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onvened Meeting of the secured creditors of Mantri Developers
Private Limited convened as per the directions of the Bengaluru Bench of the National

Company Law Tribunal
2. Explanatory Statement under Section 230(3) of the Companies Act, 2013 and Rule
| 6(3) of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016
3. Composite Scheme of Arrangement and Amalgamation between Mantri Developers

Prvate 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. 294 OF 2017
IN THE MATTER OF THE COMPOSITE SCHEME OF AMALGAMATION

AMONGST
MANTRI DEVELOPERS PRIVATE LIMITED

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

AND

MANTRI MANSION PRIVATE LIMITED
AND
AVANT GARDE SHELTERS PRIVATE LIMITED

AND

PROFPCARE MALL MANAGEMENT (INDIA) PRIVATE LIMITED
AND

PROPCARE HOLDINGS PRIVATE LIMITED

AND

PROPCARE REAL ESTATE MANAGEMENT PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



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

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

Notice is hereby given that by orders dated April 28, 2017 and May 4, 2017, the Bengaluru Bench of the
National Company Law Tribunal (“NCLT")} has directed a meeting to be held of the secured creditors of Mantri
Developers Private Limited (“Applicant Company™) (“Order™) for the purpose of considering, and if thought
fit, approving with or without modification, the arrangement proposed to be made between the Manfri
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™), Brahrnagiri 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 (“Eighth Transferor Company”) and their respective
shareholders and creditors, pursuant to the provisions of Sections 391-394 of the Companies Act, 1956
(corresponding to Sections 230 to 232 of the Companies Act, 2013), and any other applicable provisions of the
Companies Act, 1956, as applicable (including any statutory modification(s) or re-enactment thereof, for the
time being in force) (the “Scheme” or “Scheme of Arrangement™).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of secured
creditors of the Applicant Company will be held at the 8t. Mark’s Hotel, St. Mark’s Road, Bengaluru 560001 on
Saturday, July 15, 2017, at 2.00 p.m. (1400 hours) (“Tribunal Convened Meeting” or “Meeting™), at which
place, date and time, the secured creditors are requested to attend.

Copics of the said Scheme and of the Explanalory Statement under Scction 230 of the Act can be obtained free
of charge at the Registcred 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: i

“RESOLVED THAT pursuant fo the provisions of Sections 230 fo 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 fime being in
Jorce) or Companies Act, 1956, as applicable, the Companies (Management and Adminisiration) Rules, 2014,
and other rules, circulars and notifications made thereunder as may be applicable and relevant provisions of
applicable laws, the provisions of the Memorandum of Association and Articles of Association of Mantri
Developers 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 authorilies 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 authorities or tribunal,
while granting such consents, approvals and permissions, which may be agreed to by the Board of Directors of




Mantri Developers Private Limited (hereinafter referred to as the "Board”, which term shall be deemed 1o
mean and include one or more Committee(s) constituted/to be constituted by the Board or any other person
authorised by it to exercise ifs powers including the powers conferred by this Resolution), the proposed
arrangement embodied in the composite scheme of amalgamation benveen 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 Privaie
Limited, Propcare Mall Management (India) Privarte Limited, Propcare Holdings Private Limited and Propcare
Real Estate Management Private Limited and their respective shareholders and creditors ("Scheme of
Arrangement”) placed before this meeting and initialed by the Company Secretary for the purpose of
identification, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal of any
difficuliies, the Board be and is hereby authorized to do all such acts, deeds, matters and things as it may, in its
absolute discretion, deem necessary, expedient, usual or proper, and 1o seitle any questions or difficulties that
may arise, including passing of such accounting eniries and or making such adjustments in the books of
accounts as considered necessary fo give effect to the above resolution, or fo carry out such modifications as
may be required and/or imposed by the Bengaluru Bench of the National Company Law Tribunal if and when
applicable while sanctioning the arrangement embodied in the Scheme of Arrangement by any tribunal,
regulatory or other authorities under law, as may be required for the purpose of resolving any 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:

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

Notes:

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

2. A secured creditor entitled to attend and vote at the Meeting is entitled to appoint a proxy{ies) to attend
and vote instead of himself/herself and such proxies need not be a secured 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 sald 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. Secured creditors/ proxies are requested to bring the Attendance Slip/proxy form duly filled in, sent
herewith alongwith the notice of the Tribunal Convened Meeting at the Meeting.



4. Corporate secured creditors are requested to send a duly certified copy of the Board Resolution/Power
of Atltorney authorizing their representative to attend and vote af the Meeting.

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

6. The Notice, together with the documents accompanying the same, is being sent to all the secured

creditors by permitted mode whose names appear in the list of secured creditors as on April 3@, 2017.

