 mentroned as
- _-}under The detalls of such dlrectors are sct forth below: R

Ml Methuku Srlmvas Dlrector B J#55, Sri Sai Khuteera 4"‘ Cross “1st Main|- "

| Meenakshi Resfdency, - Kodipalya, Kengeri

‘—~




(e)

®

N _"¢_<g5 "}: '

) Dtsclosure about effect of thc Scheme c_)u 'rnatenal
. personne[ (KMP) and debenf{u’c trustee .

2o ) Directors . o f- o - Pursuant io Part VI Clause 29 ofthe Scheme upon ' S
S Tl -7 | coming into effect of the Schende, the Company]| .

NOB NI m e nlILectotan e eapi AAARESS,

Hohli Banga[ore 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 at which the Scheme
was approved by the board of directors including the name of the directors who voted in
Javour of the resolution, who voted against the reselution and who did nel vote or
participale 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.

S Ae a e D S T e e
L. [Mr. Methuku Srinivas , ~ InFavor
2. Mr.Ganapathy Venkatesh In Favor

As on April .30, 2017, Propcare Holdings Private Limited has 2 unsccured credltors and

: ,amount due to such unsecurcd credltors 18 Rs 10 76 169/- L

Please refer to pomt no. (I1) below for lhe cffcct of the Scheme on. materla[ mterests of

B _-'-:du‘eetors key managerlal personnel (KMP) and debenture trustee

N

,.Dlsclosure about the effect of the Scheme on the followmg pe:sons

1. ) Rcy Managerlal Personnel - | Pursuantto Part VI Clause 29 of the Scheme, upon
’ coming into effect of the Scheme, the Company
shall stand dissoived withoul winding up, and
KMPs of the Company will automatlcal[y cease to
hold their respecttvc posmons

- |shall ~stand - dissolved without winding . up:
- Accordlng[y, .the Board of Du'ectors of the|-
‘ Company w:l] cease fo exist. ) :

3. |Promeéters - . - 'Upbn t'h'e‘Scheme coming into effect, the share
' : o "+ [capital held by the in the .Eightli' Transferor
‘| Company: shall stand cancelied, and the Company
shall cease to exist. Fuither, the shares held by the
Company in the Second Transferee Company shall
be “deemed to be transferred to the Transferee
Company and Hamara Sheliers Private Limited in
the same ratio' as the Transferece Company and
-~ |Hamara Shelters Private Limited heid shares in the
e Cdmpany-' ) ‘

4. INon:Promoter Meniberst"j_,__‘_ Therc are ' nd non-promoter shareholders in the|"

) 'Company

R 'Dt:pt)'sitors- BN o -~ Not apphcable _

lcrt:sté of direétors, key- mz_ma_gerjai”'-"‘- S



6.  |Creditors

Upon the commg mto effecl 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 o 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
Effeclive Date so as to become as and from the
Appointed Date, thc Liabilities of the Second
Transferee Company on the same ferms and
conditions as were applicable to the relevant
Secondary Transferor Companies, and the Second
Transferee Company shall meet, discharge and
satisfy the same.

- .-|shall: becoine ‘thet- employees of "the. Second |-
s ‘Transferee -Company "~ with ° “Gffect ' from  the|”
-"“;Appqmted ‘Dafe’ and,’ sub]eet 0 the’ prowsmnsif
;7| héreof, on‘terms and cond]tlons not less favourable| - 2"
";,than those?oh which. they ‘are engaged by thel|... .
. |Secondary Transferor Compames and .without any |-
T 'mterrupnon of or-break in service as a fesult of'the |

1 Compames wth the Second Transfel ce Company

7. - | Debenture Holders Not applicable
8. Deposit Trustee and Debenture Not applicable
. Tr_|__|ste,‘c . L.
o 9 : Elﬁlﬂlby'ees PR Upon: Ihe 'Scheme commg lnto effecl all|
e T i .| employees of the. Secondary Transféror Companies| = .

Amalgamatmn of the Secondary - Transferor

10.. -.Preference Sharcholder -

Not appllcable

- Corporate
"t Numiber

Dctaj'lief the-Pre n':‘ai'e'ReaI 'E.i;tate Mana "e}neﬁt._l’ri’_vate L1m1ted -

Identlf canon

B U74140KA2001PTC028742 T

" -|Permanent Account Number.

T ,‘AA'CCM§269N BE

" |Date of Incorporation

March 9, 2001 -

o Type of the company'(ies)

. Private company-

T Reglstered ofﬁce address and c-

triail address

SGOOOIsecretanal(“ mantri. m

Mantn House No 41 Vmal Mallya Road Bangalore -

o Name of the stock’ exchange(s)

) where

N_ot_listed‘ on‘a'ny s_tock_ excliang_c

. securities - of|

flae




company(ies) are listed

(xx1)  Other Particulars of Propcarc 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, infer afia, as staled in the Memorandum of Association, are set out
hereunder:

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

b To- farm housmg soc.re!.res assgciation - of pe}sons bm!ders assoc:anon tenants - ...
. a.s‘socmnon or any. such bad;e.f jbr Ihepw pase of atrammg rhe oiyecr sup:a e T

- -'c_.;.. To ‘car fjf on Ihe ,b', inass in aft’ branches of'_" fchrtecfure ana’ -of cannact‘ws ‘ereciors,’
" .constiuction of bwla’mgs, Vhouses, apar{nients, sir uctures.or residential offices; mdus.r: gl v
- institutional or-commercial or a@velopew of co- operative. housmg soc:et:es deve!oper.s o o
L hozrsmg schemes townshrps hohday resorts, hotels; motels and in par trcu!ar - preparing
of: bm!dmg sites,. s constructing, reconsty uctmg erecring, .altering, impr ovmg enla: gmg, N
" developing, decorar.rng, ﬁumshmg and mamramrng of struciures, ﬂats house, facrm ies; .-
. shops, offices, garages,. wai -ehouses, bmldmgs woiks; workshops, !rasprt’a.’s RUISIRG .
homes, - clinics, ‘go-downs, and other commercial -educafional” purposes for and -
conveniences lo pirchase. for development, and/ or for resale and 7 or to let out and / or
fo hold lands, houses, buildings structures and other properties of any tenure and any .
interest therein and to purchase, sell lease, hire, e,\change or othervise deal in land and
house propérty, and other property whether real or personal and turn the same inlo
account as may seent expedient and to purchase for resale in land and house or other
property of any tenure and any intérest theiein and to erect, sell und deal in frechold and
. acquire: Ieasehold fand- and to’ maﬂe advances upon lo security of land house-.or- gtheér -
S pr ape.r 1y or infet est there eon and fo deal' by way af sale,. !ease exchange o othcnwse wrlhl_' )
. land and haz.rse p.' ope: !y and ot‘he: mzmovab!e pf O[JCH W R ) B

d To cany ot rf:e busme.ss Qf c.twi engineers, cam} acto:s ar chttecrs st wctural engmeers S
metalhirgists, and fto “undertake the construction of the buildings, dam.r -bridges
reservoirs, chamie!s canal, bundhs, dams ms.fa."lanor.' of electrical apphances and
steam, waler, oil,_gas, and electrical engities, generators, and lay down, establish, Jix
erect, -equify and maintain all kinds' of machinery, power houses, anid. ar range supply of .
power 1o swch construction, undertake erection of any iron and steel structures, bndge.s' '
and arrange fabr ication: of any king. of trusses, structures, angfes tubes, cyhnder.r and -

- fozmdanon marer ra!s : : : :

b) Details ‘of clmnge of name, regmered aﬁ‘ ice and objects of Prapcrtre Real L'srare‘ .
’ ‘Management ana!e anted durmg ﬂze last f tve ycars t .

Propcare Real Estate Managemcnt Prwate le1ted was originally 1ncorporated on’ thc 9th day
of March, 2001, under the provisions of . the Companies” Act, 1956 as' Mantri Estate
Manancment anate lel[ed with the Reatstrar of Compames in the State of karnataka




(©)

(d)

(&)

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 ta Propcare Real
Estate Management Private Limited.

Details of the capital structure of Propcare Real Estate Management 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, is as under:

10,000 equity shares of Rs.10 ench ~ 1,00,000

Details of the Promoters and Directors along with their addresses

- - The defails of the promoters of P_mpcare Rea[ Estatc Managcmem Puval.e Lmutcd as on Apnl_ l
j'_aO 2017 arc as set forth below- N T : : h

| KA 560001

KA560001

. Propcarc Reﬂl Estate Managemcnt anatc L.muted has 2 (T wo) dlrcctors as on- Apnl 30 o
) 2017 mentloned as-under. The detailsof such directots are set forth bclow -

N W;

TMr. I H S‘Gmsh Gupta

L. Director Eshwara Nilaya, Flat No C-307, Maniri
Tranquil, Sy No 7,9,&13, Gubbalala
- . . [Village, Kanaka Pura Road Bangalorc
e R 1560061 o
|2, - - [Mr. Methuku Srinivas |Director . . - ~1#55," 8 Sal Khuleera 4th Cross lst S

N Mam Mcenakshl . Resxdency,— o

) 360060

" The date of the board meetmg of Prapcrzre Real Esmte Mmmgemem Private Lmnted ar -

- which the -Scheme was approved by the board of directors including the name of the-

" direefors who voted in. favonr of the resolutmn, who vared agamst the resolurmn mzd who_ g
did noi vote or parnc:pate on suc!z reso!tmon o R C :

Details of fhe D:rectors who voted for in the rcsolullon passed on June 27,20 16 No d:rector
Voted agamst the- 1esolut10n and all dlrectors part1c1pated in the mcetmg :

ZSENoFE = r’é’i‘ A NAmesTol oﬁhe Dr’i*““"r 2 SR e ‘_B:o”%:i,g«—f‘—_@ T
% -«;- : ,-:; Q& 5 ‘T AP == 3 = = i_u.? :1'- % _vr';-, -,-,v =57 :-.—’;

.  |Mo H S Girish Gupta =+ - BN " InFavor- =~ -

2. Mr. Methuku Srinivas . L . I Favor S

B T B

4’1 Vltta[ Malfya Road .Bangalore R

T 41, Vittal Mal-lya.Road Bangalorc ot 3

Kodxpalya, Kengen Hobh Bangalorc ‘.;-.:: ERDTER




®

(2)

(h)

As on April 30, 2017, Propcare Real Estate Management Private Limited has 144 unsecured
creditors and amount due to such unsecured creditors is Rs.9,77,16,464/- '

Disclosure about cffect 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:

aZPerson

1.

Key Managerial Personnel

pad N £

R CECO R SEH e

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

. Accordmgly,
y -Company w:lI ccase to cmst

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

i |Promoters.: " &

. | Transferor Company

|the - shares -

N The Company is- the wholly owncd SUbSIdlar_Y Oi' R
Propcare Holdmos Private  Limited ‘(“Seventh. S
*). Upbn the Scheme. goming| . - .o
into ‘effect, ‘the-share. capital. held by the Seventh| - . .
‘Transferor Company in. the’ Elghth Transft:ror R

Company shall stand  cancelled, -and the Sevénth
Transferor Company shall cease to’ cx:sl Further; | -
held - by .-the Seventh: “Transferor

Company in the Second Transferee Company shall

be deemed 1o .be transferred o the Transferee

Company and Hamara Shelters Private Limited in
the same ratio as the Transferee’ Company and
Hamara Shelters Private Limited held shares in. thc
Seventh Transfcror Company ‘

There arc no non-promoter sharehoiders put thc .

Non-Profno'Lei-.Mombérs:- ) -
|5, .0 -{Depesitors=- Nol appllcable _
6. - - |Creditors. . Upon the coming mto effcct of lhe Scheme all

Liabilities of each-of the ‘Sccondary- Trja_nsfcrol
Companies (as defined in the Scheme) shall,| -

without any further act, instrument, deed, malter or |- . ’

thing, be transferred fo and vested in and bep
deemied to have been transferred to and vested in| "~

‘the Second: Transfcrec Company, and the same] -

shall . be, assumed ~ by “the. .Second Transferee
Company to the extent they are oul.standmcr on the |
Effective Ddle so as to- becomé as and from thé

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 o

‘Transferce Company shall mcet dlscharge and I

| satisfy thc same.




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

employees of the Secondary Transfcror 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 wilhout any
interruption of or break in service as a resull of the
Amalgamation of the Secondary Transferor
Companies with the Second Transferee Company.

