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TRIBUNAL CONVENED MEETING
OF
THE UNSECURED CREDITORS

TRIBUNAL CONVENED MEETING:

Day :  Saturday

Date : July 15, 2017

Time : 3.00 p.m, (1500 hours)

Venue : St. Mark’s Hotel, St. Mark’s Road, Bengaluru.

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

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

3. Composite Scheme of Arrangement and Amalgamation between Mantri Developers

Private Limited, Anthariksh Constructions Private Limited, Mantri Abodes Private
Limited, Mantri Property Developers Private Limited, Brahmagiri Realtors Private
Limited, Mantri Mansion Private Limited, Avant Garde Shelters Private Limited,
Propcare Mall Management (India) Private Limited, Propcare Holdings Private
Limited and Propcare Real Estate Management Private Limited and their respective
shareholders under Sections 230 to 232 of the Companies Act, 2013 (corresponding to
Sections 391-394 of the Companies Act, 1956), enclosed as Annexure 1

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

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

6. Form of Proxy

7. Attendance Slip




NATIONAL COMPANY LAW TRIBUNAL, BENGALURU BENCH, BENGALURU
TRANSFER PETITION NO. 281 OF 2017
IN THE MATTER OF THE COMPOSITE SCHEME OF AMALGAMATION
AMONGST
MANTRI DEVELOPERS PRIVATE LIMITED
AND
ANTHARIKSH CONSTRUCTIONS PRIVATE LIMITED

AND

MANTRI ABODES PRIVATE LIMITED
AND

MANTRI PROPERTY DEVELOPERS PRIVATE LIMITED
AND
BRAHMAGIRI REALTORS PRIVATE LIMITED

AND

MANTRI MANSION PRIVATE LIMITED
AND

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

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



Transfer Petition No. 281 of 2017
Propcare Real Estate Management Private Limited .... Applicant

NOTICE CONVENING THE TRIBUNAL CONYNENED MEETING OF THE UNSECURED
CREDITORS OF PROPCARE REAL ESTATE MANAGEMENT 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 Real Estate Management Private Limited (“Applicant Company/Eighth Transferor Company”)
(“Order™) for the purpose of considering, and if thought fit, approving with or without modification, the
arrangement proposed to be made between the Mantri Developers Private Limited (“Transferee Company™),
Anthariksh Constructions Private Limited (“First Transferor Company™), Mantri Abodes Private Limited
(“Second Transferor Company”), Maniri Property Developers Private Limited (“Third Transferor
Company™), Brahmagiri Realtors Private Limited (“Fourth Transferor Company™), Mantri Mansion Private
Limited (“Fifth Transferor Company”), Avant Garde Shelters Private Limited (“Sixth Transferor
Company™), Propcare Mall Management (India) Private Limited (*Second Transferee Company”), Propcare
Holdings Private Limited (“Seventh Transferor Company™) and Propcare Real 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”).

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 §t. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on
Saturday, July 15, 2017, at 3.00 p.m. (1500 hours) (“Tribunal Convened Meeting” or “Meeting”), at which
place, date and time, the unsecured creditors are requested to attend.

Copies of the said Scheme and of the Explanatory Statement under Section 230 of the Act can be obtained free
of 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 Mantri House, No. 41, Vittal Mallya Road,
Bangalore — 560001 not later than 48 hours before the aforesaid Tribunal Convened Meeting.

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

The Bengaluru Bench of NCLT has appointed Mr. Girish Gupta (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 proposed under Sections 230(3) of the Act (including any
statutory modification(s) or re-enactment thereof for the time being in force) 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 to Sections 391-394 of the Companies Act, 1956) and any other applicable provisions of the
Companies Act, 2013, (including any statutory modification(s) or re-enactment thereof, for the time being in
force) or Companies Act, 1956, as applicable, the Companies (Managemen! and Administration) Rules, 2014,
and other rules, circulars and notifications made thereunder as may be applicable and relevant provisions of
applicable les, the provisions of the Memorandum of Association and Articles of Association of Propcare Real
Estate Management 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 regulatory or
other authovities or tribunal, while granting such consents, approvals and permissions, which may be agreed to




by the Board of Directors of Propcare Real Estate Management Private Limited (hereinafter referred to as the
“"Board"”, which term shall be deemed to mean and include one or more Committee(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
FPrivate Limited, Avant Garde Shelters Private Limited, Propcare Mall Management (India) Private Limited,
Propcare Holdings Private Limited and Propcare Real Estate Management Privale Limited and their respective
shareholders and creditors (“Scheme of Arrangement”) placed before this meeting 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 ithe above resolution and for removal of any
difficulties, the Board be and is hereby authorized to do all such acts, deeds, matters and things as it may, in ifs
absolute discretion, deem necessary, expedient, usual or proper, and to settle any questions or difficulties that
may arise, including passing of such accounting enfries and or making such adjustments in the books of
accounts 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 tribunal,
regulatory or other authorities under law, as may be required for the purpose of resoiving any doubts or
difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.” .

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

(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Merger Rules”), the Scheme of
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 Real Estate Management Private Limited
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001

Notes:

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

2. An unsecured creditor entitled to attend and vote at the Meeting is entitled to appoint a proxy(ies) to
attend and vote instead of himself/herseif 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 authorised
representative, not less than 48 hours before the commencement of the Meeting at the Registered
Office of the Applicant Company.

3. Unsecured creditors/ proxies are requested to bring the Attendance Slip/proxy form duly fitled 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 Atiorney authorizing their representative to attend and vote at the Meeting.



10.

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.

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

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

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.

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

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

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

PROPCARE REAL ESTATE MANAGEMENT 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. 281 of 2017,
a meeting of the unsecured creditors of Propcare Real Estate Management Private Limited (“Applicant
Company/Eighth Transferor Company™} (“Order™) is being convened at St. Mark’s Hotel, St.
Mark’s Road, Bengaluru 560001 on Saturday, July 15, 2017, at 3.00 p.m. (1500 hours) for the purpose
of considering, and if thought fit, approving with or without modification, the arrangement proposed to
be made between the Mantri Developers Private Limited (“Transferee Company”), Anthariksh
Constructions Private Limited (“First Transferor Company”), Mantri Abodes Private Limited
(“Second Transferor Company”), Mantri Property Developers Private Limited (“Third Transferor
Company”), Brahmagiri Realtots Private Limited (“Fourth Transferor Compary”), Mantri Mansion
Private Limited (“Fifth Transferor Company”), Avant Garde Shelters Private Limited (“Sixth
Transferor Company™), Propcare Mall Management (India) Private Limited {*Second Transferee
Company”), Propcare Holdings Private Limited (“Seventh Transferor Company™) and Propcare
Real Estate Management Private Limited 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 27, 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 hereafter 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; (¢) 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 27, 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 27, 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:




(i)

(i)

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 U70102KA 1990PTC027924
Number
2. Permanent Account Number AAACGA4005N
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 stock 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

(a)

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

The main objects, inter afia, as
hereunder:

stated in the Memorandum of Association, are set out

a.  To carry on the business in all branches of architecture and of contraclors, 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, enlarging,
developing, decorafing, furnishing and maintaining of structures, flais, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, nursing
homes, clinics, godowns, and other commercial educational purposes for and
conveniences fo purchase for development, and/or for resale and/or to let our and/or to
hold lands, houses, buildings struciures 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 sane inlo account as mdy 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, seil and deal in free hold and acquire leasehold land and fo
make advances upon the security of land house or other praperty or any interest thereon
and to 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 projects Company and for the

purpose to establish, develop,

install, commission, acquire, operate and maintain, either

independently and / or in association wirh, non conventional and renewable power
projects including but not limiting fo wind and fo do all incidental and ancillary activities
may be considered necessary, desirable and expedient in that behdlf including but not




(®

(©)

(d

limiting to acquiring and developing land, selting up and / or arranging for necessary
infrastructure like development of site and other civil construction work, laying
transmission lines, setting up sub stations, eic., insiallation, 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 Road, Bangalore — 560001].

Consequently, the Applicant Company changed its name and vide a fresh certificate of
incorporation dated January 1, 2001 issued by the Registrar of Companies, Karnataka, the
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 Manri Developers Private Limited, as on April 30. 2017, is as
under:

55,06,35,000

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:

B L
Sushil P. Mantri

Maniri House, #41, Vital Mallya
Road, Bangalore-560001

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

Mantri Developers Private Limited has 5 directors as on April 30, 2017, mentioned as under.
The details of such directors are set forth below:

kst S

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

Managing Bangalore-560001
Director




(e)

¢y

(3]

(h)

Mrs.Snehal Mantri Wholetime Mantri House, #41, VittaMallya oad,

Director Bangalore-360001
3. Mr. Pratik Mantri Director Mantri House, #41, Vittal Mallya Road,
Bangalore-360001
4, Mr. Jan Willem Nominee Director |#44, Chancery Lane, Singapore-309572
Adriaan De Geus 8G
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 Maniri Developers Private Limited at which the Scheme
was approved by the board of directors including the name of the directors who voted in
Savour of the resolution, who voted against the resolution and who did not vofe or
pariicipate on such resolution:

Details of the Directors whorvoted 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, Mantrj Developers Private Limited has 1031 unsecured creditors and
amount due to such unsecured creditors is Rs. 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:

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

ey Managerial Personnel

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

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

4, Non-Promoter Members Since the Scheme involves the companies which
are ultimately controlled by the same entity/ies
before and afier the transaction, the existing non-




promoter shareholders shall continue 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 furiher act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date so as to
become as and from the Appointed Date, the
Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company. and the
Transferee Company shall meet, discharge and
satisfy the same.

Debenture Holders

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

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 Appointed 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.

10.

Preference Sharcholder

Not applicable

1mn




(iv)

4

Details of the Propcare Mall Management (India) Private Limited

1. | Corporate Identification U70109KA2009PTC051228
Number
2. Permanent Account Number AAFCP2611L
3. Date of Incorporation October 16, 2009
4. Type of the company(ies) Private company
5. Registered office address and e- | Municipal No.l, Sampige Road, Malleshwaram,
mail address Bangalore — 560 003
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 Propcare Mall Manapement (India) Private Limited as per Rule 6(3) of the Merger

Rules

(a) Summary of the main objecis as per the memorandum of associafion 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 management services, financing
services, marke! research services, leasing services, specialty leasing services, project
management services, fenant co-ordination services and marketing services in relation to
consiruction of malls, buildings, houses, garages, halls, flats, office premises, shops,
residential accommodation, godowns, warehouses, mills, factories, chawls, dweliing
houses, roads, bridges, culverts, docks, harbour piers, wharves, canals, reservoirs, dams,
embankments, irrigation works, reclamation, improvements, sewage Ireaiment and
disposal works, drainage, sanitation, water gas, electric light, telephonic, telegraphic and
power supply works, hotels, markets and hold, mortgage, rent lease real estate, develap,
make layouts, consiruct houses, flats, apartmenis, offices, factories, roads, dam, bridges,
tanks, causeways, irrigation canals, barrages or otherwise carryon consiruction 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 fenure and fo carryon the business of builders,
realtors, conlractors, dealers in and manufacture of prefabricated and precast hoises,
buildings and erection materials, tools, implements, machinery, metalware and flooring
material in connection therewith or incidental thereto, establish, open, run, manage,
maintain, serve and continue organizations, shops and centers for maintenance of
buildings and constructions of all descriptions, gardens, electrical, electronic and
sanitary services, systems, apparatus and appliances, and to provide, render and serve
such other common requirements as may be needed by flats, apartments, colonies,
housing complexes and townships.



(b)

(c)

(d)

(e}

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

c. 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 Management
{India) Private Limited during the last five years

NIL

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

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

ROT]
5,00,000 equity shares of Rs.10 each

suedsubseribed SRd paid-up:Share Capi E."‘

hare - 1,5-0,60 Sl

Details of the Promoters and Directors along with their addresses

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

Mantri Developers Private Limited Mantri House, #41, Vittal Mallya
Road, Bangalore-560001
2, Propcare Holdings Private Limited 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:

AU

1. Mr. S Baaskaran Director Apt 412, Sobha Quartz,
Sarjapur Orr Bellandur Bangalore
560103 KA IN
2. Mr. Ganapathy Director Om, No 126, Meenakshi Layout,
Venkatesh Kalena Agrahara, Bannerghata Road,
Bangalore - 560076

The date of the board meeting of Propcare Mall Management (India) Private Limited at
which the Scheme was approved by the board of directors including the name of the
directors who voted in favour of the resolution, who 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 29, 2016. No director
voted against the resolution, and all directors participated in the meeting
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0

()

(h)

an

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 ne. (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 persens:

1. Key Managerial Personnel

Post effectiveness of the Sche

SR
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 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.