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

8. The Notice convening the aforesaid Tribunal Convened Meeting will be published through

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

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

10. The Tribunal vide its order dated April 28, 2017 has appointed Mr. Anuj Agarwal, Company Secretary,
as the scrutinizer for the Meeting. The scrulinizer will submit his report to the Chairperson after
completion of the scrutiny of the poll papers. The scrulinizer’s decision on the validity of the vote shall
be final. The results, together with scrutinizer’s report, will be announced on or before July 18,2017 at
the Registered Office of the Applicant Company situated at Maniri 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
{wwwv.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 SECURED CREDITORS OF

MANTRI DEVELOPERS 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. 294 of 2017,
a meeting of the secured creditors of Mantri Developers Private Limited (“Applicant Company™)
(“Order™) is being convened at St. Mark’s Hotel, 8t. Mark’s Road, Bengaluru 560001 on Saturday,
July 15, 2017, at 2.00 p.m. (1400 hours} for the purpose of considering, and if thought fit, approving
with or without medification, the arrangement proposed to be made between the Mantri Developers
Private Limited (“Transferee Company”), Anthariksh Constructions Private Limited (“First
Transferor Company™), Mantri Abodes Private Limited (“Second Transferor Company™), Mantri
Property Developers Private Limited (“Third Transferor Company™), Brahmagiri Realtors Private
Limited (“Fourth Tramsferor Company”), Mantri Mansion Private Limited (“Fifth Transferor
-Company”), Avant Garde Shelters Private Limited (“Sixth Transferor Company”), Propcare Mall
Management (India) Private Limited (“Second Transferee Company”), Propcare Holdings Private
Limited (“Seventh Transferor Company™) and Propcare Real Estate Management Private Limited
(“Eighth Transferor Company™) and their respective shareholders and 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 24, 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 o as the “Secondary Transferor Companies™.

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

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

In terms of the said Order, the quorum for the Tribunal Convened Meeting shall be in accordance with
Section 103 of the Companies Act, 2013. Further, in terms of the said Order, the NCLT, has appointed
Mr. Girish Gupta as the Chairperson and failing him, Mr. Ganapathy 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 secured creditors if the resolutions
mentioned in the Notice have been approved by majority of persons representing three-fourth in value

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

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



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

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

(ii)  Details of the Mantri Developers Private Limited

orporate Identification U70102KA1990PTC027924
Number
2. Permanent Account Number AAACG4009N
3. Date of Incorporation December 6, 1990
4. Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 5360001
secretarial@mantri.in
6. Name of the stock exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

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

(2) Summary of the main objects as per the memorandum of association and main business
carried on by Mantri Developers 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 contraclors, ereclors,
construction of buildings, houses, apartmenis, siructitres 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, reconstrucling, erecting, altering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flats, houses, Jfactories,
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 andior to lef 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.

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

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



(®

(©)

(d)

independently and / or in association with, non conventional and renewable power
projecis including but not limiting to wind and to do all incidental and ancillary activities
may be considered necessary, desirable and expedient in that bekalf including but not
limiting to acquiring and developing land, setting up and / or arranging for necessary
infrastructure like development of site and other civil consiruction work, laying
transmission lines, setting up sub stations, etc., installation, erection, commissioning of
independent, commissioning of independent power projects, marketing, buying, selling
and / or otherwise dealing in power. "

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

Mantri Developers Private Limited was originally incorporated on the 6th day of December,
1990 under the provisions of the Companies Act, 1956 as Glory Estate Private Limited with
the Registrar of Companies in the State of Maharashtra. The registered office of the Applicant
Company at the time of incorporation was at Bapu Smriti, 2nd Floor, 3 Babulnath Road,’
Bombay - 460007.

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 Kamnataka. 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 Mantri Developers Private Limited, as on April 30, 2017, is as
under:

55,96,35,090

Details of the Promoters and Directors along with their addresses

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

£S5
Mantri House, #41, Vittal Mallya
Road, Bangalore-560001

Mr. SushIIMntn

2. Mrs.Snehal Mantri Mantri House, #41, Vittal Mallya
Road, Bangalore-560001
3. Mr. Pratik Mantri Mantri House, #41, Vittal Maliya

Road, Bangalore-560001

Mantri Developers Private Limited has 4(Four) directors as on April 30, 2017, mentioned as
under. The details of such directors are set forth below:



(e)

®

(g)

(h)

Mantri House, #41, Vittal allya

1. Mr. Sushil Mantri
Managing Road, Bangalore-560001
Director
2. Mrs.Snehal Mantri Wholetime Mantri House, #41, Vittal Mallya
Director Road, Bangalore-560001
3. Mr. Pratik Mantri Director Mantri House, #41, Vittal Mallya
Road, Bangalore-560001
4, Mr. Jan Willem Nominee Director |#44, Chancery Lane, Singapore-
Adriaan De Geus 309572 SG
5. Mr. Rajat Tandon Alternate Director | 1201, Imperial Residency, Gulmohar
(Alternate to Mr. Jan Cross Road, No.12, J.V.P.D. Scheme,
Willem Adriaan De Mumbai-400049
Geus)

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

Details of the Directors who voted for in the resolution passed on June 24, 2016. No director
voted against the resolution, and 4(Four) directors participated in the meeting.

In Favour

1. Mr. Sushil Maniri

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, Mantri Developers Private Limited has 1031 unsecured creditors and
amount due to such unsecured creditors is Rs.14,88,96,58,442/-.

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

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

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

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

l. . Key Maagerial Personnel

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

2. Directors

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

3. Promoters




Non-Promoter Members

Since the Scheme

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

Depositors

Not applicable

Creditors

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

Upon the coming into effect of the Scheme, all
Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred 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, discharpe 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
helders of the Transferee Company and Scheme
will not have any impact on it.