10, Preference Shareholder Not applicable

- (exi). Otier details regarding the Scheme roguired as pef Rule:6(3) of the Mereet Rales -+ -

i) _f,'r_RéI:j_[iéh.sj:Iér]b 53{}1*3&({?!1& bor}?ﬁ};}?i_ej';:b Lﬁc: Scheme

"A]lgfri.rﬁﬁf)_" Trans féfdr' 'C;‘:brfhpféhié's _@r-c .is-‘\;fffl.()-[-[}l' ownedsubsxdranesof t_hé Transferee Cdm_par'ny’ -
~ . vherein the Transferee Comtpany holds 99.99%: of the paid up équity share :capital of the. .-
- Primary. Transféror' Companies and also holds the beneficial interest of the. balance 0.01%of . -

o the., paid up equity share-"capital. through' Sushil .Mantri and, Snehal Mantri jointly or

oM

o -A;;pairlted Date: T-l'le,'appoin'téd date foi tic Sciléﬁic_is bﬁéﬁing'éf btisiness lo‘n April 1, 20'16

. individually.

The Seventh Transferor"Compény presently imlds 99.99% of the paid up t:cju_ity share capital
of the Second Transferee Company. The Transferee Comipany helds the balance 0.01% (zerg

‘point zero one per cent) of the paid up equity share capital of the Second Transferce
. Company. Subsequent to June 30, 2016, there has been ne charge in the paid up share capital
L -:qfthc’Sccﬂond‘T;ansferee,Cbrmpany. B A

o TheS’cvcnthTransfcror Company p;réﬁ_('éﬁtlyrrh;j[ds 9999% of 'th_erp%l:id 'up‘.gqtiity sﬁa'lfe bapitél - ‘
~of the'Eighth Transferor Company. Thie Transferée Company. holds the balancé:0.01% of the - -

: ‘paid ,lip,(':qt_l_ity share capital of the Eighth Transferor.Company,

.-The,'l;r_ansfgaréé Compﬁny prqschtly I;o[d:s 9I9_.99‘V_o ‘-of'—thc_péid up ,e_d(:it_y share capital of the
: Seventh Transferor Company. Hatiara Shelfers Private Limited holds the balance 0.01% of

the paid up equity share capital of the Seventh Transferor Company.. o
Appoim;ed-bate, Effqéiivé Da}';g;‘ Record 'Daf'erq.nd'Sh&re_'E'rcf;qﬁge R&rio.;

“or such other date as may be detérmined by the Board of Directors of all the Companies. =

. Effective Pate: The cffectivé"dalte-rﬁéans thie last 6f the dates on p\;hféh all the conditions and’

matters referred to in Clause 281 o

f the Scheme.occur-or have been fulfilled or waived in -
accordance with this Scheme.. .7 o : : U

' Cp}is:fde;atiorz; S_lmre Exchange.and SlmreEnﬂﬂementRana Not appiit_:éble o

T R



(©)
(d)

®

©

(m) Benef t of operatronal synerg:es of the combmed entltles and

Summary of the Valuation Report ‘Not applicable
Detail of capital or debf restructuring — Not applicable

Rationale of the Scheme of Arrangement, and the bernefit of the Scheine of Arrangement as
perceived by the Board of Directors aof the Applicant Company:

The Primary Transferor Companies, the Secondary Transferor Companices, the Transferee
Company and the Second Transferee Company (together, the “Companics™) 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 appropriale 1o merge the Primary Transferor
Companies into the Transferce Company and the Secondary Transferor Companies into the
Secondary Transferce 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 amalgamaticn, in order to
maximize overall shareholders value and benefit the stakeholders of all.the Companies:

(1} Greater 1ntegrat|on and greater ﬁnancnal strength and l'[ex1b1|1ty for the combmed_
entlties . . . o . .

(n) Greater eff" ctency in lhe cash rnanaoement ot the eomblned entrtles and'unfeltered,
L access to eash flow gerh.rated by the eombmed busmess ’ . - SR

-(w) Cost savings from mare focused operatlonal efforts snnphcrty, ratmnallzatlon the_ T
ellmmatlon of arm’s length margms standardrzatron and- 51mp11ﬁcat10n of business.

' processes productmty 1mprovements 1mproved procurement and the ellmmatron of T

duphcatton and rationalization of admlmstratrve expenses

‘No investigatio'n or proceedings have been instit'uted or are pending in‘relation to the Primery -
Transferor Companies, Secondary Transferor Companies, Transferee Company or the Second

Transferce Company under the Act.

'

Dera:!s of mlariabrlrty of rhe fa.’!owmg documems for ob."ammg extracls’ f om or makmg or =7t
N obmrnmg copzes . . B i . . o B

The followmg documents wrll be avarlabie for obta:nmg em act from or for makmg or L
" obtaining copiés of or for’ 1nspect1on by the members and creditors of the Applicant Companyr_'
at its Registered Office at Mantri House, No. 41, Vittal Mallya Road; Bangalore — 560001,.
. Indta between 10:00 a.m, to 5:00 p.m. on. any workmg day up to the date ofthe meetlng

(i) _ ' Certlﬁed copy of the orders passed by the Bengaluru Bench of the NCLT in Transfer -
' Petition No. 278 of 2017, dated Apnl 28, 2017 and May 4, 2017 drrectlng the _

Apphcant Company to convene the I‘ ribunal Convened Meetm

- (ii} ) Copy oftheScheme' _

Primary Transferor Compames, . Secondary Transferor Compames Transferee
. Company or the Second Transferee Company, . :

Companies, Secondary Transferor Compames Transferee Company or the Second
.',Transferee Company, r L _ . o

'.'(i_'ii) - Coples of the Memorandum of Assoc:atlon and Artlcles of Assocratlon of the--' '

"_(iv) ‘Coples of the Iatest audrted fi nanc1a] statements “of the anary Transferor,' ;



(h)

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

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

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 (o (i) the Regional Director, South East Region, Ministry of Corporate
Affairs, Hyderabad, (i) the Registrar of Companies, Kamataka, (jii) the relevant Income Tax
Authority, and (iv) 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 1o such terms in the Scheme:

~ In furtherance-of -the rationale _oAI_'ﬂthe;Sc.hc::ri'ier'.mt‘:nt__ipn‘_cd in ll_ii;_ EXplapqtbryi'.Sta’témcn'll dhe oo

- Schemé ‘provides for thé merger of the Primary Transferor Corapanics. irito ‘the Transferee ™ "~ 77

. Company and rherger of - the Second “Transfersr Companies: irito” the- Second Transferce - -
 Company and various other maiters consequential or. otherwise.infegrally connected therewith”

> - pursitant to Sections 230 to 232 of the. Act (corresponding to Sections 391-394 and other |

- relevant provisioris' of the Companies Act, 1956 (including the Aict'as miy be applicable) ahd .

7 incompliance'with the provisions of the Income Tax'Act, 1961." - .

ERCRE

- “entire business arid undertaking of the Primary Transferor Companiés and the Secondary.

Upon the coming intq.rcﬂ:éé_t' of the Scheme éqﬂ'\Vith,?EEfécl fro_m' éh'e‘ Appbihléd,'balﬁ'e,' the

Transferor Companies (including, inter alia, all the assets and properties, investments, permits,

' quotas, rights, liabilities, benefits and obligations under the conliracts, all books, records, files

e, all the employees) shall stand fransferred to the Transferee Comipany 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
Scctions 391 to 394 and other applicable- provisions, of-the Companies Act, 1956 and/or the

Act,-as applicable; by virtue of and in ;Hc;._ménﬁqr,pr_bvidcd in the Schee. . -

‘Sinee (i) the Transferee: Compaity holds 100% (includinig the bereficial intefest héld-through ~ < -

Sushil Manlri of jointly through Sushil Mantri_and Snehal Maniri} of the issued, subscribed.

-+ "and paid up capital ‘of edch. of the Primary Transferor ‘Companies -(other than the Sixth

. Transferor Company) (i) the Fifih Transferor Company holds 99.99% and the Transferce -

Company liolds 0.01% of the issued; subscribed and paid up capital of the Seventh Transferor
Company and (it} each- of.the Primary Transferor Companies will. be merging into the

. Transferce Company: " .

(i)_r Thie share capital held by the Transferec Company in the Primary Trahsferor Companies

shall stand cancelled upon the Schemé becoming effective; and-

(i) The share capital. held by the Fifth Transferor. _Céfni)ény in the” Sixth. Transferor
- Company shall stand cancelled upén the Scheme becoming effective, .

Since (i) the Seventh Transferor.Company holds 99.99% (ninety nine point nincty” nine per -

' cent) of the issued, subscribed and paid up capilal of éach of the Second Transferee Compariy
. ‘and the Eighth Transferor’ Company; (ii} 'Trar:a'sfcfce‘Cqmpanj holds: the remaining 0.01% . -
(zero poiat z&ro. one- per cent) of the isstied, subscribed and paid up capital of each of the' .
Second -Transferee - Company and the Eighth Transféror ‘Company, (iii) the Transferce

N
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(e}

(f)

) Gene; al Te} ‘S and Corrd:nans s

(i,) As an- mtegral part of thc Scheme and upon the commg mto effect of the Schem ;

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% (zcro poinl Zero one per
cent) of the issued, subscribed and paid up capita! of the Seventh Transferor Company and (v)
cach 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 Transf(eror
Company; and

(ii) The sharc 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 Transferec Company shall be deemcd to be fransferred to
the Transferee Company and Hamara Shellers Private Limited in the same rafio as the
Transferee Company and Hamara Shelters Private Limited held shares in the Seventh
Transfcror Company.

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

- the Transferee: Company shallautomancally be deemed tobe authorized to- cngage in
>l activities that the anary Transferor. Compahies: was authonzed to engage:in on.
..the’ Appomted Date, and the Second Transf‘eree Company shall. autornatlcally be L

deemed . to. be- authorlzcd fo- ongage in-all actwmes that: the Second Transferor L

S _: CompanlCS was aulhorlzed to engage m on the Appomted Date

' (il) s Clause III A of the Memorandum of Association of the Transfcree Company shall fi.-' S

upon the comiing inito effect of this Scheme and w:thout any further dct or deed be -
replaced by the clause set out below'

"(A) " THE MAIN OBJECTS OF THE COMPANY TO ‘BE PURSUED BY THE~ .

‘ COMPANY ON ITS INCORPORATION ARE:

. 4. To carry on the bz.r.s'mess as arclz.rrecrs confractors, consrrucfors of buildings,”
- hou_res. .apar!mcnrs Sstiuciures - or -residential offices, mdusn ial, institufional ‘of

©conmercial of a'evelopers af ca—opemtrve housmg socielies, deval’opels of" housmg’ T

- -schemes !owmhrps hohday resorts,: hotels, marcls and: in- particular preparingof CE
’ bun’a’mg siles, canstructing, recomtnrctmg, e}ecrmg, “alteri ing, impi oving,’ en!’argmg, R
“developing, decorating, furnishing and maintaining of sir uctures, flais, tovnships, =

houses, factories, shops, .offices, garages, warehouses, buildings, works, workshops,

hospitals, nursing homes, clinics, godown.s' educational institutions- and- other ~ - -

 cammercial pu poses fm and conveniences (o purchase for develapmem “and/or for
“resale and/or (o lef out and/or 1o hold lands,” houses, buildings structures and.othei
pr operues of any fenure and any interest. therein and o _purchase; sell, lease, hire, _
-excharge or - otherwise deal in land and. house property whether real or persona! To
“purchiase. for re-sale land and house or other property of ary teruré and: any interest .

 theteir and to erect, se” and deal. in free hold and. leasehold land .and to make -

advances’ up0n the secui ity of land, house or other prope.tty or ariy interest thereon, -

".and t6 deal by way-af sale, lease, cxchange or o!henwse wn‘h land and housc "
pr aperty and other m:movable praperfy :

2.70 carry. on rhe busmess of and ds an’ mdependenr power pr o_;ecl‘s Campany and
for the samé 1o -establish; develop, -install, commission, acquire, operate” and
" maintain, either independenily and / or in. association with, non conventional -and
rénewable pawer projects including. but riot hmu‘mg to wind and to do all incidental .
and ancrl."afy achvmes may be com'ra'e: ed necessafy, desn ab:’e and axpedrem in !hat s

an




behalf To establish, maintain, and run town and conniry houses, country clubs,
recrealion clubs, Resorts, inns and lodges. To engage in the business of and investors
in real estate for the benefir of its members, customers and general public and in
particular of purchase, sale and trading of land and/or buildings and owning,
buying, selling, developing, hiring, letting, sub-letting, maintaining, allotting,
transferring, allotment, administering, exchanging, morigaging, accepting morigage,
renting, leasing, sub-leasing surrendering accepting, mortgaging, accepting, lease,
lenancy or sub-tenancy, construction, reconsiruction, repairing, maintaining,
extending, altering or demolishing land buildings, tenements, blocks, flais,
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, pfumbing
and other fixtures, fittings equipments, plant, machinery, tools and appliances
including furniture, fixtures, house-hold goods and decoration materials.

