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6. Form of Proxy

7. Attendance Slip




Transfer Petition No. 295 of 2017
Propcare Mall Management (India) Private Limited .... Applicant

NOTICE CONVENING THE TRIBUNAL CONVENED MEETING OF THE UNSECURED
CREDITORS OF PROPCARE MALL MANAGEMENT (INDIA} PRIVATE LIMITED

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

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of unsecured
creditors of the Applicant Company will be held at the St. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on
Saturday, July 15, 2017, at 1.00 p.m. (1300 hours) (“Tribunal Convened Meeting” or “Meeting™), at which
place, date and time, the unsecured creditors are requested to attend.

Copies of the said Scheme and of the Explanatory Statement under Section 230 of the Act can be obtained free
of charge at the Registered Office of the Applicant Company. Persons entitled to attend and vote at the Tribunal
Convened Meeting, may vote in person or by proxy, provided that all proxies in the prescribed form are
deposited at the Registered Office of the Applicant Company at Municipal No.1, Sampige Road, Malleshwaram,
Bangalore — 560 003 not later than 48 hours before the aforesaid Tribunal Convened Meeting.

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

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

TAKE NOTICE that the following resolutions is propesed under Sections 230(3} of the Act (including any
statutory modification(s) or re-enactment thereof for the time being in foree) and the provisions of the
Memorandum of Association 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:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013,
{corresponding ro Sections 391-394 of the Companies Act, 1956) and any other applicable provisions of ihe
Companies Act, 2013, (inciuding any statutory modification(s) or re-enactment thereof, for the time being in
Jorce) 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 lmvys, the provisions of the Memorandum of Association and Articles of Association of Propcare Mall
Management (India) Private 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 such conditions and modifications as may be
prescribed or imposed by the Bengaluru Bench of the National Company Law Tribunal, or by any regulaiory or
other authorities or tribunal, while granting such consents, approvals and permissions, which may be agreed to



by the Board of Directors of Propcare Mall Management (India) Private Limited (hereinafter referred to as the
“Board”, which term shall be deemed to mean and include one or more Commiltee(s) constituted/to be
constituted by the Board or any other person authorised by it to exercise its powers including the powers
conferred by this Resolution), the proposed arrangement embodied in the composite scheme of amalgamation
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 Privaie Limited and their respective
shareholders and creditors ("Scheme of Arrangement”) placed before this meeling and initialed by the
Director for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resofution and for removal of any
difficulties, the Board be and is hereby authorized to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, expedient, usual or proper, and fo settle any questions or difficulties that
may arise, including passing of such accounting entries and or making such adjustments in the books of
accounis as considered necessary to give effect to 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 fo the Scheme, as the Board may deem it 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
Arrangement, the Form of Proxy and the Attendance Slip are enclosed.

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

Mr. Girish Gupta
Registered Office:

Propcare Mall Management (India) Private Limited
Municipal No.1, Sampige Road, Malleshwaram, Bangalore — 560 003

Notes:

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

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

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



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

5. For security reasons, no article/baggage will be allowed at the venue of the Meeting. The unsecured
creditors /attendees are strictly requested not to bring any article/baggage, etc. at the venue of the
Meeting.

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 the Meeting and stating that the copies of the Scheme of Arrangement, the Explanatory
Statement required to be furnished pursuant to Sections 230 to 232 of the Act and the form of proxy
shall be provided free of charge at the Registered Office of the Applicant Company.

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

1G. The Tribunal vide its order dated April 28, 2017 has appointed Mr. Anuj Agarwal, Company Secretary,
as the scrutinizer for the Meeting. The scrutinizer will submit his report to the Chairperson afier
completion of the scrutiny of the poll papers. The scrutinizer’s decision on the validity of the vote shall
be final. The results, together with scrutinizer’s report, will be announced on or before July 18, 2017 at
the Registered Office of the Applicant Company situated at Municipal No.1, Sampige Road,
Malleshwaram, Bangalore — 560 003. The results, together with the scrutinizer’s Report, will be
displayed at the Registered Office of the Applicant Company and on the website of the Applicant
Company (www.mantri.in).

Encl: As above



EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE ACT AND RULE 6 oF THE
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO

THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE UNSECURED CREDITORS OF

M

PROPCARE MALL MANAGEMENT (INDIA) PRIVATE LIMITED

Pursuant to orders dated April 28, 2017 and May 4, 2017 passed by the Bengaluru Bench of the
National Company Law Tribunal (“NCLT") in the abovementioned Transfer Petition No. 295 of 2017,
a meeting of the unsecured creditors of Propecare Mall Management (India) Private Limited
(“Applicant Company/Second Transferee Company”) (“Order™) is being convened at St. Mark’s
Hotel, St. Mark’s Road, Bengaluru 560001 on Saturday, July 15, 2017, at 1.00 p.m. {1300 hours) for
the purpose of considering, and if thought fit, approving with or without modification, the arrangement
proposed to be made between the Mantri Developers Private Limited (“Transferee Company™),
Anthariksh Constructions Private Limited (“First Transferor Company”), Mantri Abodes Private
Limited (“Second Transferor Company”), Mantri Property Developers Private Limited (“Third
Transferor Company”), Brahmagiri Realtors Private Limited (“Fourth Transferor Company™),
Mantri Mansion Private Limited (“Fifth Transferor Company™), Avant Garde Shelters Private
Limited (“Sixtk Transferor Company™”), Propcare Mall Management (India) Private Limited,
Propcare Holdings Private Limited (“Seventh Tramsferor Companry”) and Propcare Real Estate
Management Private Limited and their respective shareholders and creditors, pursuant to the provisions
of Sections 391-394 of the Companies Act, 1956 (corresponding to Sections 230 to 232 of the
Companies Act, 2013), and any other applicable provisions of the Companies Act, 1956, as applicable
(including any statutory modification(s) or re-enactment thereof, for the time being in force) (the
“Scheme” or “Scheme of Arrangement”). A copy of the Scheme which has been, inter alia, approved
by the Board of Directors of the Applicant Company at its meetings held on June 29, 2016, is enclosed
as Annexure 1. The First Transferor Company, the Second Transferor Company, the Third Transferor
Company, the Fourth Transferor Company, the Fifth Transferor Company and the Sixth Transferor
Company are hereafler collectively referred to as the “Primary Transferor Companies”, and the
Seventh Transferor Company and the Eighth Transferor Company are hereafter collectively referred to
as the “Secondary Transferor Companies™.

The Scheme provides for the following: (a) the merger of the Primary Transferor Companies with the
Transferee Company and (b) the merger of the Secondary Transferor Companies with the Secondary
Transferee Company; (c) the, consequent dissolution of the Primary Transferor Companies and the
Secondary Transferor Companies without winding up, and various other matters consequential or
otherwise integrally connected therewith, pursuant to Sections 391-394 of the Companies Act, 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.

The Board of Directors of the Applicant Company, at their meeting dated June 29, 2016, considered the
background, benefits and rationale of the Scheme and on the basis of their independent judgment, the
Board of Directors of the Applicant Company had, at its meeting held on June 29, 2016, approved the
Scheme.

In terms of the said Order, the quorum for the Tribunal Convened Meeting shall 2. Further, in terms of
the said Order, the NCLT, has appointed Mr. Girish Gupta as the Chairperson and failing him, Mr.
Ganapathy Venkatesh, to be the Alternate Chairperson of the Tribunal Convened Meeting.

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

The Scheme of Arrangement shall be considered approved by the unsecured creditors if the resolutions
mentioned in the Notice have been approved by majority of persons representing three-fourth in value
of the unsecured creditors, voting in person or by proxy.

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

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




(ii)

(iii)

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

Details of the Mantri Developers Private Limited

1. Corporate Identification U70102KA1996PTC027924
Number
2. Permanent Account Number AAACG4009N
3. Date of Incorporation December 6, 1990
4, Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@maintri.in
6. Name of the steck exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

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

(@)

Summary of the main objects as per fthe memorandum of association and main business

carried on by Mantri Developers Private Limited

The main objects, inter alia, as

hereunder:

stated in the Memorandum of Association, are set out

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

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

To purchase for re-sale in land and house or other property of any fenure and any
interest therein and to ereci, 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 io deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable property.