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 continue to
remain its liabilities and the Second Transferee
Company shall continue to meet, discharge and
satisfy them.

Upon the coming into effect of the Scheme, all
Liabilities of each of the Secondary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred 1o 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 frem the
Appointed Date, the Liabilities of the Second




(vi)

(vii)

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

7. Debenture Holders

Not applicable

Trustee

8. Deposit Trustee and Debenture Not applicable

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 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 Anthariksh Constructions Private Limited

Corporate Identification

U45201KA2006PTCO39179

Number
Permanent Account Number AAGCAS670D
Date of Incorporation May 1, 2006

Type of the company(ies)

Private company

Registered office address and e-
mail address

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

secretarial@mantri.in

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

Not listed on any stock exchange

Other Particulars of Anthariksh Constructions Private Limited as per Rule 6{3) of the Merger Rules
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Summary of the main objects as per the memorandum of association and main business
carried on by Anthariksh Constructions Private Limited

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

a.  To carry on the business in all branches of architecture and of coniractors, erectors,
consiruction 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, 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 info 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
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.

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

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:

e
e e Sl e

10,000 equity sha

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:

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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Huteera, 4 Cross, 1st
Residency, Kodipalya, Kengeri Hobli
Bangalore - 560060
2, Mr. Ganapathy Director Om, No.126, Meenakshi Layout, Kalena
Venkatesh Agrahara, Bannerghatta Road,
Bangalore 560076

. r. Methk Srmlva IG

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

Detatls 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

RO T

1. ‘ r. McthukuSrinivas ' Bl - InFavor

2. Mr. Ganapathy Venkatesh In Favor

As on April 30, 2017, Anthariksh Consiructions 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:

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 V1 Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissolved without winding up.
Accordingly, the Board of Directors of the
Company will cease to exist.

3. Promoters Upon the Scheme coming into effect, the share
capital held by the 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. Depaositors 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) sha
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 Appeinted 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 U70102KA2010PTC055789

Number
2. Permanent Account Number AAGCMSE3%4L
3. Date of Incorporation November 9, 2010
4, Type of the company(ies) Private company
3. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s)|Not listed on any stock exchange
where securities of
company(ies) are listed

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

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

The main objects, inter alia, as stated in the Memorandum of Association, are set out
hereunder:
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a.  To carry on the business in all branches of architecture and of coniraciors, erectors,
construction of buildings, houses. apartments, structures or residential offices, industrial,
institutional or commercial or developers of Co-operative Housing Societies. developers
of housing schemes, fownships, holiday resorts, hotels, motels and in particular
preparing of building sites, constructing, reconstructing, erecting, allering, improving,
enlarging, developing, decorating, furnishing and maintaining of structures, flats, houses,
factories, shops, offices, garages, warehouses, buildings, works, workshops, hospitals,
nursing homes, clinics, godowns, and other commercial educational purposes for and
conveniences 1o purchase for development, and/or for resale and/or to let our and/or to
hold lands, houses, buildings structures and other properties of any lenure and any
interest therein and to purchase, sell, lease, hire exchange or otherwise deal in land and
house property whether real or personal and turn the same into account as may seem
expedient.

b, To purchase for resale in land and house or other property of any tenure and any inferest
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 othenwise 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 lasi five years

NIL

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

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

uity shares ;f Rs.10 each

Details of the Promoters and Directors along with their addresses

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

[EX§

rs Pvt Ltd Mantri House, No. 41, Vittal
Road, Bangalore — 560001

Iy

Mantri Develoe

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

Details of the Directors who voted for in the resolution passed on June 30, 2016. No director
voted against the resolution, and all directers 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 (Two) 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:

I. Key Managerial Personnel ursuant 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 wvested 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, ihe




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

x) Details of the Mantri Property Developers Private Limited

Corporate Identification U70100KA2010PTCO56156

Number

2. Permanent Account Number AAGCMBE271P

3. Date of Incorporation December 7, 2010

4. Type of the company(ies) ‘ Private comparty

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

(xi) 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 association 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 coniractors, erectors,
construction of buildings, houses, apartments, structures or residential offices, indusirial,
institutional or commercial or developers of co-operative housing socielies, developers of
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housing schemes, fownships, holiday resorts, hotels, molels and in particular preparing
of building sites, constructing, reconstructing, erecting, allering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flafs, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, buildings,
nursing homes, clinics, godowns, and other commercial educational purposes for and
conveniences fo purchase for development, and/or for resale and/or fo let our and/or to
hold lands, houses, buildings structures and other properties of any lenure and any
interest therein and to purchase, sell, lease, hire exchange or otherwise deal in land and
house property whether real or personal and turn the same into account 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 Maniri Praperty 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:

thonzed:Share:CapifalZi=

E R r E

10,000 equity shares of Rs.10 each

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

Details of the Promoters and Directors along with their addresses

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

1. Mr. Manjunatha Aithat 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:

1. Mr. Manjunatha Aithal | Director No.61, Nanjappa Block, Near Water
Tank, KG Magar, Bangalore South,
Gavipuram Extension Bangalore

560019
2. Mr. Ganapathy Director Om, WNo.126, Meenakshi Layout,
Venkatesh Kalena Agrahara, Bannerghatta Road,

Bangalore 560076

The date of the board meeting of Mantri Proper(y Developers Private Limited at which the
Scheme was approved by the board of directors including the name of the directors who

-1



M

@

(h)

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

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.

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 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:

eme, 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 ard 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

lale)



Transferee Company shall meet, dlschar
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 Sharcholder Not applicable

(Xii) Details of the Brahmagiri Realtors Private Limited

Corporate  Identification

Number
2. Permanent Account Number AADCB0966B
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

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

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

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

a. To carry on the business in all branches of architecture and of contractors, ereclors,
construction of buildings, houses, apartments, sfructures 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, wnursing homes, clinics, godowns, and other commercial
educational purposes for and conveniences to purchase for development, andfor for
resale and/or 1o let our and/or to hold lands, houses, buildings structures and other
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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 mdy seem expedient.

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

“[0.000 cquity shares of Rs.10 each o “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:

Mantrl Devclopers PvtLid [ Mantri House, No. 41, Vittal Mallya
Road, Bangalore — 560001

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

Mr. S. Baaskaran Director APT412 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
Sfavour 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 resolutien passed on June 30, 2016. No director
voted against the resolution, and all directors participated in the meeting.
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: Mr. S. Baaskaran In Favor
2. MTr. Manjunatha Aithal In Favor

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/-

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.

v

| Key Managerial Personnel

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

3. Promoters Upon the Scheme coming into effect, the share
capital held by the Transferce 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 shall meet, discharge and
satisfy the same.

7. Debenture Holders Not applicable

8. Deposit Trustee and Debenture Not applicable

s
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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 U70102KA2010PTC055639
Number
2. Permanent Account Number ’ AAGCMS8392N
3. Date of Incorporation October 26, 2010
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s) |Not listed on any stock exchange
whete securities of
company(ies) are listed

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

(a) Stummary of the main ebjects as per the memorandum of association and main business
carried on by Mantri Mansion Private Limited

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

To carry on the business in all branches of architecture and of contractors, ereclors,
construction of buildings, houses, apariments, siructures or residential offices,
industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resorts, hotels, motels and in
particular preparing of building sites, constructing, reconstructing, erecting, altering,
improving, enlarging, developing, decorating, Sfurnishing and maintaining of structures,
flats, houses, jfactories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godawns, 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 fo purchase, sell, lease, hire
exchange or otherwise deal in land and house property whether real or personal and
turn the same into account as may seem expedient.

&
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b. To purchase for resale in land and house or other property of any tenure and any
interesi 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 Mantri Mansion Private Limited
during the last five years

NIL

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

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

10,000 equity shares of Rs.10 cach T 100,000

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 are as
set forth below:

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

Road, Bangalore — 560001

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

Eshwara Ni Nllaya Flat No C-307 Mantn
Tranquil, Sy No 7,9,&13, Gubbalala
Village, Kanakapura Road Bengalooru
560061

Mr. H SGirlup a Director

2. Mr. Prannoy Kumar Director Serene Acres, Flat No.5, Block C3,
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
appraved by the board of directors including the name of the directors who voted in favour
of the resolution, who voted against the resolution and who did not vote or participate on
such resolution:

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

In Favor

2. 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:

1w

Ky Manarial sonnel

PIEE St IEEEEY IS

| Pursuant to Part VI Clause 29 of t Schee, 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 Compamy
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 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

~0




Trustee

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

(xv1) Details of the Avant Garde Shelters Private Limited

1.  |Corporate Identification U70102KA2009PTC051227
Number
2. Permanent Account Number AAICAI282S
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 archifecture and of contractors, erectors,
consiruction af buildings, houses, apartments, structures or residential gffices,
industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, lownships, holiday resorts, hotels, motels and in
particular preparing of building sites, consiructing, reconstructing, erecting, altering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
Jflais, 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 lenure and any interest therein and to purchase, sell lease, hire
exchange or otherwise deal in land and house property whether real or personal and
turn the same into account as may seem expedient.

b, To purchase for re-sale in land and house or other property of any tenure and any
interest therein and to erect, sell and deal in free hold and acquive leasehold land and to



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

and other immovable property.

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

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

Consequently, the Sixth Transferor Company changed its name and vide a fresh 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 Limifed 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:

FANTorZed S hare Canial oo e ORI RUpEES
' 1,00,000

1,00,000

e e T T e e A T P T VR o Py ]

710,000 equity shares of Rs.16 each

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

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

Maiouse, No. 41, ia] Mallya
Road, Bangalore - 560001

Mantri Mansion Private Limited

Avant Garde Shelters Private Limited has 2 (T'wo) directors as on April 30, 2017, mentioned
as under. The details of such directors are set forth below:

1. Mr. Manjunatha Director No. , appa Block, “Water
Aithal 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

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

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

1. MTr. Manjunatha

In Favor
Aithal
2. Mr.Ganapathy Venkatesh In Favor

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

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

personnel (KMP) and debenture 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 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 Transferce 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 shall meet, discharge and
satisfy the same.
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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
16. Preference Sharcholder Not applicable

(xviii) Details of the Propcare Holdings Private Limited

EICI A YN

1. [Corporate ~ Identification| " U45400KA2007PTC044486
Number
2. Permanent Account Number AAACZ3104H
3. Date of Incorporation November 26, 2007
4. Type of the company(ies} Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretariagl@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

()

Summary of the main objects as per the memorandum of associntion and main business
carried on by Propcare Holdings Private Limited

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

hereunder:

To carry on the business of providing, either directly or through subsidiaries, facilities,
services, arrangements, consultancy, execution and any other related matter with
respect lo maintenance, upkeep, landscaping, security arrangements, maintenarce in the
nature of house keeping, electrical, plumbing, sanitation, lift maintenance, elevator
mainienance, 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, erectors,
construction of buildings, houses, apartments, structures or residential offices,
industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resorts, hotels, motels and in
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(b)

(©

(d)

particular preparing of building sites, constructing, reconstructing, erecting, altering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
flats, houses, factories, shaps, offices, garages, warehouses, buildings, works,
workshops, hospitals, nursing homes, clinics, godowns, and other commercial
educational purposes for and conveniences to purchase jfor development, and/or for
resale and/or to let our and/or fo hold lands, houses, buildings structures and other
properties of any temure 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.

c. 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:

'uthomze

suliscnbed‘and‘palﬂ upShan

o e

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

Details of the Promoters and Directors along with their addresses
The details of the promoters of Propcare Holdings Private Limited as on April 30, 2017 are as

set forth below:

Mantri Developers Pyt Lid 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:

Mr Mcthuku Srinivas |Director #55 Sr| Sal Khuteera h Cross, 1st
Main Meenakshi Residency, Kodipalya,
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(f)
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(b)

eneri Ianga

2, Mr.Ganapathy
Venkatesh

Director

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

The date of the board meeting of Propcare Holdings Private Limited af which the Scheme
was approved by the board of directors including the name of the directors who voted in
Savour of the resolution, who vofed against the resolution and who did nof vole 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. [CAM Note: Please
confirm highlighted fext and include relevant defails.]