3. To carry on the business as civil engineers, architects, consultants, interior
designers & furnishers, builders, contractors, real estate agents, draughfsman,
owners, dealers in properties of all kinds and descriptions and to supervise, alfter,
enlarge, demolish, remove. replace or rebuild any building, structure, and to
undertake works for Government, 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
* builders, .conventiorial con;n'z}cri’bhs,_buildings and ereclion engineers, dealers in.

- and miamgfactires . of prefabricated and. precasi -houses .and | materials,” ‘Tools,
- implemen hinery and meial ware in connection therewith, o.,r:'r'fic'i_déjfitc_ﬂ“!ﬁei'efgb _—
© | and to-cairy on any. other: business:that is customarily, usually and cohveniently .-

- carried on therewith in- or outside Tidia” To carry on the business. of architects, -~ = -

ers and contrdctors in all their: respective branches, including consiructions of . .

 buildings, ‘dams, canals. and irrigation and hydroglectric projects,, to bid for.

. rodds
' Governmenial, quasi Government and ‘piivate’ contracts ‘and o imderidke the

- developments,” construction’ and mainienance of various public utilities like reads, -

" dams, bridges, flyovers, expréss ways, draw bridges, potts, «airports, hotels, housing ~
‘andfor commercial complexes anywhere in India or abroad - - . - T
4. To act as builders, promoters, consultants and developers of lands, buildings,

' sites, townships and to undertake and execute buifding complexes and in connection
 therewith'ta dct as contractors Jor execittion of land, building projects of all kinds

and otherwise as contracfors 1o execution, construction and completion of all sorts of
‘projects and in connection ‘therewith'to act as engineers, architects, draughtsman,
- interior dg_ébra;ars_Eqnd.'géfieralbi to deal 'in immovable properties- of all descriptions-

e proper. and to establish, maintain, and run fowi and countiy housés; coiniry chibs, .

N recréation clubs; resorts, inns and fodges. ' ’ S :

" 3.- To purchasé, take on lease or othenvise acquire Land, Buildings, Halls,
Apartmenis, Industrial Buildings and rent sich accommodation .

) . Clause HIA of the Mémé,randum_of As—s_c')ciat'ion of the Second Transferee ‘Company
-7 - shall, uponthe coming into effect of this Scheme and without any fuﬂh_cr act or deed,

* - "be replaced by the clause sel out below:
- “(4) - THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
- COMPANY ON ITS INCORPORATION ARE: : B

- 1. To undertake the vwork of providing all and any kind of services including but 1not
- limited to development services, desigril.f'qrvices,r consfruction managemen! services,
| financing services, ‘mdrket research services, leasing services, speciality leasing
Services, projett management services, fenant co-ordination services and marketing
- services ini relation to construction of nialls, buildings, houses, garages, halls, Hats,

Tiaa

and tenures 'by purchases arid sale or oihérvise as may be necessary or thought ~ < -~



()

offices premises, shops, residential accommodation, godowns, warehouses, mills,
Jactories, chawls, dwelling houses, roads, bridges, cuilverts, docks, harbour piers,
wharves, canals, reservoirs, dams, embankments, irrigation works, reclamation,
improvements, sewage treatment and disposal works, drainage, sanitation, water
gas, electric light, telephonic, telegraphic and power supply works, hotels, markets
and hold, moriguge, rent/lease real estate, develop, make layouts, construct houses,
fats, apartments, offices, factories, roads, dam, bridges, tanks, causeways, irrigation
canals, barrages or otherwise carry on consiruction activities as conlracts/sub
contractors or developers including supply of materials, conswmables, plants,
equipmen(s, manpower necessary for its execution and to undertake demolition
coniracts and demolition work by means of acquiring by purchase, lease, exchange,
hire or otherwise lands and property of any tenure and to carry on the business of
builders, realtors, contractors, dealers in and manufacture of prefabricated and
precast houses, buildings and erection materials, tools, implements, machinery,
metalware and flooring material in connection therewith or incidental thereto,
establish, open, run, manage, maintain, serve and continue organisations, shops and
centres for mainienance of buildings and corstructions of all descriptions, gardens,
electrical, electronics and sanitary services, systems, apparatus and appliances, and
to provide, render and serve such other common requirements as may be needed by
HAats, apartments, colonies, housing complexes and townships.

2. To purchase, lake on lease or -otherwise acquire Land, Buildings, Halls,

- ._Apa'l tments; Indusrr fal- Bu.rldmgs and rent sirch . accammodauon To carry-on the - R

* business. of conlractors of Civil, “Elecirical & :Mechanical -and all sich sérvices fn- -7
‘coniiectior with- fhc managemem of malls and. bwldmgs of m’! kinds, and to do afl. -

- 'such }e!ated mc:demm’ and o . S

T 3. To pi owde facrhnes .s‘erwces arrangemenb: consulfancy execzmon and any ofhe: N
o ,"Je!afed ma!ter Virith respect to - “mairiténarice, " upkeep, r'andscapmg Security. - -
N auangemenr.'.‘ mainfenance: in the nafire - of house keeping, “electrical, phumbing, o
fsamrat.ron lift maintenance,. elevafor ‘mainienance - any sick’-mainténance, elevator .

mamtenance and any -such maintenarce what - so ever it may be Jor. buildings,

bmrga."mlrs residential structures, super structures, affice complexes, commercial

complexes, resoits, play areas, swimming pools in any place. To fornt ‘housing

. societies, association of persons, builders. association, fenants association or any

such bodies for the purpose of alrammg the ab_;ec! supra.

4. Civil engineers, contractors, architects, srmclural engincers, metallurgisis, and to
undertake the construction of the. buildings,- dams, bridges, .reservoirs, channels;

. canal, bzmdh.s‘ dams dnstallation of elecirical applmnces aid’ sream ‘waler,. 01.’ gas.
and elech ical engines, generators and day a‘own esmbhsh Jix, .erect, equrp and

maintain "Gl kinds of machinery, power: hou.res mzd auange Szfpply of power to such K
con_m uct.fo.rr underiake erection - of any :ron and .rteel J!ructm s, bndges and- -

"arrange fabrication of any kma' af I usse.s structu es, '_ang!es tubes,. cy[mdels and
. formdanon mareuals .

The cffectweness of 1he Schcme is COndlllOnal upon the fulﬂllment of actxons-
specifically identified in the Scheme, which include, inter «alig; (a) the Scheme being
agreed to and approved by the respcchve requisite. majontles of the various classes of

‘shareholders andfor ‘creditors of cach-of the Companies as required under Sections

391 to 394 of the Act and other provisions of apphcablc law and the IFequisite orders. -
of the High. Court being obtamed (b) such ofher. sanctions and approvals as may be -

“required-by Iaw or under any material contracts identified: by the Board of Directors

of Transferee Company, in respect of; this Scheme bemg obtained; and {c) certified

'-'c0pxes of the orders of the High ‘Court sanctioning “tlie Scheme Teceived by the
o Compames sanctlonmg the Schemc bemg ﬁled w1th the Jurlsd[ctlonal chlstrar of
Compames . . .

CAA - P




The features set out above being only the salient features of the Scheme, the unsecured creditors
arc requested to read the entirc text of the Scheme (annexed herewith) to get fully acquainted
with the provisions thereof and the rationale and objectives of the Scheme.

9. 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:

(2) Scheme of Arangement, encloscd as Annexure 1;
(b) Report of the Board of Directors of the Applicant Company enclosed as Annexure 2; and
(c} 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 Companics, Karnalaka.

This statement may be treated as an Explanatory Statement under Section 230(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). - S . . T

© " Dated atthis 12% Day of Jiuié, 2017

L e T e MrGlrlshGupta
“Registered Office:. " - - ST

Mantri Mansion Private Limited

Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001
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PART I - GENERAL

I

1.1

12

' '1',;-3

- 14

1.6

1.7

-Mantri House, No. 41,. Viftal Mallya Road,
‘Transferor Company ) The First Transfero Company is primarily.engaged in -
. the’ business of real’ estate as architects;-

- institutional or commerc:al or developers. E

Introduction

Mantri Developers anate Limited is a pnvate lumted gompany incorporated -
under the Compam 956, having its:1e; "teredfoﬂice?at Ma.um House, No B

buildings, houses, - ap
institutional or commercxal or developcrs

Anthariksh. Constructions : Private Lumted s a pmrate limited company

incorporated under- “the “Companies: A¢t,” 1956 having its ‘registered office at .
alore £ 560001 (the “First - -

ctors, -erectors, constructors of -
midentié:l‘ offices, indust’rial‘;i-.

bulldmgs, houses, apartments structures <01

- Mantn Abodes anate le.lted isa pnvate hm1ted company mcorporated undcr NN

aparimel_lts structu;es e
or develdpers. '

' reglstercd ofﬁce at
60001 (the “Tlnrd L '

Transferor Compah ). The Third Transfero, C
the busmess of rea'.l‘ estate as arch1tects

'1dent1al ofﬁces

Mantri Mansion l?nvate Limited is a. pnvat: 'lumted company mcorporated S L |

under the Gompani&e Act, -1956, -having:i

mdustnal S




~buildings, . houses, apartments, structures or res1dentlal offices, industrial,

: mstltuttonal or commercxal T developers

1.8 Proj

1.9

,engaged m
© execution in rela
: complexes, Bare
1esidential offi

free hold .la
engmeers aud‘und

"1.11' SCHEDULE Ise
e Company, the
" Fourth Transfer
Company, the
l (collcctwely, the

112 Eu

113

1.14 _
be in accordance w1th the prov:snons of Secﬁ
1961.




1.15

116

- - proposed the’.
~benefit the stak >

{iv)

Rationale for the _Schgme

“alia, have the- followmg bencﬁts .in view of which the
Compamm (as defined: heremaﬂe;‘) have considered and
in order to. max:mze ‘ Sharcholders value. and -

The Scheme would, :in
Board of Directors of ]

W -Greater integration-and: greater ﬁnancx strengﬂ: d ﬂexfblhty for the
combined enutles ‘ - S

(ii)  Greater eﬂicxency in the cash man' ent of the 'éombmed entities, and |
unfettered access fo ca.sh flow generated by the combmed business;

(iii) Benefit of operahonal synergies of the- --mbmed entltms and

, """"'t.i,onaf‘ efforts, sm:phclty,

1 margins, standardization .
vity:. mprovements 7

bemg in force

“Amﬂgamaﬁop’"l fshalji'h_girp the meamng as

case may be, shall diean the ‘board of: du-ectors of such Company, a.nd shall
include a commmcc dquicoprsututed, and- authons_e_d for the purpose of matters




pertaining to the relevant _Amalgamation, the Scheme and/or any other matter
relating thereto -

“Compames sha]l have the meamng ascnbed to iti irt Clause 1.11;

cbllecnively,
“Secondary Transferor Company Unde-r';l ;
Company Undenakmgs .of each Secondary Trahsfero

coIIect:tvely, b

“Transferor Comp iy

M

Transferor Company, mclud.mg all
plants, machmery, eqmpment, bml i

ent assets (mcludmg" .

are of éhy _]omt assets and other
useA and avail of telephones

‘loans 4nd advances_" L




(i)

(iif)

(v} .

tights, easements,  privileges, liberties and- adv,'m'tages of whatsoever
nature and Wheresoever situate belonging fo or in the ownership, power or