To carry on the business of and as an independent power prajects Company and for the
purpose to establish, develop, install, commission, acquire, operate and maintain, either
independently and / or in association with, non conventional and renewable power
projects including but not limiting to wind and to do all incidental and ancillary activities
may be considered necessary, desirable and expedient in that behalf including but not



(b)

(©)

(d)

limiting to acquiring and developing land, seiting up and / or arranging for necessary
infrastructure like development of site and other civil construction work, laying
fransmission lines, setling up sub stations, efc., installation, erection, commissioning of
independent, commissioning of independent power projects, marketing, buying, selling
and/ or otherwise dealing in power.”

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

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

Subsequently on August 22, 2000 vide the order of the Company Law Board, Mumbai, the
Applicant Company changed its registered office address from the state of Maharashtra to the
State of Karnataka. Currently, the registered office of the Applicant Company is situated at
Mantri House, No. 41, Vittal Mallya Read, 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
name of the Applicant Company was changed from Glory Estate Private Limited to Mantri
Developers Private Limited.

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

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

= T T T e e S A e e &:_—_;;__b:-::'
10,00,00,000 equity shares of Rs.10 each

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

Details of the Promoters and Directors along with their addresses

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

Mr. Sushil Mantri Mantri House, 1,
Road, Bangalore-560001
2. Plaza Agencies Private Limited Mantri House, #41, Vittal Mallya
Road, Bangalore-560001

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



(¢)

(f

(g)

L)

Mr. Sushil Mantri Chairman Mantri House, #41, Vittal Mallya Road,

Managing Bangalore-560001
Director
2. Mrs.8Snehal Mantri Wholetime Mantri House, #41, Vittal Mallya Road,
Director Bangalore-560001
3. Mr. Pratik Mantri Director Mantri House, #41, Vittal Mallya Road,
Bangalore-560001
4. Mr. Jan Willem Nominee Director |#44, Chancery Lane, Singapore-309572
Adriaan De Geus S5G
5. Mr. Rajat Tandon Alternate Director |1201, Imperial Residency, Gulmohar
(Alternate to Mr. Jan Cross Road, No.12, J.V.P.D). Scheme,
Willem Adriaan De 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
Javour 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 24, 2016. No director

- voted against the resolution, and all directors participated in the meeting.

1. Mr. Sushil Mantri In Favour

2. Mrs.Snehal Mantri In Favour

3. Mr. Pratik Mantri In Favour

4. Mr. Rajat Tandon {Alternate to Mr. Jan Willem In Favour
Adriaan De Geus)

As on April 30, 2017, Maniri Developers Private Limited has 1031 unsecured creditors and
amount due to such unsecured creditors is Rs.14,88,96,58,442/-

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

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

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

S0
al Personnel

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

1. KManageri

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

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




are ultimately controlled by the same entityfies
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 transferee company, liabilities of the
Transferee Company shall continue to remain its
liabilities and the Transferee Company shall
continue to meet, discharge and satisfy them.

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

Debenture Holders

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

Deposit Trustee and Debenture

Trustee

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

Employees

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

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

Preference Shareholder

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

1. |Corporate Identification U70109KA2009P
Number
2. Permanent Account Number AAFCP2611L
3. Date of Incorporation QOctober 16, 2009
4. Type of the company(ies) Private company
5. Registered office address and e- | Municipal No.l, Sampige Road, Malleshwaram,
mail address Bangalore — 560 003
secretarial@mantri.in
6. Name of the stock exchange(s)|Not listed on any stock exchange
where securities of
company(ies) are listed

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

Rules

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

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

a. To undertake the work of providing all and any kind of services including but not limited
to development services, design services, construction managemen! services, financing
services, market research services, leasing services, specialty leasing services, project
management services, lenant co-ordination services and marketing services in relation 1o
construction of malls, buildings, houses, garages, halls, flats, office premises, shops,
residential accommodation, godowns, warehouses, mills, factories, chawls, dwelling
houses, roads, bridges, culverts, docks, harbour piers, wharves, canals, reservoirs, dams,
embankments, irrigation works, reclamation, improvements, sewage lreatment and
disposal works, drainage, sanitation, water gas, electric light, relephonic, telegraphic and
power supply works, hotels, markets and hold, morigage, rent lease real estate, develop,
make layouts, construct houses, flats, apartments, offices, factories, roads, dam, bridges,
tanks, causeways, irrigation canals, barrages or otherwise carryon construction activities
as contracts/sub contractors or developers including supply of materials, consumables,
plants, equipments, manpower necessary for its execution and to undertake demolition
contracts and demolition work by means of acquiring by purchase, lease, exchange, hire
or otherwise lands and property of any tenure and to carryon the business of builders,
realtors. contractors, dealers in and manufacture of prefabricated and precast houses,
buildings and erection materials, iools, implements, machinery, metalware and flooring
material in connection therewith or incidental thereto, establish, open, run, manage,
maintain, serve and continue organizations, shops and centers for maintenance of
buildings and constructions of all descriptions, gardens, elecirical, elecironic and
sanitary services, systems, apparatus and appliances, and to provide, render and serve
such other common requiremenis as may be needed by flats, apartments, colonies,
housing complexes and townships.

11



(b)

(©

(d)

(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 to do
all such related incidental, and coincidental activities.”

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

NIL

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

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

: i . ﬁar—""ounﬁi‘r‘.R@ees
715 0 0 equnty shares ofRs 10 each 1, 50‘000

Details of the Promoters and Directors along wirth their addresses

The details of the promoters of Propcare Mall Management (India) Private Limited as on
April 30, 2017 are as set forth below:

1. Mantri Dcvelers Private L1m1ted Mantri House, #41, Vittal Mallya

Road, Bangalore-560001
2. Propcare Holdings Pvt Litd Mantri House, #41, Vittal Mallya
Road, Bangalore-560001

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

Mr.askaran ' Director Apt 41280bha Quartz

Sarjapur Orr Bellandur Bangalore
560103 KA IN
2. Mr. Ganapathy Director Om, No 126, Meenakshi Layout,
Venkatesh Kalena Apgrahara, Bannerghata Road,
Bangalore - 560076

The date of the board meeting of Propcare Mall Management (India) Private Limited at

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

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

12




®

(8)

(h)

Mr. S Baaskaran

In Favor

Mr. Ganapathy Venkatesh

In Favor

As on April 30, 2017, Propcare Mall Management (India) Private Limited has 165 unsecured
creditors and amount due to such unsecured creditors is Rs.7,06,12,110/- .

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

personnel (KMP) and debenture 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:

e

1. |Key Managerial Personnel -

. Pst effcess of the Sce

me, there will be no|
change in the Company and accordingly, the
KMPs of the Company will continue.

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

The Seventh Transferor Company holds 99.99% of
the capital of the Second Transferee Company and
the Transferce Company holds the remaining
0.01% of the capital of the Second Transferee
Company. The shares held by the Seventh
Transferor Company in the Second Transferee
Company shall be deemed to be transferred to the
Transferee Company and Hamara Shelters Private
Limited in the same ratio as the Transferee
Company and Hamara Shelters Private Limited
held shares in the Seventh Transferor Company.

There are no non-promoter shareholders in the
Company.

Not applicable

2. Directors

3. Promoters

4. Non-Promoter Members
5. Depositors

6. Creditors

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

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

(vii)

Transferee Company on the same terms and
conditions as were applicable to the relevant
. Secondary Transferor Companies, and the Second
Transferee Company shall meel, discharge and
satisfy the same.

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

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

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

10. Preference Sharcholder Not applicable

Details of the Anthariksh Constructions Private Limited

Number
2. Permanent Account Number AAGCAS5670D
3. Date of Incorporation May 1, 2006
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s)| Not listed on any stock exchange
where securities of
company(ies) are listed

Other Particulars of Anthariksh Constructions Private Limited as per Rule 6(3) of the Merger Rules
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(2)

(b)

(c)

(d)

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

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

a.  To carry on the business in all branches of architecture and of coniractors, ereciors,
construction of buildings, houses, apartments, structures or residential offices, industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, townships, holiday resorts, hotels, motels and in particular preparing
of building sites, constructing, reconstructing, erecting, altering, improving, enlarging,

. developing, decorating, furnishing and maintaining of structures, flats, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, rursing
homes, clinics, godowns and other commercial educational purposes for and
conveniences to purchase for development, and/or for resale and/or to let our and/or to
hold lands, houses, buildings structures and other properties of any tenure and any
interest therein and to purchase, seil lease, hire exchange or otherwise deal in land and
house property whether real or personal and turn the same into accouni as may seem
expedient.