1. Mr. Methuku Srinivas

In Favor

Mr.Ganapathy Venkate

sh

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 tr

ustee:

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 petsons:

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
KIMPs 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
Cowmpany will cease to exist.

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 ratio as the Transferee Company and
Hamara Shelters Private Limited held shares in the
Company.

Key Managerial Personnel
2. Directors
3. Promoters
4. Non-Promoter Members

There are no non-promoter shareholders in the
Company.
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Not applicable

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

Not applicable

Not applicable

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.

5. Depositors

6. Creditors

7. Debenture Holders

8. Deposit Trustee and Debenture
Trustee

9. Employees

10. Preference Sharcholder

Not applicable

(3xx)  Details of the Propcare Real Estate Management Private Limited

U74140KA2001PTC028742

mail address

A rporatc Icnt:ﬁcatlon
Number
2. Permanent Account Number AACCMS5269N
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 —

560001
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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 ebjects 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, execulion and any other
related matfer with respect to maintenance, upkeep, landscaping, securily arrangements,
maintenrance in the nature of house keeping, electrical, plumbing, sanitation, lift
maintenance, elevator maintenance and any such maintenance what so ever if may be for
buildings, bungalows, residential structures, super structures, office complexes,
commercial complexes, resorts, play areas, swimming pools in any place.

b To form housing societies, association of persons, builders association, tenants
associafion or any such bodies for the purpose of attaining the cbject supra.

¢. To carvy on the business in all branches of architecture and of coniractors, erectors,
construction of buildings, houses, apartments, structures or residential offices, industrial,
institutional or commercial or developers of co-operative housing socieiies, developers of
housing schemes, townships, holiday resorts, hotels, moteis and in particular preparing
of building sites, constructing, reconstructing, erecting, altering, 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
fo hold lands, houses, buildings structures and other properties of any tenure and any
inferest 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 1o purchase for resale in land and house or other
property of any tenure and any interest therein and to erecl, sell and deal in frechold and
acquire leasehold land and to make advances upon to security of land house or other
property or inferest thereon and to deal by way of sale, lease, exchange or otherwise with
land and house property and other immovable property.

d. To carry on the business of civil engineers, contractors, architects, struciural engineers,
melallurgists, and to undertake the construction of the buildings, dams, bridges,
reservoirs, channels, canal, bundhs, dams, installation of electrical appliances, and
steam, water, oil, gas, and electrical engines, generaiors, and lay down, establish, fix
erect, equip and maintain all kinds of machinery, power houses, and arrange supply of
power 1o such construction, undertake erection of any iron and steel structures, bridges
and arrange fabrication of any king of irusses, structures, angles, tubes, cylinders and
Joundation materials. .

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

; : ’o ed:Shaj i = NED =
10,000 equlty shares of Rs.10 each 7 1,00,000

s
10,0600 equity shares of Rs. 10 each 1,00,000

Detuils 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:

1. Propcarc Holdmgs anate L1m1ted - # 41 Vlttal 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 (Two)directors as on April 30,2017,
mentioned as under. The details of such directors are set forth below:

1. Mr.HS Glnsh Gupta Director Eshwara Nya, Flat No C-307, Mantri
Tranquil, Sy No 7,9,&13, Gubbalala
Village, Kanaka Pura Road Bangalore

: 560061
2. Mr. Methuku Srinivas |Director #55, Sri Sai Khuteera,4th Cross, 1st
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
directors who voted in favour of the resolution, who voted against the resolution and who
did not vote or participate on such resolution:

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

Mr. H 8 Girish Gupta In Favor

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

Disclosure about 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 agenal Personnel

Pursuant to Part VI Clause 29 of the Scheme, upen
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.

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

There are no non-promoter shareholders in the
Company.

Not applicable

2. Direclors

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 vested in and be
deemed to have been transferred to and vested in
the Second Transferee Company, and the same
shall be assumed by the Second Transferee
Company to the extent they are outstanding on the
Effective Date so as to become as and from the
Appointed Date, the Liabilities of the Second
Transferee Company on the same terms and
conditions as were applicable to the relevant
Secondary Transferor Companies, and the Second
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Transferee Company shall meet, d:schg 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

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

(a)

(®)

Relationship between the companies 1o the Scheme:

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

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

(f)

(g)

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

Rationale of the Scheme of Arrangement, and the benefit of the Scheme of Arrangement as
perceived by the Board of Directors of the Applicant 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
Cormpanies 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;

(i) 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 raticnalization 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 Cotmpany 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 Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001,
India between 10:00 a.m. to 5:00 p.m. on any working day up to the date of the meeting:

(i) Certified copy of the orders passed by the Bengaluru Bench of the NCLT in Transfer
Petition No. 281 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;

40



(h)

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

Deiails of approvals, sanctions or no-objection(s) from regulatory or any other governmenial
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, Kamataka, (iii) the relevant Income Tax
Authority, and {(iv) Reserve Bank of India.

Salient Features of the Scheme

The salient features of the Scheme are as follows:

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

(a)

(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 Transferce
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 Scheme and with effect from the Appointed Date, the
entire business and undertaking of the Primary Transferor Companies and the Secondary
Transferor Companies (including, inter alia, all the assets and properties, investments, permits,
quotas, rights, liabilities, benefits and obligations under the contracts, all books, records, files
etc, all the employees) shall stand transferred to the Transferce Company and the Second
Transferee Company respectively, as a going concern in accordance with Section 2(1B) and
other applicable provisions of the Income Tax Act 1961, and pursuant to the provisions of
Sections 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 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 helds 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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(e)

®

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

(if) 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

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

(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 cut 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
commaercial or developers of co-operative housing societies, developers of housing
schemes, townships, hofiday resorts, hotels, motels and in particular preparing of
building sites, constructing, reconstructing, erecting, altering, improving, enlarging,
developing, decorating, furnishing and mainiaining of structures, flats, townships,
houses, factories, shops, offices, garages, warehouses, buildings, works, workshaps,
hospitals, nursing homes, clinics, godowns, educational institwtions and other
commercial purposes for and conveniences lo 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 tenure and any interest
therein and to erect, sell and deal in free hold and leasehold land and to make
advances upon the sectrify of land, house or other property or any interest therean
and 1o deal by way of sale, lease, exchange or otherwise with land and house
property and other immovable property.

42



(iii)

2.Te carry on the business of and as an independent power projects Company and
Jor the same to establish, develop, install, commission, acquire, operale 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 benefil of ils members, customers and general public and in
particular of purchase, sale and trading of land and/or buildings and owning,
buying, selling, developing, hiring, letting, sub-letting, maintaining, allotting,
transferring, alloiment, administering, exchanging, morigaging, accepling morigage,
renting, leasing, sub-leasing surrendering accepting, mortgaging, accepting, lease,
tenancy or sub-tenancy, comstruction, reconsfruction, repairing, maintaining,
extending, altering or demalishing land, buildings, tenements, blocks, flats,
apartments, offices, godowns, garages and buildings sites through its own agency or
through contractors and purchasing, holding in stock or selling materials or trading
in construction materials and building accessories, electrical, sanitary, plumbing
and other fixtures, fittings equipments, plant, machinery, tools and appliances
including furniture, fixtures, house-hold goods and decoration materials.

3. To carry on the business as civil engineers, architects, consultants, interior
designers & furnishers, builders, contractors, real estate agents, draughtsman,
owners, dealers in properties of all kinds and descriptions and to supervise, alter,
enlarge, demolish, remove, replace or rebuild any building, structure, and fo
undertake works for 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 mefal ware in connection therewith or incidental thereto
and to carry on any other business that is customarily, wsually and conveniently
carried on therewith in or outside India. To carry on the business of architects,
engineers and contractors 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 confracts and to undertake the
developments, construction and maintenance of various public utilities like roads,
dams, bridges, flyovers, express ways, draw bridges, ports, airports, hotels, housing
and/or commercial complexes anywhere in India or abroad.

4. To act as builders, promoters, consultants and developers of lands, buildings,
sites, lownships and 1o undertake and execute building complexes and in connection
therewith lo act 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, draughisman,
interior decorators and generally 1o deal in immovable properties of all descriptions
and tenures by purchases and sale or otherwise as may be necessary or thought
proper and to 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 1IIA 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 to development services, design services, construction managemenl services,
financing services, market research services, leasing services, speciality leasing
services, project management services, tenant co-ordination services and marketing
services in relation to consiruction of malls, buildings, houses, garages, halls, flats,
offices premises, shops, residential accommodation, godowns, warehouses, mills,
Sfactories, chawls, dwelling houses, roads, bridges, culverts, docks, harbour piers,
wharves, canals, reservoirs, dams, embankments, irrigation works, reclamation,
improvements, sewage treatment and disposal works, drainage, sanitation, water
gas, electric light, telephonic, telegraphic and power supply works, holels, markets
and hold, morigage, rent/lease real estate, develop, make layouis, construct houses,
Jlats, apartments, offices, factories, roads, dam, bridges, tanks, causeways, irrigation
canals, barrages or otherwise carry on comsiruction activities as contracts/sub
contractors or developers including supply of materials, consumables, plants,
equipments, manpower pecessary for its execution and fo 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 incidenial therelo,
establish, open, run, manage, maintain, serve and continue organisations, shops and
cenires 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
flais, apartments, colonies, housing complexes and rownships.

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 confractors of Civil, Electrical & Mechanical and afl such services in
connection with the management of malls and buildings of all kinds, and to do all
such related incidental, and co-incidental activities.

3. To provide facilities, services, arrangements, consultancy, execution and any other
related matter with respect to maintenance, upkeep, landscaping, securily
arrangemenls, maintenance 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 it may be for buildings,
bungalows, residential structures, super structures, office complexes, commercial
complexes, resorts, play areas, swimming pools in any place. To form housing
societies, association of persons, builders association, tenanis asseciation or any
such bodies for the purpose of attaining the object supra.

4. Civil engineers, contraciors, architects, structural engineers, metallurgists, and to
undertake the construction 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 fo stuch
construction, undertake erection of any iron and steel structures, bridges and
arrange fabrication of any kind of trusses, 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/er creditors of each of the Companies as required under Sections
391 to 394 of the Act and other provisions of applicable law and the requisite orders
of the High Court being obtained; (b) such other sanctions and approvals as may be
required by law or under any material contracts identified by the Board of 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
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Companies sanctioning the Scheme being filed with the jurisdictional Registrar of
Cotnpanies.

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 1;
(b) Report of the Board of Directors of the Applicant Company enclosed as Annexure 2; and
{c) Supplementary accounting statement of the Applicant Company for the period ending March

31, 2017 enclosed as Annexure 3.
Further, the Scheme of Arrangement has been filed with the Registrar of 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 helidays).

Dated at this 12" Day of June, 2017

Sd/-

Mr. Girish Gupta
Registered Office:

Propcare Real Estate Management Private Limited
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001
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. SCHEME OF AMALGAMATION
' AMONGST . - :
'MANTRI DEVELOPERS PRIVATE LIMITED
' ANTHAR]KSHCONSTRUCI‘IONSPRIVATEL]MH‘ED
MANTRI ABODES PRIVATE LIMITED
MANTRI PROPERTY DEVELOPERS PRIVATE LIMITED
AND :

PROPCARE HOLDINGS PRIVATE LIMITED

LA

PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS




PART I- GENERAL

1. -
1.1

1.2

1.3

- 1.4

15’

16

1.7

-Mantri Property Develo
" incorporated under the

Introduction

Mantn Developers Private Limited is:a- pnvate lnmted scompany incorporated

2 9586, regis : -at Mantri House; No,-
T ree Company” or the
oldmg Company is: pr anly engaged in the
business of real 'es architécts, contractors; erectors, constructors of
buildings, houses, apartm ;. structures or rwrdenttal offices, industrial,
institutional or eommerclal or developers

“Holdmg Company

Anthariksh Construchons Prwate Limited is a pnvate limited company
incorporated under fhi¢ Oompanles Act, 1956, havmg its registered office at
Mantri House, No. 41, Vittal Mallya Road, Bangalore = 560001 (the “First
Transferor Company™). ‘The First Transferor Company is primarily engaged in
the--business of :real —leetate;ras'arclﬁtects, contrac‘t‘ors, _'tors constructors of

Vlttal Mallya Road,r“ ! _,re 560001 (the “Si sferor Company ’)
The Second Transferor Company is primarily engaged in the business of real
estate as architects, oD actors, erectors, constructors .of burldmgs, houses,

. apartments, structures or, remdent]al offices, mdustna] ins ‘tutlona] or commercial -

or developers

§ Private Limited is-a pnvate limited company
Coinpanies Act, 1956, havmg its reglstered office at
‘Mantri House, No. 41, Vrttal Mallya Road, Bangalore — 560001 (the “Third

“Transferor Company”) ‘The Third Transferor Company is primarily engaged in’

the business of real -estite as architects, contractors, erectors, constructors of
buildings, houses, apartments structures or resrdentxa.l offices, industrial,
institutionat or commerelal or developers.