‘possession’ ‘arid -in -the. control of or vested in or. gra.nted in favour of or

en_]oyed by ich’ Transferor Company rin connectlon with or relating to-

oF the oontrol of or ,

oTeements or othervnse),
:msents tra.nsferablc

ions and- beneﬁts of ;
other mterests in

All carnest. moneys and/or Secunty deposr ‘p.a‘id ; certied to have béer
paid by such Transferor Company; =" 7.~

raised or. mcurred or utlhzed whe,
Indxan rupe&s or forelgn currency,

") Al

(vi)

(vi)

gmeenng ‘and process
eta.ry or . otherwxse)

_and fonner customers and
customer credit “information,
thér records - and . documents_
{ atmg to the business activitiés

All mv&sﬁnents of such Transferor Compa.ny as speclﬁed in

Schedule II

) ; Authority” - shall 'y',apphf:able Central, State or
local Govemment, legislative body, regulatory or administrative authority,
agency  or ~cominission or any. ‘court, mbunal board, bureau,
mstrumentahty,]udlclal or arbitral body; o _'-_z

“ngh Court” shall mean the ngh Comt of Ka.mataka, at Bangalore

having Junsdlchon in relation to each of the Compamw and shall include

the National Company Law Tribunal, as applicable:t or such other forum or




2.2

23

24

25

2.6

2.7

31

32

The headmgs herem shall not affeet the consu'ucu ‘ ,'

‘ The singular shall’ mclude the pIurai and wce Versa;

incorporated), government, state or agency. of
association, partnership,

authority as may be vested with any of the powers of the High Court under
applicable law

“Liabilities” sha]l have t.he meaning a.scribed'to it‘in Clause 7 1; and

“Sclieme” -shall me&n thls scheme of Ama]gamauon prowdlng for the = -

a5 SUb 10 the . ethier with any modification(s)
approved or amended or’ modrﬁed in accordanc ml'.h_rts prov:srons

All terms and words used but not defined i i thls-' cheme shall unless repugnant
or contrary to the context or meaning, have th ¢ meaning ascribed to them
under the Act, and other applicable law, rules, egulations, bye-laws, as the case

may be, and any statutory modification or re-enaetment thereof for the time being

_ in force.

References to- “Clauses”, “Sections” and “Parts”; l'lnless other\mse stated, are

references to clauses, sectrons and parts of th:s Scheme

and referencec to one gender
inctude all genders o i

Any phrase mtroduced by the terms “mcludmg‘ “mclud * “m particular” or any
similar expressron shall be construed mthout _ 'tatlon

References toa person shall include any 1nd1wdua1"':ﬁrm body corporate (whether
; state or any joint venture,
‘works council or’ “employee representatwes body
(whether or not having separate legal personahty) :

Shsare Capital

Transferee Comgan}:' ‘

The share capital stricture of the Transferee Company as on Apnl 1, 2016 is as

55,06, 35090 |

First Transferor Comganx
The share capital. structure of the FlISt Transferor Company;as on Aprit 1, 2016 is

IO'OOO'eqlii'ty'sHﬁresr Rs.10¢

The Transferee Company presently holds 99, 99% (mnety nine point nine nine per

- cent) of the paid up equuy share capital of thé First Transferor Company. The




33

34

3.5

_ point zero one per cent) of the paid up- 'éq ity

Transferee Company also holds the berieficial interest of the balance 0.01% (zero
point zero one per cent) of the paid up equity share capital of the First Transferor
Company, which is jointly'held by Sushil Mantri-& Snehal Mantri.

Second Trangferor Qmpany

The share caplta.l strucmre of the Second Transferor Company as on Apnl 1, 2016

The Transferee Company presently holds 99.99% (mnety mne pomt nine nine per
cent) of the pald up equity share capital of the Second Transferor Company. The'
Transferee Company also holds the beneficial interest of the balance 0.01% (zero
ity* share capital of the Second
'Transferor Compa.ny, w]nch is jointly held by Sushll Mantn and Snehal Mantri.

j! hird Transm m ) {_gny'
The share capital stnicture of the Third Transferor Company as on April 1, 2016

10,000 oquity shates. of Rs.10 each T 00,000

The Transferee Company presently holds 99.99% (mnety nine point nine nine per
cent) of the paid up equity share capital of the Third Transferor Company. The
Transferee Company also holds the beneficial interest of the balance 0.01% (zero
point zero one per cent) of the paid up equity sharé: capital of the Third Transferor
Company, which is Jomtly held by Sushil Mantn nnd Snehal Mantri,

Fourth Transfcror Companx

The share capital structure of the Fourth Transferor Company as on Aptil 1, 2016
is as under:

The Transferee Company presently holds: 99. 99% (mnety mne point nine nine per
cent) of the paid up equity share capital of the Fourth Trafisferor Company. The
Transferee Company also holds the beneficial interest of the balance 0.01% (zero
point zero one per cent) of the paid up equlty shiare capital of the Fourth
Transferor Company, which is Jomtly held by- Sus]nl Mantn & Snehal Mantri,
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3.7

3.8

~ Transferee Company 2 also holds the benefici:

Fifth Transferor Comganz , .
The share capital su'ucture of the Fifth Transferor Company as on April 1, 2016 is

* as under:

_ The Transferee Company presently holds 99; 99% (mnety mne pomt nine nine per

Fifth Tratisferor Company. The
(: tofthe balance 0.01% (zero
point zero one per. ccnt) of the pand up equity capxta] of the Fifth Transferor
Company, which is jomtly held by Sushil Mantri and SnehalMantn

¢ent) of the paid up ‘equity share capital of

Sixth Transfgg; Companx

" The share capital structure of the Sixth Transferor. Companyas on Aprd 1,20161s

as under'

Company The Transferee Company holds the balanc .0 01% (zero pomt Zero one
per cent) of the pmd up equity share capltal of the Slxﬂl"Transferor Company

) Seventh Transferor Compang

The share capital sn'ucturo of the Seventh Transferor C'ompany as on April 1,
2016 is as under:

The Transferee Company presently holds 99 99: (mnety nine point nine nine per
cent) per cent) of the paid. up equity share apifal .of the Severith Transferor
Company. Hamaré Shelters Private Limited iolds the ‘balarce 0.01% (zero. point
zero one per cent) of thé paid up oqu:ty share : capltal of the Seventh Transferor
Company.
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5.1

Eighth Transferor Company

The share capital sh’ucture of the Eighth Transferor Company as on April 1, 2016
is as under:

The Seventh Transferor Company presently holds 99 99% (mncty nine point nine
nine per cent) of the paid up equity share cap1ta] of the Righth Transferor
Company. The Transferee -Company holds the balance 0. :01% (zero point zero one
per cent) of the paid up_e_qmty share capital of the E_Ighf.h T:gnsferor Company.

Second Transferee Cdmp any
The share cap1ta1 structure of the Second Transfcree Company as on April 1, 2016

.15 asunder

The Seventh Transferor Oompany presently holds 99 99% (nmety nine pomt nine
nine per cent) of the paid up equity share capital of thie Second Transferee
Company. The Transferee Company holds the balance 0.01% (zero point zero one
per cent) of the paid up. eqmty share capital of the Second Transferee Company.

PART 11 - AMALGAMATION OF THE PRIIVIARY TRANSFEROR
COMPANIES WITH THE TRANSFEREE COMPANY

TRANSFER

Upon the co:mng mto effect of the Scheme and. mﬂ: effect from the Appomted
Date, the Primary Transferor Company Undertakings- shall, pursuant to the
sanction of the Scheme by the High Court. and ‘pursuant:to the provisions. of
Sections 391. to 394 of the Act and other provisions of applicable law, if any, be
and stand tlansferred to:and vested in and/or be déemed tohave been transferred
to and vested in the Transferee Company, as a goi concern without any further
act, instrument, deed, matter or thing so as to become, as and from the Appointed
Date, the undertakmgs of the Transferee Company by vu'tue of and in the manner
provided in this Scheme

Transfer of Asséts

Without prejudlce to the generality of Clause 4 upon the commg into effect of the
Scheme and with effect from. the Appomted Date; all immovable properties, all
the estate, assets, properties, rights, claims, title, interest and authorities including
accretions and appurtenances -comprised in' the anary “Transferor Company
Undertakings of whatSoever nature and wheresoever. situate shall, under the
provisions of Sections 391 to. 394 of the Act and all other provisions of applicable

10




5.2

53

54

3.5

. the Appomted Date P uant to the nrov:smns of Sectlo
Aand all other prowsmns of apph cable: law 1f any

: reserves tax losses ‘sales tax defe:rals

law, if any, without any further act or deed be and stand trensferred to and vested
in the Transferee Company.and/or be deemed 1o be- transferred to and vested in
the Transferee Company. as a:going concern so as to become, as and from the
Appointed Date, the ‘estate, assets, properiies, nghts clalms title, interest and
authonuee of the Transferee Company - L ,

Without prejudice to: the prmnsmns of Clause' 1,4
and properties of any anary Transferor
incorporeal -property: or are otherwise. cd of transfer by delivery of.
possession, or by endorsement .and/or- dehvery, the same shall stand so transferred
by the relevant ana:y Transferor- Company upon the coming into effect of the.
Scheme, and shall become the assets and- property of the Transferee Company
with effect from the  Appointed Date pursuant to the | provisions of Sections 391 to -
394 of the' Act and all other provisions of apphcable law, if; ‘any, without requiring
any deed or instrument of conveyance for tansfer of the same

In Tespect of such of “the _assets and prope_rnes: helongmg to any anary,,

- Transferor Company (thet than those. referred to-in CI use:5.2) meludmg sufidey. - -

debtors, recewables 1l_ls. credlts loans and adva.n, 65, 1f any, whether recoverable . .
' ances, investments, earrest
‘quasi: goverament, local’or -
¥ or cr-person, the same shall stand
transferred to and. vested 1_n the Transferee’ Company and/or: ‘deemed to have ‘been:
transferred to and vested in the Transferee Company, without any further act,.’
mstrument or deed, cost or cha:ge and wlthout o ‘other intimation to -
& i chemé and with effect from
391 to 3_94 of the Act,

All assets and propertms of each of the. anary Transfero Compames as on the

: Appomted Date, :whether or not included in the: books' f any of the Primary -

Transferor Compames {(as the case may be), and all ‘assets and properties, which
are acquired by any of the Primary Transferor ‘Companies on or after the .-
Appointed Date but. prior to the Effective Date,’ shall be deemed to be aod shall
become the assets and properties of the Transferee' Company, and shall under the
provisions of Sections:391to 394 of the Act and-atl ‘6ther provisions of applicable” .
law; if any, without any further act, instrument or d stand transferred to -
and vested in and: e : ' € fo- and vested in -the -

prowsmns of Sectlons 391 t6394-0f the Act and’ a]i th
law if any. '

All the liee'nsee' permits, entttlements quotas approvals, penmssmns, :
registrations, iricentives, ‘indirect tax credits, advancetaxpayments receivablesin
relation t6 tax deducted at source, minimuin al ite tax credits, cenvat credits,
,._ptlons 'and beneﬁts plans, '

S OF vxIeges enjoyed or co erredupon ot held or availed of by
any of the’ ana.ry Transferor Compamee ts and benefits that have -
Transferor Compames

7 whether on, before or aﬁer the Appomted Date,—mcludmg income tax benefits and

- Sections. 391 to 394 of the Act and all
other provisions of apphcable law, if any, without-any further act, insfrument or
deed, cost or charge be-and stand transferred {o and vest in and/or be deemed to be
transferred to and vested in and be available to the Transferee Company 50 as to
become licenses, ' permits, entitlements, - quotas, " approvals, permissions,
Tegistrations, mcent:ves, indirect tax credits, advance tax payments receivabies in

,in. reSpect of such of the assets - -~
pany. es -are;movable in natute.or -

heme pursuant to;the - -
ovisions of apphcable T
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7.1

Primary Transfero Comparnes is aparty, or anye_ '
~order to -give : form i

relation to tax deducted at source, minimum alternate tax credits, cenvat credits,
teserves, tax losses, sales. tax deferrals, exemptions and beneﬁts subsidies,
concessions, granfs, nghts ‘claims, leases, tenancy. rights, liberties, specxal status
and other benefits or privileges of the Transfere¢ Company and shall remain valid,
effective and enforceable on the same terms and. eondmons

Contracts, Deeds, etc )