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

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

NIL

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

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

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

Details of the Promoters and Directors along with their addresses

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

Mantri Deve[crs Pvi Ltd - Mantri House, No. 41, Vittal Mallya

Road, Bangalore — 560001

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

®

{g)

&)

1 Mr. Methuku Srinjivas | Director utera‘hCrs, 1st Mai
Residency, Kodipalya, Kengeri Hobli
Bangalore - 560060

2. Mr. Ganapathy Director Om, No0.126, Meenakshi Layout, Kalena
Venkatesh Agrahara, Bannerghatta Road,
Bangalore 560076

The date of the board meeting of Anthariksh Constructions 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 vofe or
participate on such resolution:

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

M.uku Srinivs T T . InFavo

Mr. Ganapathy Venkatesh In Favor

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

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

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

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

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.

Key Managerial Personnel

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

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

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

5. Depositors Not applicable

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

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

7. Debenture Holders Not applicable
8. Deposit Trustee and Debenture ‘ Not applicable
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

(viii) Details of the Mantri Abodes Private Limited

Corporate Identification U70102KA2010PTC05
Number
2. Permanent Account Number AAGCME394L
3. Date of Incorporation November 9, 2010
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore -
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

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

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

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

(©

(d)

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
af housing schemes, townships, holiday resorts, hotels, motels and in particular
preparing of building sites, constructing, reconstructing, erecting, altering, improving,
enlarging, developing, decorating, furnishing and maintaining of structures, flats, houses,
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 and/or to let our and/or to
hold lands, houses, buildings structures and other properties of any fenure and any
interest therein and to purchase, sell, lease, hire exchange or otherwise deal in land and
house property whether real or personal and turn the same info account as may seem
expedient.

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

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

NIL

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

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

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

Details of the Promofters and Directors along with their addresses

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

Mantn Dcvclopers PvtLtd n se, No. 41, |'a|
Road, Bangalore — 560001

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

Mr Methuku Srlnlvas Director #55, Sri Sai Khuteera,4th

Cross, 1st Main Meenakshi

Residency, Kodipalya, Kengeri Hobli,
Bangalore - 560060

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




(e)

®

®

(h)

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 voled in favour
of the reselution, who voted against the resolution and whe did not vote or participate on
such resolution:

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

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

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

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

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

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

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

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

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

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

5. Depositors Not applicable

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

Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and 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
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x)

(x1)

Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
satisfy the same.

7. Debenture Holders Not applicable
8. Deposit Trustee and Debenture Not applicable
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

Details of the Mantri Property Developers Private Limited

1. Corporate " Identification | U70100KA2010PTC056156
Number
2. Permanent Account Number AAGCMB971P
3. Date of Incorporation December 7, 2010
4, Type of the company({ies) Private company
5. Registered office address and e- { Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s}| Not listed on any stock exchange
where securities of
company(ies) are listed

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

(a) Summary of the main objecis as per the memorandum of asseciation and main business
carried on by Mantri Property Developers 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, erecfors,
construction of buildings, houses, apartments, structures or residential offices, industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, fownships, holiday resorts, hotels, motels and in particular preparing
of building sites, constructing, reconstructing, erecting, altering, improving, enlurging,
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)

(c)

(d)

O

developing, decorating, furnishing and maintaining of structures, flais, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitais, buildings,
nursing homes, clinics, godowns, and other commercial educational purposes for and
conveniences to purchase for development, and/or for resale and/or to let qur and/or to
hold lands, houses, buildings structures and other properties of any fenure and any
interest therein and to purchase, sell, lease, hire exchange or otherwise deal in land and
house property whether real or personal and turn the same inlo accouni as may seem

expedient.

Details of change of name, registered office and objects 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 Property Developers Private Limited, as on April 30,
2017, is as under:

1,00,000

Details of the Promoters and Directors along with their addresses

The details of the promoters of Mantri Property Developers Private Limited as on April 30,

2017 are as sct forth below:

1. Mr. Manjunatha Aithal

No.61, Nanjappa Block, Near Water
Tank, KG Nagar, Bangalore South,
Gavipuram  Extension  Bangalore
560019

2. Mr. Ganapathy Venkatesh

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

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

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

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

participate on such resolution:
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(8)

(b

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

T In Favor

Mr.Ganapathy Venkatesh In Favor

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

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

. ; R f WS
Key Managerial Personnel Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to
hold their respective positions.

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

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

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

5. Depositors Not applicable

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

Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and 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 shail meet, discharge and
satisfy the same.
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Dbe 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 Primary Transferor Companies
10. Preference Shareholder Not applicable

(xii) Details of the Brahmagiri Realtors Private Limited

Corporate "~ Identification| T U45201KA2006PTCO39175
Number .
2. Permanent Account Number AADCB0%6B
3. Date of Incorporation May 1, 2006
4. Type of the company(ies) Private company
5. Repistered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s)|Not listed on any stock exchange
where securities of
company(ies) are listed

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

(a) Summary of the main objecis as per the memorandum of associntion and main business
carried on by Brahmagiri Realtors Private Limited

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

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

(©)

(d)

(&)

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

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

NIL

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

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

10, 000 equ:ty shares of Rs.10 each 1,00,000

Details of the Promoters and Directors along with their addresses

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

Mantri Developers Pvt Ltd Mantri House, No. 41, Vittal Mallya

Road, Bangalore — 360001

Brahmagiri Realtors Private Limited has2 (Two) directors as on April 30, 2017, mentioned as
under. The details of such directors are set forth below:

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

The date of the board meeting of Brahmagiri Realtors 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 resolution and who did not vole or
participate on such resolution:

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

Mr. Manjunatha Aithal In Favor

63 As on April 30, 2017, Brahmagiri Realtors Private Limited has 2 unsecured creditors and
amount due to such unsecured creditors is Rs.58,67,74,260/-

{g) Disclosure about effect of the Scheme on material interests of directors, key managerial
persorinel (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.

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

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

1. |Key Managerial Personnel

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

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

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

5. Depositors Not applicable

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

7. Debenture Holders Not applicable

8. Deposit Trustee and Debenture Not applicable
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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

(xiV) Details of the Mantri Mansion Private Limited

‘Corporate  Identification ~ U70102KA2010PTCO55639
Number
2. Permanent Account Number AAGCME392N
3. Date of Incorporation October 26, 2010
4, Type of the company(ies} Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretariai@mantri.in
6. Name of the stock exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

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

@

Summary of the main objects as per the memorandum of association and main business
carried on by Mantri Mansion 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 confractors, ereclors,
construction of buildings, houses, apartments, structures or residential offices,
industrial, institutional or commercial or developers of co-operative housing socielies,
developers of housing schemes, townships, holiday resoris, hotels, motels and in
particular preparing of building sifes, construcling, reconstructing, erecting, altering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
flats, houses, fuctories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godawns, and other commercial
educational purposes for and conveniences to purchase for development, and/or for
resale and/or 1o let our andlor to hold lands, houses, buildings structures and other
properties of any tenure and any interest therein and to purchase, sell, lease, hire
exchange or otherwise deal in land and house property whether veal or personal and
furn the same into account as may seem expedient.
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(b)

(©)

(d)

(e)

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

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

NIL

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

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

[EERT 7 iy _71=r=; = 3 mo TETE T
10,000 equity shares of Rs.10 each - 1,00,000
Zlsstied fsubscribed and:pajdp ShareCapital seeeepai 2 AToUn G IDEES:
10,000 equity shéres of Rs.10 each 1,006,000

Details of the Promoters and Directors along with their addresses

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

N BT g T
Mantri Developers Pvt Ltd Mantri House,
Road, Bangalore — 560001

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

o C-307, Mantri
Tranquil, Sy No 7,9,&13, Gubbalala
Village, Kanakapura Road Bengalooru
560061
2. Mr. Prannoy Kumar Director Serene Acres, Flat No.5, Block C35,
Thuraipakkam, Toll Gate 200FT Road,
Thuraipakkam, Chennai 600097 TN

The date of the board meeting of Mantri Mansion Private Limited at which the Scheme was
approved by the board of directors including the name of the directors who veted in favour
of the resolution, who voted against the resolution and who did not vete or parficipate 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.

a7




®

(2

(h)

Mr. H § Girish Gupta

In Favor

B | r—

Mr. Prannoy Kumar

In Favor

[

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/-

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

personnel (KMP) and debenture trustee:

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

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

[

urant to Part VI Cluse 29 of the Scheme, upon

2P~ ":’\ii:-':w];g;;
coming into effect of the Scheme, the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to
held their respective positions.