Deposit Trustee and Debenture

Trustee

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

Employees

| As the transferee company, there will be no impact

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

Upon the Scheme coming inte 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 Shareholder

Not applicable

10



(iv}  Details of the Propcare Mall Management (India) Private Limited

Corporate
Number

U70109KA2009PTC051228

Permanent Account Number

AAFCP2611L

Date of Incorporation

October 16, 2009

Type of the company(ies) Private company
Registered office address and e-[Municipal No.l, Sampige Road, Malleshwaram,
mail address Bangalore — 560 003

secretarial@mantri.in

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

Not listed on any stock exchange

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

Rules

()

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

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

To undertake the work of providing ail and any kind of services including but not limited
fo development services, design services, construction managetnent services, financing
services, market research services, leasing services, specialty leasing services, project
management services, tenani co-ordination services and marketing services in relation fo
construction of malls, buildings, houses, garages, halls, flats, office premises, shops,
residential accommodation, godowns, warehouses, mills, factories, chawls, dwelling
houses, roads, bridges, culverts, docks, harbour piers, wharves, canals, reservoirs, dams,
embankments, irrigation works, reclamation, improvements, sewage (reatment and
disposal works, drainage, sanitation, water gas, electric light, telephonic, telegraphic and
power supply works, hotels, markets and hold, mortgage, rent lease real estate, develop,
make layouts, construct houses, flais, apartments, offices, factories, roads, dam, bridges,
tanks, causeways, irrigation canals, barrages or otherwise carryon construction activities
as contracts/sub contractors or developers including supply of materials, consumables,
plants, equipments, manpower necessary for its execution and to undertake demolition
contracts and demolition work by means of acquiring by purchase, lease, exchange, hire
or otherwise lands and property of any tenure and to carryon the business of builders,
realtors, contractors, dealers in and manufacture of prefabricated and precast houses,
buildings and erection materials, tools, implements, machivery, metalware and flooring
materiaf 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 fownships.



(&

(©)

(d)

(e)

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

¢. To carry on the business of contractors of civil, electrical & mechanical and afl 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:

T ' 50,00,000

15,000 equityares of Rs.10 ea ‘

Details of the Prontoters 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 House, #41, Vittal Mallya
Road, Bangalore-560001
2. Propcare Holdings Pvt Ltd Mantri House, #41, Vittal Mallya
Road, Bangalore-560001

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

Apt 4, 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 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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Mr. S Baaskaran

In Favor

Mr. Ganapathy Venkatesh

In Favor

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

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

personnel (KMP) and debenture trustee:

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

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

Post effciness of the Scheme, reil be no
change in the Company and accordingly, the
KMPs of the Company will continue.

Post effectivencss of the Scheme, the existing
Directors shall continue on the Board of the

Company.

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

There are no non-promoter shareholders in the
Company.

Not applicable

1. Key Managerial Personnel
2. Directors

3. Promoters

4. Non-Promoter Members
5. Depositors

6. Creditors

{Upon the coming into effect of the Scheme, all

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.

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




(vi)

(vii)

Transferee Company on the same terms and
conditions as were applicable to the relevant
Secondary Transferor Companies, and the Second
Transferee Company shall 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 U45201KA2006PTC039179
Number

Permanent Account Number AAGCAS5670D

Date of Incorporation May I, 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, inter alfia, as stated in the Memorandum of Association, are set out
hereunder:

a. To carry on the business in all branches of architecture and of conlractors, ereciors,
construction of buildings, houses, apartments, siructures or residential affices, indusirial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, townships, holiday resorts, hotels, motels and in parficular 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, hospilals, nursing
homes, clinics, godowns and other commercial educational purposes for and
conveniences to purchase for development, and/or for resale and/or to let our and/or to
hold lands, houses, buildings structures and other properties of any tenure and any
interest therein and o purchase, sell lease, hire exchange or otherwise deal in land and
house property whether real or personal and turn the same inlo account as may seem
expedient.

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

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

NIL

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

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

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:

0. 41, Vittal Mallya

Road, Bangalore — 560001

Anthariksh Constructions Private Limited has 2 (Two) directors as on April 30, 2017,
mentioned as under. The details of such directors are set forth below:
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(h)
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i. Mr. Methuku Srinivas | Director Huteera, 4™ 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

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 against the resolution and who did not vote or
participate on such resolution:

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

1. ‘Mr. Methuku Srinivas In Favor

Mir. Ganapathy Venkatesh In Favor

As on April 30, 2017, Anthariksh Constructions Private Limited has 2 unsecured creditors
and amount due to such unsecured creditors is Rs. 6,14,335.00

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

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.

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

(viil) Details of the Mantri Abodes Private Limited

Corporale Identification U70102KA2010PTC055789
Number
2. Permanent Account Number AAGCMB394L
3. Date of Incorporation November 9, 2010
4. Type of the company{ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
| secretarialimantri.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 tite main objects as per the memorandum of association and main business
carried on by Maniri Abodes Private Limited

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



(b)

(c)

(@D

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 Societies. developers
of housing schemes, townships, holiday resorts, hotels, motels and in particular
preparing of building sites, constructing, reconstructing, erecting, altering, improving,
eniarging, developing, decorating, furnishing and maintaining of structures, flats, houses,
Sfactories, 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 andfor 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 and turn the same into account as may seem
expedient.

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

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

NIL

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

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

10 000 equ:ty shares of Rs. 10 each 1,060,000

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 Abodes Private Limited as on April 30, 2017 are as set
forth below:

Mantn Developers Pvt Ltd ] Mantri House, No. 41, Vittal Mallya
Road, Bangalore — 560001

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

1. Mr. Methuku Srinivas | Director #, Sri Sai Khra,4
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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

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

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

1. Mr. Methuku Srinivas In Favor

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. 19,401.00.