Upon the coming into. effect of the Scheme, and sub_]ect to the provisions of this
Scheme, all contréicts; dekds, bonds, agreenents, schemes, a:rangements and other
instruments of whatsoever ‘nature, to which “#nyof the Primary Transferor
Companies is a party or to the benefit of which: any of the Primary Transferor
Companies may be. ehglble, and -which are suhslstmg or have effect rmmedmtely
before the Effective Date, shall continue in full foree and- eﬂ‘ect on or against or.in
favour, as the case may be, of the Transferee Company and may be enforced as
fully and effectually as if, instead of the relevant anary Transferor Company,
the Transferee Company had been a party or beneﬁcxary ‘or obligee thereto-or
thereunder

Without prejudice to: the,other provisions of ﬂns Scheme and nomthstandmg the -
fact ‘that vesting ‘of the Primary Transferor’ Company. Undertakings occlrs by
virtue of this Scheme itself; the Transferee Cor imay," at any time after the
connng into eﬁ'ect,o ’_e_,Scheme m accordance w1th— |ts prowsrons if so: requrred

(including deeds of adherence) eonﬁrmauons or ¢ e'i‘- wntmgs or arrangements
with any party to any. eontract or arrangement fo. whrch any of the - ‘

i cHeme. The Transferee’
Company- shall; under- e provisions of this Scheme; be deemed to be authorised
to execute any such wntmgs on behalf of any of- the’ Primary Transferor -
Companies and “to” carry out .or perform all such forma]mes or: eomphances '
réferred to above on the part of any of the anary Transferor Companiés to be
carried out or performed.

foregoing, it is clanﬁed that upon the commg mto effect of;: the Scheme and with
effect from the Appointed. Date, all conisents, appro no:objection certificates,
pemussmns, licety cernﬁcates, clearances -au

] ies;: powers of attomey
given by, issued-io- or-executed’ in favour of-any of the. Primhary Trapsferor
Companies shall starid transferred to the Transferee Company as if the same were
originally given by,:issued to or executed in favour-of the: Transferee Company,
and the Transferee Company shall be bound by the terms thiereof; the obligations
and duties therennder, and the rights and benefits under the same shall be
available to the Transferee Company. \

Trausfer of Liabllmes

Upon the coming’ mto effect of this Scheme and wi feffect from the Appointed
Date, all liabilities’ of eath of the Primary Tra r G f_‘1pames including -all
secured and unsecured-debts (whether ‘in’ Indian ripees or foreign currency),

liabilities - (including - contingent liabilities),. - duties and obligations and
undertakings of aity -of the Primary Transfero Compa.mes ‘of every kind, nature
and description Whatsoever and howsoever arising; ralsed or incurred or utilised
for its business activities and operations along with'any charge, encumbrance, lien
or security thereon (the “Lrablhtres’) shall, pursuant to:the sanctipn of this
Scheme by the High Court and under the provisions of Sections 391 to 394 of the
Act and all other prowsrons of applicable law, rf any,’ w1thout any further act,

12

gs_as may be necessary,in - -



7.2

3

3 vutue of thjs Scheme

instrument, deed, matter or thing, be transferred to and.vested in and be deemed to
have been transferred to and vested in the ‘Transféteé Company, and the same
shall be assumed by: the Transferee Company t0: the extent they are outstanding on
the Effective Date 5o as to become as and from the Appointed Date, the Liabilities
of the Transferee Company -on the same terms:and conditions as were applicable
nisfefor the Transferee Company shall
-be necessary to obtain-

( ' arty to any contract or

/e arisen; m order to pive: eﬁ‘ect

to the provisions of th:s Clause 7.

All debts, liabilities, dutles -and obhgahons of any of the Primary Trausferor ,
Companies shall, as-on the Appointed Date, whetheér or not: ‘provided in the books - -
of the relevant Primary Transferor Company debts and loans raised and -
used, and duties; liabilities and obhgatlons incurred or which arise ot -accriie to.
any of the Primary Transferor Companiés on or after the Appomted ‘Date antil the -

Effective Date shall be deemed to be and shall becomie the debts, loans raised and e
ransferee Company by B

used, ‘duties, liabilities ‘and obligations mcurred Ve the !

" Wheie -any such I:lebts habllmes, duties and obllga-" ns of any -of the: anary ::‘:‘ -

Transferor Conipani _:-on_ the Appomted Date een dxscharged by the

74 1 loans

I

S contingent habxhty whatevet form), if any, @
- future become due b "een any of the Primary

7.6

- ‘meurred or undertak

.’I‘ ransferee Company which shall meet, dlscharge and sa,‘ $

: be-de 1o :ve ‘beer raised, nsed, . -
cen:for and- on behalf of the-T sfereé Company aﬂdfto"the‘ o
extent they are outstanding on the Effective Date, shall, tipon the coming into -
effect of this Scheme’and.under the provisions of Sectlons 391 t0.394 of the Act,
without any-further- act, insfrument or deed be and stand transferred to and vested-

- in and be deemed to. have been transferred to and vested in the Transferee

Company and shall become the loans and liabilities, duties fand obligations of the

thiere shall be 1o’ hablhty in'that behalf upon any- party aﬁd appropnate effect
shall be given in the: books of accounts and records of the Transferee Company

Without preJudlce to. the foregomg provisions of thJsL Clause ? upon the oommg
into effect of th1s Scheme. a.ll debentures bonds noté

(the “Debt Secunties ,_4f any, of any- off ] ;an i Transfetor Compames shall
under the provisior of gctions 391 to. 394 \ &l
phcable law, if a fur

all nghts powers, .dutles -grid obhgauons in
transferred to and v&;ted in and be deemed to h_

8s if it were the issuer of the Debt Securities so
Securities are listed on. any stock exchange, th shall{{ subject to applicable
law and regu.latlons, be hsted and/or adm1ttedéto trading "'n the relevant stock

13 .




8.1

32 -

3;-4 -

85

8.6

8.7

required by 2 lend
: above '

exchanges in India: where the Debt Securities were hsted and/or admitted to
trading, on the :same terms and condmons unless othermse modified in
accordance with app]xcable law. . :

. Encumbrances

The transfer and‘ 2
Company Undertakings to and in the Transfes
6 shall be subject to ‘the: Ericumbrances, l.f
provided.. :

All Encumbrancm 1f any, ex.tstmg pnor fo: the Effecnve Date over the assets of

d-deeds as may beﬁ

partlculars and!or -




o. Legal, Taxation and Other ‘Proceedings

9.1  Upon the. commg mto effect of this Scheme, all suits, actions, and other .
proceedings including legal and taxation proceedings, (mcludmg before any -
statutory or quasr-]udlclal authority or tnbunal) by or agamst any of the anary ‘

10. 3
. Appomted Date _aII mta-paﬂy transact:rons between ‘any of. the Pmnary
Transferor Companies:and the Transferee Company shall be consrdered as intra-.
A
L

gs shall,” pursuant to the
o the provisions of
; Ircable]aw if any, be -
: ¢ been. transferred_ o
concern without any ..~ -
¢, as and from the -

E :.-Appomted Date
‘ and in the man.uer provr

S 12, TransferofAssets o

12.1

mpany is a gomg N
: 'the estate assets
prOpertres nghts clarms
Company a

12.2 . Without pre_]udree to

:er by delrvery of
stand s0 transferred :

Sections 391 to 394 .of the Act and .all other provrsrons of aiphcable law, 1f any,
without requiring any ¢ deed or mstrument of conveyance for transfer of the same.

- 15
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12.4

] "f1i2'5

13.
13,1

In respect of such of the assets and properties belonging to any Secondary
Transferor Company {other than those referred to in Clause 12.2) including
sundry debtors, feceivables, bills, credits, loans -and advances, if any, whether
recoverable in cash or in kind or for value ‘to be received, bank balances,
investments, earnest money.and deposits with any Governmental Authority, quasi
government, local ‘or other-authority or body-or with any company or other
person, the same shal] stand: transferred to and “vésted in the Second Transferee
Company and/or déemed fo. have been transferred 1o and vested in the Second
Transferee Company, wrthout any further act, instrufiént of deed, cost or charge
~and without any notice or other intimation to any third party, upon the coming
into effect of this Scheme: and with effect from the Appomted Date pursuant to the
provisions of Sections 391 to. 394 of the Act and all other prowsrous of applicable
law, if any.

Company, and shall
deed, be a.nd stand :

pursuant to- the provrsrons-nf Sectlons 391 to-394: of' the Act and all other -

: provrsrons of applicable law if any.

o All the: licenses, 'permrts_ entltlements quotas ri,approva]s, p_emuss[ons R
) regrstratrons incentiv :

relation to tax deducted-at source thinitium altern tax éredits, cetivat credits,
Teserves, -tax losses, -sales “tax deferrals, exemptions: and - benefits, subsidies,

‘ concessxons grants nghts '='cleums leases tena.ncy nghts -"hfberttes specral statis

any of the Secondary Transferor Compamm and a]l nghts and benefits that have
-accrued -or which may a accrue to any-of the Secondary TransferOr Compames

whether on, before “or

“to 394 of the Act and all
further act, instrument.or

ransferee. Company"
ovals, permissions,
ents recervables in

r¢serves, fax lcsses sal_e,s tax deferrals exemp ons
concessions, grants, rtgh

rernam valid, eﬁ'ecn\re and enforceable on the sarne terms condrtmns

Contraets, Deeds, etc :

Upon the coming mto eft'ect of the Scheme, and sub_]ect to*the provisions of this
Scheme, al! contfacts; deeds, bonds, agréements, schemes, arrangements and other
instruments of whatsoever nature, to which any ‘of ‘the ‘Secondary Tiansferor
Companies is a paity of.to the benefit of which any of the Secondary Transferor
Companies may be. ehglble and which are subsisting or have effect unmedrately
before the Effective Date, shall continue in fiill force and effect on or against or in
favour, as the case may be, of the Second Transfercc Company and may be
enforced as fully and effectually ‘as if, mstead f: the 1

other provisions'of

ents, receivables:i in i

orbe deemedtobe - -



Transferor Company, the Second Transferee Company had been a party or
beneficiary or oblzgee thereto or thereunder.

13.2° .Wlthout prejudice to thie other prowsmns of this Scheme and notmthstandmg the
fact that vesting of the =$eeonda.:y Transferor Company Undertakmgs occurs by g

-party to any conu-act or arrangement to whlch :
any of the Seconda.ry Transfer I ‘Companies i isa party or any writings as may be
necessary in order 'fo give 1o e ]

- : any. shall, urider the: prowmons of this Scheme, be.
'deemed to be autl;onsed" e;ecute any such wnlmgs on beha]f of any of the ‘

133

4

141 Upon the commg mto; eﬂ'ect of thJs Scheme and w:th effect from the Appomted' -
] -;Date all Habilities: of :

: ; ‘ ees or foreign cu:rency)
liabilities (mcludmg conhngent 11abxht1es), dutles and obhgauons and

- : _zundertalﬂngs of any

: jhave: been trapsferred and eetedmthe Second ianafere -Company, and-tﬁe__ -
" same shall be assumed'b € : nyto- '

Furt.her ‘it 'sﬁail n
_person who 1is a p

rhue. ofwhxch such 7
ft}usCIause 14.-

142 All debts, habﬂmec dut[es and obligatiohs- of any 'of the Secondary Transferor
Companies shall; as on the Appointed Date, whether.or not. provided in the books
of the relevant Secondary'T ransferor Company, andia.ll,debts and. loans rmsecl and

_ k ; 1'1'

any of the Seeondary Tr: 'or Compames ) (
the Effective Date. sha]l be_deemed to-be a.ud shal €c01



14.3

144

15.
15.1

15.2

. Second Transferee
r.rendandthereshhll

~.and conditions and all
" -shall be-and- stand i

-exchange, the same: shall

‘Debt Securities, wi

and used, duties, liabilities' anid obligations incurred by the Second Transferee
Company by virtue of ﬂ'us Scheme. :

Where any such. debts habﬂmes dut1es and. obhga.nons of any of the Secondary -~ -
Transferor Companies: as” on- ‘the- Ap oifit ite:have been discharged by the -~~~
relevant. Secondary ¢-Appointed Date and prior” . -

to the:Effective Date;’such to-befor dnd on accomnt of - - -
the Second Transf 0 eﬂ'ect of this Scheme ‘

raised, used, mcurred _.undertaken for and on beha.lf of the Second Transferee ' ‘
Compan}r and to the extent they are outstandmg on the Effectzve Date, shall, upon =~ -
the commg mto effect of thm Schetne and under tl_1e prmnsxops of Sections 391 to ’