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

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

There are no non-promoter shareholders in the
Company.

Not applicable

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

Not applicable

Key Managerial Personnel
2. Directors
3. Promoters
4, Non-Promoter Members
5. Depositors
6. Creditors
7. Debenture Holders
8. Deposit Trustee and Debenture

Not applicable
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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

(xvi) Details of the Avant Garde Shelters Private Limited

Number
2. Permanent Account Number AAICAI2828
3. Date of Incorporation October 16, 2009
4, Type of the company(ies} Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial{@mantri.in
6. Name of the stock exchange(s)|Not listed on any stock exchange
where securities of
company(ies}) are listed

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

(a) Summary of the main objects as per the memorandum of association and main business
carried on by Avant Garde Shelters 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, erectfors,
construction of buildings, houses, apartmenls, structures or residential offices,
industrial, institufional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resoris, hotels, motels and in
particular preparing of building sites, constructing, reconsiructing, erecling, altering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
fats, houses, factories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godowns, and other commercial
educational purposes for and conveniences to purchase for development, and/or for
resale and/or to let our and/or to hold lands, houses, buildings structures and other
properties of any fenure and any interest therein and to purchase, sell lease, hire
exchange or otherwise deal in land and house property whether real or personal and
furn the same into account as may seem expedient,

b To purchase for re-sale in land and house or other property of any tenure and any
interest therein and to erect, sell and deal in free hold and acquire leasehold land and 1o
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make advances upon the security of land 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.

(b) Details of change of name, regisiered 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 Avanti-Garde Beverages Private
Limited with the Registrar of Companies in the State of Karnataka.

Consequently, the Sixth Transferor Company changed its name and vide a fresh certificate of
incorporation dated May 20, 2011 issued by the Registrar of Companies, Karnataka, the name
of the Sixth Transferor Company was changed from Avant-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: [CAM Note: Kindly confirm)

1,00,000

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

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

as set forth below:

No. 41, vittal allya

Mantri Huse,

Road, Bangalore — 560001

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

1. Mr. Manjunatha Director
Aijthal Tank, KG Nagar, Bangalore South,
Gavipuram Extension Bangalore
560019 KA
2, Mr.Ganapathy Director Om, No.126, Meenakshi Layout, Kalena
Venkatesh Agrahara, Bannerghatta Road,
Bangalore 560076

(&) The date of the board meeting of Avant Garde Shelters Private Limited at which the Scheme was
approved by the board of directors including the name of the directors who voted in favour of the
resolution, who voted against the resolution and who did nof vole or participate on such

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

1. T .jaha B - ln Favor

Aithal
2. Mr.Ganapathy Venkatesh In Faver

() 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/-

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

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

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

Key Managerial Personnel Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up, and
KMPs of the Company will automatically cease to

hold their respective positions.

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

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

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

5. Depositors Not applicable

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

Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have heen 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.




7. Debenture Holders Notapplicable
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 Primary Transferor Companies
10. Preference Shareholder Not applicable

(xviii) Details of the Propcare Holdings Private Limited

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

(xix) Other Particulars of Propcare Holdings 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 Holdings Private Limited

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

a.

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

To carry on the business in all branches of architecture and of contractors, ereclors,
construction of buildings, houses, apartments, structures or residential offices,
industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resorts, hotels, motels and in
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(®)

(c)

(d)

particular preparing of building sites, constructing, reconstructing, erecfing, altering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
JSlats;  houses, factories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godowns, and other commercial
educational purposes for and conveniences to purchase for development, and/or for
resale and/or 1o let our and/or to hold lands, houses, buildings siructures and other
properties of any fenure and any inferest 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 for re-sale in land and house or other property of any tenure and any
interest therein and to erect, sell and deal in free hold and acquire leasehold land and to
make advances upon the security of land house or other property or any interest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house property
and other immovable property.”

Details of change of name, registered office and objects of 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
with the Registrar of Companies in the State of Karnataka.

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

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

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

Details of the Promoters and Directors along with their addresses

The details of the prometers of Propcare Holdings Private Limited as on April 30, 2017 are as
set forth below:
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Mantri Developers Pvt Ltd Mantri House, No. 41, Vittal Mallya
Road, Bangalore — 560001

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

()

(®)

®

Mr. Methuku Srinivas | Director #55, Sri Sai Khuteera, 4" Cross, 1st
Main Meenakshi Residency, Kodipalya,
Kengeri Hobli Bangalore - 560060

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

The date of the board meeting of Propcare Holdings Private Limited at which the Scheme
was approved by the board of directors including the rame of the directors wha voted in
favour of the resolution, who veoted against the resolution and who did not vofe or
parficipate on such resolution:

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

'Mr. Methuku Srinivas . o Inavor

2. Mr.Ganapathy Venkatesh In Favor

As on April 30, 2017, Propcare Holdings Private Limited has 2 unsecured creditors and
amount due to such unsecured creditors is Rs.10,76,169/-

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

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

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

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

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

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

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

A




Company.

5. Depositors Not applicable

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

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

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

10. Preference Shareholder Not applicable

Details of the Propcare Real Estate Management Private Limited

Corporat Identification U74 ]00 1TC028742
Number
2. Permanent Account Number AACCMS269N
3. ,| Date of Incorporation March 9, 2001
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
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| mail address T [se0001

secretarial@mantri.in

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

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

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

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

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

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

¢. To carry on the business in all branches of architecture and of contractors, erectors,
construction of buildings, houses, apartments, structures or residential offices, indusirial,
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, house, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, nursing
homes, clinics, go-downs, and other commercial educational purposes for and
conveniences to purchase for development, and/ or for resale and / or to let out and / or
to hold lands, houses, buildings 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, and other property whether real or personal and turn the same into
account as may seem expedient and to purchase for resale in land and house or other
property of any tenure and any inferest therein and to erect, sell and deal in freehold and
acquire leasehold land and to make advances upon fo security of land house or other
property or interest thereon and to deal by way of sale, lease, exchange or otherwise with
fand and house property and other immovable property.

d To carry on the business of civil engineers, coniractors, architects, structural engineers,
metallurgists, and to undertake the construction of the buildings, dams, bridges,
reservairs, chamnels, canal, bundhs, dams, installation of electrical appliances, and
steam, water, oil, gas, and electrical engines, generators, and lay down, establish, fix
erect, equip and maintain all kinds of machinery, power houses, and arrange supply of
power to such construction, undertake erection of any iron and steel structures, bridges
and arrange fabrication of any king of trusses, structures, angles, tubes, cylinders and
Joundation materials.

(b) Details of change of name, registered office and objects of Propcare Real Estate
Management Private Limited during the last five years
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(©)

(d)

(e

Propcare Real Estate Management Private Limited was originally incorporated on the 9th day
of March, 2001, under the provisions of the Companies Act, 1956 as Mantri Estate
Management Private Limited with the Registrar of Companies in the State of Karnataka.