Brahmagiri Realtors anate Limited is a private lm:uted Voompany incorporated

-under the’ Compar_ues Act, 19§6 having its- reglste_red ofﬁoeiat Mantri-House, No.
,41 Vlttal Mallya Roa f,Bangalore - 56000 .(th_e ourth Transferor

under the Com_pamee Act 1956 having its reglstered office:at Mantri House No.
41, Vittal Mallya Road, Bangalore — 560001 (the “Fifth Transferor Company”).
Thc Fifth Transferor:Company is primarily engaged in ‘the business of réal estate-
as architects, coritracts s; erectors, constructors of buildings; houses, apartments,
structures or reerden_ al-_ oﬂioes, industrial, mshtutlonal or commercial or
developers T

Avant Garde Shelters Private Limited 15 a.private limited company
incorporated under the Companies Act, 1956, havmg 1ts registered office at
Mantri House, No. 41, Vittal Mallya Road, Bangalore —~- 560001 (the “Sixth
Transferor Company’) The Sixth Transferor Cortipany is. pnmanly engaged in
the business of real - estate as archrtects conlractors ereetors, constructors of




1.8

1.9

1.10

= 111

132

1.13

1.14

buildings, houses, apartments, structures or res1dent1a.1 offices, industrial,
institutional or commercial or developers.

Propcare Mall Management (Ind:a) anate Lumted is a private limited
company incorporated under the Companies: Act; - 1956 having’ its registered
office at Municipal No. 1; Sampige Road, Malleswaram, Bangalore 560003 (the o
“Second Transferee’ Company” or “Propcare . Mal.l”) Propcare Mall is
primarily - engaged -in-‘the ‘business of" ‘providing " services' including project
management services,. civil, -electrical and mechamcal contractors for the -
management of malls and buﬂdmgs of all kinds.

Propcare Holdings Private Lmnted is a private limited: company incorporated
undét the Companies Act;-1956, havmg its registered office at Mantri House, No:
41, Vittal Mallya Road, Bangalore — 560001 - (thé “Seventh Transferor
Company”). The. Seventh Transferor Company is ‘primarily engaged in the
business of facilities services, .arrangements, consultancy, execution in relation to

‘maintenance for office eom'lexee malls, commetical mplexes, architecture,

contragtors for construé ntial offices, hotels, to
acquire free hold Iand and 'lease hold land and sell free ho] land,

Propcare Real Estate Management anate Limite
.the Companies. Act,_._

ving. its reg1stered '

office at ‘Mantri Housé
-“Eighth Transferor Con
engaged in the busm
execution in relation.
complexes, architectur

Y. The Elghth Transferor Company is primarily
facilities services, atrangements, - consultancy,
aintenance- for office complexes, malls, commercial
tittactors for construction  of ‘buildings, apartments,
residential offices; hotels, 1~,acqu1re free hold land- and ase hold land and sell
free hold larid, to - & “civil “ebgineers, contractors, - afchitects, structural
engineers and undertake the constructlon of bmldmgs :

SCHEDULE I sets out the shareholding structure of each of the First Transferor
Company, the Second Transt‘eror Company, the Third Transferor Company, the
Fourth Transferor Company, the Fifth Transferor Company, the Sixth Transferor

.Company, the Seventh Transferor Company, the ‘Eighth Transferor Company

(collectively, the “Transferor Companies”), the Transferée Company and the

~ Second Transferee Company-(collectively with the Transferor Companies and the

Transferee Company; the “Companies”)

Further; in thIS Seheme

) The Transferor Compames other than the Seventh Transferor Company
“and the Elghth Transferor Company shall be referred to @s the “Primary
Transferor Compames” and _

(ii)  The Seventh Transferor Company and the Eighth- Transfetor Company
shall be referred to as the “Secondary Transferor C'fmpames”

This Scheme prowdes for (1) the amalgamation of the. Pritnary Transferor
Compames with the Transferce. Company; and (ii) the amalgamation of the
Secondary Transfcro nipanies into the Second Transferee Company, in each
case pursnant to Sections 391 to 394 and other- relevant prowsmns of the Act and
applicable law (the- “Amalgamatlon“) :

The Amalgamation: shall take pla.ce with effect from the. Appomted Date and shall
be in accordance with the provisions of Section 2(1B) of the Income Tax Act,

1961.

is a private lumted_ 7. '

41, Vittal Mallya Road; Bargalore — 560001 (the. C



1.15

1.16

Ratignale for the Scheme

The Scheme would, mter aha, ‘have the following benefits, in view of which the
Board of Directors of the Companies (as defined hereinafter) have considered and
proposed the Amalgamatlon, in order to maximize overall: shareholders value and
benefit the stakeholders ‘of all the Companies: _

() Greater mtegra_" '“':_and greater financial strength and flexibility for the
combined entm%, c

(ii)  Greater efficiency i m the cash management of the: combmed entities, and
unfettered access to ‘cash ﬂow generated by the combmed business;

(iii) Benefit of operatmhal synergies of the combmed enutles; and
(iv) Cost savings from.
ranonahzatlon, thy
and slmphﬁcauo‘

improved opr “and the elimination - of duplication, - and
ratmnahzatxon of adm1msu'atwe expenses. ;

Earts of the Schm

This Scheme is dmded mto the followmg parts:

ore focused operatlonal efforts, s1mphmty,
_atien of arm’s lengtll-mz_irgins; standardization

@ Part I, which dcals with the introduction and- deﬁmhons and sets out the
share capital of: fhe Compames : ‘

(ii) Part II, wh1ch deals w1th the Amnalgamation -of the anary Transferor
Companies’ w1th the Transferee Company; :

(iii)  Part III, which deals with the Amalgamation of the Secondary Transferor
Companies with’ the Second Transferee Company; -

(iv)  Part IV, which. dea.!s with the conduct of business by the Transferor
Companies between the Appointed Date and the Effectwe Date (included);

(v)  Part V, which deals with the cancellation of the share capital of the
Tra.nsferor Compam&e

(vi) - Part VI, wh:ch dea] ',w1th the dissolution of the Transferor Companies and
the general terms and conditions applicable to this Scheme

Definitions and-lntexpretatlon

In this Scheme, -unless Tepugpant to the meaning or confext, capitalized terms
shall have the meamng ascnbed to them in this Clause 2.1.

“Act” shall mean the Compames Act, 1956 or the Compames Act, 2013 as may
be apphcable or a.ny “‘stafitory modification or re-enactment ‘thereof for the time
being in force; ,

“Amalgamation” shall have the meaning ascribed to it in Ci‘ause 1.13;

“Appointed Date” shall mean the opening of business on. ApnI 1, 2016 or such
other date as may be’ determmed by the Board of D1rectors of all the Companies;

“Board of Dlrectors ‘or “Board" in relation fo each of the Companies, as the
case may be, shall mean-the board of directors. of such -Company, and shall
include a committe¢ duly” eonshtuted and- authonsed for the purpose of matters

siness processes, -productivity improvements,




- . -“Effective Date" shall_mean the last of the- dates on_ wbr, all the conditions and s

. ‘other

pertaining to the relevant Amalgamaition, the Scheme a.nd!or any other matier
relating thereto; :

-“Compam'es” shall have the meaning ascribed to it in Clauge 1.11;

“Debt Securities” shall ‘have the meamng ascnbed to it in Clause 7.6 or
Clause 14.6; : :

Clause 28.1 -occur: of. “have ‘been fulfilled -or wmved in
e to date: of ¢ coming ifto .
or Scheme taking eﬂ'ec‘t‘ :

matters referred to i

“Encumbered” ‘f 2

collectwely'

"‘Secondary Trans
‘Company Undertakings
eollectwely' ' L

giver nature) ‘of such‘ -
ehold or freehold) ,
ofﬁces resxdent[al' )

of any depbsﬂs
have been paid by
fit ‘of any bank

ons, fiinds, benefits
‘ trust, reglstrauons




nghts easernents, prmleges 11bert1es and advantages of whatsoever

' posswsmn and ‘in’ the' control of or vested in or granted in favour of or
enjoyed by- such Transfcror Company or m connection w:th or relatmg to
. _ Foror-

(ﬁ)_

)

| ‘f_'(iv)f

Company' a.nd

o

© (vii) - Sches

'ageﬂcy - L
msmunentahty,

JUdlc‘;lﬁl or afbllml body, -' h = BR
.mngh Court’s 'shall mean the ngh Court'of Kamataka, at Bang alore




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

“Liabﬂiti_es”-_shall have the meaning ascribed to it in Clauséll; and

; el LS egalpersonahty)
; -'-1_3'.'-' " Shnre Capital

| '--Th" share “P““‘ s‘“":" e of the Transferee Company & pr-Apdl 1, 2016 isas .

Fu'st Tranéféro_

% (mnety nine pomt mine nine per -
-First Trﬂnsferor Company The




Transferee Company also holds the béncﬁcxal interest of the balance 0.01% (zero
point zero one per cent) of the paid up equity- share capital of the First Transferor
: Company, whlch is jomtly held hy Sushil Mantri & Snehal Mantn

33 ijchnd-Trag;ferpg_Compqny

tly holds 99. 99'V‘ (ni
. 'Up
t1y Held by Suishi

¢ Third Transferor

Mantn" . Snehal Mantri.



36 - Flﬂ:h Ttansferor Comnanv

L The_sha.tecapltal i £ the:Fifth Transferor Company as on April 1,20164.

the Seﬁenth"Tr'anﬁf

e Seventh- Transfei‘or '

. 'zero one. per cet)-of
Company '



~nine-:per; ceﬂt)
e"'Oompany TheT




5.2

53

54

55

_possession, or by endorsement and/or delivery, the same- shall stand so transferred .
by the relevant anary Transferor Company upon the coming into effect of the

- with effect from the; Appointed Date pursuant to the prowsnons of Sections 391 to

| 7 andallotherprows_

‘arid vested in and
' Transferee Company upon the coming into efféct:of

law, if any, without any further act or deed, be and stand transferred to and vested
in the Transferee Company and/or be deemed to be transferred to and vested in
the Transferee Company as a going concern so as to become, as and from the
Appointed Date, the estate, assets, properties, rights, clau-ns, title, interest and
authorities of the Transferee Company. :

Wlthout prejudice to the prov:smns of Clause 5.1, in respa_:t of such of the assets
and properties of any anary Transferor Company-as are movable in ‘nature or
moorporeal property -or - are otherwise capable of transfer by delivery of

Scheme; and shall become the assets and property of the Transferee Company

394 of the Act and all other provisions of applicable law; if; any, without reqmnng‘
any deed or instrument of conveyance for transfer of the same

In rmspect of such of the .agsets -and propertms ;.bl
Ttansferor Company-(other than‘those referred to in. Clay
debtors, receivables, bills, credits; loans and advances; if any;
in cash or m kmd orfor o 7be recelved, bank alan

-72) mcludmg dry‘ o
whetherreGOV 'blea_“._'” KR

or other intimation to. © © -
¥ , and with effect from L
ursiiant 1o the provisions of Sectlo 7 391 10,394 of the Actf"' T
licable: law if any. . _

the Appointed. Daf

All assets and propertms of each of the anary Transferor Compames as.on the B
Appomted Date, whether ‘or not included in the ‘books ‘of any of the ana.ty
Transferor Comipaniés (as the case may be), and all assel iand propertties, - which

are acquired by any of the Primary Transferor Compames on or after the -
Appointed Date but priof to the Effective Date; shall be déemed to be and shall
become the assets aitd properties of the Transferee Company, and shall under the

_provisions of Sectlons 391:to 394 of the Act and all other provisicns of applicable

stand transférréd to -
and vested in the
eme pursuant fo the -
ovisions of apphcable R

further act, instrument or deéd, be

law, if any, without.a fi €
deemed to have been transfen'od

provisions of Sectlons 391 to 394 of the Act and all-othe
law, if any.