ﬂJture become due

tire (whethcr oonvertlble mto equlty shares or not) -
VA of any of the Secondary Transferor Companies - =

_shall under the prov:sxons S_ectlons 391 to 394 of_ the Act and all ot.her" -

provisions of dpplicab
become the Debt Sec

transferred to and™v
Transfereée Company
Securities. so transferred:

& issuer of the Debt:_-".' L
l1sted on any stock L

and/or. admitted ‘to- tra

conditions, unless oth

Enéumljralice"s

The transfer and-vest
Company Undertakings
Clauses 11, 12 and: 13
same as heremafter prov1

be. sub_]ect to the. Encm'nbrances if any, affecting thé'

All Encumbrances, 1f ﬂny, exlstmg pnor to the Effectwe Date over the assets of
any of the Secondary Transferor. Compames which secire or relate to the
Liabilities shall, after the Effective Date, without aiiy further act, instrument or
deed, continue to relatc and attsch to- such assets or: a.ny part it ‘thereof to which they

- 18




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 Transféror: Co'mpames ‘have not-been Encumbered in respect of the - -
Liabilities, such assets shall femain unencumbered and the emstmg Encumbrance
réferred to above shall not be extended to and shall nof. opcrate over such assets.
Further, such Encumbfances shall not relate or. attach to any:of the other assets of =
the Second Transferee ‘Company. The absence of any formal ameéndment which .
may be required by a'lender or trustee or third" party shall not aﬂ'ect the opctatlon~
of the above, ,

153 The existing Encuiﬁbténcs over the ofher assets énd proﬁernes Of the Second
Transferee Company. or any. part thereof :which .xélate to the liabilities and
obligations of the Second Transferee Company prior to the ‘Effective. Date shall
continue o telate to siich assets and propertics and shall not extend orattach to
any-of the assets and: propertles of any of the Secondary Transferor Companies
transferred to and vested m the Second Transferee Company by virtue -of the

Scheme. _
. 154 - _(to which. any of the -
: Seoondary Transferor;
and. desds. as. may
- particulars and/or: modific on(s) of cha.rge,
7 Companics to gw al effect to the abovep ovisio
155

tramferred to itin terms of the Scheme.

© 1586 Itis expressly prov:ded that, save as otherw:se I ylded herem 10 other term or
condition of the Liabilities transferred to. thy Second Transferee Company . is
.modified by virtue of:the Scheme except-to the extént that such amendment is
required statutonly or by necessary unphcatton

tmthstan ng anything to thef -

rar : : 1ting-or-the:terms ofsanctlon or .
issue or any secmlt doc;umcnt all of which instruments, deeds or Wntmgs shall: -~ -
stand modlﬁed andfor,supcrseded by the foregomg'promsxons

157 The provisions of ﬂn_ Clause 15 shall- ope' 6

16,  Transfer of Employees )

16.1 Upon. the coming mtp efféct of the Schemer

d "thieffect from the: Appomted T
, th R

the provisions her :
continuity of sem

puzpose of paymcnt of any compensatlon, gr ) _
uninterrupted past services of such -emp oyees w1th “the Elghth Transferor
Company shall also be taken into account, and. agrees and undertakfm to pay the
same as and when payable

19




16.2

16.3

17.

18.

19.

In so far as the existing benefits, including provident fund, gratuity fund and
superannuation fund, trusts, retirement fund or benefits and any other funds or
benefits created by the EBighth Transferor Company for its employees are
concerned, the Second Transferee Company shall stand substituted for the Eighth -
Transferor Company for all purposes whatsoever, mcludmg relating to the -
obligation to make contributions to the said funds.in -accordance with the
provisions of such schemie, funds, bye laws, etc. in-respect ¢ of such employees: In"
relation to the -gratuity fund. of' the Elghth “Transferor -Company, the Second -
Transferee Company shall stand substituted for the Elghth Transﬁeror Company in
relation to the fund in its enfirety. :

In relation to any other fund created or ex1stmg for the beneﬁt of the'employees -
being transferred to :fhe Second Transferee - Company, the Second Transferee
Company shall stand substituted for the Eighth- "Transfetor Company, for. all
purposes whatsoever mcludmg relating to the obhgatlon to make contributions to
the said funds in accordance with the provisions of. such scheme funds, bye laws,
etc in reepect of such employees : i

Legal, Taxation and Other Proceedings :

Upon the coming 11_1to effeet of this Scheme all Smts actxons and other‘
proceedmgs moludui § legal and taxation proceedmgs, (mc]udmg before any

statutory or quam Judieial authonty or tn'bunal) by or: agamst any of the

as effectually and in the same.manner and to the same-extent -

Without prejudice to the'-prow'sions of Clauses 11 to 17, 'Wlth effect from the
Appointed Date, all intér-party transactions between any of the Secondary

Transferor Companies and-the-Second Transferee Company shall be considered as

infra-party transactions -for. all purposes from the ‘Appointed Date. Further; all -
inter-party transactions among any of the Secondary Transferor Compames shall

be considered as the1r mtra—party transactions for all ; pu.rposes from the Appointed .
Date.

PART IV - CONDUCT OF BUS]NESS
With effect from the Appomted Date and up.to a.nd mcludmg the Eﬁ'echve Date

@) Each of the' Transferor Comipanies shall carry.on and be deemed to have
carried on all business and activities and-shall hold- and stand possessed of
and shall be deemed fo hold and stand possessed of:all its estates, assets,
rights, title,” mtereet aut.honues contracts,’. mvestments and st:'ateglc
decisions for and on account of, and in trust for, the Transferee Company

or the Second Transferee Company, as the case may’ be

(i)  All profits and- income- accrumg or ansmg to any of the Transferor
' Companies, and losses and expenditure arising or incurred by it (including
taxes, if any, accmmgor paid in relation to: any: proﬁts or income) for the
period commencing from the Appointed. Date shal; ‘for all purposes, be -
treated as and be deemed to be the profits, inconie,Zlosses or expenditure
(including taxes), as the case may be, of the Transferee Company or the
Second Transferee Company, as the case may be;

(fii)  Any of the rights, powers, authorities of pnvﬂeges exerc:sed by any of the

Transferor Compames shall be deemed to have been exercised by such

20

Eﬂ'eotwe Date slmll:rbe continued and!or cnforced by or agamst the Second: L

if jstifuted and/or pendmg -and/or ansmg by or agamst the' o . o
: Seoond Transferee Co _pany ~




20,

: Effective Date to the
' Transferee Company (

Transferor Company for and on behalf of, and in trust for and as an agent

of the Transferee Company or the Second Transferee Company, as the

case may be. Similarly, any of the. obhgatlons, dut_:es and commiitments B
that have been undertaken or discharged by aoy of the Transferor - = -
Companies shaII be deemed to have been undertaken for and on behalf of

and as an agent for the Transferee Company or the Second Transferee

Company, as the case may be, and - . . , o

(iv) All taxes (mciudmg moome tax Wealﬂrtax sa.les tax_, excise duty, customs
¢:tax, 'VAT, etc.) paid or:payable by any of the Transferor,
Compamoe m respect of the operahons.andfor the profits of the Transferor
Company Undertakmgs before the Appomted Date,: shall be on aocount of

payment (mcludmg income tax, wealth tax salos tax; excise duty, customs
duty, service tax, VAT, etc.), whether by 'way of deduchon at. source -
advance tax or otherwise howsoever, by.: 1

: ompany or Second’_
_‘a]l_acts deeds and o

deeds ‘and thmgs made, done and exécuted by OF : half of thie Transferee"
Company or the Sccond Transferee Company (as ﬂle case may be}).

B PART V- CANCELLATION OF SHARE CAPITAL OF 'I'E[E TRANSFEROR a
COMPANIES '

, 2'1:'.'

22.

Smce (1) the Transfereof
efici

Transferor Companies*sh:
eﬂ'ectwc, and -

eld by the. Fifth: Transferor Company in the Sixth
Transfercr Compa.ny shall ‘stand cancelled upon the Scheme becoming
effective. - B

()  The share. Gapital:f

Since (i} the Seventh Tfén'sferor Company holo:s -99 .99% (nfimty niri¢ point ninety
nine per cent) of the issued, subscribed and paid up ‘capital of each of the Second
Transferee Compa.uy and the Elghth Trausferor Company, (i) Transferee




o 2‘&_}.2- ,

i 5 Lumted 1in the sa
’ ,Lumted held shares

.1 AS an infégral’ part ‘of

Elghth Transferor Company, (111) the Transf'erce Company Tolds 99.99% (ninety

- nine point ninety niné per cent) of the issued,’ subscribed and'paid up capital of the

Seventh Transferor Company, (iv) Hamara Shelters. Private Limited, a wholly -

owned subsidiary f thi ‘Transferee Company, holds 9. _01 %

(i) the share caprtal held by the Sevcnth.Transferor Company in thc Elghth
Transferor Company; and

(iiy the share capltal held by thc Transferee Company in’ ﬂ1e Eighth Transferor-
Company,

shall stand cancelled upon the Scheme becommg cﬂ'ectwe and the shares held by
the' Seventh .Tra.njsfer mpany in the Secon Transferee Company shall ‘be - -
deemed fo be trans ara Shclters anate -

AMENDN[ENT TO OBJEC[‘S CLAUSE OF THE TRANSFEREE COMPANY

The provrs:ons of ﬂns Secj:lon A of. Part V shall operate notmtbstandmg anythmg . "
to the contrary if this. Sch m any othcr mstrument, decd or writing.

Amendment to'objecg_s'

Scheme the Transf

buildings, house.s' structures. ! ! aﬁ‘ices industrial,
institutional 6r T -opératzve housing -
societies, devélo ‘
hotéls, moz_‘e_l'"'a_
reconstmctmg'
decorating,.fu
houses, fact

‘warkshops,
rmtttu!zons

srtes constr'm:tlng,
rging, developing,
, flats, townships,
, bitildings, works,
lowns, educanonal
Z d convemences to

purchase far re=sale land dand house o
any inzeresr',rkerein, &nd !o, ere‘c't,' sél_l.'c’t 26 n,ﬁee hold and leasehold
ty' bf land house or other

(zeropomtzeroone.: N




exchange or otherwise with land and house property ana’ other immovable
property.

2.To carry on the business of -and as an ma‘epena‘ent power projects
Company. arid for the same to establish, develop,sinstali, commission, .
acquire, o_perate and maintain, either: mdepend’ently and / ori in assoczat;on o

and in partzcular of purchase. sale and :trddmg of [and andfor: bmldmgs :
and owmng,‘ buymg .s'ellmg, develong, Iurmg,t Iemng, sub—lemng, ‘

bux!dmg, :
Government,
undertakings;:
aathority, 'Ca

- contractors
o g

execution, co] efion, and completzon of aII sartv of pro;ect.s' and in
connection therewith fo act as engineers, architects; draughtsman, interior
decorators and. .generally to deal in immqvable properties of all
descnptzons and tenures by purchases and sale or athenwse as may be
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necessary or thought proper and to establish, mamtam, and run town and
country houses, country clubs recreation clubs, resorts, inns and Jodges.

5. To purchase, take on lease or o!herw:se acquire Land Buildings, Halls,
Apartments, Industrm! ‘Buildings and rent Such accommodauon

243 Itishereby clanﬁed that for the purposes.of C]auses 24,1 and 24.2, the consent of
the shareholders-of the Transferee Company o the Schéme shall be deemed to- be
“sufficient for the purposes of effecting the abo ‘amendment of amending the
. main objects clause of the Transferee Company, and no further resolution under
Section 16 of the' Act or any other apphcable prowsmns of the Act, would be
" required to be sepamtely passed

B. AMENDMENT TO OBJECI‘S CLAUSE OF THE SECOND TRANSFEREE Comm

- -25.  The provisions of tl:us Se‘ 'on B of Part V ‘shall operate notmthstandmg anythmg o
: tothe contrary'in ﬂns Scheme orin any other mstru,ment, deed or writing.