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

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

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

o,

Key Managerial Personnel Pursuant to Part VI Clause 29 of the Scheme, upon
coming into effect of the Scheme, the Company
shall stand dissoived 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 cancelied, 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
Trustee
9. . Employees There are no employees in the Primary Transferor

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

x) Details of the Mantri Property Developers Private Limited

Corporate Identification U70100KA2010PTC056156
Number
2. Permanent Account Number AAGCMSE971P
3. Date of Incorporation December 7, 2010
4, Type of the company(ies}) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

(xi)  Other Particulars of Mantri Property 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 Property Developers Private Limited
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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, struciures or residential offices, industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, townships, holiday resorts, holels, motels and in particular preparing
of building sites, constructing, reconstructing, erecting, allering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flats, houses, factories,
shops, offices, garages, warehouses, buildings, works, workshops, hospitals, buildings,
nursing homes, clinics, godowns, and other commercial educational purposes for and
conveniences to purchase for development, and/or for resale and/or to let our and/or to
hold lands, houses, buildings structures and other properties of any tenure and any
interest therein and to purchase, sell, lease, hire exchange or 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 Properly Developers
Private Limited during the last five years

NIL

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

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

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:

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

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

SEETE

MCOLE

Mr. Manjunatha Aithal

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

560019
2. Mr. Ganapathy Director Om, No.126, Meenakshi Layout,
Venkatesh Kalena Agrahara, Bannerghatta Road,

Bangalore 560076
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The date of the board meeting of Mantri Properly Developers Private Limited at which the
Scheme was approved by the board of directors including the name of the directors who
voted in favour of the resolution, who voted against the resolution and whe did not vote or
participate on such resolution:

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

Mr. Manjunatha Aithal In Favor
2. Mr.(Ganapathy Venkatesh In Favor

—

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:

e toiate schen
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 respeclive positions.

1. 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 Transferee Company in the
Company shall stand cancelled, and the Company
shall cease to exist.

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

5. Depositors Not applicable

6. Creditors Upon the coming into effect of the Scheme, all
Liabilities of each of the Primary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and vested in and be
deemed to have been transferred to and vested in
the Transferee Company, and the same shall be
assumed by the Transferee Company to the extent
they are outstanding on the Effective Date s0 as (o
become as and from the Appointed Date, the
Liabilities of the Transferee Company on the same




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

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

(xii) Details of the Brahmagiri Realtors Private Limited

Corporate Identification U45201KA2006PTC039175
Number
2. Permanent Account Number AADCBO0966B
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

()

Summary of the main objecis as per the memorandum of association and main business
carried on by Bralimagiri Realfors Private Limited

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

hereunder:

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

construction of buildings,

houses, apartments, siructures or residential offices,

industrial, institutional or commercial or developers of co-operative housing societies,
developers of housing schemes, townships, holiday resorts, hotels, mofels and in
particular preparing of building sites, constructing, reconstructing, erecting, alfering,
improving, enlarging, developing, decorating, furnishing and maintaining of structures,
Aats,  houses, factories, shops, offices, garages, warehouses, buildings, works,
workshops, hospitals, mosing homes, clinics, godowns, and other commercial
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educational purposes for and conveniences to purchase for development, and/or for
resale and/or to let our and/or to hold lands, houses, buildings structures and other
properties of any tenure and any interes! therein and (o purchase, sell lease, hire
exchange or otherwise deal in land and house property whether real or personal and
turn the same into account as may seem expedien.

b. To purchase for resale in land and house or other properly 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 properly or any interest thereon
and to deal by way of sale, lease, exchange or otherwise with land and house property

and other immovable property.

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

NIL

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

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

' 1,600,000

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:

X1
Mantri House, No. 41, Vittal Mallya

Road, Bangalore — 560001

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

ifs

e5]

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

The date of the board meeting of Brahmagiri Realtors Private Limited at which the Scheme
was approved by the board of directors including the name of the directors who voted in
favour of the resolution, who voted 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 30, 2016. No director
voted against the resolution, and all directors participated in the meeting.

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

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:

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

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

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

There are no non-promoter shareholders in the
Company.

Not applicable

1. Key Manageria[ Personnel
2. Directors

3. Promoters

4, Non-Promoter Members
5. Depositors

6. Creditors

Upon the coming into effect of the Scheme, all
Liabilities of each of the 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
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 :

(xiv) Details of the Mantri Mansion Private Limited

1.  |Corporate  Identification|
Number
2. Permanent Account Number AAGCMBE392N
3. Date of Incorporation QOctober 26, 2010
4, Type of the company(ies) Private company
5. Registered office address and e- | Mantri House, No. 41, Vittal Mallya Road, Bangalore —
mail address 560001
secretarial@mantri.in
6. Name of the stock exchange(s) | Not listed on any stock exchange
where securities of
company(ies) are listed

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

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

()

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

d.

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, fownships, holiday resorts, hotels, motels and in
particular preparing of building sites, constructing, reconstructing, erecting, alfering,
improving, enlarging, developing, decorating, furnishing 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 to purchase for development, and/or for
resale and/or to let our and/or to hold lands, houses, buildings structures and other
properties of any tenure and any interest therein and to purchase, sell, lease, hire
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exchange or otherwise deal in land and house property whether real or personal and
turn the same inlo account as may seem expedient.