All the licenses," pem:uts entitlements, quotas approvals permissions,

reg;sirauans, incentives, inditect tax credits, advancctaxpayments reoewablmm )
relation fo tax deducted 2t source, minimum alternate tax crédits, cenvat credits,  *
reserves,. tax losses sales tax deferrals exemphons _and beneﬁts'-‘ T

whether on, before or after the Appomted Date, mcludmg income ta.x benefits and' ‘
exemptlons shall, ‘under thé provisions of Sections 391 to 394 of the Act and all
otier provisions of applicable law, if any, w:thout any further act, instrument or
deed, cost or charge be and stand transferred to and vest in and/or be deemed to be
transferred to and vested in and be available to the Transféree Company 50 as to
become licenses, - ‘periits, -entitlements, quotas, ~approvals; pems51om
registrations, moentlves mduect tax credits, advance tax payments, receivables in

11




6.1

6.2

63

‘the Transferee Compa.ny._
-,thereunder e B =

_fact that vesting of
virte' of this Scheme

- under any apphcabf Jaw
" (mclud.mg deeds of adher

permss1ons Ticerics

; Compames shall stand 1
“originally given: by, is

relation to tax deducted at source, minimum alternate tax credits, cenvat credits,
reserves, tax losses, -sales tax deferrals, exemptions and benefits, subsidies,
concessions, grants nghts claims, leases, tenancy rights, liberties, spemal status

- and other benefits‘or privileges of the Transferee Company and shall remain valid,
- effective and enforceable on the same terms and condmons

- Contracts, Deeds etc.

—Upon the coming. mto eﬂ'ect of the Scheme, and subject to the provisions of this
- Scheme, all contracts; deeds; bonds, agreements, “schemes, afrangements and other

instruments of whatsoever nature, to which any of the Primary Transferor

'Companies is a party.orfo- the benefit of which any. of the ‘Primary Transferor -

Companies may be-eligible; and which are subsxstmg or baye effect unmedtately

- before the Effective Date, shall ¢ontinue in full force and effect on or against or in
favout, as the case may be, of the Transferee Company and may be enforced as ‘
stead of the relevaiit’ Primary Transferor Company,f S
been a party or beueﬁclary or obhgee thereto or

fully and effectually.

- Wlthout prejudu:e to the ‘ th:" ; provisions of this. Scheme and notwrﬂ'lstand.mg the,_r S
y. Transferor- Cornpany Undertakmgs geours: by e

to ‘execute any. such wntmgs on behalf of any of the Primary Transferor
Companies and to carry out or perform all such: formalities or compliances
referred to above on the part of any of the anary Transferor Companies to be
carried out or performed ,

. For the avoidance of doubt and- ‘without prejudice : to tI__Je generality of the

foregoing, it is clanﬂed that; upon the coming into effect of:the-Scheme: and with

*rimary - Transferor-
as if the same were

ed in favour of any Of
ed to the Transferes- Comp /
‘orexecuted in favour of the Transferee Company,

given by, issued “to

© - and the Transferée Cdmpany shall be bound by the fermis the eof, the obligations -

‘secured and “unsecured -debts: (whether in Indian ‘rupess

-and dutxec thereunder, ‘and. the rights and beneﬁts under the same shall be
: avallable to-the Transferee Company :

- Transfer of Liabllmes

' Upon the coming into- effect of this Schemie and. with: effect from the Appomted'— .
C 1panies including all. - .

Date, all liabilities f the ana.ty Transfel:or_ C

s ‘or- foreign - currency);-
Tiabilities - (mcludmg contingent liabilifies), - duties - and = obligations ‘and -
undertakings of any of the Primary Transfero ‘Companies of every Kind, nature
and description whatsoever and’ howsoever drising, faised of incurred or utilised
for its business activities and operations dlonig with any charge, encumbrance, lien
or security thereon (the “Liabilities”) shall, pursuant to ‘the sanction of this
Scheme by the High Court and under the ptovisions of Sections 391 to 394 of the
Act and all other provisions of’ appltcable law if any, w1thout any further act,

12

jection certificates,
owers ‘of attomey .




7.2

73 -

74

15

18

. the consent of any third pa

- used, duties, habﬂmes and _ol:iiigahons mcurred by the

,Loans advances and other

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 frorn the Appointéd Date, the Liabilities
of the Transferce Company on the same térms and conditions as were applicable
to the relevant Primary Transferor Company, ad the: Transferee Company shall .
meet, discharge and satisfy’the same. Further, it shall not be necessary to obtam
arty: or other person who is & party to any contract or
axrangement by virtue of which such Liabilities have ansen in order to give effect -
to the provisions of this Clausé 7. :

All debts, liabilities, duties-and obligations of any of the Pru:nary Transferor .

Companies shall; as on the Appomted Date, whether or not prov:ded in the books

used ‘and duties; hab:htles ‘and ‘obligations mcurred or which arise or accrue'to

any of the Primary Transferor Companies on or after thé Aﬁpomted Date untilthe -
; ebts loans raised and _

vu'tue of this Scheme

relevant Primary Transf @
the: Eﬁ'ectlve Date, such

incurred or undettakeﬁ ‘for and on behalf of the Transfer‘ .Comﬁany and’ to, the
extent they are outstandmg ‘on the ‘Effective Date; shall, upon the coming into

~ effect of this Scheme and under the provisions of’ Sections 391 to 394 of the Act, - .-

without any further-act, ‘instrument or deed be and stand transfcrred 10 and vested -
in and be deemed to havé been transferred to -and vested in the Transferee .
Company and shall become the loans and liabilities; duties and obhgauons of the

_ Transferee Company whlch shall meet, dlscharge and sat:lsfy=the safne.

bhgatmns (mcludmg an guamntees letters of credlt, :

there shall be no habﬂlty in that behalf upon any partjr a.ﬁd appropnate eﬁ'ect' "
shall be given in the books of accounts and records of the Tmsferee ‘Company.

“Without prejudme tq th 'foregomg provns:ons of th:s Clause 7, upon the commg .

(the “Debt Securitles _,)" if" any, of any of the anary Transferor Companies shall ‘

) other provisions of
apphcable law, if any, . ct, instrume: ‘deed, become the
Debt Securities of the Transferee Company onthe'same termis and conditions and
all rights, powers, duties and obligations in-relation. therefo shall be and. stand
transferred to and vesied in aiid be deemed to have,becp transferred to and vested
in and shall be exercised by or against the Transferee Company to the same extent
as if it were the issuer of the Debt Sécurities so transferred and vested. If the Debt
Securities are listed on. any stock exchange; the same shall, -subject to applicable
law and regulations, ‘be hsted and/or adrmtted fo tradmg on the relevant stock

13




exchanges in India where the Debt Secunhes were llsted and/or admitted fo
trading, on the same terms and’ condmons unless oﬂlermse modified in
accordance with applicable law. : ‘

8. Encumbrances

8.1 . The transfer and v | f_the assets. ‘comprised . in-the anary Transferor- .
- -Company Undertakmgs nd in the Transferee Company under Clauses 4, 5 and -
6 shall be sub_]ect to the Er

cun:ibrances if any, affectmg he same as hereinafter
- provided. #

8.2  All Encumbrances, 1f any, e_xnstmg pnor to the Effectwe Dnte over the assets of . ' R '

:'requuedbyalenderj - traistee or f
'above .

8.3

. 84 '

'Compama; and its: assets_and properues shall be oonstrued ‘as a reference to the

' deeds as may:-be .

Companies to give -

Company: shall be. - -
, which have been -

' tansfeﬂed toit in terms of the Scheme

86 It 1 is. exprmsly pl‘OV'ld ' that, save as otherwme prowded 1

\ﬁrtue of’ the Sch: 0. thé extent tha - sug
statutorily or by necessaty. mlphcatlon S

8.7  The provisions of t]ns Clause 8 shall operate_;notmthstanmng anythinig to the
‘contrary contained in any instrument, deed or: g or theiterms of sanction or
issue or any security document; all-of which instruments, desds or writings shall
stand modified and/or superseded by thc foregomg provisions.

14
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9. Legal, Taxation and Olher Proceedings

9.1 - Upon the commg into- effect of this Scheme, all su1ts actions, and other
proceedings. mcludmge'legal_ and taxation proceedings, (mcludmg before any
uasi- uthonty or tnbunal)_ by of aga.mst any of the anary -

;f the same had been :
feree Company

10. . Without prejudlce to. the pmwslons of Clauses 4 1o 9, with effect from the |
' ter7party transactions: between - :any of the Primary - -

Transferor Compames ;

_ party transactions for aIl PUIPOSES from the Appointed Dte. Further, all inter-
party transactions among.any. of the Primary Tra.nsferor Companies shall be-
_considered as their- mua-party transacnons for all purposes from the Appomted
‘Date ¢

~ PART NIl - _AMAL <AMATION OF THE SE(;OND Y _'_I‘RANSFEROR T
CCOMPANIES WITH THE SECOND TRANSFERKE COMPANY. ,

AL ~ TRANSFER

thc_Transferee Company shll be considered as intra- - o

II. * Upon the coming’ mto' eﬁ'ect of the Scheme and w1th effectaﬁ-om the Appomted I

- Date, the Seoondary ror Ca y Urnids all, pursuant tothe -~

able’ law; if any; be

the provisions-of "

‘and stand transfetred or be deeme ve been t:ansfezred' -

toandvestedmthe' thout any * -
further act, mstmm' atter ‘or thing 50 as” _me as and ﬁ'om the
ate, the undertekings of the Second Transfer Company by virtue of -
* and in the manner prowded in this Scheme. g

- 12 Transfer of Assets -

‘coming into effect of
;- all the immovable
_tlﬂe intérest and
i in the Seconda.ry ‘
wheresoever s1tuate: '
Act and" all other
deed, be a.nd stand E

| 121 Without- pre_;udwe to the generahty of Clause 11, upon th

- ‘the Scheme and wnth effect from the Appomted Da

o concern so as to. become, 4§ and from the Appomted Dute, 'the estate, assets, -
.. properties, rights, clalms tltle, interest and authontlcs of the Second Transferes
""" o Company :

2 Wlthout prejudice fo
‘and properues of ar

bjr ﬂie relevant Secondary Traﬁsferor Company the .
Scheme, and shall' become f.he assets and ~property of the Second Transferee
te’ pursua.nt to the prowswns of

<15




12.3

124

In respect of such of the assets and properties belonging to any Secondary
Transferor Company (other than those referred to in Clause 12.2) including
sundry debtors, receivables, bills, credits, loans and advances, if any, whether
recoverable in cash or in kind or for value to be recgived, bank balances,
investments, earnest money and deposits with any Governmental Authority, quasi
government, Iocal or other authority or body or with any company or other

* person, the same shall stand transferred to and vested in the Second Transferee

Company and/or deemied to have been transférred to a.nd ‘vested in the Second

- Transferee Company; without any further act; instrument or deed, cost or’ ‘charge

and" without any notice or otheér intimation to any third' party, upon the coming
into effect of this Scheme and with effect from the Appointéd Date pursuant to the
provisions of Sectxons 391 to 394 of the Act and all other prov:snons of applicable
law, if any.