26 Amendment to ob]ects clause

261 .As an integral part of the Scheme, and, upon. the commg “info effect .of- the '
" Scheme, the Second Fransferee Company shall aufomatically be deemed to: be

authorized to engage in. all ‘activities that thé Secon Transferor Companies was

authonzed to engage'in on the Appomted Date. ' s ‘

' 262 Claise IMA of the M‘ 'or_andum of Association of - the Second Transfefree
RS Company-sha]], ‘upon the ‘coming into effect of this 'heme and w1thout any-’5
further act or deed, be rep]aced by the clause set out below

“(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY
"THE COMPANY ON: TS INCORPORATION ARE: g

1. To underiake the work of prav:dmg all and any Iand of .s'ervzces mcludmg but
not limited to develop
services, financing st rket re.s'earch servzces leasmg services, speciality -
- leasing services, project management Services, fen oqardmatzon services and
-marketing - services jon. to construction -of mallr buildings, houses, -
. garages, " halls, flats; remises,  Shops,. itial -accommodation; -
.godowns, warehouses; il ories, chawls, dw g- hauses, roads, bridges, -
culverts, docks, harbo harves, canals, reservoirs, dams, émbankients,
irrigation: works, -rec mprovements -Sewage: freatment ‘and disposal.
works, drainage, sanits water gas, electric l:ght;telephomc relegraph:c and- .
‘power supply works; hotels kets and hold; rhorigage, rent/lease. real estite,
develop, make layou tmct hause.s- ﬂats apamnen aﬁ‘ ces, factone.s
roads, d’am bridges, s ‘

confracts and demolmon
i ' 26l , ige, hire o otherwise lands
K and property of. any_,___nure and to carry on the business ‘of builders, realtors,’
contractors, dealers in and manufacture of prefabr:cated ‘and precast houses,
buildings and erection.materials, tools, zmplements machmery, metalware and
Sflooring material in c'omiectzan therewitfi.or incidental thereto, establish, open,
run, manage, maintain, serve and continue. orgamsauons, shops and centres for
maintenance of buildings and constructions of all descriptions, gardens,
electrical, electronics and .S'amtary services, systems apparatus and appliances,
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such related mc:dental ‘rzd cd-mc:demal act

and to provide, render and serve such other common reguirements as may be
needed by flats, apartments, co!omes hou.s'mg compiexas and.-townships.

2. To purchase, take on Iease or otherwise acquire; Lami Buildings, Halls :

Apartments, Industrial Byildings:and rent.such accommadation. To carry on the .-

Dbusiness. of contrac Civil; Electrical & Me al-and all such services in .

.connection with the

3. To provide faczlzties -Services, arrangements'-!cansultancy execurton and any-
other related matter-with: respect to maintehance; upkeep, Iana'.s‘capmg. security
arrangements, mamtenance in the nature of house, keeping, electrical, plumbing,
sanitation, lift maintenance, elevator maintet ce.any . such maintenance, elevator
‘maintenance and any-such maintenance what S0 ever it may be for bmidmgs :
bungalows, residential siructures, super tictur iffice complexes, commercial
complexes, resorts, play areas, swimming paols any place. To form housing -
societies, association of. persons ‘builders associ i, Tenarits assoc:anon or any -

such bad:es Jor rhe pwpose ‘of attammg rhe aly £ supra

: , metallyr gists, and' '
~ ridges, reserva:rs

erebt equip amf m:
supply of power to

: _,structures bndge.s and' irran

263

- deemed to b:e- sufﬁ

“resolution nnder Secti

e’ purposes of - eff ing the gbove ‘amendment of -
clausé of the Transferce ‘Comipany, and no fuither -
of ihe Act or any other apphcable provisions of the
Act, would be requlred to b separately passed.

amending the main.

-'PART VI ~ DISSOLUTION'OF TRANSFEROR COMPANIES AND OTHER_ o

' TERMS AND CONDITIONS

A

272

273

Accounﬁng Treatm ;

) (‘Accountmg for Ama]gam
Accountants of Indla. o

company loans; .ad‘.-'ances .-deposxts balances or other obhgahons as. between or-
amongst the Transferor’ Compamcs and the Transferee Company, the obligations
in respect thereof shall stand- discharged and oortespondmg ‘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 ho accrual of
interest or other charges in tespect of ¢ any Ioans; advances, dep051ts balances or

25

__i_ng;_of all kinds, and to do al! . B

iances, and sl‘eam, e

X 'Scheme shalI be - :




28.
28.1

0
301

- 1302

32.

32.1

32.2

‘ Div;deiid

_prevent the Transferee Coinparny from declarifig and paj

"Effective Date.

'apphcatlons and P

other obligations between the Transferor Companies and the Transfcree Company
or inter-se the Tmnsferor Companies. :

Scheme Conditional Upon

The Scheme is. condltwnal upon and subject to the fu]ﬁllment of each of the__--__:

' cond:hons spemﬁed below:.

(@ The Scheme -bemg agreed to ‘andr approved by the respechve reqm51te'~ o '

ma_]onhes ; olders and/or creditors'of each.of -~ . -
the Compam ‘as reqmred ‘under ections. 301 to 394 of the Act and other
provisions -of* appllcablc law- and the requlsne ordets of the ngh Court- '
being obtained; ‘ -

(iiy Such other sanctlons and approvals as may be requlred by law or under
. any material contracts identified by the Board of Directors of Transfeme '
Company, in r&spect of thl Scheme bemg obtamed -and

shaJI stand dlSSOlV mdxﬁg—up, and the'Bo d Du:ectors‘ of each of e
the Transferor Compam&s shall ‘Wwithout ‘any furthier act, ‘instrument or deed, be
and stand dxssolved :

-For the avoxdance of doubt, iti is: hereby clanﬁ'j' that Vnof.hmgr this. Scheme shall-:_.—f,r
g dividends; whethet T
interimi or- ﬁna], to its’ shareholders mrespect of the acooun ng penod prior tothe =

The holders of the sharesl of each of the Compames”shall save as expressly C
'itheme continue toenjoy is inder

provisions of the A¢
Scheme under the: Provisi
reqmred underlaw S

shall be entltled pen'dmg :the sanchon of the Scheme to apply to any
Governmental Authonty, if -required, under any law “for:such corisents and
approvals which they may require to carry on the busmcss of either of the
Transferor Companies. , ,
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33.  Validity of Existing Resolutions

Upon the coming into effect of the Scheme, the resoluuons 1f any, of either of the
Transferor Companies, which are valid and subswtmg on the Eﬁ'ectlve Date, shall

continue to be valid and subsisting and be considered as resolutions -of ‘the = .

. Transferee Company or the Second Transferee'Company, esithe case may. be, and S

~if any such resolutions have any monetary i roved under the provisionsof:

7 aggregate of the smd lumts m't-he Transferee Company or'th Second Tramferee _
‘Company (as the case may be), as: apphcable i

34.  Modifications to the Scheme
34.1

342 T

: '-varlous“eonmhon‘s the
(to the extent permissible under’ aw)

- 35".7;7: Severability
o ~ If any part of this Scheme is-found to be unworkab]e for any reason whatsoever,
the same shall not, : to: the decision of the respective Board of Directors of

- the. Compames affe alidity or 1mp1ementat10n of the ottier parts andfor .- T
prowsmns of this Sc : . : -

,.Upon t]ns Schcm 'the Transferee Compan

7 ﬂ‘ectlve the accoun
and the Second T fnparly, s’ ofi: ppointed- Date shall ':be: -
reconstructedmaccordance j.the termns of thm Scheme : a

ny shall be: entltled tor

37. . The Transferee Company a d the:Second Tmnsferee Com
: ﬁlefrewse its income ates;.

advance tax. credits,

1961, crecht of tax ¢

38.

uties, stamp dut-')';‘
relaflon to- or in

All costs, charges‘ -
regmu'auon charges etc) oﬂpayable by any Compan




SCHEDULEI
*. Beneficial interest vesting with Transferee Com_péfny

- F‘ixst,Tr,gnsfe;or Compan

Mantdi "~ "
Developers

Private
Limited

Sushil Mantri - | - 1|Equity . . | . - % 2 4
& Snehal : . ' i

Maritri
‘(Jointlyy*

Manfri
Developers
Private Limited

Sushil Manti | -1 | Bquity . T4 4
| & Snehal , ' '

Mantri , -
(lointlyy* o -

~an1i‘i' o
Developers
Private Limited

Sushil Mantri - - 1| Equity 1 4 4
& Snehal ' :

Mantri
{Jointly) *
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Fourth Transférpr Cpmpany'

Developers
Private Limited

| Sushil Mantri " 1 | Equity T 4 4]
& Snehal

Mantri
(Jointly)*

Fifth Transferor Company -

‘Developers
'| Private
Limited

Sushil Mantri " 1|Equity - i 4 4
& Snehal )
Mantri

(Jointly) *

| Mnsion -
Private Limited

Maned T By © 2] 4|
Developers B I ' :
Privaté Limited

29




Seventh: 'Iffapsf'eror Conipany

- 5'uif'y3

[Mantri
Developers
' Private Limited

Hamata 1| Equty 4 7
| Shelters : :
Private Limited

‘Eighithi Transferor Company

‘Pro
| Holdings
- | Private _ o R .

. | Maniri 1 | Equity 1o+ 81 . 7
| Developers : :

Private
Limited

Transferee Company

FIN300183 NA |

[ Sushil’ Pandurang]- :
: 3604368

St 16010 Bquty |
Mantri N |

302679 | NA

Plaza  Agencies| 41,560,319 ,
N 0020020 | -

Private Limited

TAim EBstates & 126512 15,28 | 20
Developers Private] = =~ . ‘
Limited

Ashish Madhavial]  410214|  Equity | ©16,29,43 21
Malpani S | ¥
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410,835 |

Harshavardhan
Properties anate.

Lumted

135010

_' Private Limited

\ 'Jaywardhan "Estatd

and - Developer:

125,720

19,32 |-

24

Dei'f’elopersi anate .
' Lumted :

591,543 |

20,:33

Ny Madhavlai' T
Malpam R

aAT,007 |

Talta Omkamathjjr
"-'Malpam |

055

1- Rajesh Omkamath

Malpam

TLOSIST

Bl s ——
- | Matpani

1,016,163

Swadesh .Propexﬁés -

Private Li'mit'ed

125,801

Bquity

: Yashvardhan Estate o
& Developem ’
anate anted _

138,904 |

S ‘-Sub Totnl

Rendent

‘ Non-Resident

- [GSS W Rosg
| Investments  Inef -
(Foreign Investor) |. .

__,770 190 —

[ Grand Total

e
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Second Transferee Company

| Holdings
Private Limited
Mantri 1| Bquity 2] 4
Developers | o

PrivateLimited
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MANTRI MANSION 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 (“Transferee Company”), Anthariksh
Constructions Private Limited, Mantri Abodes Private Limited, Mantri Property
Developers Private Limited, Brahmagiri Realtors Private Limited, Mantri Mansion
Private Limited (“Fifth Transferor Company”), Avant Garde Shelters Private
Limited (together,. the “Primary Transferor Companies”), Propcare Mall

—_'_.Management {India). Private Limited (“Second Transferee Company "), Propcare Lo - S
- . ‘Holdings Privaté Limited and" Propcare Real Estate’ Management Private Limited - e
" {together, the’ "Secondary S ransferor Companles "} amd - their. respective -~ o 0
- shareholders Involvmg (a):the’ ‘merger of the Prlmary Transferor Companles with,

‘the. Transferee - Company and {b): the ‘merger. of . the. Secondary Transferor;._—-f_"t{- ST

_-_7,:Compan1es “with the - Secondary Transferee Company, (c) -‘the: COnsequentA'_-“-.-:_--"-i L

' :'dlssolutlon of the. Prlmary Transferor Companles and the Secondary Transferor: R .