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

and other immovable property.

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

NIL

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

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

10,000 equlty 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 Mansion Private Limited as on April 30, 2017 are as
set forth below:

Manm Developers Pvt Ltd Mantri House, No 41 V1tta1 Mallya
Road, Bangalore — 560001

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

Mr. H 8 Girish Gupta Director Eshwara Nilaya, Flat No C-307, Mantri
Tranquil, Sy No 7,9,&13, Gubbalala
Village, Kanakapura Road Bengalooru
560061

2. MTr. Prannoy Kumar Director Serene Acres, Flat No.5, Block C5,
Thuraipakkam, Toll Gate 200FT Road,
Thuraipakkam, Chennai 600097 TN

The date of the board meeting of Mantri Mansion Private Limited at whtich 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 parficipate on
such resolution:

Details of the Directors who voted for in the resolution passed on June 29, 2016. No director
voted against the resolution, and all directors participated in the meeting.
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. Mr. H S Girish Gupta In Favor
2. Mr. Prannoy Kumar In Favor

HH 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.

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

: -1 g

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.

1. 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 exisl.

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

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

5. Depositors Not applicable

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

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

7. Debenture Holders Not applicable

8. Deposit Trustee and Debenture Not applicable
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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

(xvi) Details of the Avant Garde Shelters Private Limited

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

a.  To carry on the business in alf branches of architecture and of contractors, erectors,
consfruction of buildings, houses, apartments, struclures 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, andfor for
resale and/or to let our andior 1o hold lands, houses, buildings structures and other
properties of any lemure and any inferest therein and to purchase, sell lease, hire
exchange or otherwise deal in land and house property whether real or personal and
turn the same into accoun! 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 to
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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, Kamnataka, the name
of the Sixth Transferor Company was changed from Avant-Garde Beverages Private Limited
to Avant Garde Shelters Private Limited.

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

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

s

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

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

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

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

Mr ManJunatha
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

(€} The date of the board meeting of Avant Garde Shelters Private Limited at which the Scheme was
approved by the board of directors including the name of the directors who voted in favour of the
resolution, who voted against the resolution and who did not vole or participate on such

resolution:

30



®

(2

Gy

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.

In Favor

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
persennel {(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 persens:

S i i 21

y Mnaeial ersnne

Pursuan
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 Upcn 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 5o as to
become as and from the Appointed Date, the
Liabilities of the Transferee Company on the same
terms and conditions as were applicable to the
relevant Primary Transferor Company, and the
Transferee Company shall meet, discharge and
satisfy the same.




7. Debenture Holders 7 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

(xviii) Details of the Propcare Holdings Private Limited

1. Corporate  Identification|  U45400KA2007PTC044486
Number

e 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 Read, Bangalore —
mail address 560001

secretarial@mantri.in
16. Name of the stock exchange(s)]Not listed on any stock exchange

where securities of
companyf{ies) are listed

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

(a) Sumimary of the main objects as per the memorandum of association and main business
carried on by Propcare Holdings Private Limited

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

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

b.  To carry on the business in all branches of architecture and of contractors, erectors,
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
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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 to purchase for development, and/or for
resale and/or to let our and/or to hold lands, houses, buildings structures and other
properties of any fenure and any interest therein and to purchase, sell lease, hire
exchange or otherwise deal in land and house property whether real or personal and
turn the same into account as may seem expedient,

c. To purchase for re-sale in land and house or other property of any lenure and any
interest therein and to erect, sell and deal in free hold and acquire leasehold land and 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 abjects 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 incorperation
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 Propeare Holdings Private Limited including authorised,
issued, subscribed and paid up share capifal

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

10,000 equity shares of Rs.10 each B 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:

1. Mantri Developers Pvt Ltd 7 Mantri House,No.l, Vittal Mallya
Road, Bangalore — 560001

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

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,
Venkatesh Kalena  Agrahara,Bannerghatta Road,
Bangalore 560076

The date of the board meeting of Propcare Holdings Private Limited at which the Scheme
was approved by the board of directors including the name of the directors who voted in
Sfavour of the resolution, who voled against the resolution and who did not vofe or

participate on such resolution:

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

Mr. Meu Srinivas

Mr.Ganapathy Venkatesh

In Favor

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

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

personnel (KMP) and debenture trustee:

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

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

i

A rn i

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

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

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.

K Managerial Personne
2. Directors
3. Promoters
4, Non-Promoter Members

There are no non-prommoter shareholders in the
Company.
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Depositors

Not appliclc

6. Creditors

Upon the coming into effect of the Scheme, all
Liahilities 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 1o become as and from the
Appointed Date, the Liabilities of the Second
Transferee Company on the same ferms and
conditions as were applicable to the relevant
Secondary Transferor Companies, and the Second
Transferee Company shall meet, discharge and
satisfy the same.

7. Debenture Holders

Not applicable

Trustee

8. Deposit Trustee and Debenture

Not applicable

9. Employees

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

10. Preference Shareholder

Not applicable

Details of the Propcare Real Estate Management Private Limited

mail address

1. Corporate Identification
Number
2. Permanent Account Number AACCMS269N
3. Date of Incorporation March 9, 2001
4. Type of the company(ies) Private company
3. Registered office address and e- { Mantri House, No. 41, Vittal Mallya Road, Bangalore —

560001
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secretarial@mantri.in

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)

(b)

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

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

a.