All assets and properties of each of the Seoondary Tra.usferqr Companies as on the

. Appomtcd Date, whether or not included in the boqks of -any of the Secondary 7

other provismns of:,_ o

' apphcable law if any,‘imﬂ'lout any ﬁ.lrther act,’ mstrumen | - deed, be and ‘stind-

12.5

13
13.1

- ~-;reglstratlons incentiv

-and other benefits or pii
remain.-valid, effective and enforceable on the same terms and condmons

transferred to. and vested in‘and be deemed to have been.

pursuant to the provisions of Sections 391 to 394 -of the Act and all other
provisions of apphcable law, ifany. : -

--All ‘the hcensas permlts, -entitlements, quotas approvals penmssmns L
direct tax cred.tts advancetaxpaymenw tecelvablm:mi}' ERERE

relation fo tax dedutted at:source; minirhum altemate tax credits, cenvat crédits, -~
reserves, tax losses, sales tax deferrals, exemptions and ‘benefits, subsuhw,
concessions, grants, rights, ¢laims, leases, tenaticy rights, h'bcrtles special stafus -
and other benefits or privileges- en_]oyed or conferred upon orheld or availed of by
any of the Secondary Transferor Companies and all nghts and benefits that have -
accrued or which may - accrue to any of the Secondary: “Transferor- Companies,

whither on, before or after the Appointed Date, ificluding income tax benefits.and -~
- exempt:ons sha.ll under prowStons of Sectlous 391 to-3 394 of the Act and all'_ :

in and be available t¢ the Second Transferee Companj' ' ';

so as to become hcenses permits, entitlernents; quotas, approva.ls perm1ssmns ,
- registrations, incentives, indirect tax chdltS advance tax paymients, receivablesin -
 relation to tax deducted at source; minjmum alternate tax credits, cenvat credits,
“reserves, tax losses, sales tax deferra]s exemptions and benefits, subsidies,

concessions, grants, nghts “claims, leases, tenancy rights, liberties, _spac:al status -
fvileges of the Second ‘Transferée Company and shall

Contracts Deeds etc

'Upon the coming into- effect of the Scheme, and- sub_]ect to the prowsmns of thiis

Scheme, all coniracts, deeds; bonds, agrééments, schemes, arrangements and other
instrumenits of whatsoever nature, to which any. of the Secondary Transferor
Companies is a party or to the benefit of- wluch any of the Secondary Transferor
Companies may be eligible, and, wh1ch are subsisting or have effect mmedlately
before the Effective Date, shall continue in‘full force and effect on or against or in
favour, as the case may be, of the Second Transferee Company and may be
enforced as fully and effectually as if; instead of the relevant- Secondary

16

risferred to and vested
in the Second Transferee’ ‘Company upon the coming into-effect of the Scheme




13.2

133

‘14,

141

14.2

virtue .of this. Sche

- - after the- -coming: into effect of the Scheme, in accordance with the its provisions; -
- if 'so required und

- writings or arrangem

' -nec&ssary m order to

Compam&e to b cam

Transfer of Liabihtles

Transferor Company; the Second Transferee Company had been a party or
beneficiary or obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notmtl'lstandmg the
fact that vesting of. the Secondary Transferor Company Undertahngs occurs by S
€ itself, the Second Transferee Company may, at any time .. ..

y- applicable law or ‘atherwise, take such actions and-- . . .C
mc]udmg deeds of adherence) _conﬁrmahons or other
‘with any party to any contract of arrangement to which - . - -
isferor Companies is a party or any writings as may be ~

formial effect to the: prows:bns=§ of thls Scheme The

execute such -deex

any of the Secondary

‘For the avo:dance q

‘Upon the commg into . eﬂ'ect of thls Scheme and w1th effect ﬁ-om the Appomted

o fépphcable law, if
g_,rbe transferred to anc

 Liabilities have ansen 1in: order'to gwe effect to the prowsmns of thxs Clause 14, : L

All debts, l1ab1ht1es duties and obligations of -any-of the Seoondary Transferor .
Compa.mas shall, as on the Appointed Date, wheﬂlcr or not provided in the books
of the relevant Secondary Transferor Company; and all debts and loans raised and
used; and duties, liabilities and-obligatic incurred or which arise or accrue to
any of the Secondary Transferor Companies oii or after the;Appointed Date until
the Effective Date shall be deemed to; be d’shall become the debts, loans raised

17




14.3

144

146

15,

15.1.

15.2

. Transferor Companies as on the Appointed Date have been discharged- by the -
- -relevant Secondary Transferor Company on or after the Appomted Date and:prior =~ - -
: :';to the Eﬂ‘ectlve Date; such:discharge shall be:deemed to. be-for.and on: account of R
" the Second Transfcr iy

. A]] loans raised and uuhsed.and all liabilities, dutm an

" become the Debt S

~ conditions, unlessbtherwisé modified in accordance with aﬁphcét:le law,

and used, duties, liabilities and obligations incurred by the Sccond Transferee
Company by virtue of this Scheme.

Where any such debts, liabilities, duties and obligations of any of the Secondary

pany‘upon the coihing mto -effect of this Scheme. -

hgatmns mcurred or
undertaken by ‘any of:the Secondary Transferor .Companies on ‘or after the'
Appomted Date and: prior: -'thelEffecnve Date sha.ll ,b emed to have: been

14.5 ;‘_' s, 4

(the "Debt Secuntles") 1f ,a.ny, of any of the Secondmy.:i‘ransfemr Compames ’

shall, under the provisions of Sections 391 to: -394 of -the Act and all other

provisions of appl aw,’ if. any, thout any further act,rmstrument or, deed R

and condmons

-F;ncumbrances '

The transfer and Vesting: of rised in
'-.Company Undertalqngs- 6. and in the Second Tra.ns cc-'Com an

Clauses 11, 12 and"13 shall be subject to the Encumbra.nces if any, affectm thef:”_
sameasheremaﬂerprowded ‘ S

All Encumbrances, if any, existing priorto- the Effectwp Date over the assets of ;
any. of the Secondary Transferor Compames ‘which ‘secure or relate to the
Liabilities shall, after the Effective Date, without any further act, instrument or
deed, continue to relate and attach to such assets or any pa:t thereof to which they

18




-~ Further, such Encurribrances shall fiot refate or attach to any of the other assets.of
" thie Second Transferée Company. The absence of any formal amendment which

153

15.4 -

15.5

1556
157

16

16.1

- Transferee Company .ot any .part thereof which relate

~ any‘of the assets and properties of any of the Secondary Transferor Companies

‘Scheme.

Upon thie coming into effect of the Scheme, the Second
transferted to it in tefms of the Scheme.

It is éxpressly _prdvidéq-‘thaf;js:ﬁ.ve as oiherwiéé proﬁ:djeq eixg--.no bthgx"t}qr::;i_:dr o

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

- Secondary Transferor Companies have not been Encumbered in respect of the

Lisbilities, such assets shall remain unencumbered and theexisting Encumbrance -
referred to above shall not be extended to and shall not operate over such assets.

mmay be required by 4 lender o trustee or third party- shall dot affect the operation .
oftheabove. =~ . - ' .E -
The existing Encumbrances- over. the other assets and properties of the Second
1 fo the ibiities and
obligations of the Second ‘Transferee Company prior.fo » Effective Date-shall: -~
continue to elate to such assets and properties and shall ot extend or aftach o~

transferred to and vested in the Second Transferee Co any by. virtue of the

Companies to give formal ffect 10 he above provisions;

Transferee Company shall

be liable to perform all obligations in respect of the L;ﬁb:lipcs, which have been o

condition of the- Liabilities transferred to the Second Transferee Company is ~
modified by virtue of fiie, Schieme except to the extent that such amendment is . |

required statutorily or by necessary implication.

Claise 15'shall operate notwih

which they are engaged

“interruption of service as a result-of the transfer of the émployees to the'Se
Transferee Comipany. The Second Transferec: Comipany agrees " that, - for- the -
purpose of payment of any compensation; gratuity and othiet terminal benefits, the
uninterrupted past services of such employees- with the Eighth Transferor -
‘Company shall also be taken into account, and agrees and undertakes to pay the
same as and when payable. o o

19




16.2

16.3

17.

18.

19. -

In so far as the existing benefits, including provident fund, gratuity fund and
superannuation fund, trusts, retirement fund or benefits and any other funds or
benefits created by the Eighth Transferor Company for its employees are
concerned, the Second Transferee Company shall stand substituted for the Eighth
Transféeror Company for all puiposes whatsoever,. mcludmg telating to the
obhgatlon to make contributions to the said funds in:‘accordance with the-
prowsnons of such scheme funds bye ]aws, €ete. m respect of such employees In .
Transferée Company shaIl stand substituted for the Ei ghth Trausferor Company in
relation to the fund in 1ts enhrcty

In relation to any other fund created or existing for the beneﬁt of the employees
being transfetred to the-Second Transferee Company, the Second Transferee
Company shall stind substitufed for the' Eighth Transferor Company, for all
purposes whatsoever, incl :dmg relating to the obhgauon 10°'make contributions to
the seid funds in Recofdance. with the provisions of such séheme funds, bye laws :
etc. in respect of such employees B

*Legsl, Tnxatlon and Other Proceedmgs

-~ Upon the commg mto 'cffect of this Scheme, all_" ts, actions, and’ other:_' .
-:proceedmgs mcludmg legal -and taxation proceed.mgs '(mcludmg before any. .
statutory or quam—_]odxclal - authority or tribunal) by of agairist: any’ of . the *

Secondary Transferor Companies; whether pendinig and/or arising on or before the

‘Effective Date shall ‘be"¢ontinued .and/or enforced- by or'against the Second,"
- Transferee Company as effectually and in the same imidinn

d'to the same extent ..
as'if*the same had beéd instituted and/or pendmg and!or '
Second Transferee Company '

Without prejudice to the'; provisions of Clauses 11 to 17 ‘with effect from the
Appointed Date, all inter-party transactions between any of the Secondary-
Transferor Companiés and the Second Transferee Company shall be. considered as-
intra-party transactions for all purposes from the Appoirited Date. Further, all
inter-party transactions @among any of the Secondary Transferor Companies shall’
be considered as thelr mtm-party transactions for all purposes from the Appointed
Date. ‘

PART V- CONDUCT OF BUSINESS _
With effect ﬁ-omthe Appomted Date and up to and mcludmg the Effectlve Date o

) Each of the Transferor Companies shall carry on

and shall be deemed to hold and stand possessed of all its estates, assets,
rights, title, interest, . authorities, -contracts,  investments and - slratcglc"
decisions for and -on:sccount of, and in trust.for, thé-Transferee Company ‘
or the Second Transferee Company, as- the case maybc

@ Al proﬁts and mcome accl'“mg or - anslng-- 1o any of the Transferor -~ o

Compa.m%, and Ios ;
taxes, if any, accruing or pald in rclat:orL t ‘any proﬂts or mcome) for the
period commeding from the Appoinited:Daté shall, for all purposes, be-
treated as and be deemied to be the - profits, mcome, losses or expenditure
(including taxes), as the case may. be, of the Transferee Company or the
Second Transferee Company; as the case may be;

(iii)  Any of the rights, powers,authontles or —pnwlcges _éxercised by any of the

Transferor Companies shall be deémed to have been exercised by such

20
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Transferor Company for and on behalf of, and in trust for and as an agent
‘of the Transferee Company or the Second Transferee Company, as the
case may be. Similarly, any of the obligations, dufies and commitments
that have been undertaken or discharged by any of the Transferor .
Companies shall be deemed 1o have been undertaken for- and on behalf of
and as an -agent for'the. Transferée Company or the Second 'I‘ransferee
“Company, as’ the casemaybe and B = , T

- duty, sm-\nce. tax,” VAT ‘efc:) paid ‘or-payable. by:any of the, “Transferor - . * g
: pex of thie operations and/or the profits. of the Tragsferor: -
' a]lbeonaccountof.

(Gv) Al taxes (mcludmg moometax wealth tax, salcs tax,‘ éxcise. duty, customs '_ P

. the relevant ‘Transferor Company and;. i sofar as:i
' payment’ (mcludm' ncome tax, wealth tax;: sales ta o
7 AT, etc), whether by Way o deductmn at: sour e

ise howsoever, by any of the ransferorCompam

- g00

tfungs ‘made, done and executed by either of -fho rans _ 15 -acts;:
S deeds and things made, egand executed by or-on-behalf of the Transferec E
R Company or the Second Transferee Company (as the casc may be) ‘

PART V CANCELLATION OF SHARE CAPITAL OF TlIE TRANSFEROR -
COMPAN]ES _ , : . .