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

1,00,000

a rhorbas B : EeEpat -T ‘I- 1] F
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10,000 equity shares of Rs.10 cach s 1,00,000

Details of the Promoters and Directors along with their addresses

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

AT RO G AddressEs =
1. Propcare Holdings Private Limited # 41, Vittal Mallya Road Bangalore
KA 560001
2. Mantri Developers Private Limited # 41, Vittal Mallya Road Bangalore
KA 560001

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

Eshwara N
Tranquil, Sy No 7,9,&13, Gubbalala
Village, Kanaka Pura Road Bangalore
560061

2. Mr. Methuku Srinivas | Director #55, Sri Sai Khuteera,4th Cross, Ist
Main Meenakshi Residency,
Kodipalya, Kengeri Hobli Bangalore
560060

The date of the board meeting of Propcare Real Estate Management Private Limited at
which the Scheme was approved by the board of directors including the name of the
direciors wio voted in favour of the resolution, who voted against the resolution and who
did not vote or participate on such reselution:

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

In avr

2. Mr. Methuku Srinivas In Favor

27



&y

(g}

(h)

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

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

personnel (KMP) and debenture trustee:

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

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

Ke anagerlal Personnel

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

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

[Company shall stand cancelled, and the Seventh

The Company is the wholly owned subsidiary of
Propcare Holdings Private Limited (“Seventh
Transferor Company™). Upon the Scheme coming
into effect, the share capital held by the Seventh
Transferor Company in the Eighth Transferor

Transferor Company shall cease to exist. Further,
the shares held by the Seventh Transferor
Company in the Second Transferee Company shall
be deemed to be transferred to the Transferce
Company and Hamara Shelters Private Limited in
the same ratio as the Transferee Company and
Hamara Shelters Private Limited held shares in the
Seventh Transferor Company.

There are no non-promoter shareholders in the
Company.

Not applicable

2. Directors

3. Promoters

4, Non-Promoter Members
5. Depositors

6. Creditors

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

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

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

10. Preference Shareholder Not applicable

(xx1i) Other details regarding the Scheme required as per Rule 6{3) of the Merger Rules

(@)

(b)

Relationship between the comparies lo the Scheme:

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

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

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

The Transferee Company presently holds 99.99% of the paid up equity share capital of the

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

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

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

Effective Date: The effective date means the last of the dates on which all the conditions and

matters referred to in Clause 28.1 of the Scheme occur or have been fulfilled or waived in
accordance with this Scheme.
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(c)
(d)
(e)

®

(g)

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

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

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

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

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

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

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

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

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

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

The following documents will be available for obtaining extract from or for making or
obtaining copies of or for inspection by the members and creditors of the Applicant Company
at its Registered Office at Municipal No.1, Sampige Road, Malleshwaram, Bangalore — 560
003, India between 10:00 a.m. to 5:00 p.m. on any working day up to the date of the meeting:

(i) Certified copy of the orders passed by the Bengaluru Bench of the NCLT in Transfer
Petition No. 295 of 2017, dated April 28, 2017 and May 4, 2017 directing the
Applicant Company to convene the Tribunal Convened Meeting;

(ii) Copy of the Scheme;

(iii) Copies of the Memorandum of Association and Articles of Association of the

Primary Transferor Companies, Secondary Transferor Companies, Transferee
Company or the Second Transferee Company;
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(h)

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

(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-okbjection(s) from regulatory or any other governmental
authorities

In accordance with the directions of the NCLT in the Order, the Applicant Company is issuing
notices of the Scheme to (i} the Regional Director, South East Region, Ministry of Corporate
Affairs, Hyderabad, (ii) the Registrar of Companies, Karnataka, (iii) the relevant Income Tax
Authority, and (iv) the Reserve Bank of [ndia.

Salient Features of the Scheme

The salient features of the Scheme are as follows:

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

(2)

(b)

©

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

Upon the coming into effect of the $cheme and with effect from the Appointed Date, the
entire business and undertaking of the Primary Transferor Companies and the Secondary
Transferor Companies (including, inter alia, all the assets and properties, investments, permits,
quotas, rights, liabilities, benefits and obligations under the contracts, all books, records, files
ete, all the employees) shall stand transferred to the Transferee Company and the Second
Transferece Company respectively, as a going concern in accordance with Section 2(1B) and
other applicable provisions of the Income Tax Act 1961, and pursuant to the provisions of
Sections 391 to 394 and other applicable provisions, of the Companies Act, 1956 and/or the
Act, as applicable, by virtue of and in the manner provided in the Scheme.

Since (i) the Transferee Company helds 100% (including the beneficial interest held through
Sushil Mantri or jointly through Sushil Mantri and Snehal Mantri) of the issued, subscribed
and paid up capital of each of the Primary Transferor Companies (other than the Sixth
Transferor Company) (ii} the Fifth Transferor Company holds 99.99% and the Transferee
Company holds 0.01% of the issued, subscribed and paid up capital of the Seventh Transferor
Company and (iii) each of the Primary Transferor Companies will be merging into the
Transferee Company:

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

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

©

(H

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 capitai held by the Seventh Transferor Company in the Eighth Transferor
Company; and

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

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

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

General Terms and Conditions

(i} As an integral part of the Scheme, and, upon the coming into effect of the Scheme,
the Transferee Company shall automatically be deemed 10 be authorized to engage in
all activities that the Primary Transferor Companies was authorized to engage in on
the Appointed Date, and the Second Transferee Company shall automatically be
deerned to be authorized to engage in all activities that the Second Transferor
Companies was authorized to engage in on the Appointed Date.

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

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

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

2.To carry on the business of and as an independent power projects Company and
Sor the same to establish, develop, install, commission, acquire, operate and
maintain, either independently and / or in association with, non conventional and
renewable power projects including but not limiting to wind and to do all incidental’
and ancillary activities may be considered necessary, desirable and expedient in that
behalf. To establish, maintain, and run town and country houses, country clubs,
recreation clubs, Resorts, inns and lodges. To engage in the business of and investors
in real estate for the benefit of its members, customers and general public and in
particular of purchase, sale and trading of land and/or buildings and owning,
buying, selling, developing, hiring, letting, sub-letting, maintaining, allotiing,
transferring, allotment, administering, exchanging, mortgaging, accepting morigage,
renting, leasing, sub-leasing surrendering accepting, morigaging, accepting, lease,
tenancy or sub-fenancy, consiruction, reconstruction, repairing, mainiaining,
extending, altering or demolishing land buildings, tenenments, blocks, flats,
apartments, offices, godowns, garages and buildings sites through its own agency or
through contractors and purchasing, holding in stock or selling materials or trading
in construction materials and building accessories, electrical, sanitary, plumbing
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, archilects, consultanis, interior
designers & furnishers, builders, contractors, real estate agewnis, draughtsman,
owners, dealers in properties of all kinds and descriptions and to supervise, aller,
enlarge, demolish, remove, replace or rebuild any building, structure, and to
undertake works for Government, Semi-Government, municipal corporations, local
boards, statutory undertakings, corporations or bodies owned by Government or
other authority, Companies, private firms or individuals. To carry on the business as
builders, conventional constructions, buildings and erection engineers, dealers in
and manufactures of prefabricated and precast houses and materials, tools,
implements, machinery and metal ware in connection therewith or incidental thereto
and to carry on any other business that is customarily, usually and conveniently
carried on therewith in or outside India. To carry on the business of architects,
engineers and coniractors in all their respective branches including constructions of
roads, buildings, dams, canals and irrigation and hydro electric projects, to bid for
Governmental, quasi Government and private confracis and to underiake the
developments, construction and maintenance of various public utilities like roads,
dams, bridges, flyovers, express ways, draw bridges, ports, airports, hofels, housing
and/or commercial complexes anywhere in India or abroad.

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

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

Clause IIIA of the Memorandum of Association of the Second Transferee Company

shall, upon the coming into effect of this Scheme and without any further act or deed,
be replaced by the clause set out below:

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

1. To undertake the work of providing all and any kind of services including but not
limited fo development services, design services, construction mahagement services,
financing services, market research services, leasing services, speciality leasing
services, project mandgement services, fenant co-ordination services and marketing
services in relation to construction of malls, buildings, houses, garages, halls, flats,
offices premises, shops, residential accommodation, godowns, warehouses, mills,
Jactories, chawls, dwelling houses, roads, bridges, culverts, docks, harbour piers,
wharves, canals, reservoirs, dams, embankments, irrigation works, reclamation,
improvemenis, sewage freaiment and disposal works, drainage, sanitation, water
gas, electric light, lelephonic, telegraphic and power supply works, hotels, markets
and hold, morigage, rent/lease real estate, develop, make layouts, construct houses,
flats, apartments, offices, factories, roads, dam, bridges, fanks, causeways, irrigation
canals, barrages or otherwise carry on construction activities as contracts/sub
contractors or developers including supply of materials, consumables, plants,
equipments, 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,
esfablish, open, run, manage, maintain, serve and continue organisations, shops and
centres for maintenance of buildings and constructions of all descriptions, gardens,
electrical, electronics and sanitary services, systems, apparatus and appliances, and
to provide, render and serve such other common requirements as may be needed by
Slats, apartments, colonies, housing complexes and townships.