To provide facilities, services, arrangements, consultancy, execution and any other
related matter with respect to maintenance, upkeep, landscaping, security arrangements,
maintenance in the nature of housekeeping, electrical, plumbing, sanitation, [ift
maintenance, elevator maintenance and any such maintenance what so ever it may be for
buildings, bungalows, residential structures, super siructures, office complexes,
commercial complexes, resorts, play areas, swimming pools in any place.

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

To carry on the business in all branches of architecture and of contractors, erectors,
construction of buildings, houses, apartments, structures or residential offices, industrial,
institutional or commercial or developers of co-operative housing societies, developers of
housing schemes, townships, holiday resorts, hotels, motels and in particular preparing
af 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 {0 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, and other property whether real or personal and turn the same into
account as may seem expedient and to purchase for resale in land and house or other
property of any tenure and any interest therein and to erect, sell and deal in freehold and
acquire leasehold land and to make advances upon to security of land house or other
property or interest thereon and lo deal by way of sale, lease, exchange or otherwise with
land and house property and other immovable property.

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

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

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

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

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

The share capital structure of Pfopcare Real Estate Management Private Limited, as on April
30? 2017, is as under:

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

Details of the Promoters and Directors along with their addresses

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

1. Propcare Holdmos Private lelted # 41, Vlttal Mal[ya Road Bangalore
KA 560001

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

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

1. Mr. H S Girish Gupta Director Eshwara Nilaya, 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 Khuteeradth Cross, Ist
Main Meenakshi Residency,

Kodipalya, Kengeri Hobli Bangalore
560060

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

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

1. Mr. H S Girish Gupia ) In Favor

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 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.

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 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.

There are no non-promoter shareholders in the
Company.

Not applicable

2. Directors

3. Promoters

4, Non-Promoter Members
5. Depositors

6. Creditors

Upon the coming into effect of the Scheme, all
Liabilities of each of the Secondary Transferor
Companies (as defined in the Scheme) shall,
without any further act, instrument, deed, matter or
thing, be transferred to and 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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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
Appeinted 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

(2)

(b)

Relationship benween the companies 1o the Scheme:

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

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

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

The Transferce Company presently holds 99.99% of the paid up equily 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:

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

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

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

@)

(g

Consideration, Share Exchange and Share Entitlerent 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
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;

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

(i1i) Benefit of operational synergies of the combined entities; and

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

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

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

The following documents will be available for obtaining extract from or for making or
obtaining copies of or for inspection by the members and creditors of the Applicant Company
at its Registered Office at 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. 294 of 2017, dated April 28, 2017 and May 4, 2017 directing the
Applicant Company to convene the Tribunal Convened Meeting;

(ii} Copy of the Scheme;
(iii) Copies of the Memorandum of Association and Articles of Association of the

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

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

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

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

In accordance with the directions of the NCLT in the Order, the Applicant Company is issuing
notices of the Scheme 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 the Reserve Bank of India.

Salient Features of the Scheme

The salient features of the Scheme are as follows:

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

(a)

(®)

©

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

Upon the coming into effect of the 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
ctc, all the employees) shall stand transferred to the Transferee Company and the Second
Transferee Company respectively, as a going concern in accordance with Section 2(1B) and
other applicable provisions of the Income Tax Act 1961, and pursuant to the provisions of
Sections 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 holds 99.99% and the Transferee
Company holds 0.01% of the issued, subscribed and paid up capital of the Seventh Transferor
Company and (iii) each of the Primary Transferor Companies will be merging into the
Transferee Company:

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

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

(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

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

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

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

General Terms and Conditions

(i) As an integral part of the Scheme, and, upon the coming into effect of the Scheme,
the Transferee Company shall automatically be deemed 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.

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

-A4) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
" COMPANY ON ITS INCORPORATION ARE: ‘

1. To carry on the business as architects, contraciors, constructors 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, reconsiructing, erecting, altering, improving, enlarging,
developing, decorating, furnishing and maintaining of structures, flats, townships,
houses, factories, shops, offices, garages, warehouses, buildings, works, workshops,
hospitals, nursing homes, clinics, godowns, educational instifutions and other
commercial purposes for and conveniences to purchase for development , and/or Jor
resale andlor to let out and/or to hold lands, houses, buildings structures and other
properties of any tenure and any interesi 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 properly 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 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 imnmovable property.
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(ii)

2.To carry on the business of and as an independent power projects Company and
Jor the same fo establish, develop, install, commission, acquire, operafe and
maintain, either independently and / or in association with, non conventional and
renewable power projects including but nof limiting to wind and to do all incidental