'2"1;” . Sincé, (1) the Ttans
o ,___the bencficnalm _

old by the “Transh

0 ,
- eSshall stand cancellod_-—upon

(i)

22.  Since (i) the Seventh Transferor Company holds 99 99% (mnety nine point nmety R
- nine per cent) of thé-issued, subscribed:an up’ capxtal ‘of eachi of the Second
‘Transferee. Company and the Eighth feror Company, (ii) Transferee .
Company holds the remammg 0 01% (zero pomt‘ Zero one per cent) of thie issued;
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X

241

242

“'shall starid cancelled upon the Scheme becommg effectl
the: Seventh Transferor
" deemed $o-be transferred fo the Transferee Company i
* Limited in the same rati

: Amendment to objects clause

subscribed and paid up capital of each of the Second Transferee Company and the
Eighth Transferor Company, (jii) 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 anate Limited, a wholly
owned submd!ary of the Transferee Cotpany, holds 0. 01%.(zero point zero one
per cent) of thé issued, subscribed and paid up capital- of the Seventh Transferor

“Company and (v)*eachof the Seventh Transferor. Company and_ the E1ghth f
_ Transferor Company w111 be merging into the Second Transferee Company,

(i)  the share’ caplta] held by the Seventh Transferor Company in the E1ghﬂ:

Transferor Company, and

(i)  the share cap1tal held by the Transferee Company m the Eighth. Transferor :

Company,

and the shares held by -
in.the Second Transferee Company ghall be
a amara Shelters’ 'anate o

Lumted held sharts in'the S¢ ‘venth 'Il'ansferor Company

' AMEN'DMENT TO Omcrs CLAUSE 01? THE TRANSFEREE COMI’ANY

The provisions. of th15 Sectmn Aof Part v shall operate notwithstanding aﬂyt]nng L L

fo the contrary in this. Scheme or in any other mstrumenf, deed or- wnnng

_-As .an mtegral part of the Scheme, - and, upon the commg mto eﬁ‘ect of the_-f_

Scheme, the Transferee: Company ‘shall automatically be deemed to be authorized.

~ to engage in'all activitiés that the’ Prithary Transferor Compames -was authorized "~ -

to engage in on the Appomted Date.

Clause I A of the Memoraridum of Association of the Transferee Company
shall, upon the comirig into effect of this Scheme: and w1thout any further act or h

_ deed, be replaced, by the cIause set out below: _ o
"(4) THE MAIN.OBJECTS OF THE COMPANY TO BE PURSUED BY v

THE COMPANY ON IT:S' IN CORPOMH' ON ARE

1. To cany on the busme.s's as arch:tecns' contrqctors cqnstmctar’ of

msnmt:amrl “or- commercml or developers ]
sor:ene.s' deve!opers of housmg schemes to !

purchase jbr d '_ 'ment and./’or for resale ancf;’ ‘ ,
hold lands, houses; buildings structures and other propert!es of any tenure.

and any interest therein and to purchase “sell, fedse, hire, exchange ‘or
otherwise deal in land and house property whether real or personal: To ~

prckase for re-sale land and house or other property of any tenure and
any interest therein and to erect, sel! and deal in free hold and leasehold -
land and to make ddvances upon ‘the security of land, house or other
property or any inferest thereon and to deal by way of sale, lease,
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exchange or otherwise with land and house property and other Aimmavable

property.

2.To carry on the business of and as an indepéndent power projects
Company and for the same io establish, develop, install, commission, 7
acquire, operate and maintain, cither independentlyzand { 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 Fiouses, 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, custorers and general public
and in particular of purchase, sale and trading.of land and/or buildings
and owning, biying, selling, developing, hiring, letting, sub-letting,
- maintaining, allotting; transferring, allotmerit, adrinistering, exchanging,
imortgaging,  accepting - morigage, fenting, ‘leasing,. sub-leasing’
surrendering accepting, mortgaging, accepting, lease; tenancy or sub-
tenancy, construction, reconstruction, repairing, mainfaining, extending, ... .-
altering ~or. . d hing land, buildings, tengrents, - -blocks, - flals, o
apariments, offices, godowns, garages and buildings sites through its.own .. -
agency or throug contractors and prirchasing, holding in stoc -selling -

materials or tradin )
electrical, sanitary,

' construction miterials and building accessories, )

, y. plumbing and other fistures, fittings equipments, plant, - o
madchinery, tools md appliances :‘nqluding'furnituge,_'ﬁxtui'es,_f house-hold - -

goods and décbran'onzmqtérials.'

3.‘To.¢arr_y',:c5rirfrrh¢j bmmess as civil engineers, :E'P_chirécr.s,’_conmk_{i,ﬁt_f{-;": 7
interior designers & furnishers, bujlders, contractors, real-estale agenis,
draughtsiian, owners, dealers in properties of allkinds and deseript

and to supervise, alier, enlarge, demolish, emove,ireplace or rebuild any .

buiilding, structire, .and to. undertake works_for Government, Semi-

Government, miinicipal corporations, Io;;a{? boards,  statutory B

undertaldngs, 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 erectionn . .~

engineers, - dealers™ in and -manifactures "of pr abricated and: precas
‘houses and materials, -100ls,. implements, :machinery and metal. war
connection ‘theréwith or incidental thereto-and fo .cart)
business that.is cuistoriarily, usually and conveni

- in or outside Indid. To carry on the business of ar Itects, enginee
contractors -in-all “their respective branches - including co: structions
roads, buildings; dams, canals and irvigation and Bydro.  proj
to bid for Governmenial, quasi Governmerit and private. contracts. ar
undertake the developments, construction and. maintenance: of vario
public utilities like roads, dams, bridges, flyov '

bridges, ports, airports, hotels, housing: and/or ‘commercla
anywhere in India or abroad. ' o

4. To act as: builders, promoters, consultdnts_and :
buildings, -sites, - townships and fo “undertak 4 g
complexes dnd in connection therewith o act-as co tractors for execution .. -
of land, building projects of -all kinds and otherwise as contractors 1o
execution, construction and completion’ of all soris of projects and in
connection therewith to act as engineers, architects, draughtsman, interior.
decorators -and generally - to .deal in immovable properties of all
descriptions' and tenires by purchases and sale or otherwise as may be




necessary or thought proper and to establish, mamtam, and run town and
country houses, country clubs, recreation clubs, resarts inns and Iodges

5. To purchase, take on lease or otherwise acquire Land Buildings, Halls,
Apartmenu Ina‘ustrwl Buzldmgs and rent such accommodar:an

243 Itis hereby: clarified thiit: for the purposes of Clatises 24.1 and 24.2, the consent of .. . -
"~ the shareholders of the Transferee Company.to: thie Schemeshall be deemed to be
sufficient for the purposes of effecting the abové amendment of: amendmg the
main objects clause of the Transferee Compariy; and no further resolution under
Section 16 of the Act or any other applicable provlsxons ef the Act, would be -
required to be separately passed. :

N B Al\[ENDMENT TO OBJECI‘S CLAUSE OF THE SECOND TRANS REE COM.PANY
' 26. Amendment to ob]ects clause __ o .

2_6'.'1 As an mtegral part of the Scheme, and, upon the commg into eﬁ'ect of the
ll),r be deemed to be -

- ‘." ﬁ.lrther act or deed be replaced by the clause set out belo

“(A) THE MA]N OBJECT 'S OF THE COMPANY TO BE PURSUED BY .
THE COMPANY ON ITS INCORPORATION ARE: : .

" 1. To-undertake the work of providing all and any kind. of Services mcludmg but'j o
‘not limited to develapment ‘services, design services, coristruction management L
services, financing sefvices, market research:services, [ea.s'mg services, speciali :
leasing services, project ‘management services, temmt co-ordination services-and.

- marketirig services.. inrelation -to construction :
gavages, - halls, ‘flats, oﬂ'ices premises, . shops,”
“godowns, wirehotises, szl’s factories, chawls, dwelling’ |

culverts, docks, harbour piers, wharves, carials, reservoirs,

irrigation works,. .reclamation, - improvements, sewage- I,

vorks, drainage, sanitation, water gas, electric light, telep

‘power supply works, kotels, markets and hold, morigage;
develop, make Tayouts, construct houses, flats, apartni
roads, dam, bridges; tanks' causeways, irrigation. cang
carry on c:onsb-ucndnr‘acnvmes as contracts/sub’ con
mcludmg supply” of materials,- consumables, - plants,
necessary for its execution and to undertake demolition
work by means of acquiring by purchase lease, exchange,
and property of any ténure and to carry on the business of builders, . realtors
contractors, dealefs in and manufacture of prefabricated and precast houses,

buildings and erection materials, tools, implements, machinery, metalware and .

Sflooring material in connection therewuh or incidental thereto, estabhsh 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, .sysrems, apparam and appliances,

onic, telegraphic
entflease rea! estate,;

24




: 'r;2§.3 :

| - Act, would be requlred to be separately passed
" PART 'VI — DISSOLUTION: OF TRANSFEROR COMPA.NIES AND OTHER' =

o 2?_.

271

272

273

‘connection with the:management of malls and buildings ofa  kinds, and to do aH -

‘arrangements, maintendnce in.the nature.of house kaeping, electrical, plumbing, .

N "'4 Ciwl engmeers, contra
_ ta undertake the consj

-water o:! gas a‘

7 Accountants of Ind:a.

Company, in consultation: with:its audltors, is herel:»:,r auth nsed fo account forthe

) Upon conung mto effect: of ﬂ‘llS Scheme to the extent that thiere are any inte;

and to provide, render and serve such other common requirements as may be
needed by flats, apartments, colonies, housing complexes and townships.

2. To purchase, take on lease or otherwise acquire Land Buildings, Halls,
Apartments, Industrial. Buildings and rent such accomquanon. To carry onthe ..
business of contractors.of Civil, Electrical-& Mechdnical and all such servicesiin. .. - "

such related mcza'enta! and co-mc:dental actwmes

3.-To provide fac;lmes emces. arrangements con.sultancy, executzon and any'
other related matter ‘with respect to maintenance, upkeep; Iandscapzng. security -

sanitation, lift mamtenance elevator maintehance any stch: maintenance, elevator_ .
maintenance and any such maintenance what so ever it may be for buildings, -

bungalows, residential structures, super structures, oﬁice complexes, comiercial © - -

camplexe.s, resorts, play areas, mtmm:ng pools m any p}ace To form housmg e

erect equ and

angle.s' tubes cylznders and fbundatlon mater:al.s' L

Itis hereby clanﬁe_d that fOl‘ &urposes of C]auses _2_6 and 26.2, the conscll_t of -

deemed to be sufﬁc:ent for the purposes of effectmg the above amendenit- ef L
amending the main objects ¢lause of the Transferee  Company, and no “further .
resolution under Section 16 of the Act or-any other apphcable prowsmns of the o

e ‘TERMS AN]) CONDITIONS
Accountmg Treatment
The accountmg tteatment in respe

‘books ‘shall be i ‘accordai ;
applicable: accolinting - standards; ‘which may mclude
(‘Accounting for Amalgamatlons) issued by the

Notmthstandmg the forcgomg, the Board of Dtrectors of the’ Transf o1

balancesmanym" - Of
otherwise deemed expedxent by them

company loans, advances, deposits, “balances or other obhgatlons g5 between or
amongst the Transferor Companies ah nsferee Company, the obhgattons B
in respect thereof shali stand d1scharged: rrecpondmg effect shall be given = -
in the books of accounts and records’ of the relevant Companies. For the removal * -

_of doubt, it is clarified that- from the Appo‘nted Date there would be no accrual of
. mterest or other charges in respect of any. loans, advencee, deposits, balances or .
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28.

281

29

30.

301

o Apphcations

_ (i) _ "IThc S_chomw ein 'ee_d to and approved by the Tespective reqursue’;';' .

(@

- -'the “Tratisferor Cornpames shall, Wrthout any further act. mstrument or deed
-__a.ndstandmssolved : o

‘For the avmda.noe of doubt, it is hercby clanﬁcd that not]

- interim or final, to its shareholders in respect of the accountmg period pnor to the
‘Effective Date. :

- provided otherwise in-this: Scheme, continue to enjoy" their exlshng rights tinder

respectwe Board- of Dxrectors of the relevant Company, ai
o approval if requn'ed, of the shareholders of the Televant Company

- Govemmental Auﬂ:onty, it requlr I 7
- ;approvals which they may requn'e to ca.rry on the busmess of cither of the

other obligations between the Transferor Companies and the Transferee Company
or inter-se the Transferor Companies.

Scheme Condmonal Upon

The Scheme is conditional upon and subject to the ﬁ]lﬁlhnent of each. of the -
condttlons speclﬁed bclow : :

majorities of | classes of shareholdérs and/or creditors of eachof = -~
the Companies as, quired under-Sections 391 t0.394 of the Act and other. o
provisions of apphcable law and the reqmsute orders of the High. Court' T
being obta.med S _ -

Such other sanchons and approvals as-may be 'eqmred by law or under: o
al contracts’ 1dent|ﬁed by the Board-"of 71roctors of Transferee'_ o

dlng-up, and the Bo

])wtdend

g ‘
prevert the Transferee ‘Company from declaring’ and ‘paying: dmdends,

The holders ‘of the. shares of each of the Compames shall save 'as expressly

thetr respective Arucles of Assocxatlon mcludmg the T ght to recewe dm

Transferor Companies.
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33.

