MARATHON

Redefining Real Estate. Redefining Infrastructure

MARATHON NEXTGEN REALTY LTD.

Corporate Office:

702, Marathon Max,

Mulund-Goregaon Link Road,

Mulund (West), Mumbai - 400 080.
October 18, 2016 Tel.: +91-22-6724 8484 / 88

Fax: +91-22-6772 8408

E-mail: marathon@marathonrealty.com

Website: www.marathonrealty.com

CIN: L65990MH 1978PLC020080

To To

The Manager The Manager

Listing department Listing Department
BSE Ltd. NSE Ltd.

P.]. Towers BKC, Bandra (E)
Mumbai-400 001. Mumbai-400 051

Scrip Code:503101 Symbol: MARATHON
Dear sirs,

Sub: Sanction of Scheme of Amalgamation of Parmeka Pvt. Ltd, a wholly owned
Subsidiary with Marathon Nextgen Realty Ltd.

Ref: Regulation 30 (2) of the SEBI (LODR) Regulations, 2015

Please find enclosed a copy of the Certified High Court Order alongwith the Scheme of
Amalgamation of Parmeka Pvt. Ltd, a wholly owned subsidiary with Marathon Nextgen
Realty Ltd.

Thanking you.

i

K. 5. Raghavan
Company Secretary
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2.3

2.6

"Act” or “The act Means the Companies Act, 1956 a5 amended ang the
oo_.ﬁmmucza___ﬁ Provisions of the Companigg Act, 2013 upon thejr fotification
Q:an::@ any statutory an:_.om:.oi& or ﬁm-m:mo:jm::mv thereof), for the

time being in forca:

“Appointeg Date” means 7% Octoher, 2015 or sugh other date gg the High

Court at Bombay May direcy:

the Righ Court at m_oa_um< vesting the assets, Broperty, :mg._:_.mm_ rights,
duties, obligations and the like of the Transfergr OO_ij:«_ in the ,__.B:mﬁmamm

OQSmmE\ are filed with the Registrar of 003813. zm:msm::mh

g Al the assels anyg Properties of the Transferor Ooa_oma\ a5 on the

Appointed Date;

b Al the debisg, lizbititieg, duties ang obligations of the Transfergr

Oo:%mi\ as on the Appainteq Date;

¢ Without Prejudice 1o the generality of 5yh Clause {a) ang (b) above, the
:zamnm_::@ of the Transferor Oo:.__um_.;\ shall include, entire business as
going concery and aff the Transferor Oo:ﬁm:«.m reserveg, Movable ang
immovabla Properties, _:cmm:jm:_m_ dssets, loang and advances
So_:o__.:m lease-holg rights, tenancy rights, industrig) and other licenses,
Permits, mc_:oz.mm:ozm_ deposits, Quola rights, ang other intangible
fights, frade Marls, Patents  apg other industrig| and im:moam_

Properties, import titolas, statutory Permissions, approvails  ang
7
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3.1 The details of sh

Company as on 31 March 2015 is as under:

2. The Authorigec share Capital of the Transle

———

ére capital of the Transferor Company and the Transferee

ror Company:

H

| ]
Asithorised Capligl g Rupees
e |
500,000 equily shares of Rs. 10/- eaaf, 5,000,000
S N m
100,000 preferance shares of Rs. 100/~ each ﬂ 10,000,000
w
Totai \ 18,000,000
issued, Subscribed and Paid Up Capltal
10,000 equity shares of Rs. 10/~ each fully 100,000
paid up
92,612 preference shares of Rs. 100/- each 9,261,200
fuity paid up
Total 8,361,200
b.  The Authorised Share Capital of the Transferee Company:
———
Authorised Capleal Rupess
48,750,000 equity shares of Rs. 10 each 497,500,000
I
25,000 ron convertible redesmable 2,500,000
cumulative preference shares of Rs 100 each

N

-

= w'\{:‘iH ry
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(iii)

(iv}

{wii)

Increase in the net worth of the Transferee Company which
would enable it to capitalise upon such improved net worth to

enhance the stake holdars' vaiue.