- '_jCompames ‘withoiit winding up,. and“various- other matters. consequentlal or- -
-atherwise 1ntegral[y connected therew1th pursuant to SBCthI’lS 391-394 of the -
" Companies 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 (“Scheme of
. Arrangement” or ‘Scheme”) was- approved by the Board of Dlrectors of the Flfth_ o
";_jTransferorCompany wde resolutlon dated]une 29 2016 I

o Thereafter the Scheme was: ﬁled w:th the ngh Court of Karnataka at. Bengaluru on S ‘
~ September 14, 2016 and the company apphcatxons were numbered C.A. Nos. 626 - S
- 635 of 2016 Subséquently, as per-notification dated December-7, 2016 issued by S
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’ meetmg Jof the secured and.unsecured creditors of the Fifth Transferor :
Company to-be held on Ju[y 15, 2017 at 10.00 a.m. and 11.00 a.m. respectwely for -
the ‘purpose “of con31der1ng and’ if thought ﬁt approvmg w1th or w1thout“
: 'modlfcatlon the Scheme ofArrangement. IR -

As per Sectlon 232{2](c) of the Compames Act, 2013 a report adopted by the. _
‘_dlrectors exp[alnmg effect of the Scheme on each class of shareholders; key -~ .
; managerlal personnel promoters and non promoter shareholders of the Company .



laying out in particular the share exchange ratio, specifying any special valuation
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 followmg benefits, in wew of which the

" ‘Board “of ‘Directors . "of the Companles have - considered . and proposed “the <

) l_ir{_: ;‘amalgamatlon in order to maximize. overalI shareholders value and beneﬁt the' N S v
e 'stakeholdersofalltheCompanles ' TR T : R T

'-"":';".._,\'f"_(ii;)'_r-f"_':'-:';'_"Greater mtegratlon and greater fmanc1al strength‘and ﬂex1b111ty for the- Tt

o combinéd entlnes,

‘(ii)”f' Greater eff‘ c:ency in. the cash management of the combmed entltles and Lo

unfettered access to cash ﬂow genérated by the combmed busmess .
(ifi) ~Benefitof operatlon'al synergies of the Combined entities- and -

(iv) Cost savmgs from. more focused operatmnal efforts 51mp11c1ty
‘ rationalization, the ehmlnatlon of arm’s ]ength margins, standardization -

. and, sxmphﬁcatlon of - busmess -processes, productnnty 1mprovements SR

lmproved procurement,” and -tlie - ehmmatlon of duphcatlon -and
.;-ratlonahzatlon ofadmmlstratlve expenses R S

(‘ancel]atlon of share capltal of the Transfel or Compames . '

- Since (1) the Transferee Company holds 100% (mcludmg the beneﬁmal mterest
held through Sushil Mantn or ]omtly through Sushil Mantti and Snehal Mantrl) of
the issued, SubSCI‘lbed and paid up capital of each of the Primary Transferor
Compames (other than the Sixth Transferor Company) (11) the Fifth. Transferor
Company holds 99. 99% and the Transferee Company holds 0.01% of the issued,

“subscribed anid paid up capital of the Seventh Transferor- Company and (iii) each of -
the Prlmary Transferor Compames will be merglng mto the Transferee Company:

(i). The share cap]tal held by the Transferee Company in the Primary Transferor-_ ‘
' Compames shallstand cancelled upon the Scheme becommg effect[ve and o



(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 Elghth
- _,TransferorCompany, and B R _ , S
l' (n) 'The share capltal held by the Transferee Company 1n the Elghth Transferor.i -

' :i.‘shall stand cancelled upon the Scheme becormng effectrve and the shares held by . 4
. the Seventh Transferor Company in the Second.. Transferee Company ‘shall be .- L
" deemed to be transferred to the Transferee Company and:Hamara Shelters Private. =~ = .. .

~ Limited in the same ratlo as the Transfeiée Comipany and Hamara Shelters Prlvate -
L1rn1ted held shares.in the Seventh Transferor Company S

Effect of the Scheme_on stakeholders

- In the managements view, the Scheme will affect the persons spec1ﬂed in the
'_-'_.followmgmanner I : : SURE - oo

1. - Key Managerlal Personnel of: the ,Pursuant to Part VI Clause29 of the -
B Company S : ~ | Scheme; upon coming-into effect of
| the Scheme, the Fifth- Transferor-

.| the Fifth- Transferor Company will

L respectlve posmons e

2. ‘_;" D‘irectors S o :Pursuant to Part VI Clause 29 ofthe .
T B | Scheme; upon coming into effect of
_t_he “Schenie, the Fifth Transferor

Company .shall " stand " dissolved |.
without winding up, . and-KMPs of |- -

'fautomatlcally cease to hold thelr o

Company. . shall stand ~dissolved | ..
“without - winding up. Accordingly, |-~ . ..
the Board of D1rectors of the FIFth S




5 -

Transferor Company will cease to

exist.
3. Equity shareholders: Promoter | The Fifth Transferor Company is the
shareholders of the Company wholly owned subsidiary of the

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

4. Equity shareholders: Non-| There are no non-promoter
Promoter Shareholders of the | shareholders in the Fifth Transferor
Company Company.

Adootlon of the Renort bv the Board of Dlrectors L : e L

: '_"_}f"The Board of Dlrectors have ﬂdopted thIS report after notmg and consndermg"'l— el
the mformatlon set forth in thlS report. I B : : :

R Date 2"d Day of]une 2017 - o : ; Sd/—

Place Bangalore PSR SR : Amhbrizéd’-Signatofﬁ




Provisional Balance Sheet as at 31st March 2017

MANTRI MANSION PRIVATE LIMITED

Anneroee - 3

Particulars Notes 31-Mar-17 31-Mar-16 01-Apr-15
ASSETS
{1} Non Current assets
(a} Property, plant and equipment 4 65,343 89,656 1,48,529
(b) Financial assels
(1) Investmenits 5 99,990 99,290 99,990
(ii) Loans 6 99,58,57,222 88,13,42,183 77,97.30,401
(¢) Other non current assels 7 54,79,969 68,65,229 7,72,97,819
1,00,15,02,524 88,83,97,058 85,72,76,73¢9
{2} Current assets
(a) [nventories 8 3312516912 3,22,24,90,845 2,80,88,83,215
(b) Financial assets
(i} Cash and cash equivalents 9 70,41,659 66,74,731 1,03,23,901
(ii) Loans & Advances 10 15,02,228 13,72,010 17,00,155
(¢} Clher current assels 11 5,78,20,102 5,51.69,648 5.29,57,868
3,37,88,80,902 3,28,57,07,234 2,87,38,65,139
Total Assets 4,38,03,83,425 4,17,41,04,292 3.73,11,41,878
EQUITY AND LIABILITIES
Equity
(a) Equity share capital 12 1,00,000 1,00,000 1,00,000
{b) Other equity
(i) Retained Earnings 13 (2,46,13,444) (1,93,30,402) (1,20,01,333}
Total Equity (2,45,13,444) {1,92,30,402) {1,19,01,333)
Liabilities
(1) Current liabilities
[a) Financial llablltles Sl R I ST e
L (Qlodns - NS TR - 472983,01,513 7 14,07,51,74,281 '3,45,07,76,983 . -
- (i) Trade.payable A5 T L 94126813 - —_ 740 58,809 i -.20, 37,76,028.
(m) Otlier. Payable - SR T R 7,74550- -~ ° 1 04,500 - . 89;'38.8-. o
-+ " (iv} Other Financial Liabilites I AN 1939417, 1 2575877 - . 59922611 © 0
(b) Other Carrent lnabl:tles ig L 9756576 - e s 34421227 0 el 2BATTI0Z L
Total Llabllmcs ; C 4y 40 48,96,869. ... . "4- 19,33 34 694- L 307 30 143,211
. 4,38,03,83425 = - _4, 17 41 04 292 g "3, 7311 41 878 A

Summary of mgmf‘cant accountmg pOllClES

-3

The above balance sheet should be read in conjunction with the accompanymg notes

For Guru & ]ana .
- Chartered Accountants
Firm Reg No:0068265

Heena Kauser A P
~Partner - ’
Membershlp No: 219971

- Place: Bangalorg-
Date:’

. DIN: 07179749

. For and on behalf of the board

"Prannoy Kumar - BT

Director




MANTRI MANSION PRIVATE LIMITED
Provisional Statement of Profit & Loss for the period 31st March 2017

- Computed on the baSlS oftotal prof‘t for the year U

: Summaryofs:gmf‘cantaccountmg pol:c:es R

Particulars Notes 31-Mar-17 31-Mar-16
Continuing Operations
Revenue from Operations - -
Other Income 19 9,48,284 6,93,046
Total : 9,488,284 6,93,046
Expenscs
Project Related Expenses 20 2,20,12,824 2,19,91,797
(Increase)/ decrease in inventories 8 (20,44,57,106) (51,51,43,331)
Depreciation 21 24,312 58,873
Finance cost 22 17,58,93,624 49,31,99,021
Other Expenses 23 1,27,56,537 79,15,754
Total 62,30,190 80,222,115
Profit before tax {52,81,905) {73,29,069)
Tax expenses
Current tax - -
Deferred tax - -
Profit/(loss) for the year {(52,81,905) (73,29,069)
Other comprehensive income
Items that will be reclassified to profit or loss in subsequent periods
Itcms that wn[l not be rcclassxf' cd to prof' tor loss in subscquent pcnods .
' N Other comprehcnswe mcome for thc year, net of tax - =
ol i Total comprehenswc mcomc for th year i . {52,81,905) - " (73,29,069)
T Proi't fnrthe perwd attnbutable to . s e
* Owners of the Company LT (52,81,905) ©(73,29,069)
'Non control[mgmtcrests i el i} RN S LR
. S - (52,81,905) '(73,29,069)
Total comprehens:vc income for thc perlod attrlbutable 0: S ' :
Owners of the Company : {52,81,905) (73.29,069]
S . (52,81,905) (73,29,069)
Earmngs per equity share - : ’
[nominal value ofshare Rs. 10 (31 March 2016: Rs. 10)) -
- Basic . 26 ‘
- Computed on the bams oftotal prartfor theyear :_ e (528) - . E7‘33)‘ x
Diluted © - S 26 L A
R " (528) . (733)

’ The accompanymg notes are an mtegral part of the Fnanc:al statements

,For Guru & Jana

' Chartered Accountants -
Firm Reg No:006826S"

- ;For and on be_ha[fofthe board.

Wﬁw

. 'Heena KauserA P ‘ . . ‘Prannoy Kumar-
‘Partner. . o T ‘ Director
Membershlp No 219971‘, - Co . DIN : 07179749

P[ace Bangalore -

- Date



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

NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH AT BENGALURU

TRANSFER PETITION NO. 278 OF 2017

In the matter of the Composite Scheme of Arrangement 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 and creditors

PROXY FORM

- Name df‘t'['x_,é UnsccuredCredltur(s) " IR

< Registered address

- I/We, being tﬁe Unsecured Creditor(s) of the above named Company, hereBy‘éppoi[.lt:_

. Bavinge-mailid . . -

“orfailing him/her ~ .

YName___ o Addess
~ having e-mail id _- - B T

. _‘(‘).r faili_hg' :h'im/her__-.-' '

- having espailid . .- - - .

and whose Sig'nafd:e(s)' are appended below as my/our. proxy {o attend and vote (on a poll) for *
me/us and on my/our behalf at the meeting of Unsecured Creditor(s) of the: Company, to be held,



s : 7"":Sig-"ngaa tlus

at St. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on Saturday, July 15, 2017, at
11.06 a.m. (1100 hours) and at any adjournment thereof in respect of such resolution as
indicated below:

** I 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 Arrangement
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. theit respective |- -~ -
. | sliareholders and creditors .0 0 . oL °

dayof2017 L L REEE

‘ "Signafu're of first p;ofy holder o

Signature of second proxy holder

Signature of third proxy holder

1.Tis is only optional. Pleasé put'a 2 in: the appropriats column indicated in the Box. If you

Iéave ﬂle:‘Fo_r"'_’or‘.‘Agai_ns‘t’ column blank against the resolution, your-Proxy will be entitled to" -
vote in the manner as hé/she thinks appropriate. T e T e T
2. A creditor entitled to attend and vote at thé 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 . S
before the commencement of the Meeting at the Registered Office i.e. Mantri House, No. 41, - - ...

 Vittal Mallya Road, Bangalore — 560001

3. Please affix tevenue stamp before putting signature.
- 4. The proxy rieed not bé 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 resblutidn under Se_cf;ldn L

'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™ o



" Company,:convened pursuant to thie Ordet dated April 28, 2017 and. May 4, 2017 of thie Hon’ble -

MANTRI MANSION 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 :

T/We liereby record my/our -presence at-the Meeting of the Unsecured- Creditors, of the : - SR

:Natlonal Company Law’ Trlbunal Bengaluru Bench ‘at’ Bengaluru at. St Mark’ Hote[ St;-_’_
; 1‘Mark’s Road Bengaluru 560001 -on Saturday, July 15 2017 at 11 00 2. m (1100 hours) o

" . Signature of Unsecured Creditors / Proxy -~



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.