34

T

j34,-ii2, .

o "'respectwe Compan'l,
" various conditions to-the S¢l

35,

3. _Costs Charges; Expenses and Stamp Duty

if any such resolutions : hiave any monetary lumts approved_onder the provisions of - - R
‘the Act, ot any-othi statutory provisionis;-suich Jimits s shall be addedto - -
" the limits, if any; - like resolutions: passed by , ransferee’ Compa’ﬁy orthe

- Modifications to the Scheme .

~absolite discretion,-assent t
. the respective Board of Directo
;;Govemmental Authonty may deem ¢ to approve or u:npo

. The Compamec (by theu' mp_

' Severabihty

',Upon thxs Scheme hecommg effective, the accounts of tl_;e Transferee Company -
- and. the Second Transferee - ‘Company, as. on- the' A pomted Date shall “be
- reconstructed in accordance w1th the terms of thm Schem , :

" The Transferee Company and the Second Transfcree Compa.ny shal] be entlﬂed to..

o "All costs, charges and expenses (including any taxes and duties, stamp duty, o

‘conmection with thé Scheme and incidental to the completion of the”

Validity of Existing Resolutions

Upon the coming into effect of the Scheme the rcsolu'uons if any, of either of the
Transferor Compamee which are valid and sub51stmg on the Effective Date, shall
continue to be valid and subsisting and be con51dered ‘as resolutions of the .
Transferee Company or-the. Second Transferee Company, | as the case may'be, and.

Second Transferee Comip any {(as- the case .may be) -and’ shall- constitute the 7
aggregate of the sald limits i the Transféree Company | or the Second Transferee
Company (as the case may be), as. apphcable

The- Compames (by their xespectwe Board of Dlrectors may, in their full and _
eration or modificati “this: Schemc thch ‘
eem ﬁt, or wh.lch,.ﬁle Jourt ‘and/or. any other_ }

doard s of Dtrectors), ma give such duecﬁons -

d,1fnecessary,_ .ycehsf"suchfcoﬁaitidhs;; S

(to the extent penmss:ble under’ law)

If any part of this Scheme is found to be unworkable for any reason whatsoever, L
the same shall not, sub]ect to the deClSIOD of the respective Board of Directors of ~ .
the' Compamec affect the validity or 1mplementahon of the other parts and/orr SRR
prows;ons of this Scheme _

registration charges, etc.) offpayable by any Company in relation to or.in - -

Amalgamation shall be borne and paid by the Transferee Company
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SCHEDULE
*- Beneficial interest vesting with Transferee Company

First Transferor Company

Manti - |- 9999 T Rquity [
Developers '
Private
Limited

Sushil Mantri - 1| Equity - 32 4l
&Snehal | - . 1 =

‘Mantri

{ @ointly)*

. Second Transferor Company

Developers
Private Limited

Sushil Mantri 1| Equity o4 4
& Snehal . '
‘| Mantri

(Jointly)*

opers.
Limited

te

| priva

| Sushil Mantri : 1| Equity © o 4 4: "
*& Snchal o '
Mantri
{Jointly) *
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Private Limited. |

Fouith Transferor Cp;np;qny.

“Sushil Mantri
& Snehal
Mantri |

(Jointly)*

- Private
Limited

Sushil Mantri
& Snehal
Mantri

(Jointly) *

1 | Equity

i
 Mansion
- | Private Limited

t Developers

- | Private Limited |
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Sevgntﬁ Transferof Co:ﬁpany

Mantxi
- Developers
{ Private Limited

‘Hamara " 1| Bquity T 4 7
Shelters : 5
Private Limited

Limited

| Vet T [Equity R b
Devélopers :
Private
Limited

[ Sushil_ Pandurang]
- | Mantri :

[ Plza  Agendiey . 41,560,319 Bquity | . IN302679 |

: ‘Private Limited = 30020020 | .

Aim Estates & 126,512 Bquity | - 15,28
Developers Private ‘ , -
Limited

Ashish Madhavia 410214 Equity | - 16,29, 43 21
Malpani
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[ Hachavardban | 135910 Equty | - 1831 |
Properties Private C ¢ n
Limited

and  -Develope

Jaywardhan - Estea::J 125,720 Equity | T19,32
Private Limited :

' ,Kaustubh Estaté & =~ . 591,543 Equity |
‘Developers anate T '
“,Lmuted

20.33 |

T Manish - Madha,vlalziff’:i;fi a007| Equy | 2L3e4T | 2

Ma]pam

Talita Omkamath': 105,134 Bquity - 2536 | 2

1 Ma.lpam

: Rajcsh Omkarnath 57'”:-:-{ 1,019,]5‘7 - 24,37°|

MaIpam

' Sanjay Omkamath 1016163 | - Eqﬁity_‘ i2_5-,‘3;8‘-
Malpani : ;

Swadesh Propartie]  125891|  Equty | ¢ 26,99 | '
Private Limited ' : ‘ L ‘

Yashvardian Estate .~ 138,904 Equity | | 27,40
‘& . Developers| . ' '
' .Priwitc Lumted, ,

[Swb_ Total - 46193319 1. —
| Resident \ SR A

: Non-Resiﬂenf; -

{Gss I Rosg 9,770,190 Equty | . 13
L ..Inv&etments Ing: SERAR
b V'(Foretgn Investor)

n




Second Tr_ansféree Company

| Holdings
Private Limited

Mantri N 1| Equity 2] 4
Developers :
Private Limited
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EPORT ADOPTED BY THE BOARD OF DIRECTORS OF PROPCARE REAL ESTATE MANAGEMENT
IVATE LIMITED IN ACCORDANCE WITH SECTION 232(2)(C)} OF THE COMPANIES ACT, 2013

1. Background

The proposed composite scheme of arrangement and amalgamation between
Mantri Developers Private Limited (“Transferee Company”), Anthariksh
Constructions Private Limited, Mantri Abodes Private Limited, Mantri Property
Developers Private Limited, Brahmagiri Realtors Private Limited, Mantri Mansion
Private Limited, 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 (“Eighth Transferor
Company” and 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 Eighth Transferor 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 Eighth Transferor Company to
be held on July 15, 2017 at 3.00 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
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(i} The share capital held by the Fifth Transferor Company in the Sixth
Transferor Company shall stand cancelled upon the Scheme becoming
effective.

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

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

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

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

Effect of the Scheme on stakeholders
LIaccLolthe scheme on stakeholders

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

¥ PR NEERDTE Tha
Key Managerial Personnel of the Pursuant to Part VI Clause 29 of the
Company Scheme, upon coming into effect of

the Scheme, the Eighth Transferor
Company shall stand dissolved
without winding up, and KMPs of
the Eighth Transferor 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 Eighth Transferor
Company shall stand dissolved
without winding up. Accordingly,
the Board of Directors of the Eighth




Transferor Company will cease to
exist.

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

Transferor Company.
4. Equity shareholders: Non- | There are no  non-promoter
Promoter Shareholders of the | shareholders in the Eighth
Company Transferor 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: 27d Day of June, 2017 Sd/-

Place: Bangalore Authorized Signatory
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PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED

Provisional Balance Sheet as at 31st March 2017
(Allamounts in Rupees unless otherwise stated)

Dreniexoes - 3

ASSETS

EQUITY

LIABILITIES

As at As at Asat
Particulars Notes 31March 2017 31March 2016 31 March 2015
(1) Non-currentassets
(a) Property, Plantand Equlpment 4 5,44,827 7,21,603 7,09,590
(b} Deferred Tax Asset(Net} 5 3,89,337 5.36.030 4.04,499
9,34,164 12,57,634 11,14.089
(2) Currentassets
(a) Financial assets
(1) Loans 6 1,27,71,81,633 1,01,60,97,861 76,81,74,580
(1) Trade Receivables 7 5,70,83,431 4,26,67,435 3,49,67,345
(1ii} Cash and cash equivalents 8 93,40,252 52,868,621 55,17,335
{(b)Current tax assets (net) 9 2,08,37,569 1,61,54,771 1,36,34,617
(<) Other current assets 10 38,19,715 24,62,272 36,70,167
1,36,82,62,600 1,08,26,70,960 82,79,64,044
Total Assets 1,36,91,96,764 1,08,39,28,593 82,90,78,132
EQUITY AND LIABILITIES
(2) Equity Share Capttal 11 1,00,000 1,00,000 1,00,000
(b) Other Equity
(1) Retalned Earnings 12 8,39,73,012 6,40,82,630 4,45,95,283
8,40,73,012 6,41,82,630 4,46,95,283
(1) Non-current iabilities
(2) Current Habllities
(a) Financial liabilities
(i) Borrowings 13 1,12,10,52,461 93,10,83,697 72,17,77,006
(1i) Trade Payable 14 9,33,50,073 5,26,82,883 2,31,20,405
(iii) Non Trade Payable 15 3,74,652 1,87,326 1,51,686
(iv) Other Financial liabilities 16 72,10,542 - -
(b) Other Current liabilities 17 6,31,36,024 3.57,92,057 3,93,33,753
1,28,51,23,752 1,01,97,45,963 7843,82,850
Total Liabilites 1,28,51,23,752 1,01,97,45,963 78,43,82,850
Total Equity & Liabilities 1,36,91,96,764 1,08,39,28,593 §2,90,78,132
Summary of significant accounting policies 3

The accompanying notes are an integral part of the financial statements

As per our report of even date

For Guru & Jana

Chartered Accountants

Firm Registration Nuraber:006826S

J. Neelima

Partner

Membership No:222625
Place:Bangalore

Date;

For and on behalf of the Board of Directors




PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED

Provisional Statement of Profit & Loss for the year ended 31st March 2017

(All amounts in Rupees unless otherwise stated)

Partdculars Notes
For the Year Ended  For the Year Ended 31
31 March 2017 March 2016
Revenue from operations 18 23,05,06,002 22,36,43,274
Other income i9 13,48,87,007 11,41,65,519
Total Income 36,53,93,010 33,78,08,793
Expenses
Employee Benefit Expenses 20 3,40,38,775 3,50,08,654
Other Expenses 21 28,83,23,966 25,27,01,707
Finance Cost 22 1,27,95413 2,03,13,176
Depreciation and Amortization Expense 23 2,72,923 2,61,698
Total expenses 33,54,31,077 30,82,85,235
Profit/(loss) before Tax 2,99,61,933 2,95,23,558
Tax expenses
Current tax 99,24,857 1,01,67,742
Deferred tax 1,46,693 (1,31.531)
Profit/(loss) for the year 1,98,90,382 1,94,87,347
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 1,98,90,382 1,94,87,347
Earning per equity share (Rs. 10 paid up)
[Nominal value of share Rs. 10 (Previous year : Rs. 10}}
Basic 1,989 1,949
1,989 1,949

Diluted

Summary of significant accounting policies
The accompanying notes are an integral part of the financial statements
As per our report of even date

For Guru & Jana
Chartered Accountants :
Firm Registration Number:006826S

]. Neelima

Partner

Membership No:222625
Place:Bangalore

Date:

For and on behalf of the Board of Directors

Meth u-Srinivas
Directo
DIN: 02009224




PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001

NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH AT BENGALURU

TRANSFER PETITION NO. 281 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 3.00
p.m. (1500 hours) and at any adjournment thereof in respect of such resolution as indicated
below:

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

Resolution No. Resolutions For Against

1 Approval of Composite Scheme of 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

Signed this.........ccccoeeene day of.......c..c..c.. 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 “v’ in the appropriate column indicated in the Box. If you
leave the ‘For’ or ‘Against’ column blank against the resolution, your Proxy will be entitled to
vote in the manner as he/she thinks appropriate.

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

3. Please affix revenue stamp before putting signature.

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

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

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



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

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

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






PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED
Mantri House, No. 41, Vittal Mallya Road, Bangalore — 560001

ATTENDANCE SLIP

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

NAME :

ADDRESS OF THE UNSECURED CREDITORS/PROXY :

I/'We hereby record 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 3.00 p.m. (1500 hours).

Signature of Unsecured Creditors / Proxy



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,

Rationale for the Scheme

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

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

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

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

(i)  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.

Cancellation 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:

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