Increase financial strength, enhance flexibility and ability to raige
larger resources, attract and retain better talent and undertake larger
support services related projects for telecom infrastructure, .Smﬁmg
enabling proper and better realisation of its future business potential
and prospecis.

integration and effeclive ulfiisation of resources, which is likely to
result in optimising overall shareholder value and improvement in

competitive position of the Transferee Company as a combined enlity.

The amalgamation will resull in economy of scale, reduction in
overheads, administrative and other expenditure, efficiency and

optimal utilisation of various resources.

The amalgamation will bring both the entities under one roof to poriray

one face to all the parties with whom the Marathon Group deals,

The amalgamation will result in better leveraging of facilities,

infrastructure and resources.

Duplication of adminisirative functions together with the multiple

recordkeeping will be eliminated, resulling in over-all reduction in

axpenditure.
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(it)

In respact of the movable assels of the Transferor Company other than
those specified in sub-clause (i) above, sundry debtors, loans and
advances, if any, recoverable in cash or in kind or value to be received,
bank balances and deposits, if any, with Government, semi-
Government, local and other authorities and bodigs, customers,
investment in other companies including companies outside India, elc.,
the Transferee Company may, at any time after the coming into effect of
this Scheme. in accordance with the provisions hereof, if s0 required,
under any law or otherwise, give notice in such form as it may deem fit
and proper, to each person, debior, depositor or the investor, as the
case may be, that pursuant (o the Scheme, the said investment, debt,
loan, advance or deposit be paid or made good or held on account of
ihe: Transferee Company as the person entitled thereto 1o the end and
intent that the right of the Transferor Company to recover or realize all
such debts stand transferred and assigned to the Transferee Company
and that appropriate enlries should be passed in its books to record the

aforesaid change.

The registrations in the name of the Transferor Company, shall, if
permitted by law and unless otherwise directed by the Court, without
any further act, deed, matter or thing, be transferred in the name of the

Transieree Company from the Effective Date.

The transfer and/or vesting of the properties as aforesaid shall be subject lo

the existing charges, hypothecation and mortgages, if any, over or in respect

of all the said assets or-any part thereof of the Transferor Company.
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CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

6.1 Subject to other provisions contained in the Scheme, all contracts, deuds,
bonds, debenlures, agreements and other instruments of whatever nature to
which any of the Transferor Company is a party or subsisting or having effect
imimediately before the Effective Date shall remain in full force and effect
against or in favour of the Transferee Company, as the case may be, and
may be enforced as fully and as effectually as if, instead of the Transforor

Gompany, the Transferee Company had been a party therato.

6.2 The Transferee Company shail enler into and/or issue andfor execute deeds,
writings, or confirmation or enter into any lripartite arrangement, confirmations
or notations in order {o give formal effect to the provisions of this clause, if so
required or if it becomes necessary and ihe Transferee Company shall be
entitled to act for and on behalf of and in the name of the Transferor

Company. _
LEGAL PROCEEDINGS

If any suil, writ petition, appeal, revision or other proceadings of whatever nature
(hereinafter called "the Proceedings”) by or against the Transferor Company is
pending, the same shall not abate. be discontinued or be in any way prejudicially be
affected by reason of the transfer of the undertaking of the Transferor Company or of
anything contained in the Scheme, but the Proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the same manner
and to the same extent as it would be or might have been conlinued, prosecuted and
enforced by or against the Transferor Company as If the Scheme had not been
made. On and from lhe Effective Date, the Transferee Company shail and may

initiate any legal proceedings for and on behalf of the Transferor Company

10

\,,‘v{iH O,




L1
AUl Jo suopebiqo pue sismod ‘sannp ‘sjuBu ey e Jeq) e pue wie

ay) iyl Auwdwog esiesuel | ay) 19 BUWIEY 24} W pRINISUNS/PaNURLOD 1o/pue
‘Auedwo] saisisuel oy JO spun4 ,@,.h__u:oammtoo 3L} 0] paliejsuel) aq |j2ys _
spung anloadse) auy) o) seodde sualsiaoid pue swus) yym S2UEPI022Z U
SpUn-| ples ay) o} suoinquiuce axyel o uoneBbigo auy o) uopeal vy lo spUn4
Yons Jo uoneledo 1o vonensiuwps ay) o pa1eja) Buipniour sesodind e 1oy
Aueduwog Josgysue| sy 10} PRIMISGNS puess jleys Auedwon QaleysuEl] al)
‘DAR0E)E BuLioosq awauag ALy uocn .,\Emm_Eoo 1048jsuel ] ey 10 sesio)dua
ABUIC puE uaubom 'JEis ey jo jysuaq el Jo} Bupsixe ‘Aue g (,spung,