2. To purchase, take on lease or otherwise acquire Land, Buildings, Halls,
Apartments, Indusirial 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 to do all
such related incidental, and co-incidental activities.

3. To provide facilities, services, arrangements, consultancy, execution and any other
related matter with respect te maintenance, upkeep, landscaping, securily
arrangements, mainlenance in the nature of house keeping, electrical, plumbing,
sanitation, lift maintenance, elevator maintenance any such maintenance, elevator
maintenance and any such maintenance what so ever if may be for buildings,
bungalows, residential siructures, super structures, office complexes, commercial
complexes, resorts, play areas, swimming pools in any place. To form housing
societies, association of persons, builders association, lenanls association or any
such bodies for the purpose of attaining the object supra.

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

The effectiveness of the Scheme is conditional upon the fulfillment of actions
specifically identified in the Scheme, which include, inter afia, (a) the Scheme being
agreed to and approved by the respective requisite majorities of the various classes of
shareholders and/or creditors of each of the Companies as required under Sections
391 to 394 of the Act and other provisiens of applicable law and the requisite orders
of the High Court being obtained; (b) such other sanctions and approvals as may be
required by law or under any material contracts identified by the Board of Directors
of Transferee Company, in respect of this Scheme being obtained; and (c} certified
copies of the orders of the High Court sanctioning the Scheme received by the



Companies sanctioning the Scheme being filed with the jurisdictional Registrar of
Companies.

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

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

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:

(a) Scheme of Arrangement, enclosed as Annexure I;
(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 Companies, Karnataka.

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).

Dated at this 12 Day of June, 2017

Sd/-
Mr. Girish Gupta

Registered Office:

Propcare Mall Management (India) Private Limited
Municipal No.1, Sampige Road, Malleshwaram, Bangalore — 560 003
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5.5
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subsctibed 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, subseribed and paid up capital ofthe -~ .-
Seventh Transferor Company, (iv) Hamara Shelters Private Limited, a wholly S
owned- subsndlary of the Transferee Company, holds 0.01% (zero point-zerd ode - " .~
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3. The provisions of thls Sectmn A of Part V shall operate notmthstandmg anytbmg '-3? :
S to the oonlrary in this Scheme or in any other instrument, deed orwrting, :

4. _-; Amendment to objects clause _

AS an mtcgml Pm"(’f the Scheme, and, upon- the cor 15 into 'eﬁfﬁct't i

- - Scheme the Tranisf eé Company shall automattca]ly be d

16 engage in on the Appo ted Date

'Clause mA of thelMemorandum of Assomaﬁon of the Transferee Company o

rs, con.s'tmetér;é of
oﬁ‘ices, mdustnal _

and any mterest therein - and to purchase sell, Iea.s'e htre, exchange or
otherwise deal in"land and house property whether real or personal. To
purchase for re-sale land-and house or other property of any tenure and
any interest therein and to erect, sell and deal in free hold and leasehold
land and ro make advances upon the security of land, house or other
property or any interest ‘thereon and to deal by way of sale, lease,
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exchange or otherwise with land and house property and other immovable
property. - :

2.To carry on the business of and as an independent power projécts.
Company and. for the same to establish, d’e‘velop, install, commission,
acquire, operq and maintain, either mdependently and / or in asso
wzth non conventzonal ano' renewable :power: prqects mcludm’ bu

maintain, and run; town and country house.s country clubs recreatzon K
clubs, Resorts, inns and lodges. To engage in- the bu.s'mess of and inveéstor.
in real estate for the benefit of its members, custorners and general pub.
and in particidar of purchase, sale and trading of land and/or building
artd ownmg, buymg, selhng, a'evelopmg, . hmng, lettmg. subletting

mortgagmg,
: surrendermg

and to supemse alter en!arge demohsh remove, " , AR
. building, structure, and to undertake works' Jor. Government, Sem:-_‘ o
Government, municipal  corporations,” local > boards,  statutory " .
undertalings, corporations or bodies owned by Govemment or other -
authority, Companies, -private firms or individugls. To carry on: the .. -
busmess as bm!ders conventt'onal constructtom ~ butldmgs and erectron:'

public zttzktzes iiké roads, . dams, bndges “flyovers, -express. v .
bridges, ports, airpoits;-hotels, housmg ond/or c_mmercml camplexes-
" anmywhere in Indta or: abroad : i '

4 To act as- bmlder.s', promoters, con.sultants artd deveIopers aof Iauds Lo
-execute buzldmg”; -
comiplexes and in conuectton therewith fo act as contractors Jor execution -
of land, building: projects of all kinds and otherw:se as” contractors to © -
execution, constriction and compIetton of all sorts. of projects and -in
connection therewith to dct ds engineers, architects, draughtsman interior .
decorators and generally to deal in immovable. properties of all
descriptions and tenures by purchase.s and sale or othenwse as may be




necessary or thought proper and to establish, mamram. and run fown and
country houses, country clubs, recreation clubs, resorzs inns and lodges:

ment - and d:sposal}; :
”ic,, tele'graphi_gaud -

:wark.s' dramage, sami
: power suppiy works ho

contractors, dealers in. a', 'ufacture of prefabncated aﬁd precast . houses
buildings and erectzan materials; :tools; implements, machmery, metalware and
flooring material in connectio h with or incidenital thereto, e.s'rabhsh open,
run, manage, maintain, serve 'and, continue organisations, shops and centres for.
maintenance of bmldmgs a onstructions of all descriptions, gardens, -
electrical, electronics and sanit . ei-wces systems, apparatw and applzances
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and to provide, render and serve such other common requirements as may e
needed by flats, apartments, colonies, housing complexes and townships.

2. To purchase, take on lease or otherwise acquire. Land Bmldmgs. Halls, - L
Apartments, Industrial Buildings and rent such accammadation. To: carry. on the’
business of contractors of Civil, Electrical & Mechani - all such services in -
connection with the management of malls-and bmldmgs of H kinds, and to do aII :
_.s'uch related mcidental and co-mc;dental actwmes o

3. To provide facd:t:es. serwces armngemems canml incy, execution. and.an
‘other related matier: with:respect 1o mainiteriance, up landscapmg. e nty
- arrangements, maintenance’in the nature of . hotisé keeping, electrical, pl '
sanitation, lift maintenarice; elevator maintenance any sucf;,mamtenance ele
- maintenance and any. such main! ; 1t 50 e nay be for
bungalow.s' resxdentmls

- water; od gas, and elecfncal engines, generatars nd ;
erect equip-and mamram __all Iuna's of chhzrqery, powe house.

S deemed to be sufﬁclent or thié purposes of effecting’th @bove amendment :6f
= ginen iin ‘objécts ‘claise of the Transferee Company, and- no'fﬂl.rther:
" resolution under Section 16.0f the Act or any other- appl 1) isi the'
Act would be requued to be separately passed

" gpplicable: accountii L W SRt
..~ (‘Accounting - for ;Amalgamaﬁons) issued by thc _Insttute of Chartered SR
' 'Aocountants of Ind:a =

1pany, thc obhgatwns .
ffect shall be- gwen;

amongst the Transfem -Con

" in respect thereof shall:stan
in the books of accounts an rds of .
of doubt, it is clarified that fro m the ‘Appomted Date there would be no acerual of
interest or other charges in- rwpect of any loans, advances, depos1ts ‘palances or
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other obligations between the Transferor Companies - and the Transferee Cumpany
or inter-se the: Tmnsferor Compamcs :

28.- Scheme Condmonal Upon

-~ 28.1 = The Schemie. is- cond1t1"' ;al. upon and subjcct to the fulﬁllment of each” of the
o condmons specxﬁad below . , :

* 29, Upon'the: comi
" the “Trausferor Comp
. and stand dlssolved
’ 30. -Dwidend

301 Forthe avmdance of d: bt i hereby clanﬁedtha ;

, y
- interim of final, to ity sha:eholders in respect of the &
‘ Eﬁ‘ect:ve Date ’ o

D Scheme under the;pro
K _rc_;qu:;edunderlaw )

Transferor Compames



33.