" and ancillary activities may be considered necessary, desirable and expedient in that

behalf To establish, maintain, and run town and country houses, country clubs,
recreation clubs, Resorts, inns and lodges. To engage in the business of and investors
in real estate for the benefit of its members, customers and general public and in
particular of purchase, sale and trading of land and/or buildings and owning,
buying, selling, developing, hiring, letting, sub-letting, maintaining, allotting,
transferring, allotment, administering, exchanging, morigaging, accepting morigage,
renting, feasing, sub-leasing surrendering accepting, morigaging, accepling, lease,
fenancy or sub-tenancy, consiruction, reconstruction, repairing, maintaining,
extending, altering or demolishing land buildings, tenements, blocks, flats,
apartments, offices, godowns, garages and buildings sites through its own agency or
through contractors and purchasing, holding in stock or selling materials or irading
in construction materials and building accessories, elecirical, sanitary, plumbing
and other fixtures, fitlings equipments, plani, 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, draughisman,
owners, dealers in properties of all kinds and descriptions and to supervise, aller,
enlarge, demolish, remove, replace or rebuild any building, structure, and fo
undertake works jor 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 prefubricated and precast houses and materials, lools,
implements, machinery and metal ware in connection therewith or incidental therefo
and to carry on any other business that is customarily, usually and conveniently
carried on therewith in or outside India. To carry on the business of archifects,
engineers and contractors in all their respective branches including constructions of
roads, buildings, dams, carals and irrigation and hydre electric projects, to bid for
Governmental, quasi Government and private contracts and to undertake the
developments, construction and mainfenance of various public utilities like roads,
dams, bridges, flyovers, express ways, draw bridges, porls, airporis, hotels, housing
and/or commercial complexes anywhere in India or abroad,

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

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

Clause II'A 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
fimited to development services, design services, consiruction managemenl services,
financing services, market research services, leasing services, specialily leasing
services, project management services, lenani co-ordination services and marketing
services in relation to construction of malls, buildings, houses, garages, hails, flats,
offices premises, shops, residential accommodation, godowns, warehouses, mills,
factories, chawls, dwelling houses, roads, bridges, culverts, docks, harbour piers,
wharves, canals, reservoirs, dams, embankments, irrigation works, reclamation,
improvements, sewage treatmen! and disposal works, drainage, sanitation, water
gas, electric light, telephonic, telegraphic and power supply works, hotels, markefs
and hold, morigage, rent/lease real estate, develop, make layouts, construct houses,
flats, apartments, offices, factories, roads, dam, bridges, tanks, causeways, irrigation
canals, barrages or otherwise carry on construction activities as contracts/sub
contractors or developers including supply of materials, consumables, plants,
equipments, manpower necessary for ils execution and to undertake demolition
contracits 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 conrection therewith or incidental thereto,
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
fo provide, render and serve such other common requirements as may be needed by
Sflats, apartments, colonies, housing complexes and townships. ;

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

3. To provide facilities, services, arrangements, consultancy, execution and any other
related matter with respect to mainfenance, upkeep, landscaping, security
arrangements, maintenance in the nature of house keeping, electrical, plumbing,
sanitation, lifi 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
sacieties, association of persons, builders association, tenants associgtion or any
such bodies for the purpose of attaining the object supra.

4. Civil engineers, contraclors, 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 to such
construction, undertake erection of any iron and steel structures, bridges and
arrange fabrication of any kind of trusses, structures, angles, tubes, cylinders and
Joundation materials.”

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



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

The features set out above being only the salient features of the Scheme, the secured 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 endmg March

31, 2017 enclosed as Annexure 3.
Further, the Scheme of Arrangement has been filed with the Registrar of Companies, Karnataka.
This statement may be treated as an Explanatory Statement under Section 230(3) and the statement for the
purposes of Rule 6(3) of the Merger Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy
may be obtained from the Registered Office of the Applicant Company on all days (except Saturdays, Sundays
and public holidays).

Dated at this 12" day of June, 2017

Sd/-

Mr. Girish Gupta
Registered Office:

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

MmanTRI

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MANTRI DEVELOPERS PRIVATE LIMITED IN
ACCORDANCE WITH SECTION 232(2}{C) OF THE COMPANIES ACT, 2013

1. Background e

The proposed composite scheme of arrangement and amalgéhation-- between
Mantri Developers Private Limited (“Transferee Company”), Anthariksh
Constructions Private Limited, Mantri Abodes Private Limited, Mantri Property
Developers Private Limited, Brahmagiri Realtors Private Limited, Mantri Mansion
Private Limited, Avant Garde Shelters Private Limited (together, the “Primary
Transferor Companies”}, Propcare Mall Management (India) Private Limited
(“Second Transferee Company”), Propcare Holdings Private Limited and
Propcare Real Estate Management Private Limited (together, the “Secondary
Transferor Companies”) and their respective shareholders involving (a) the
merger of the Primary Transferor Companies with the Transferee Company and
(b) the merger of the Secondary Transferor Companies w1th the Secondary
Transferee Company; (c) the consequent dissolution of the Prlmary Transferor
Companies and the Secondary Transferor Companies without; wmdmg 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 Transferee Company vide resolution dated June 24, 2016.

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

As per Section 232(2}(c) of the 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



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

Rationale for the Scheme

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

Transferor Companies into the Secondary Transferee Company.
: G

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

stakeholders of all the Companies:

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

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

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

(iv) Cost savings from more focused operational efforts, simplicity,
" rationalization, the elimination of arm’s iength 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
N 4

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 shail stand cancelled upon the Scheme becoming effective; and



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

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

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

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

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

Effect of the Scheme on stakeholders

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

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

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

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

controlled by the same entity/ies
before and after the transaction, the
existing promoters shall continue to




5.

be promoters of the Transferee
Company.