‘Al@ANDEI00) S1EN1 | 10 pund [R9ads Jawmo Aug 1o PunS UonenuuEIadng pung

ARMIBIC) "pUR-| JUBpiAti 2U] jo 1oadsay Ul ejsuen sy eiojsy AlRiEipstuLll
Hal) o) sjgesydde asouy uewy way o ajqenoae ss8] aq Azm Aue uljou jays
IBISURI Yons tsye saaioldus 1o usubiom YEIS ples ay) o) aizondde soalas

JO SUBNIBUCD pue swis) ai | Bueuspun sy Jo Jsjsuen &l Jo uoseal Aq

pajdniisiur ueag aAey jou jleys pu snonujuos Uesq sARY ||BYS B01A8s llay ] L6

el sIseq ) uo AuedwoD salsisual |
oY) 4o sevho|dwe pue uswiom Jes el swooeq |eys seq anoE)I Y] B
19)j2 save) Ajleuy swwayag ey yoigm Lo aiep oy} Bupaosid Alsjeipawi Avedwon

l0mjsuel | el jo aotaias sy Ul Aug ) ‘seadojdws Jaqo pue usLuiom 1ers ey |1y

SHAAOTSND ANV NIWMRMOM *J4V1ig ANVAINOD HOUIISNVHL

"SIEQ 2A108)1T 8U) Wol)

erlDgle alieosq Jeus 'e1eq) peuioddy i) Wwal sanelsdo ybnoyle ‘ewsyag sy
SNTHOS FHL 40 31VA TAILVEILO

o Buipuim

NOUNM panjessip usaq sy Auedwion Joleisuel] jey) 28} 8y Buipuelsyymiou



16,

Transferar Company in relation to such Funds shall become those of the
Transferee Company. It is clarified that the services of permanent employees
of the Transferor Company will also be ireatad as having been continuous for

the purpase of the aforesaid Funds or provisions.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date and up to the Effective Date, the Transferor

Company:

10.1

10.3

10.4

shall carry on and be deemed to carry on alf their business and activities and
stand possessed of their entire business, properties and assets for and on
account of and in trust for the Transferee O.OEUmE‘ and all the income or
profits aceruing to the Transferor Company and ail costs, charges, expenses
or losses arising or incurred by them shall, for all purposes, be treated as the

profits or losses of the Transferea Company, as the case may be;

hereby undertake to carry on their business, until the Effective Date, with
reasonable diligence and shall not, without the written consent of the
Transferee Company, alienate, charge, mortgage, encumber or otherwise
deal with the said undertaking or any part thereof except in the ordinary
course of their business, or pursuant to any pre-existing obligation
undertaken prior to the date of acceptance of the Scheme by the respective

board of directors of the Transferor Company and the Transferee Company:

Shall not, without the written consent of the Transferaa Company, undertake

any new business or reorganize any existing business.

The Transferee Company shall be entitled, pending the sanction of the

Scheme, to apply to the Central / State Government(s) and all other agencies,

12
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12.2° The Transferor Company shall not aftar the Appointed Date, issue or aliot any

uither securities, either rights or bonus or otherwise without the prior written

consant of the Board of Directors of the Transferae Company,
L ALCOUNTING TREAT MENT

13,1 The Transferee Company shall record af mmmma and liabilities recorded in the
Books of Accounts of the Transferor Company, which are transferred to and
vesied in the Transferee Company pursuant to the Scheme at their baok
values /pooling of Interest method as on the Appointed Date and the

applicable Accounting Standards as notified under the Act,

13.2 Ifthere is a surplus / defigit arising as a result of the difference, If any, of ihe
value of the assels over the valug of the liabilities of the Transferor Company
or vice-versa, in accordance with this Scheme, the same shall be adjusted in

the reserves in the financial staternents of the Transferee Company,

133 All Inter-corporate deposits, loans and advancaes, outstanding balances or
other obligations between the Transferor Company and the Transferee

Company, shall be cancelled and there shall be no o_u_ﬁm:o;\ogmaza__:@ in

that behalf.