34, -
34

342

‘ Modlﬁcatmns to the Scheme

‘-Upon thJs Schene t
“and’ the Second’ Tr i
* reconstructed in acco _ ance mth thie terms of tlns Scheme

- .rad_‘ranc,c .tax crpdi
' 1961,-c:e3it' of tax

Validity of Existing Resolutions

Upon the coming mto effect of the Scheme, the resoluhons if any, of either ofthe ~ -
Transferor Companies, which are valid and subsisting on the Effective Date, shall. - - -

continue to be va.h ‘ and ‘subsmtxt:g and be corisidered. as resolutions of the L '
' ‘as the case maybe, and L

] =
the Limits, 1f any, ] <
Second Transferee pa a_s the case Tiay be); :
aggregate of the said:limifs.in: the Transferee Company or'the Second: Transfcree o
Company (as the case may be), as applicable. : -

The Compames (bylt}lelrgrmpectlve Board of Dnectors)::may, in their full \
gbsolute d:scretlon,‘ any alteratlon or moc_hﬁca_ to this Scheme th,

variois- condmons ta cheme and if necessary; to waive any such 'od:iﬂiﬁqns: -
(to the extent permissible under law).

Severability

If any part of this Scheme is found to be unworkable for any reason whatsoever; . -
the same shall not, subject to the decision of the respective] Board of Directors of -
the Companies; aff 5 fvahdlty or 1mp1ementat10n of the other paits and/or ?jf )
provisions of this Sc X ‘ '

sing effective, the accounts ‘&ﬁﬁe ransféree cbmpaﬁ

feree Company, as_on’ the: Appointed Dite shall be,

The Transferee Company and the Second Tra.usferee Company‘shall beentitledto
wealth tax retums ; R

Costs, Charges, Expenses and Stamp Duty

All costs, charges and expenses_ (including - any taxes - and clunes, stamp duty,
reg;lsu-auon charges etc) hlp by any Company m relatlon to or in




SCHEDULE1

*_ Beneficial mterest 1V@i'esh'.ug with Transferee Cori_ipany-

Developers
Private -
Limited ' , .

[SwhilMantn |~~~ 1|Bquty . |~ © 2| 4| .
| & Snehal S | |

- | Mantri
(Jointly)*

Developers
Private Limited

Sushil Mantd |- 1 | Equity T4 4
& Snehal | ‘ B T
Mantri IR

(Tointly)* : '

" -Third Transferor Company

‘Devilopers
'-'P'_r_ivati:e.- Lirmited

Sushil Mantri
& Suehal
Mantri
(Jointly) *
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Fourth Transferor C_ompany.

Private Limited

‘Sushil Mantri 1| Equity 4 45
& Snehal .
Mantri

| (Yointly)*

‘Developers
‘Private
: ‘Limited

-Sushil Mantri .| ‘1 | Equity R a4 4
| & Snehal ¥ -

* } Mantri
(Jointly) *

éh Transferor Company

| Mansion
{ Privaté Limited |

S REEEY ) IR
Developers | o '
‘Private Limited




Seventh Transferor Company

[Manti |
‘Developers.
Private Limited

Hamara 1 | Equity : 4 T R
Shelters E
Private Limited

- | Propeare”

‘Holdings
‘Private
Limited

Mantri - - 1| Equity s 8 ST
Developers :

Private
Limited

Transferee Company

Eﬁui't'y'-'

“ING00Is [ NA

Sushil Pandu:aﬁq:- T 16,010 # IN300183
1 13604368

| Mantri

“Plaza  Agencies| - 41,560,319 | Bquity | IN302679 | .
‘Private Limited | =~ =~ £ 30020020

Aim  Bstates & 126,512 Equity | - 15,28
Developers Private ' '
Limited ‘

Ashish Madhavial 410214 | Equity | 16,29, 43
Malpani ' . ‘




~ 410,835 |

o "He‘xrshavar_r’dhan T

‘Properties Private]
Limited

135,910

- | Private Limited

J aywardhan Bstate] -

and  Developers

125,720

"Kaustubhl Estate &
‘Developers Privatel .

Limited

591,543

Manish Madhavial] -

- Malpani

411,007

Eq&ty ‘:::

T 31,34, 41

[ Talita. Omk amath

Malpani

105,134

Bquity | &

23,36

[ Rajesh Omkamath -

Malpani

":1,019,157

Equity-’ -

Sanjay Omk arnath
Malpani

1,016,163

TEquity |

25,38

Swadesh Properties|
Private Limited

125,891

Bquity

26, 30

Yashvardhan Estate -

&. Developers
. Private Limited

138,904

Equity

= 2740 |

Su‘b Total
| Resi#tent

T 4,61,93,319

Nbu-Resident

/| GSS I Rose

(Foreign Investor) .

S ‘ ~ 9,770,190
- | Investments  Inc)’

Gfand Total

| 55,963,509

YN T

'13:'-1"?:' 1




_ Second Transferce Company

‘Holdings' .
7 /| Private Limited |

(Mantd | 1| Equty | T2
Developers TR ' N
| -Private Limited




by the Foutth Transferor Company in Lanco Fills
ate Limited - shall stand: transferred to. . the
d. . ' N







Hrnexee -2

' PROPCA\RE

REPORT ADOPTED_BY THE BOARD OF DIRECTORS OF PROPCARE MALL MANAGEMENT {INDIA)
PRIVATE LIMITED IN ACCORDANCE WITH SECTION 232 (2){C) OF THE COMPANIES ACT, 2013

-

1. Background

The proposed composite scheme of ari'angement 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, Avant Garde Shelters Private Limited (together, the “Primary
Transferor Companies”), Propcare Mall Management (India) Private Limited
(“Second Transferee Company”), Propcare Holdings Private Limited and
Propcare Real Estate Management Private Limited (together, the “Secondary
Transferor Companies”) and their respective shareholders involving {a} the
merger of the Primary Transferor Companies with the Transferee Company and
(b) the merger of the Secondary Transferor Companies with the Secondary
Transferee Company; (c) the consequent dissolution of the Primary Transferor
Companies and the Secondary Transferor Companies without winding up, and
various other matters consequential or otherwise integrally connected therewith,
pursuant to Sections 391-394 of the Companies Act, 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 Directors of the Second Transferee Company vide resolution dated June
29, 2016.

Thereafter, the Scheme was filed with the High Court of Karnataka at Bengaluru on
September 14, 2016 and the company applications were numbered C.A. Nos. 626 -
635 of 2016. Subsequently, as per notification dated December 7, 2016 issued by
the Ministry of Corporate Affairs, New Delhi, the company applications stood
transferred to the Bengaluru Bench of the National Company Law Tribunal
(“NCLT”) and were renumbered as Transfer Petition Nos. 277 - 281 of 2017 and
294 - 298 of 2017. The NCLT by orders dated April 28, 2017 and May 4, 2017 has
directed meeting of the unsecured creditors of the Second Transferee Company to
be held on July 15, 2017 at 1.00 p.m.,, for the purpose of considering, and if thought
fit, approving with or without modification, the Scheme of Arrangement..

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

‘ A -




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

Rationale for the Scheme

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

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

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

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

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

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

rationalization of administrative expenses.
e Y

Lancellation of share capital of the Transferor Companies

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

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



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

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

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

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

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

Effect of the Scheme on stakeholders

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

Key Managerial Personnel of the | Post effectiveness of the Scheme,
Company the KMPs of the Second Transferee
Company will continue. [CAM Note:
Company to confirm.]

2. Directors Post effectiveness of the Scheme,
the existing Directors shall continue
on the Board of the Second
Transferee Company. [CAM Note:
Company to confirm.]