Equity  shareholders: Non-
Promoter Shareholders of the
Company

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

Debenture Holders

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

Deposit Trustee and Debenture
Trustee

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

Adoption of the Report by the Board of Directors

Date: 31st Day of May 2017

Place: Bangalore

The Board of Directors have adopted this report after noting and considering
the information set forth in this report.

sd/-
Authorized Signatory




piantri Developers Private Limited
Pravisional Balance shect as af March 31 2017_IGAAP
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Amount in Rs.
Notes Asat Asat
31-Mar-17 31-Mar-16
Equity aad liabilities
Shareholders’ funds
Share capital 3 55,96,35,090 55,96,35,090
Reserves and surplus 4 1671,29,08,553 1674,58,48,304
Money received against share warrants (Also refer note 34) 2.52,79,028 2,52,79.028
1729,78,22,671 1733,07,62,422
Non-current liabilities
Long-term borrowings 5 115,52,96,616 331,30,57,309
Trade Payables 6
total outstanding dues of micro enterprises and small enterprises - -
total qutstanding dues of creditors other than micro enterprises and small
enterprises 30,26,59,995 25,97,85,022
Deferred tax liability (net} 7 13,88,21,341 13,88,21,341
Long-term provisions 8 2,12,77,253 2,47.48.041
161,80,55,205 373,64,11,713
Current liabilities
Short-term borrowings 9 811,58,49,690 747,57,99,017
Trade Payables 10

total outstanding dues of micro enterprises and small enterprises

total outstanding dues of creditors other than micro enterprises and small

enterprises 182,30,95,452 106,34,24,741
Other current liabilities . 10 1558,25,40,680 1266,46,43,787
Short-term provisions . 8 3,26,05,397 -1,90,31,067
2555,40,91,219 . 2122,28,98,612
TOTAL 4446,99,69,095 4229,00,72,747
Assetls -
Non-current assels
Fixed asseis
Tangible assets 11 264,42,05,353 238,57,90,149
Intangible assets 12 2,01,876 6,86,092
Capital work-in-progress 13,15,04,019 25,94,73,551
Non-current investments 13 446,77,04,314 670,16,38.979
Long-term loans and advances 14 937,99,63,480 808,45,21,727
Other non-current assets 152 29,39,59,645 25,24,86,713
1691,75,38,687 1768,45,97,211
Current assets :
Inventories 16 1033,98,68,905 955,88,71,725
Trade receivables 151 15,81,50,667 48,75,97,355
Cash and bank balances 17 7,04,02,367 14,89,14,626
Short-term loans and advances 14 1377,21,50,340 1357,49,88,604
QOther current assets 15.2 321,18,58,129 83,51,03,226
2755,24,30,408 2460,54,75,536
TOTAL 4446,99,69,095 4229,00,72,747
Summary of significant accounting policies . 2.1

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

For and on behalf of the board of directors of

Mantri Developers Private Limited

C\ a S. Baaskaran
Chief Financial Officer

Place: Bengaluru, India
Date; 08/06/2017




Mantri Developers Private Limited

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

Amount in Rs.
Notes Year ended Year ended
31-Mar-17 31-Mar-16
Income
Revenue from operations (net) 18 2,00,43,14,066 2,18,51,72,908
Other income 19 1,59,87,65,577 1,55,32,11,414
Total 3,60,30,79,643 3,73,83,84,322
Expenses
Purchase of project materials . 2,56,05,312 40,92,39,821
Cost of real estate project (under construction) 8,18,65,212 44,35,62,500
Construction contract charges 1,58,89,15,582 1,34,06,42,165
(Increase)/ decrease in inventories of finished goods and work-in- 20 {78,09,97,180) (1,10,29,09,905)
progress ‘
Employee benefits expense 21 37,89,82,380 37,10,40,931
Depreciation and amortization expense 23 10,32,43,527 9,18,51,413
Finance costs 24 1,54,12,24,312 1,36,75,37,805
Other expenses 22 59,05,94,308 66,10,82,103
Total 3,52,94,33,453 3,58,20,46,833
Profit before tax 7,36,46,190 15,63,37,489
Tax expenses
Current tax -
MAT Credit entitlement -
Deferred tax charge/ (credit) -
Total tax expense - -
Profit for the year 7,36,46,190 15,63,37,489
Earnings per equity share [nominal value of share Rs.10 (Previous year : 26
Rs.10}]
Basic 1.32 3
Diluted 0.86 2
2.1

Summary of significant accounting policies

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

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

Ger

For and on behalf of the board of directors of

Mantri Developers Private Limited

S. Baaskaran
Chief Financial Qfficer




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

NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH AT BENGALURU

TRANSFER PETITION NO. 294 OF 2017
In the matter of the Composite Scheme of Arrangement between Mantri Developers Private
Limited, Anthariksh Constructions Private Limited, Mantri Abodes Private Limited, 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 Secured Creditor(s):

I/We, being the Secured 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 Secured 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 2.00
p-m. (1400 hours) and at any adjournment thereof in respect of such resolution as indicated

below:

** 1 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.................... dayof................ 2017

Signature of Secured Creditor(s)

Signature of first proxy holder

Signature of second proxy holder

Signature of third proxy holder

Note:

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

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

3. Please affix revenue stamp before putting signature.

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

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

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



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

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

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






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

ATTENDANCE SLIP

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

NAME :

ADDRESS OF THE SECURED CREDITORS/PROXY :

I/We hereby record my/our presence at the Meeting of the Secured 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. Marl’s Hotel, St. Mark’s Road,
Bengaluru 560001 on Saturday, July 15,2017, at 2.00 p.m. (1400 hours).

Signature of Secured Creditors / Proxy