13.4  In case of any differences in the dccounting policies between the Transfercr
Company and the Transferee Company, the impact of the same till the
Appointed Date of amalgamation will he quaniified and recorded in
accordance with the applicable Accounting Standards notifiad under the Act
adjusted in the Free/General Reserves of the Transferee Company to ensurc
that the financial statements of the Transferee Cornpany reflects the financial

position on the basis of consistent accounting policies,

14
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15.2

Act, as the case may be and for this purpose the stamp duties and fees paid
on the authorised capital of the Transferar Company shall be utilised and
applied to the increased authorised share capital of the Transferee Company
and no payment of any extra stamp duty and/or fee shall be payable by tha

Transferee Company for increase in the authorised share capital to that

exteni,

Consequen! upan the amalgamation, the authorised share capital of the

Transierae Company will be Rs. 31,50,00,000/- (Rupees Filty One CroreFifty

Lacs Only) comprising of

- 5.02,50,000 (Five Crores Two Lacs Fifty Thousand only) equity shares of

Rs, 10/ {Rupees Ten) each:

- 25,000 (Twenty Five Thousand only) 6% Redeemable Cumulative

Preference Shares of Rs 100/-each:

- 1,800,000 (One tac only) 0%Cumulative Preference Shares of Rs.100/-

each .

Itis clarified that the approval of the members of the Transferee Company to
the Scheme may be deemed to be their consent/approval to the alteration of
the Memorandum and Articles of Association of the Transferee Company as

mey be required under the Act,

Clause V of the Memorandum of Association of the Transieree

Cornpany stands Amended and will be as follows;

16
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18,

DISSOLUTION  OF THE TRANSFEROR COMPANY AND VALIDITY OF
RESOLUTIONS

On the Scheme becoming effective, the Transferor Company shall be dissolved
withaut being wound up and without any further act by the Parties. The Board of
Directors and any Committee/s thereof of the Transferor Company shall without any

further act, instrument or deed be and stand dissolved.,

The resolutions, if any, of the Transfercr Company, which are valid and subsisling on
the Effective Date. shall continue to be vaiid and subsisting and be considered as
resolutions of the Transferee Company and if any such resolutions have any
monetary limits approved under the provisions of the Act, or any other applicable
statutory provisions, then the said limits shall be added to the limits, if any. under the
like resolutions passed by the Transferee Company and shall constitule the

aggregate of the said limits in the Transferee Company.

MODIFICATIONSIAMENDMENTS TO THE SCHEME

18,1 The Transferor Company (by its Direclors) and the Transferee 003um:< (by .
its Directors) may assent to any modification or amendment to the Scheme or
agree o any terms and/or conditions and / or limitations which the Cours
and/or any other authorities under law may deem fit to direct or Impose or
which may otherwise be considered necessary or desirable for settling any
question or doubt or difficulty that may arise for implementing and/or ouq%sm
out the Scheme and do all acts, deeds and things as may be necessary,
desirable or expedient for putting the Scheme into effect. All amendment or

modifications to the Scheme shall be subject to approval of High Court.
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Lompany and (o the necessary Order or Orders under Section 394 of the said
Act, being obiained.