3. Equity shareholders: Promoters | The Seventh Transferor Company
of the Company holds 99.99% of the capital of the
Second Transferee Company and




5.

the Transferee Company holds the
remaining 0.01% of the capital of
the Second Transferee Company.
The shares held by the Seventh
Transferor Company in the Second
Transferee Company shall be
deemed to be transferred to the
Transferee Company and Hamara
Shelters Private Limited in the same
ratio as the Transferee Company
and Hamara Shelters Private
Limited held shares in the Seventh
Transferor Company.

4, Equity shareholders: Non-
Promoter Shareholders of the
Company

There are no non-promoter
shareholders in the Second
Transferee Company.

Adoption of the Report by the Board of Directors

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

the information set forth in this report.

Date: 2nd Day of June, 2017

Place: Bangalore

Sd/-

Authorized Signatory




Propcare Mall Management (India) Private Limited
Provisional Balance Sheet as at 31st March 2017

rﬂ‘“h\lé‘xuﬂ@,\g

(All amounts in Rupees unless otherwise stated)

Particulars Notes 3i1-Mar-17 31-Mar-16 01-Apr-15
ASSETS
{1) Non-current assets
(a) Property, plant and equipment 4 3.28,811 3,29,078 7,27,996
(b) Deferred Tax Assets {Net) 5 26,54,398 26,46,934 39,82,787
29,83,209 29,76,012 47,10,783
(2} Current assets
(a) Financial assets
(i) Loans & Advances 6 1,42,86,244 1,42,86,244 1,42,86,244
(ii) Trade Receivables 7 21,49,95,350 20,50,81,149 15,46,23,512
(iii) Cash and cash equivalents 8 17,71,927 17,83,687 7,76,565
(b) Other current tax assets 9 90,82,665 15,246,652
(c) Other current assets 10 2,.96,16,444 92,42,424 49,72,289
26,97,52,630 23,19,40,156 17,46,59,010
Total Assets 27,27,35,839 23,49,16,168 17,93,69,791
EQUITY AND LIABILITIES
EQUITY
(a) Equity Share Capital 11 1,50,000 1,50,000 1,50,000
(b) Other Equity 12 11,53,33,327 10,32,57,510 9,80,39,325
11,54.83,327 10,34,07,510 9,81,89,325
LIABILITIES
(1) Non-current liabilities
(a) Financial Liabilides
(i) Other non- current liabilities 14 15,54,182 19,17,613 26,56,393
15,54,182 19,17,613 26,56,393
(2) Currentliabilities
(a) Financial liabilities 15
(i) Trade Payable - MSME 41,22,735 51,69,210 52,03,070
(ii) Trade Payable 9,56,22,607 4,44,80,150 2,71,88,978
(iti) Other financial liabilities 53,08,851 207037 5,54,235
(b) Other Current liabilities 16 5,06,44,136 7,97,34,648 4,55,77,790
15,56,98,329 12,95,91,045 7,85,24,073
Total Liabilities 15,72,52,511 13,15,08,658 8,11,80,466
Total Equity & Liabilities 27,27,35,839 23,49,16,168 17,93,69,791
Summary of significant accounting policies 3

The accompanying notes are an integral part of the financial statements

For Guru & Jana
Chartered Accountants
Firm Regn No:0068265

M Surendra Reddy
Partner
Membership No:215205

Place: Bangalore
Date:

For and on behalf of the board

Cooneie b

Ganapathy Venkatesh

Director
DIN: 07207056




Propcare Mall Management (India) Private Limited
Provisional Statement of Profit & Loss for the year ended 31st March 2017

(All amounts in Rupees unless otherwise siated)

Particulars Notes 31-Mar-17 31-Mar-16

Revenue from Operations 17 32,59,98,193 28,31,41,230
Other income 18 7,29,953 2,92,686
Total Income 32,67,28,146 28,34,33,916
Expenses
Employee Benefit Expenses 19 4,67,55,458 4,66,32,459
Other Expenses 20 26,78,26,086 22,37,54,980
Depreciation and Amortization Expenses 4 70,781 4.45,127.00
Total expenses 31,46,52,326 27,08,32,566
Profit/(loss) before Tax 1,20,75,820 1,26,01,350
Tax expenses

Current tax - 60,47,312

Deferred tax 5 - 13,35,852
Profit/(loss) for the year 1,20,75,820 52,18,186
Other comprehensive income
Items that will not be reclassified to profit or (loss) in subsequent - -
periods.
Total Other Comprehensive Income for the year - -
Total Comprehensive Income for the year 1,20,75,820 52,18,186
Earning per equity share (Rs. 10 paid up)
[Nominal value of share Rs. 10 {Previous year : Rs. 10]]
Basic 1,207.58 521.82
Diluted 1,207.58 521.82

Summary of significant accounting policies

The accompanying notes are an integral part of the financial statements

For Guru & Jana
Chartered Accountants

For and on behalf of the board

Firm Regn No:006826S

Qc -\/J\ﬁw/-
M Surendra Reddy Ganapathy Vénkatesh
Partner Director
Membership No:215205 DIN: 07207056

Place: Bangalore
Date:




PROPCARE MALL MANAGEMENT (INDIA) PRIVATE LIMITED
Maunicipal No.1, Sampige Road, Malleshwaram, Bangalore — 560 003

NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH AT BENGALURU

TRANSFER PETITION NO. 295 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 of the Unsecured Creditor(s):

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

1) Name : , Address
having e-mail id

or failing him/her

2) Name , Address
having e-mail id

or failing him/her

3) Name , Address
having e-mail id

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



at St. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on Saturday, July 15, 2017, at 1.00
p.m. (1300 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 Armrangement
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
Mali Management (India) Private Limited, Propcare
Holdings Private Limited and Propcare Real Estate
Management Private Limited and their respective
shareholders and creditors

Signed this................... dayof.................. 2017

Signature of Unsecured Creditor(s)

Signature of first proxy holder

Signature of second proxy holder

Signature of third proxy holder

Note:

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

2. A creditor entitled to attend and vote at the meeting is entitled to appoint a proxy(ies) to attend
and vote instead of himself/herself and such proxy(ies) need not be a creditor of the company.
Proxies, to be effective shall be duly filled, stamped, signed and deposited, not less than 48 hours
before the commencement of the Meeting at the Registered Office i.e. Municipal No.1, Sampige
Road, Malleshwaram, Bangalore — 560 003.

3. Please affix revenue stamp before putting signature.

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

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

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



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

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

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



PROPCARE MALL MANAGEMENT (INDIA) PRIVATE LIMITED
Municipal No.1, Sampige Road, Malleshwaram, Bangalore — 560 003

ATTENDANCE SLIP

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

NAME :

ADDRESS OF THE UNSECURED CREDITORS/PROXY :

I/'We hereby record my/our presence at the Meeting of the Unsecured Creditors of the
Company, convened pursuant to the Order dated April 28, 2017 and May 4, 2017 of the Hon’ble
National Company Law Tribunal, Bengaluru Bench at Bengaluru, at St. Mark’s Hotel, St.
Mark’s Road, Bengaluru 560001 on Saturday, July 15,2017, at 1.00 p.m. (1300 hours).

Signature of Unsecured Creditors / Proxy



NATIONAL COMPANY LAW TRIBUNAL, BENGALURU BENCH, BENGALURU
TRANSFER PETITION NO. 295 OF 2017
IN THE MATTER OF THE COMPOSITE SCHEME OF AMALGAMATION
AMONGST
MANTRI DEVELOPERS PRIVATE LIMITED
~ AND
ANTHARIKSH CONSTRUCTIONS PRIVATE LIMITED

AND

MANTRI ABODES PRIVATE LIMITED
AND

MANTRI PROPERTY DEVELOPERS PRIVATE LIMITED
AND
BRAHMAGIRI REALTORS PRIVATE LIMITED

AND

MANTRI MANSION PRIVATE LIMITED
AND

AVANT GARDE SHELTERS PRIVATE LIMITED
AND
PROPCARE MALL MANAGEMENT (INDIA) PRIVATE LIMITED
AND
PROPCARE HOLDINGS PRIVATE LIMITED
AND
PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