19.5  Any other sanction or approval of the appropriate authorities concerned, as
may be considered necassary and appropriate by the respective Board of
Diraclors of the Transferor Company and the Transferee Company being

obtained and granted in respect of any of the matter for which such sanction
L approval is requiree.,

8.6 The requisite, Lonsent, approval or permission of the Centrai Oo<m:§ma or
any other statutory or regulatory authority including Reserve Bank of india,
which by [aw may be necessary for the implementation of thig Scheme,

197 The certified copies of the Court ordar referred to in the Scheme being filed
with the Registrar of Companies, Maharashtra, Mumbai,
REVOCATION AND WITHDRAWAL OF THIS SCHEME

he Board of Directors of the Transferor Company and the Transferee Company
shall be entitled to revoke, cancel, withdraw and declare this Scheme to be of no
effect al any stage and where applicable re-file, at any stage in case (a) this
Scheme is not approved by the majorities of respective shareholders or Creditors of
the respective Transferor Company and/or the Transferee Company and/or;the
High Court or if any other consents, approvals, permissions, ﬂmmomczozm«
agreements, sanctions and conditions required for giving effect to this Schemeiare
not received or delayed: (b) any condition or madification Imposed by the
shareholders and/or the creditors of the Transferor Company and/or the Transferee
Company, the High Court and/or any other authority is not acceptable; (c) the
conting info effect of this Scheme in terms of the provisions hereof or filing of the
drawn up order(s) with any Governmenlal Authority could have adverse implication
an either of the Transferor Company and/or the Transferee Company; or (d) for any
other reason whatsoever, and do all such acts, deeds ang things as they may
deern necessary and desirable in connection therewith and incidental thereto. On
revocation, cancellation or withdrawat, this Scheme shall stand revoked, cancalied
or withdrawn and be of ne effect and in that event, no rights and liabilities
whatsoever shall accrue to Or be incurred inter se between the Transferor
Company and the Transferee Company or thejr respective shareholders or

creditors or employees or any other person, save and except in respect of any act
20
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RHPENSES CONMNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee
Company respectively in relation to or in connection with the Scheme and of carrying
out and hEu_mz._mi_:m\noau_m::@ the terms and provisions of the Scheme and/or
incidental to the completion of amalgamation of the said Undertaking of the
Transferor Company in pursuance of the Scheme shall be barne and paid solely by
he Transferee Company,

MUTATION OF PROPERTY AND STAMP puTY

The mulation or substitution of lhe litle to the immovable properties of the Transferor
Company shall, upon the effectiveness of this Schame, be made and duly recorded
in the name of the Transieree Company by the appropriale authorities pursuant to

the sanction of this Scheme by the High Courls in accordance with the terms hereof,

GENERAL

This Scheme has been drawn in compliance with the conditions refating to
‘amalgamation” as specified under Section 2(1B) of the Income Tax Act, 1961,
Accordingly, the Undertaking of the Transferor Company shall stand transferred to
and vested in or shall be deemed to he transferred to and vested in the Transferee
Company, as a going concern, in accordance with Section 2(1B) of the Income Tax
Act, 1961, or any modification ar re-enaciment thereof. In case, however, any of the
terms or provisions of the Scheme are found {0 be inconsistant with the provigions of
Section 2(1B) of the Income Tax Act, 1961, at a later date, whether as a result of any
amendment of law or any judicial or execuiive interpretation or for any other reason
whatsoever, the Scheme shall then stand madified to the extent determined
necessary to comply with the said provisions. Such modification will, however, not

affect the other parts of this Scheme.
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IN THE HIGH COURT OF JUDICATURE
ABOMBAY

ORDINARY ORIGINAL CIVIL
JURISDICTION

COMPANY SCHEME PETITION NO.442 Oﬂ%
2018.

CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION
NO.380 OF 2016.

In the matter of the Companies Act, 1 of
1956;

AND
in the matter of Sections 391 to 394 of ih
Companies Act, 1956

AND i
in the matter of Scheme of Amalgamation of
PARMEKA PRIVATE LIMITED, the Transferof
Company with MARATHON NEXTGEN REALTY]
LIMITED, the Transferee Company “

AUTHENTICATED COPY OF THE MINUTES {

i
&

OF THE ORDER ALONGWITH SANCTIONING
SCHEME DATED 06.10.2016

o
Dated this / /_ day of October, 2016. m

i

M/s. Hariani & Co.

Advocates for the Petitioner Company
1% Floor, 10, Bruce Street,

Homi Mody Street, Fort,

Mumbai — 400 001.



